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Day Saturday
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Mode of Meeting

As per the directions of the Hon’ble National Company
Law Tribunal, Ahmedabad Bench, the meeting shall be
conducted through Video Conferencing / Other Audio-
Visual Means (‘VC’ / ‘OAVM’) with the facility of
remote e-voting

Cut-off date for sending notices to secured
creditors
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
C.A. (CAA)/ 7T0(AHM)2023

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

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

Growth Securities Private Limited

(CIN: U74899GJ1996PTC119714)

A Public Limited Company incorporated

under the provisions of Companies Act, 1956

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,

in the State of Gujarat ... Demerged Company

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF GROWTH
SECURITIES PRIVATE LIMITED

To,
The Secured creditors of
Growth Securities Private 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
Growth Securities Private Limited (‘Company”) to be convened and held on Saturday, May 18, 2024
at 10:00 a.m. (IST) through Video-Conferencing or Other Audio-Visual Means (‘VC/OAVM”) for
the purpose of considering, and if thought fit, approving with or without modification(s), the Scheme
of Arrangement between Growth Securities Private Limited (‘GSPL’ / ‘Demerged Company’),
Algoquant Investments Private Limited (‘AIPL’ / ‘Amalgamating Company’) and Algoquant
Fintech Limited (‘AFL’ / ‘Resulting Company’ / ‘Amalgamated Company’) (collectively referred
hereinafter as ‘Participating Companies’) and their respective shareholders & creditors (‘Scheme”).

Pursuant to the said Order of the Hon’ble NCLT and as directed therein, the notice is hereby given
that the meeting of the Secured creditors of the Company will be held through VC/OAVM on May
18, 2024 at 10:00 a.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 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
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230(6) of the Act and other applicable provisions of the Act, 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, 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’),
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
secretarial@growthsec.in, 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. 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 secretarial@growthsec.in.

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. 503 A-B, 504 A-B, 5th Floor, Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City
Gandhinagar - 382 355, Gujarat 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:
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“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, and
subject to the provisions of the Memorandum and Articles of Association of the Company and subject
to the approval of Hon’ble National Company Law Tribunal, bench at Ahmedabad (‘Tribunal’ /
‘NCLT’) and subject to such other approvals, permissions and sanctions of regulatory and other
authorities, as may be necessary and subject to such conditions and modifications as may be
prescribed or imposed by NCLT or by any regulatory or other authorities, while granting such
consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the ‘Board’, which term shall be deemed to mean and include
one or more committee(s) constituted / to be constituted by the Board or any person(s) which the
Board may nominate to exercise its powers including the powers conferred by this Resolution), the
arrangement embodied in the proposed Scheme of Arrangement amongst Growth Securities Private
Limited (‘GSPL’ / ‘Demerged Company’), Algoquant Investments Private Limited (‘AIPL’ /
‘Amalgamating Company’) and Algoquant Fintech Limited (‘AFL’ /‘Resulting Company’ /
‘Amalgamated Company’) and their respective shareholders & creditors (‘Scheme’), as enclosed
with this Notice of the NCLT convened meeting of the secured creditors, be and is hereby approved.

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

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to
any director(s) and / or officer(s) of the Company to give effect to this Resolution, if required, as it
may in its absolute discretion deem fit, necessary, or desirable, without any further approval from
creditors of the Company.”

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

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

Registered Office: Bar Council Reg. No. D/2620/2009
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A Chairman appointed by the NCLT for the
WTC Block No. 51, Road 5E, Zone-5, GIFT Meeting

City Gandhinagar - 382 355, Gujarat



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 Demerged 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, 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 Demerged Company will be convened on Saturday, May
18, 2024 at 10:00 a.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 Demerged Company.

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 in respect of the business set out in this
Notice of the meeting is annexed hereto.

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 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.

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).

The secured creditors may note that the aforesaid documents are also available on the website of
the Company at www.growthsec.com and on the website of NSDL at www.evoting.nsdl.com.

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.

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 a secured
creditor as on the Cut-off Date should treat the Notice for information purpose only.

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


http://www.evoting.nsdl.com/
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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 and in compliance with the Order, 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. 503 A-B, 504 A-B, 5th Floor,
Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City Gandhinagar - 382 355, Gujarat or via
email to the Company, marking the same at secretarial@growthsec.in 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
guorum for the said Meeting shall be secured creditors representing 25% in number and 50% in
value of the total secured creditors in Demerged 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.

14. 1t is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle
creditors from attending the Meeting. However, after exercising right to vote through remote e-
voting prior to the Meeting, a creditor shall not vote again at the Meeting. In case the creditor cast
their vote via both the modes i.e. remote e-voting prior to the Meeting as well as e-voting during
the Meeting, then voting done through remote e-voting prior to the Meeting shall prevail once the
vote on a 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
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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 (for Creditors)

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

o Meeting date: Saturday May 18, 2024May 18, 2024 at 10:00 a.m.

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

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

ii. Alternatively, Creditors can also use OTP (One Time Password) based login for casting
their votes on the e-Voting system of NSDL.

iii. Open the internet browser by typing the following URL: https://www.evoting.nsdl.com.

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

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

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

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

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

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

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

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


https://www.evoting.nsdl.com/

Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi
or LAN Connection to mitigate any kind of aforesaid glitches.

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

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

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

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

1.

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

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

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

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

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

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

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

10



11

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 the Company’s
website, i.e., www.growthsec.com and on the website of service provider
www.evoting.nsdl.com.

Date: April 16, 2024 Sd/-

Mr. Inderjeet Singh
Practicing Advocate,

Registered Office:

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

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)/ 7T0(AHM)2023

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

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

Growth Securities Private Limited

(CIN: U74899GJ1996PTC119714 )

A Public Limited Company incorporated

under the provisions of Companies Act, 1956

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,

in the State of Gujarat ... Demerged 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,
ACCOMPANYING THE NOTICE CONVENING THE MEETING OF THE SECURED
CREDITORS OF GROWTH SECURITIES PRIVATE 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
Growth Securities Private 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 Growth Securities Private 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 10:00 a.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’).

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
Demerged 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
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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, the Scheme shall be acted
upon only and only if majority in persons representing three fourths in value of the secured
creditors of the Company, voting through remote e-voting or by e-voting system agree to the
Scheme.

The Scheme provides for:

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

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

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

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

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

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

Need for the Scheme

The management of the Participating Companies is of the view that the Stock Broking Industry
is poised for substantial growth which can be better capitalized as an integrated listed entity
which has a robust balance sheet, potential for a wider customer reach and a more acceptable
structure from a regulatory and compliance standpoint. Further, the proposed consolidation
through demerger of Stock Broking Business of the Demerged Company into the Resulting
Company will result into overall enhanced efficiencies and the consolidation of Amalgamating
Company would aid in rationalizing the Promoter holding thus leading to a simplified and
streamlined organisation structure. The consolidated organization is also expected to create
more value for all the stakeholders.

Rationale for the Scheme

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

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

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

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

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

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

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

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

Cost-Benefit Analysis of the Scheme:

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

Svynergies of business of the entities involved in the Scheme:

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

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

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

The Demerged Company is engaged in the business of stock broking wherein it operates as
stock broker having trading membership of National Stock Exchange of India Limited (‘NSE’),
BSE Limited (‘BSE’), and Multi Commodity Exchange of India Limited (‘MCX’) Self-
Clearing 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.
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U74899GJ1996PTC119714, the Permanent Account Number (‘PAN’) of the Demerged
Company is AABCG7715L and email address for any correspondence with the Demerged
Company is secretarial@growthsec.in. Presently, entire 100% shareholding in the Demerged
Company is held by Individual Promoters (hereinafter referred to as ‘Promoters’).

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

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

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

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

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

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

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

The Capital Structure of the Demerged Company:

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

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

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
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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.

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

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

Details of Directors and KMP:

SN | Name of Director / | DIN Designation | Address
KMP
1. | Mr. Dhruv Gupta 06920431 | Director G-190, Preet Vihar, East Delhi,
Delhi- 110092
2. | Mr. Devansh Gupta | 06920376 | Director G-190, Preet Vihar, East Delhi,
Delhi- 110092

Algoguant Investments Private Limited (‘AlIPL’/ ‘Amalgamating Company”)
Particulars

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

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

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

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

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

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

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

The Capital Structure of the Amalgamating Company:

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

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.

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.

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

Details of Promoter and Promoter Group:

| SN | Promoters | Address
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1. | Mr. Algoquant Financials LLP | Registered office situated at 705, Iscon Elegance,
S.G. Highway,Satelite, Azad Society, Ahmedabad,
Ahmadabad City — 380 015, Gujarat, India,

2. | Mr. Devansh Gupta G-190, Preet Vihar, East Delhi, Delhi - 110 092

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
110 092

2. |Mr. Devansh Gupta 06920376 |Director |G-190, Preet Vihar, East Delhi,
Delhi
110 092

Algoquant Fintech Limited (‘AFL’ / ‘Resulting Company’ / ‘Amalgamated Company”)
Particulars

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

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

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

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

The main objects of the Resulting Company / Amalgamated Company are set out in
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Clause 111 (A) of the Memorandum of Association, are reproduced below:

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

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

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

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

The Capital Structure of the Amalgamated Company:

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

Authorised Share Capital Amount in INR

1,15,00,000 Equity Shares of X 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

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

Authorised Share Capital Amount in INR

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

1,56,16,446 Equity Shares of X 2/- each 3,12,32,892
Total 3,12,32,892
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Financial Details of Resulting Company / Amalgamated Company: The audited financial
statement of Algoquant Fintech Limited for the year ended March 31, 2023, is annexed as
Annexure 6 to this Notice. Additionally, its unaudited provisional financial statement for the
period ended December 31, 2023 is also annexed as Annexure 7 to this Notice.

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

Details of Promoter and Promoter Group:

SN | Promoters Address
1. Mr. Algoquant Investments | Registered office situated at 705, Iscon Elegance, S.G
Private Limited Highway, Satelite Prahlad Nagar Ahmedabad — 380
015, Gujarat
2. Mr. Algoquant Financials Registered office situated at Registered office situated
LLP at 705, Iscon Elegance, S.G. Highway,Satelite, Azad
Society, Ahmedabad, Ahmadabad City, Gujarat, India,
380015
3. Mr. Dhruv Gupta G-190, Preet Vihar, East Delhi, New Delhi — 110 092
4, Mr. Devansh Gupta G-190, Preet Vihar, East Delhi, New Delhi — 110 092

Details of Directors and KMP:

SN | Name of Director | DIN/ PAN Designation | Address
| KMP
1. | Mr. Devansh 06920376 Managing G-190, Preet Vihar, East
Gupta Director Delhi, New Delhi — 110 092
2. | Mr. Dhruv Gupta 06920431 Non- G-190, Preet Vihar, East
Executive Delhi, New Delhi — 110 092
Director
3. | Mr. Himanjal 00049679 Non- 17, Sharnam County, South
Jagdishchandra Executive Bhopal, Ahmedabad, Gujarat
Brahmbhatt Director 380058
4. | Mr. Amit Gupta 07085538 Independent | 1-1685, First Floor,
Director Chittranjan  Park, Kalkaji,
New Delhi — 110 019
5. | Mr. Gyaneswar 00657315 Independent | A-1404, The Resort Sector-
Sahai Director 75, Faridabad - 121 004,
Haryana
6. | Ms. Shubhangi 08135535 Independent | B-3/22, Third Floor, Rana
Agarwal Director Pratap Bagh, New Delhi — 110
007
7 Mr. Yogesh BGGPG8044R | Chief 72/1A, Sector-2, Kali Bari
Gusain Financial Marg, DIZ Area, Gole
Officer Market, New Delhi — 110 001
8 Ms. Barkha Sipani | LFOPS3524R | Company Ward no. 11, Oswal Mohalla,
Secretary & | Nohar, Hanumangarh (Distt.),
Compliance | Rajasthan
Officer
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Salient Features of the Scheme of Arrangement:

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

The Scheme inter-alia provides for —

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

Amalgamation of the Amalgamating Company into and with Amalgamated Company,
Reduction in Share Capital of the Amalgamated Company and Dissolution of Amalgamating

Company in accordance with Part C of this Scheme.

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

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

Appointed Date:

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

Effective Date:

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

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

Subject to the provisions of the Scheme, upon Part B of the Scheme becoming operative on
the Effective Date and with effect from the Appointed Date, the Demerged Undertaking
together with all its assets, liabilities, infrastructures, rights and obligations, properties,
benefits and interests therein, shall by virtue of the Part B of this Scheme, demerge from the
Demerged Company and be, transferred to, and stand vested in, the Resulting Company, and
shall become the assets, liabilities, rights, obligations, business and undertaking of the
Resulting Company.

Accordingly, upon effectiveness of the Scheme, the Demerged Company shall continue with
the Remaining Undertaking and will earn rental income from the leasing of surplus
immovable property owned by it, which is not part of its Stock Broking Business and that its
Demerged Undertaking shall transferred and vested with the Resulting Company.

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

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

Discharge of Consideration:

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

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

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

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

Issuance of Bonus Equity Shares:

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

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

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

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

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

V.

a)

b)

Relationship subsisting between parties to the Scheme:

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

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

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

Board Approvals:

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

Growth Securities Private Limited

The Board of Directors of the Demerged Company has approved the Scheme and adopted a
report dated March 10, 2023 as per Section 232(2)(c) of the Companies Act, 2013, explaining
the effect of the Scheme on each class of shareholders (promoter and non-promoter), creditors,
Key Managerial Personnel and employees of Demerged Company and laying out in particular
the share exchange ratio, setting out the salient features and commercial rationale behind the
Scheme and taking into consideration, inter-alia, the Fair Equity Share Entitlement Ratio
Report dated March 09, 2023 issued by Manish Manwani , Registered Valuer (IBBI
Registration No.-IBBI/RV/03/2021/14113) and Fairness Opinion on the Fair Equity Share
Entitlement Ratio dated March 10, 2023 issued by BOB Capital Markets Limited, a SEBI
registered Category | Merchant Banker (Registration No — INMO000009926). The Report
adopted by the Board of Directors of Growth Securities Private Limited (‘Demerged
Company’) dated March 10, 2023, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013 is annexed as Annexure 8.

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

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

Algoquant Investments Private Limited:

The Board of Directors of the Amalgamating Company has approved the Scheme and adopted a
report dated March 10, 2023 as per Section 232(2)(c) of the Companies Act, 2013, explaining
the effect of the Scheme on each class of shareholders (promoter and non-promoter), creditors,
Key Managerial Personnel and employees of Demerged Company and laying out in particular
the share exchange ratio, setting out the salient features and commercial rationale behind the
Scheme and taking into consideration, inter-alia, the Fair Equity Share Entitlement Ratio
Report dated March 09, 2023 issued by Manish Manwani , Registered Valuer (IBBI
Registration No.-IBBI/RV/03/2021/14113) and Fairness Opinion on the Fair Equity Share
Entitlement Ratio dated March 10, 2023 issued by BOB Capital Markets Limited, a SEBI
registered Category | Merchant Banker (Registration No — INMO000009926). 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 | Merchant Banker (Registration No
— INMO000009926). Also, enclosed is the report of the Committee of Independent Directors
dated March 10, 2023, recommending the Scheme taking into consideration 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. | Mr. 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:

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.

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| a. In consideration of demerger of Stock Broking Business of GSPL
ratio into AFL:
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“727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR
2.00/- each, fully paid-up for every 100 (One Hundred) equity
shares of GSPL of INR 10.00/- each, fully paid-up. ”

b. In consideration of amalgamation of AIPL with and into AFL:

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

up.

Summary

of

valuation report

and
opinion

fairness

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

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

Demerged
AFL Undertaking of
GSPL
Method|Value |Weights |Value |Weights
per (%) per (%)
share share
(INR) (INR)
Income DCE NA NA NA NA
Approach
Market MP | 490.01 [100.00%| NA NA
Approach| CCM | 82.12 | 0.00% |3559.61 |100.00%
Asset NAV NA NA NA NA
Approach
Relative Value 490.01 3559.61
per share
Fair Equity Share
Entitlement Ratio 7.27
(Rounded-off)
NA=Not Adopted / Not Applicable
B. Amalgamation of AIPL with AFL
AFL AIPL
Value per|Weights|VValue  |Weights
Method|share (%) per (%)
(INR) share
(INR)
Income DCF NA NA NA NA
Approach
Market MP 490.01 | 100.00 NA NA
Approach %
CCM 82.12 | 0.00% NA NA
Asset NAV NA NA 140,562.5| 100.00
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Approach | | 4 | %
Relative Value per 490.01 40,562.54
share

Fair Equity Share 82.78
Entitlement Ratio
(Rounded-off)

NA=Not Adopted / Not Applicable

C. 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 | Merchant Banker
(Registration No — INM000009926) is annexed herewith as Annexure
12.

Details of
capital or debt
restructuring

There is no|There is no|* Upon the Scheme becoming

capital or debt
restructuring
undertaken by
GSPL pursuant
to the Scheme.

capital or debt
restructuring
undertaken by
AIPL  pursuant
to the Scheme.

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
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
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Thousand) Redeemable
Cumulative Preference Shares
having face of INR 100
(Rupees One Hundred) each.
6. Rational, need|Refer Part Il “Need, Rationale and benefits of the Scheme of
and Benefit of|Arrangement" to this Statement at Pg. 14.
the scheme of
arrangement
7. Amount due to|Secured: Secured: Nil Secured: 3,49,11,998
creditors as on|9,15,34,845
December 19,
2023 in INR Unsecured: Unsecured: Unsecured:; 22,21,66,792
11,18,70,710 4,05,09,906
8. Relationship Refer Part V “Relationship subsisting between parties to the Scheme ”
subsisting of this Explanatory Statement at Pg. 25.
between Parties
to the Scheme
9. Details of |For details of asset and liabilities transferred by the Demerged
assets and | Company to the Resulting Company please refer copy of carved out
liabilities financial statements of the Demerged Undertaking i.e., Stock Broking
transferred by |Business of the Growth Securities Private Limited (‘Demerged
the Demerged|Company’) as on April 01, 2023, as annexed herewith as Annexure
Company  to|13
Resulting
Company
VIII. Interest of Directors, Key Managerial Personnels (KMPs), their relatives and Debenture
Trustee

Growth Securities Private Limited & Algoguant Investments Private Limited:

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

Name of directors of GSPL &

Shares (%) held in

SN

AIPL GSPL AIPL AFL
1. | Mr. Dhruv Gupta 85.80% 0.00% 0.68%
2. | Mr. Devansh Gupta 14.20% 0.01%* 0.76%

*Holds shares as Nominee of Algoquant Financials LLP

Algogquant 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
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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 Shares (%) held in

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

Brahmbhatt

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

IX. Effect of Scheme

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

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

The proposed Scheme of Arrangement would not affect any

b. | Directors Director of the Demerged Company.

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

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

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

d. |Creditors

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

e. | Depositors

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

g. |Deposit  trustee  and|As on date, the Demerged Company have no outstanding
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debenture trustee

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

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

Employees
Company

of the

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

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

Key
Personnel

Managerial

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.

Effect on
shareholders
shareholders

the equity
(promoter
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.

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.
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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.

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.

e. |Depositors

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

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

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

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

Employees of the
Company

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

There is no impact of the Scheme on any of the KMPs of the
. |Resulting Company / Amalgamated Company. Further, none
a. PK:r)gonnel Managerial 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.
The Scheme is in the best interests of the Resulting Company
/ Amalgamated Company and its shareholders. The impact of
Effect on the equity|the Scheme on the shareholders would be the same in all
C. shareholders  (promoter respects and no shareholder is expected to have any
shareholders and non- di . q disad .
promoter shareholders) |sproport|on_ate a .vantage or disa \./an_ta_ge in an;_/ manne.r.
The Scheme is not in any manner prejudicial or against public
interest and would-serve the interest of all shareholders.
There is no impact of the Scheme on the creditors (secured
and unsecured) of the Resulting Company / Amalgamated
. Company.
d. | Creditors 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
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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.

f. | Debenture Holders

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

Deposit  trustee  and trustee(s) does not arise.

debenture trustee 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.

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.

Employees of the
Company

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 14(Colly).

Additionally, 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 15 and Annexure 16
respectively. Further, 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 17.

XI.

1.

General:

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

In respect of the Scheme, there is no compromise or arrangement with any of the creditors of
Demerged Company and Amalgamating Company. The liability of the creditors of Demerged
Company and Amalgamating Company, under the Scheme, is neither being reduced nor being
extinguished.
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The detailed procedure for participation in the meeting through VC, remote e-voting and voting
during the meeting through e-voting system is enclosed with Notes to this Notice.

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

The National Company Law Tribunal, Ahmedabad Bench by its Order dated April 04, 2024 has
directed for convening of the meeting of the Equity Shareholders by Video-Conferencing or
Other Audio-Visual Means for Resulting Company / Amalgamated Company and publication
of notice of meeting in newspaper in one English daily, The Indian Express and other in Gujrati
daily, Divya Bhaskar (both All editions).

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

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

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

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

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

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

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

Inspection of Documents

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

Copy of the Order of NCLT passed in Company Application No. C.A. (CAA) 70(AHM)2023
directing the convening of meeting of the equity shareholders of Algoquant Fintech Limited,
meeting(s) of secured creditors of Growth Securities Private Limited and Algoquant Fintech
Limited, as well as unsecured creditors of Growth Securities Private Limited, Algoquant
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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;
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 the 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 | 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.  All other documents referred to or mentioned in the Statement to this Notice.

Considering the rationale and benefits, the Board of Directors of the Demerged 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.

Further, Mr. Dhruv Gupta and Mr. Devansh Gupta, common directors on the Board of the
Participating Companies, though not interested in the Scheme, are considered interested only to the
extent of their directorship and shareholding, if any.

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

Registered Office: Bar Council Reg. No. D/2620/2009
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A Chairman appointed by the NCLT for the
WTC Block No. 51, Road 5E, Zone-5, GIFT Meeting

City Gandhinagar - 382 355, Gujarat
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SCHEME OF ARRANGEMENT
AMONGST
GROWTH SECURITIES PRIVATE LIMITED
(“DEMERGED COMPANY™")
AND
ALGOQUANT INVESTMENTS PRIVATE LIMITED

(“AMALGAMATING COMPANY”)
AND

ALGOQUANT FINTECH LIMITED

(“RESULTING COMPANY” / “AMALGAMATED COMPANY”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

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




36

INFTRODUCTION
1. PREAMBLE

Ihis Scheme ol Arrangement (“Scheme™) is presented pursuant in the provisions of Sections 230

10 232 read with Section 66 and oiher applicable provisions of the Com panies Act, 2013, and the
rubes amd regulations isswed thereunder and also read with Sections 2(1B) and 2(19AA) and the
other applicable provisions of the Income-tax Act, 191, and further read together with the
applicable framework and regulations as is provided and governed by the Securitics and Exchange
Board of India, in cach case, as amended from time 1o lime and & may be applicable, for:

) Demerger of the Stock Broking, Self-Clearing Membership! Clearing Membership and
Depository Participant Business Undertaking {as mrore elaborately defimed herewnder) of
Growth Securities Private Limited (the “Demerged Company™) mnd vesting of the same
with and into Algoguant Fintech Limited (ihe “Resulting Company™), on o BRI cOncer
basis; and

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

(i} Various other matters consequential or otherwise integrally connected herewith.

2. BACKGROUND AND DESCRIPTION OF THE PARTIES TO THIS SCHEME

2)  Growth Securities Private Limited (“GSPL™ Demerged Com pany™) is a private limfed
company, incorporated under the Companies Acl, 1954 (as amended} on 19% July 1996,
having its registered office at Unit Mo. 5013 A-B, 504 A-B, 5® Floor, Tower A WTC Block
No. 51, Road 5E, Zone-5, GIFT City Gandhinagar - 382 355, Ciujaral.

The Demerged Company is engaged in the business of stock broking wherein it operates as
stock broker having trading membership of Mational Stock Exchange of India Limited
("NSE"). BSE Limited (“BSE™), and Mulii Commadity Exchange of India Limited
("MCX") Self-Clearing Membership of NSE Clearing Limited (“NCL™) and Clearing / Self
Clearing Membership of Indian Clearing Corporation Limited ("ICCL"), Depository
Participant with Central Depository Services Limited (*CDSL™), Mutual Fund Distributor
registered with Association of Mutual Funds in India, and also 15 as a service provider and
offers an IT enabled trading portal/platform to its clients (collectively referred 1o x5 “Stack
Broking Business”). In addition to the Siack Broking Business, the Demerped Company
earns rental income from the leasing of surplus (which is in excess of Demerged Company s
0w requirements) immovable property owned by it, which is not pant of its Stock Broking
Business (“Remaining Undertaking™). For avoidance of doubt, this activity pertaining 1o
taming of remtal income does not in any manner impact the Stock Broking Business of the
Demerged Company and amongst others, casts no financial liability/ obligation on the Stock
Broking Business, The Corporate Identity Number (*CIN™) of the Demerged Company is
UT4899GI1996PTC1 19714 and the Permanent Aceount Number (“PAN") of the Demerged
Company is AABCG7715L. Presently, entire 100% shareholding in the Demerged Company
is held by Individual Promoters (hercinafier referred 1o s “Promoters™ ).

b  Algoquant Investments Private Limited CAIPLY “Amalgamating Company™) is a
private limited company incorporated under the provisions of the Companies Act, 1956 (as
amended) on 28% February 1983, having its registered office at 705, lscon Elegance, 5.G
Highway, Satelitc Prahlad Nagar Ahmedabad — 380 015, Gujarat. The Amalgmating
Company was originally incorporated as Mandelia Investments Private Limited. The name
T of Amalgamating Company was changed 10 its present name i.c., Algoquant Investments
: Private Limited from Mand.ulj_-.,l_lm_mgm; Private Limited in the year 2021 and a certificate
=\ ofincprporation pursuant m’wm{\\w was issued by Registrar of Companies, New
. ] ] F \
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Delhi on 12" November 2021. Furthermore, the registered office of the company was shifled
from New Delhi 1o Gujarat by way of allering the provisions of its Memorandum of
Association under the applicable laws, having confirmed by an order of Regional Director
bearing date 10" October 2022 and in effect thercot “Certificate of Registration of Regional

Director order for Change of State” has been issued by Registrar of Companies — Ahmedabad
on 04" November 2022

The Amalgamating Company is engaged in undertaking investments in securities of group
companies (not being banking or insurance business in contravention of Banking
Regulations Act 1949 or Insurance Act, 1938). The Amaigamating Company is the holding
company of AFL and qualifies as a shareholder under promoter and promoter group of the
Amalgamated Company. The CIN of the Amalgamating Company is
U67120GI1983PTC136550 and the PAN of the Amalgamating Company is AAAFM2285K.
The Amalgamating Company is the holding company of Amalgamated Company (defined
hereinafier) and holds 51.92% shareholding in the Amalgamated Company. Presently, entire
100% shareholding in the Amalgamating Company is held by Algoquant Financials LLP,
{and only 1 share is held by Mr. Devansh Gupta as a nominee of Algoquant Financials LLP
in order (o fuifil the statutory requirement) which in turn is held by the Promoters.

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

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

Hereinafter, collectively referred to as ‘Participating Companies’.

3. NEED AND RATIONALE FOR THIS SCHEME

3.1

Need for the Scheme

The management of the Participating Companies is of the view that the stock broking industry is
poised for substantial growth which can be better capitalized as an integrated listed entity which
has a robust balance sheet, potential for a wider customer reach and a morc acceptable structure
from a regulatory and compliance standpoint. Further, the proposed consolidation through
demerper of Stock Broking Business Underiaking of the Demerged Company into the Resulting
Company will result into overall enlnced efficicncies and the consolidation of Amalgamating
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Company would aid in rationalizing the Promoter holding thus leading to a simplified and
streamlined organisation structure. The consolidated organization is also expecied Lo create more
valuc for all the stakeholders.

Rationale for the Scheme

The Resulting Company / Amalgamated Company proposes to cnter inle this Scheme with
Demerged Company and the Amalgamating Company, to consolidate their scrvice capabilities
thereby increasing cfficiencies 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 integraie the marketing and distribution channels for better
efficiency, to have a larger market footprint domestically, and furthcrmore, to simplify and
streamline the group holding structure.

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

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

The combined financial strength is expected to further accelerate the scaling up of the operations
of the Resuliing Company / Amalgamated Company. Deployment of resources in a more efficient
manner is likely to enable faster expansion of the business operations of the Resuiting/
Amalgamated Company. Amongst others, the demerger of Stock Broking Business Undertaking
of the Demerged Company into the Resulting Company will enable the consolidated entity 1o have
an extensive pan India network for deeper market penetration and enhancement of the overali
customer satisfaction, engagement and retention.

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

The Scheme envisages demerger of the Demerged Undertaking {as defined hereinunder) 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 tc achieve optimum growth and development of
their respective business operations post such demerger. The nature of risk and opportunities
involved in both the husinesses 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 hereinunder} and the Remaining Undertaking (as defined
hereinunder)) will benefit from dedicated management, operations and investment strategy leading
to development, expansion and growth for maxiniization of stakeholder’s value.

Amaigamation of the Amalgamating Company o Amalgamated Company pursuant to Part C of
the Scheme, will tead to a simplified and strcamlined holding structure and help in easing and
rationalizing the compliances.

The management of the respective Participating Companies is of the view that this Scheme is in
the interest of the customers, 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 Padicipating Companies in terms of services and
resources 1o be used optimally for the benefit of their stakeholders.

22
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4. OVERVIEW OF THIS SCHEME

41

4.2

This Scheme is divided into the following parts:

PART A

T

= = -
Definitions, Compliance with Tax Laws and Capital Structure

PART B

Demerger of the Demerged Undertaking and vesting of the same in the
Resulting Company and other related matters

PART C

PART D

PARTE

Amalgamation of Amalgamating Company into and with Amalgamated
Company, Reduction in Share Capitnd of the Amalgamated Company and
Missolution of Amalgamating Company and other related matters

Reorganisation of Equity Share Capital of the Resuiting Company /
Amalgamated Company

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

PART F

J General Terms and Conditions applicable to the Scheme

Sequencing of the Scheme:

Subject 1o the provisions of Part F of this Scheme, upon this Scheme becoming operative on the
Effective Date, the following shall be deemed to have occurred on the Appointed Date (except Pan
D of the Scheme) and shall become effective and operative in the sequence and in the order
mentioned hereunder:

(1)

(i)

(iii)

(V)

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

Amalgamation of the Amalgamating Company imo and with Amalgamated Company
Reduction in Share Capital of the Amalgamated Company  and Dissodution of
Amalgamating Company in accordance with Part C of this Scheme;

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

Change in Authorized Share Capital of the Resuiting Company / Amalgamated Company,
giving effect to Part B, Part € and Part D of this Scheme, in accordance with Part E of this
Scheme.
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PART A
DEFINITIONS, COMPLIANCE WITH TAX LAWS AND CAPITAL STRUCTURE

5. DEFINITTONS

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

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

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

5.3

“Amalgamating Company” mecans Algoquant Investments Private Limited, as mentioned in Para

2(b} of this Scheme and include the whele of the business of such Amalgamating Company,
including but not limited to:

a)

b)

<)

d}

g

h)

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

all of its immovable properties and all its rights, title, interests, covenants, undertakings and
continuing rights in relation thercto including ali its land (together with ail the buildings and
structures standing thereon), whether freehold or leasehold;

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

all of its investments including shares and other securities, loans and advances, in¢cluding
interest and dividend accrued thercon

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

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

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

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

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

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

branches, and all other personnebemployved by it;

all of the sdvance monies, dernst oA s may be lying with it and any and al! of its security
ry i b & k |
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deposits, bank and contractual guarantees and other entitlements; and

) allofits other properties, assets, liabilities, rights, obligations and employees, ete. of any nature
whatsoever not covered under (a) to (k) above.

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

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

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

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

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

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

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

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

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

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

(i1}  all assets, as are movable in nature and exclusively and solely pertaining to and in relation
to the Stock Broking Business of the Demerged Company, whether present or future,
tangible or intangible, including goodwill, whether recorded in the books or not and
actionable claims, financial assets, investments {including in subsidiaries, associates and
joint ventures in India, including but not limited to International Financial Services Centre
[IFSCY) and in overseas jurisdictions and loans and advances (including inter-unit
receivables, if any, between the undertakings of the Demerged Company engaged in the
Stock Broking Business and Remaining Undertaking), pertaining to and in relation to the
Stock Broking Business of the Demerged Company including accrued interest or dividend
thercon;

(iif)  all rights, licenses, privileges, claims, benefits, powers and facilities of every kind, nature
and description whatsocever, exclusively and solely pertaining to and in relation to the Stock
Broking Business of the Demerged Company, including all assignments and grants thereof
and all permits, clearances licenses, authorizations and registrations, exclusively and solely
pertaiming to and in relation to the Block Broking Business of the Demerged Company;

fiv)  all iaxes, share of ;1n|»;|r|cn--iﬁ':¢}f1 s; ’[1."5:_. MAT credit, deferred tax benefits and other
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benefits in respect of the Stock Broking Business of Demerged Company;

{v) all provisions, funds, benefits of all agrecements, contracts and arrangements and all other

interests in conncction with or relating to the Stock Broking Busincss of the Demerged
Company;

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

(vil) all employees and other personnet employed/engaged by the Demerged Company that are
determined by its Board of Direciors to be engaged in or in relation to the Stock Broking
Business of the Demerged Company on the date immediately preceding the Effective Date;

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

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

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

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

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

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

{xi}  any other asset {including any cash) specificaily allocated by the Board of Directors of the
Demerged Company for the Stock Broking Business of the Demerged Company.

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

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

“Effective Date” means the date on which the order of the Tribunal sanctioning the Scheme or any
particuler pariis) of the Scheme, is filed wilh.the FoC,

Any references inthis Scheme to “upani Ui Bcheine becoming effective” or “effectiveness of
thig Sehieme” dhall be construed '.||.'|.u.,'-|'||i-1|}:|_1.-.
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“Exchange” or “Exchanges” shall mean the National Stock Exchange of India Limited (“NSE™},
the BSE Limiled (“BSE™) and the Multi Commodity Uxchange of India Limited {("MCX")

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

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

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

“MAT” means minimum alternate tax.

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

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

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

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

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

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

“SEBI Scheme Circular” means the SEBI  Master Circular  bearing  number
SEBI/HG/CFD/DIL1/CIR/P/2021/0600000665 dated November 23, 2021, consolidating SEBI
circulars dated March 10, 2017, March 23, 2017, May 26, 2017, September 21, 2017, January 3,
2018, September 12, 2019, November 3, 2020, November 16, 2021, and November 18, 2021,
further amended from time to time, inter alia in relation to the Scheme of Arrangement by Listed
Entities.

“SEBI Regulations” means the regulations infer-alia including Securities and Exchange Board of
India (Listing Obligations And Disclosure Requirements} Regulations, 2015; Securities and
Exchange Board Of India {Intermediarics) Regutations, 2008; Securities and Exchange Board of
India (Stock-Brokers) Regulations, 1992; as amended from time to time read with SEBI Master
circulars bearing number SEBI/HO/MIRSD/MIRSD1/CIR/P/2017/104 dated September 21, 2017,

SEBI/HO/MIRSD/DOP1/CIR/P/2018/87 dated June 07, 2018;
SEBI/HO/MRDZ2/DDAP/CIR/P/2021/18 dated February 0s, 2021,
SEBI/HO/MIRSD/DOR/CIR/P/2021/46 dated March 26, 2021;

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

“Stock Exchiange” means the BSE. : ' I'|. \
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532  “TCS” means Tax Collecied at Source.
5.33  “TDS” means Tax Peducted at Source.

The expressions, which are used but are notf defined in this Scheme shall, unless repugnant or
contrary to the context or meaning hereof, have the same mceaning ascribed to them under the Act,
the Securities Contracts {Regulation} Act, 1956, the Securities and Exchange Board of India Act,
1992 (including the rules, regulations made thereunder), the Depositories Act, 1996, the IT Act and
other Applicable Laws.

COMPLIANCE WITH TAX LAWS

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

ay all the property of the Demerged Undertaking, being transferred by Demerged Company,
immediately before the demerger, shall become the property of the Resulting Company, by
virtuc of the demerger;

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

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

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

e} the shareholders holding not less than three-fourths in value of the shares in the Demerged
Company (other than shares already held therein immediately before the demerger by, or by
a nomince for, the Resulting Company or, its subsidiary, if applicabie) shall become
shareholders of the Resuiting Company by virtue of the demerger, otherwisc than as a result
of the acquisition of the property or assets of Demerged Company or any undertaking thereof
by the Resulting Company;

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

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

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

a)  alt the propertics of the Amalgamating Company immediately before the amalgamation shall
become the property of the Amalgamated Company by virtue of the amalgamation,

by, all the Jiabilities of the Amalgamating Campany immediately before the amalgamation shali
become e liabilities of the Amalgamated Company by virtue of the amalgamation;

e
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¢} shareholders holding not less than three-fourths in valuc of the shares in the Amalgamating
Company (other than shares alvcady held thercin immediately before the amalgamation by, or
by a nomincc for, the Amalgamated Company or its subsidiary) become sharcholders of the
Amalgamated Company by virtue of the amalgamation;

otherwise than as a result of the acquisition of the property of one company by anocther company
pursuant to the purchase of such property by the other company or as a resuit of the distribution of
such property to the other company afier the winding up of the first-mentioned company;

and shall also comply with the other relevant sections (including Sections 47 and 72A) of the [T
Actl.

6.3 If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any
of the said provisions at a later date whether as a result of a new cnactment or any amendinent to
any existing enactment or the coming into force of any provision of the IT Act or any other law or
any judicial or executive interpretation or for any other reason whatsocver, the aforesaid provisions
of the tax laws shall prevail and this Scheme (including any parts hereof) may be maodified to
comply with such faws or may be withdrawn at the discretion of the Board of Directors of the
affected Companics provided however that no medification to the Scheme will be made which
adversely affects the rights or interest of the creditors without secking their approval. Further, such

modification/withdrawal will not affect other Parts of the Scheme which have not been so modified
or withdrawn.

CAPITAL STRUCTURE

7.1 Demerged Company

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

_;uthorised Share Capital i Amount in INR”!
10,600,000 Equity Shares of ¥ 10/- each e -l ,O0,00,bOO
Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in INR

L 3,0-0,{)00 I:'q;ity S_hz-ar.e; (;f ?- 10/- each I -30,0(;,0.00 I!

'i- T_oi = P 30,00,000

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

7.2 Amalgamating Company

7.2.1 ‘The authorised, issued, subscribed and paid-up share capital of the Amalgamaling Company, as en
31* December 2022 is as under:

=

Authorized Share Capital Amount in INR |

1,00,0000 Equity Shares of ¥ 100/~ each /N7 : 10000000
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Total

Issued, Subscribed and Paid Up Share Capital

52,746 Equity Shares of ¥ 100/- each

Total

46

]
1,00,00,000
Amount in INR
52,714,600

52,74,600

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

73
7.3.1

7.3.2

Resulting Company / Amalgamated Company

The authorised, issued, subscribed and paid-up share capital of the Resulting Company /

Amalgamated Company, as on 31¥ December 2022 is as under:

Autherised Share Capital

1,15,00,000 Equity Shares of ¥ 2/- each

20,000 Redeemable Cumulative Preference Shares of T 100/- each

Amount in INR
2.,30,00,000

20,00,000

Total

2,50,00,000

Issued, Subscribed and Paid-Up Share Capital

80,36,000 Equity Shares of  2/- each

Amount in INK |

1,66,72,000

Total

1,60,72,000

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

Amalgamated Company.
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PART B
DEMERGER OF THE DEMERGED UNDERTAKING AND VESTING OF THE SAME INTO AND
WITH THE RESULTING COMPANY |

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

8.]

8.2

Subject to the provisions of Part B and Part F of this Scheme in relation to the modalities of the
demerger of the Demerged Undertaking of the Demerged Company and vesting of the same with
the Resulting Company, upon Part B of this Scheme becoming operative on the Effective Date and
with effect from the Appointed Date, the Demerged Undertaking together with all its assets,
liabilities, infrastructures, rights and obligations, properiies, benefits and interests therein, shall by
virtue of this Part B of this Scheme demerge from the Demerged Company and be, transferred 1o,
and stand vested in, the Resulting Company, and shall become the assets, liabilities, rights,
obligations, business and undertaking of the Resulting Company, subject to the existing
encumbrances thercon in favour of banks and financial institutions, if any {uniess otherwise agreed
to by such encumbrance holders), without any further act, insirument or deed being required from
the Demerged Company and/or the Resulting Company and without any approval or
acknowledgement of any third party, unless otherwise required in terms of Applicable Laws, in
accordance with Sections 230 to 232 of the Act read with Section 2(19AA) of the IT Act and all

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

Without prejudice to the generality of the above, in particular, the Demerged Undertaking shall be
demerged from the Demerged Company and transferred and vested in the Resulting Company, in
the manner described in the sub-paragraphs below, subject to the existing encumbrances in favour
of banks and financial institutions, if any (unless otherwise agreed to by such encumbrance
holders): -

(i) Upon Part B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all the assets (including but not limited to investments)
forming part of the Demerged Undertaking, that are movable in nature or incorporeal
or intangible in nalure or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by transfer or by delivery instructions
in relation to demateriaiized shares or by vesting and recordal pursuant to the Scheme,
including plant, machinery and equipment, shail stand transferred to and vested in
and/or be deemed to be transferred to and vested in the Resulting Company and shail
become the property and an integral part of the Resuiting Company, without any
further act, instrument or deed required by either of the Demerged Company and/or
the Resulting Company and without any approval or acknowledgement of any third
party. The transfer and vesting of the movable assets forming part of the Demerged
Undertaking, pursuant to this sub-clause shall be deemed 1o have occurred by physical
or constructive delivery or by endorsement and delivery or by delivery instructions in
relation to dematerialized shares or by vesting and recordal, pursuant to this Part B of
this Scheme, as appropriate to the property being transferred and vested and the title
10 such property shall be decemed to have been transferred and vested accordingly.

(i) Upoen Part B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all other movable properties (except those specified
elsewhere in this Clause) forming part of the Demerged Undertaking, including cash
and cash equivalents, sundry debts and receivables {including inter-unit receivables, if
any, between the undertaking of the Demerged Company engaged in the Stock
Broking Business and the undertnking of the Demerged Company engaged in the
Remaining Undertaking); {Illl"i[:il-'ll’]i?l:_i':.{l:!{:lllh and advances, if any, recoverable in cash
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o in kind or for value fo be received, actionable claims, bank halances and deposits,
il amy, with any person of biody including without [imitation any movermment, semi-
povermment, local and ather authoritics and bodies, Customess and other persons shall,
without any further at, instrument or deed required by either of the Demerged
Company or the Resulting Company and without any approval of acknowledgement
of any third party, become vested 1n, and shall become the property of, the Resulting
o by

{iiiy  Upon Pan B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all immovable properties forming part of the Demerged
Undertaking, including without limitation, all land together with all buildings and

spruciures standing thereon and all rights and interests therein, whether freehold or
leasehold or otherwise and all documents of title, rights and easements in relation
theretn, shall stand ransferred and be vested in andfor be deemed 1o have been
yransferred and vested in the Resulting Company and <hall become the property and
an integral part of the Resulting Company, without any furiher act, instrument or bl
being, required from the Demerged Company andfor the Resulting Company and
without any approval of acknowledgement of any third party. Upon Parl B of the
Scheme becoming operative on the Effective Date, the Resulting, Company shall be
entitled to exercise all vights and privileges atached 1o the aforesaid immovable
propertics and shall be liable to pay all rent, charges and taxes and fulfil all obligations
in relation to or applicable 1o such immovable properiies. The Resulting Company
ghall be entitled 1o seek mutationsubstitution of title in ils name in such immovable
properties, for the purposes of information and record and such mutation / substitution
of the title 1o and interest i such immovable properties shall be made and duly
recorded in the name of the Resulting Company, by the appropriate authoritics
pursuant to the sanction of the Scheme by thve Tribunal, in accordance with the terms
hereof., However, il is hereby carified that the absence of any such
mutation/substitution shall not adversely affect the rights, title or interest ol the
Resulting Company in such immaovable properties which shall be decmed to have been
wransferred 1o the Resulting Company automatically upon the Part B of the Scheme
hecoming operative on the Effective Date. The Demerged Company shall take all steps
a5 may be necessary Lo ensure that kawful and peaceful possession. right, title, interest
of such immaovable ies of the Demerged Undertaking s given 1o the Resuliing
Company in accordance with the terms hercol.

(iv)  Uponlant B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Late, all debts, liabilities, contingent liabilities, didies and
obligations, secured o unsecured, forming parn of the Demerged Undertaking
{including inter-unit payables, if any, beiween the undertaking of the Demerged
Company engaged in the Siock Broking Business and the undertaking of the
Demerged Company engaged in the Remaining Undertaking), whether provided for
ar not in the books of accounts of the Demerged Company o disclosed in the balance
sheet of the Demerged Company, including general and multipurpose borrowings, if
any, dealt with in accordance with Section 2 19AA) of the IT Act, shall become and
be deemed 1o be, the debts, liabilities. contingent linhilitics, duties and obligations of
the Resulting Company, withoul any further acl, instrument of deed being required
from the Demerged Company and/or the Resulting Company and without any approval
or acknowledgement of any third party, unbess atherwise required in terms of
Applicable Laws. The Resulting Company undertakes to meet, discharge and satisty
tive same in teoms of their respective femms and conditions, il any. 11 is hereby clanified
that, unless otherwise regquired in terms of Applicable Laws, it shall not be necessary
1o ohtain the consent of any third party of other person, who is a party Lo any contract
or arrangement by virtue of which such debis, liahilities, dutics and obligations have
o arisen in order o give effect-tocd provisions of this sub-clause, However, the
J.' | Demerged Company o e w Company shall, if required, file appropriate
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forms with the RoC accompanied by the sanction order of the Tribunal or u certified
copy thereof and cxecute necessary deeds or documents in relation 1o creation /
satisfaction / modification of charges to the satisfaction of the lenders, in reiation to
the assets being transferred to the Resulting Company as part of the Demerged
Undertaking and/or in relafion to the assets remaining in the Demerged Company after
the demerger and vesting of the Demerged Undertaking in the Resulting Company
pursuant to Part B of this Scheme becoming effective in accordance with the terms
hereof. The Resulting Company shall be entitled to take the benefit of all duties and
charges already paid by the Demerged Company for the creation/modification of any
such security interest. Where any of the loans, liabilities and obligations attributed to
the Demerged Undertaking have been discharged by the Demerged Company after the
Appeinted Date but before the Effective Date, such discharge shall be deemed to have
been done by the Demerged Company on behalf of the Resulting Company.

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

Upon Part B of this Scheme becoming operative from the Effective Date and with
effect from the Appointed Date, all letters of intent, memoranda of understanding,
memoranda of agreements, tenders, bids, letters of award, expressions of interest,
experience and/or performance statements, contracts, deeds, bonds, agreements,
guarantees and indemnities, schemes, arrangements, undertakings and other
instruments of every nature and description including without limitation, those relating
to lenancies, privileges, powers and facilities of every kind and description pertaining
to the Demerged Undertaking, 1o which the Demerged Company is a party or to the
benefit of which the Demerged Company may be eligible or under which the
Demerged Company is an obligor (except to the extent provided in this Clause) and
which are subsisting or having effect immediately prior to Part B of the Scheme
coming into effect on the Appointed Date, shall be and shall remain in Tull force and
effect against or in favour of the Resulting Company and may be enforced by or against
it as fully and effectually as if, instead of the Demerged Company, the Resulting
Company had been a party or beneficiary or obligee cr obligor therete, without any
further act, instrument or deed being required from the Demerged Company and/or the
Resulting Company and without any approval or acknowledgement of any third party.

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

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

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appeinted Date, the Resulting Company undertakes to continuc to abide by
any agreement{s)/settlcment{s} entered into with any labour unions/employees of the
Demerged Undertaking by the Demerged Company. The Resulting Company agrees
that for the purpose of paymmenl of any future refrenchment compensation, gratuity and
other terminal benefits the pust services of such employees of the Demerged
Undertaking, if ayy, with the 1%1:‘:@:.:1-_1-4 Company, as the case may be, shall also he
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taken into account, and agrees and undertakes o pay the same as and when payable.
Further, upon Part B of the Scheme coming into effect on the Appointed Date, any
prosecution or disciplinary action initiated, pending or contemplated against and any
penaltly imposed in this regard on any cmployec of the Demerged Undertaking by the
Demerged Company shall be continued or shall continue (o operate against the relevant
employee and shall be enforced effectively by the Resuliing Company.

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

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

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

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

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

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, ali books, record files, papers, computer programs,
engineering and process information, manuals, data, production methodologics,
production plans, designs, catalogues, quotations, websites, cloud storage, sates and
advertising material, marketing strategies, list of present and former customers,
customer credit information, customer pricing information, and other records whether
in physical form or electrenic form or in any other form in connection with or relating
1o the Demerged Company pertaining to the Demerged Undertaking shall be deemed
1o have been transferred to or acquired for and on behalf of the Resulting Company
and shall, upon Part B of this Scheme coming into effect, without any further act,
instrument or deed be and stand transferred to or vested in and/or be deemed to have
been transferred to or vested in the Resulting Company.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, the Resulting Company shall bear the burden and the
benefits of any legal, tax, quasi-judicial, administrative, regulatory or other
proccedings initiated by or against the Demerged Company in relation to the
Demerged Undertaking. If any suit, appeal or other proceeding of whatsoever nature
by or against the Demerged Company, in relation to the Demerged Undertaking, shall
be pending as on the Effective Date, the same shall not abate, be discontinued ot in
any way be prejudicially affected by reason of the demerger of such Demerged
Undertaking and transfer and vesting of the same in the Resulting Company or of
anything contained in Part B of this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Resulting Company in the same manner and
lo the same extent as it would or might have been continued, prosecuted and enforced
by or against the Demerged Company in relation to the Demerged Undertaking as if
Part B of this Scheme had not been made effective. Upon Part B of the Scheme
becoming effective, thd Rasalling Company undertakes to have such legal or other
proceedings injtigted by “wr mgainst the Demerged Company in relition io ihe
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Demerged Undertaking transferred in its name and to have the same continued,
prosccuted and enforced by or against the Resuiting Company to the exclusion of the
Demerged Company. The Resulting Company alse undertakes to handle all legal or
other proceedings which may be initiated against the Demerged Comparny in relation
to the Demerged Undertaking, after the Effective Date in ils own name and account
and further undertakes to pay all amounts including interest, penaitics, damages etc.,
pursuant to such legal/ other proceedings.

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

9. CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

9.1

9.2

9.3

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

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

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

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

The Resulting Company shall also be'enliflad, pending the sanction of this Scheme, to apply to the
cenfral| povernment, state government, aid al) other agencies, departments, statutory authorities
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and Governmental Authorities concerned, wherever necessary, {or such consents, approvals and
sanctions which the Resulting Company may require including the registration (including but not
[hmited to with SEBI), approvals, exemptions, reliefs, etc., as may be required/granted under any
Applicable Law for the time being in force for carrying on the business of the Demerged
Undertaking.

10. TREATMENT OF TAXES

10.1

10.2

10.3

1.4

10.5

10.6

10,7

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

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

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

The Board of Directors of the Demerged Company shall be empowered to determine if any specific
tax liability or any tax proceeding relates to the Demerged Undertaking and therefore is required
to be transferred to the Resulting Company.

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

All the expenses incurred by Dermerged Company and the Resulting Company in relation to Part
B of the Scheme, including stamp duty expenses, if any, shall be allowed as deduction to Demerged
Company and the Resulting Company in accordance with the Section 35DD of the IT Act over a

period of five (5) years beginning with the previous year in which Part B of the Scheme becomes
effective.

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, any refund under the tax laws due to Demerged Company pertaining to the
Demerged Undertaking consequent to the assessments made on Demerged Company and for which
no credit is taken in the accounts of the Demerged Company as on the date immediately preceding
the Appointed Date shall belong to-@mt-be received by the Resulting Company. The relevant
Crovernment Authorities shall e biamd v frapsfer to the account of and give credit for the same
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to, the Resulting Company upon this Part B of the Scheme becoming effective upon relevant proof
and documents being provided to the said Governmental Authorities.

11. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

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

(i) execute appropriate deeds of confirmation or other wiitings or arrangements with any party
fo any coniract or arrangement (including without limitation any bank guarantee,
performance guarantee, fixed deposit, letters of credit, bill of entry etc.) in relation to the
Demerged Undertaking, which the Demerged Company have been a party or to the benefit
of which the Demerged Company may have been entitled, and to make any filings with
the regulatory authorities, in order to give formal effcct to the provisions of Part B of the
Scheme; and

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

11.2  The provisions of this Clause shall operate notwithstanding anything to the contrary contained in
any deed or writing or certificate or license or the terms of sanction or issue or any security, all of

which instruments and documents shall stand modified and/or superseded by the foregoing
provisions.

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

12. SAVING OF CONCLUDED TRANSACTIONS

12.1  Excepl as expressly provided hereunder in this Scheme, the transfer of properties and liabilities to,
and the continuance of proceedings by or against, Resuiting Company as envisaged in this Part B
shall not affect any transaction or proceedings already concluded by the Demerged Company in
relation to the Demerged Undertaking on or before the Appointed Date and after the Appointed
Date and unti] the Effective Date, and 1o such end and intent the Resulting Company accepts and
adopts all acts, decds and things done sk steguted by Demerged Company in respect thereto as
done and executed on behalf of t[n.._lr 'x:-.. "
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13. DISCHARGE OF CONSIDERATION

13.1

13.2

133

13.4

13.5

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

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

“727 (Seven Hundred Twenty Seven) equity shaves 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.”

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

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

[ve Part 1B Mew Equity Shares of the Resulting Company issued as per this Clause shall be subject
i the Memormndum and Aricles of Asgociatian of Resulting Company and shall rank pari pasyu
in all respects, including dividend and voling rights, with the existing cquity shares of the Resulting
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Company.

On the approval of Pari B of the Scheme by the members of the Resulting Company pursuant to
Sections 230 10 232 of the Act, it shall be deemed that the members of the Resulting Company
have alsc accorded their consent under Sections 42 and 62 of the Act and the applicable rules and
regulations issued thereunder for the aforesaid issuance of equily shares of the Resulting Company,
1o the sharcholders of the Demerged Company, and all actions taken in accordance with this Clause
of this Scheme shall be deemed 1o be in full compliance of Sections 42 and 62 of the Act and other
applicable provisions of the Act and no further resolution or actions under Sections 42 and 62 of
the Act or the rules and regulations issued thereunder, including, inter alia, issuance of a letter of
offer by the Resulting Company shall be required to be passed or undertaken,

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

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

In terms of the provisions of the SEB! {Listing Obligations and Disclosure Requirements)
Regulations, 20135, relevant listing agreement, SEBI Scheme Circular and other Applicable Laws,
if any, in each case, as amended, Part B New Equity Shares to be issued by the Resulting Company
1¢ the Shareholders of the Demerged Company, pursuant to this Scheme, shall be listed on all the
Stock Exchanges on which the equity shares of the Resulting Company are listed as on the
Effective Date. The Resuiting Company will make necessary application(s) to the designated stock
exchange and other competent authorities, if any, for this purpose and will comply with the
provisions of all Applicable Laws in this regard.

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

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

14. ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

=

Upon Part B the Scheme becoming effective and with effect from the Appointed Date, the transfer
of the Demerged Undertaking shail be accounted for in the books of the Demerged Company in
sccondance with applicable accounting standards prescribed under Section 133 of the Companies
Act, 2003 andfor generally aceepled accounting principles in India. Accordingly, Demerged
Company shall provide the following actounting treatment in its books of accounts:
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(i} The Demerged Company, as on Appointed Date shall reduce the carrying value of all assets and
fabilities including reserves, pertaining to the Demerged Undertaking transferred 1o the Resulting
Company {from its books of accounts.

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

(i1i) The difference between the carrying value of assets and liabilities including rescrves, perfaining to
the Demerged Undertaking of the Demerged Company, transferred to the Resuiling Company, and
post giving effect 1o clause 14(ii} above shall be adjusted against the capital reserve of the
Demerged Company.

(iv) Any negative capital reserve pursuant 10 the accounting as per Clause 14(ii1) above shall be adjusted
against the retained earnings in the books of the Bemerged Company.

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

15. ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

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

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

(i1) The inter-company deposits/ loans and advances/ payables & reccivables/ halances cutstanding
between the Demerged Undertaking of the Demerged Company and the Resulting Company, if
any, shall stand cancelled and thereafier there shall be no obligation in that behalf;

(iii} The Resulting Company shall credit to its share capital and record the Part B New Equity Shares
issued and allotted by 1t pursuant to Clause 13 of the Scheme.

(iv) The difference, if any, between the carrying value of assets and liabilities including reserves, under
Clausc 15(i) above transferred to the Resulting Company, further taking into consideration the
impact of clause 135 (ii), and the consideration discharged by way of the Part B New Equity Shares
issucd as per Clause 15(iii) above to the sharcholders of the Demerged Company in lieu of the
acquisiion of Demerged Undertaking, shall be recorded as capital reserve in the books of the
Resulting Company {debit or credit, as the case may be).

{(v) The Resulting Company shall record in its books of accounts, all transactions relating 1o the
Demerged Undertaking of the Demerged Company in respect of assets, liabilities including
reserves, income and expenses ik theAppointed Date to the Effective Date;
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(vi) Incase of any differences in accounting policy between the Demerged Company and the Resulting
Company, the accounting policies of the Resulting Company will prevail and the difference till the
Appointed Date will be quantified and adjusted in the capital reserves to ensure that the financiai
statements of the Resulting Company reflect the financial position on the basis of consistent

accounting policy.

{vii) Notwithstanding the above, the Board of Directors of the Resulting Company, is authorized to
record assets, liabilities and reserves and surplus in compliance with prevailing accounting
standards.

25
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PARTC

AMALGAMATION OF AMALGAMATING COMPANY INTO AND WITH AMALGAMATED
COMPANY, REDUCTION IN SHARE CAPITAL OF THE AMALGAMATED COMPANY AND
DISSOLUTION OF AMALGAMATING COMPANY

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

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

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

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

(i) Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, any and all other movable properties of the Amalgamating Company
(cxcept those specified elsewhere in this Clause), including cash and cash equivalents,
sundry debis and receivables, outstanding loans and advances, if any, recoverable in cash
o in kind or for value toberegeived, actionable claims, bank balances and deposits, if any,
with amy person or tady intluding without limitation any government, semi-government,
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local and other authorities and bodies, customers and other persons shall, without any
further act, instrument or deed required by either of the Amalgamating Company or the
Amalgamated Company and without any approvai or acknowledgement of any third party,
become the property of the Amalgamated Company.

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

(iv)  Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations,
secured or unsecured, whether provided for or not in the books of accounts of the
Amalgamating Company or disclosed in the balance sheets of the Amalgamating Company
shall become and be deemed to be the debts, liabilities, contingent Jiabilities, duties and
obligations of the Amalgamated Company without any further act, instrument or deed
being required from the Amalgamating Company and/or the Amalgamated Company and
without any approval or acknowledgement of any third party. The Amalgamated Company
undertakes to meet, discharge and satisfy the same in terms of their respective terms and
conditions, if any. It is hereby clarified that it shall not be necessary 1o obtain the consent
of any third party or other person, who is a party to any contract or arrangement by virtue
of which such debts, liabilities, duties and obligations have arisen in order to give effect to
the provisions of this sub-clause. However, the Amalgamated Company shall, if required,
file appropriate forms with the RoC accompanied by the sanction order of the Tribunal or
a certified copy thereof and execuie necessary deeds or documents in relation 10
creation/satisfaction/modification of charges to the satisfaction of the lenders, pursuant to
Part C of this Scheme becoming effective in accordance with the terms hereof. The
Amalgamated Company shall be entitled 1o take the benefit of all duties and charges
alrcady paid by the Amalgamating Company for the creation/modification of any such
security interest. Where any of the loans, liabilities and obligations have been discharged
by the Amalgamating Company after the Appointed Date but before the Effective Date,
such discharge shall be deemed to have been done by the Amalgamating Company for and
on behalf of the Amalgamated Company.

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

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

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

(vili)  Upen Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, ali statutory or regulatory licenses, registrations and permits including
without limitation, all such licenses, registrations and permits as set out in, grants,
allotments, recommendations, no-objection cerlificates, permissions, registrations,
approvals, certificates, consents, quotas, exemptions, clearances, tenancies, privileges,
powers, offices, facilities, entitlements or rights granted/available/renewed/applied for, to
or by the Amalgamating Company shall stand transferred to and vested in the
Amalgamatcd Company, without any further act, instrument or deed being required by the
Amalgamating Company and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. Upon Part C of the Scheme becoming operative on
the Effective Datc, the Amalgamated Company shall be entitled to all the benefits thereof,
and shall be liable for al! the obligations thereunder, In relation to the same, any procedural
requirements required to be fulfilled solely by Amalgamating Company (and not by any
of their successors), shall be fulfilled by the Amalgamated Company as if it is the duly
constifuted attorney of the Amalgamating Company. It is hereby clarified that if the
consent or approval (by whatever name called) of any third party or authority is required
to give effect to the provisions of this Clausc, the said third party or authority shall duly
record provide such consent or approval and shall make the necessary
subsiitution/endorsement in the name of the Amalgamated Company pursuant to the
sanction of this Scheme-fw the Tribunal, and upon Part C of this Scheme becoming
effective in accordimee’ With the terms hereof. For this purpose, the Amalgamated
Company may file .:ppmpr::uh:appﬁf'alimwlh wcumicnis with relevant authorities concerned
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for information and record purposes. However, it is hereby clarified that the absence of
any such substitution/endorsement shall not adversely affect the rights, benefits or interest
of the Amaigamatcd Company which shall be deemed to have been transferred to the

Amalgamated Company automatically upon the Part C of the Scheme becoming operative
on the Effective Date.

Upon Part C of the Scheme becoming operative on the Effective Date and with cffect from
the Appointed Date, all workmen and employees of the Amalgamating Company, who are
on its payrolls and ali other personnel employed by the Amalgamating Company shall
become employed by the Amalgamated Company with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on which they were engaged
with the Amalgamating Company immediatcly prior to the Effective Date, without any
interruption of service as a result of this amalgamation and transfer. With regard to
provident fund, gratuity fund, superannuation fund and any contributions required to be
made in relation to employees under any statute or regulation, leave encashment and any
other special scheme or benefits created or existing for the benefit of the personnel
employed by the Amalgamating Company immediately prior to Part C of the Scheme
becoming operative on the Effective Date and transferred 1o the Amalgamated Company,
the Amalgamated Company shall stand substituted for the Amalgamating Company for ail
intents and purposes whatsoever, upon Part C of this Scheme becoming operative on the
Effective Date, including with regard to the obligation to make contributions to the said
funds in accordance with the provisions of such schemes or funds in the respective trust
deeds or other documents and/or in accordance with the provisions of Applicable Laws or
otherwise. All existing contributions made to such schemes and funds and all benefits
accrued thereto shall also stand transferred in the name of the Amalgamated Company and
all such bencfits and schemes shall be continued by the Amalgamated Company for the
benefit of such personnel employed by the Amalgamating Company and transferred to the
Amalgamated Company, on the same terms and conditions. Further, it is the aim and intent
of the Scheme that all the rights, duties, powers and obligations of the Amalgamating
Company in relationt to such schemes or funds shall become those of the Amalgamated
Company. It is clarified that the services of all personnel employed by the Amalgamating
Company who are entitled to the benefits under such schemes and funds, will be treated as

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

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

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all rights, entitlements, licenses, applications and registrations relating
{o trademarks, service marks, copyrights, domain names, brand name, logos, patents and
other intellectual property rights of every kind and description, including without
limitations, whether registered, unregistered or pending registration, and the goodwill
arising thercfrom, if any, to which the Amalgamating Company is a party or to the benefit
of which the Amalgamating Company may be eligible or entitled, shall stand transferred
1o and vested in the Amalgamated Company, and shall become the rights, entitlement or
property of the Amulgamaied. Company and shall be enforceable by or against the
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Amalgamated Company, as fully and coffectually as if, instead of the Amalgamating
Company, the Amalgamated Company had been a party or beneficiary or obligee thereto
or the holder or owner thereof, without any further act, instrument or deed required by
either of the Amalgamating Company or the Amalgamated Company and without any
approval or acknowledgement of any third party.

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

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

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

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all other estates, assets, rights, title, interests and authorities accrued
to and/or acquired by 1l Amalgamiating Company shall be deemed to have been acerued
to and/or acquired for shd drhehall of the Amalgamated Company and shail, upon Part C
of this Scheme camiing ifitg glliect, pursuant to the provisions of the Aci, without any
further act, inslrument or dedd {'ﬁ and stand transferred to or vested in and/or be deemed
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to have been transferred to or vested in the Amalgamated Company to that extent and shall

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

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

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

163  Upon Part C of the Scheme becoming operative on the Effective Date with effect from the
Appointed Date, the Amalgamated Company shall be entitled to the benefit of the past experience,
accreditation and/or performance of the Amalgamating Company for all purposes without any

further

act, instrument or deed required by either of the Amalgamating Company or the

Amalgamated Company and without any approval or acknowledgement being required from any
third party. If any instrument or deed or document is required or deemed necessary or expedient to
give effect to the provisions of this Clause by the Amalgamated Company, the Amalgamated
Company shall, under the provisions of Part C of the Scheme, be deemed to be duly authorized to

execute

all such writings on behalf of the Amalgamating Company and to carry out or perform all

such formalities or compliances referred to above on behalf of the Amalgamating Company.

17. CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

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

i)
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the Amalgamating Company shail be deerned to have carricd on the business activities of
the Amalgamating Company and stand possessed of the properties and assets of the
Amalgamating Campany, fag, on behalf of and in trust for, the Amalgamated Company;
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and

(i1) all profits or income accruing to or received by the Amalgamating Company and all taxes
paid thereon (including but not limited to advance tax, tax deducted at source, 1ax collected
at source, minimum alternatc tax, fringe bencfit 1ax, sccurities transaction lax, taxes
withheld/paid in a foreign country, customs duty, entry lax, value added tax, goods and
services tax, sales tax, service tax etc.) or losses arising in or incurred by the Amaigamating
Company shall, for all purposes, be treated as and deemed to be the profits, income, taxes
or losses, as the case may be, of the Amalgamated Company.

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

18. TREATMENT OF TAXES

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

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

18.3  Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, the tax paymenis (including without limitation income tax, GST, tax on
distribution of dividends, excise duty, central sales tax, custom duty, applicable state value added
tax and entry tax or any other taxes as may be applicable from time to time) whether by way of tax
deducted at source or collected at source by the parties, advance tax or otherwise howsoever, by
the Amalgamating Company on or after the Appointed Date, shall be deemed to be paid by the
Amalgamated Company and the Amalgamated Company shali be entitled to claim credit for such
taxes/duties paid against its 1ax/ duty liabilities, notwithstanding that the certificates/ chatlans oy
other documents for payment of such taxes/duties are in the name of Amalgamating Company.

18.4  Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the
Appoimted Date, the Amalgamating Company and the Amalgamated Company are expressly
permilted to prepare andior tEvise, as the case may be, their financial statements and statwtory / tax
retiams abong with thie proseribéid fogms, filings and annexurcs under the IT Act and/or in relation
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to central sales tax, custom duly, eniry tax, applicable state value added tax, GST and other tax
taws, if required, to give effcct to the provisions of the Scheme.

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

18.6  Upon Part C of this Scheme becoming operative on the LEffective Date and with effect from the
Appointed Date, obligation for deduction of tax at source on any payment made by or to be made
by the Amalgamating Company or for collection of tax at source on any supplies made by or 10 be
made by Amalgamating Company shail be made or deemed to have been made and duly complied
with by the Amalgamated Company. Further, any tax deducted at source or collected at source by
the Amalgamating Company and Amaigamated Company on transactions with each other, if any
(from the Appointed Date until Effective Date) and deposited with Governmental Authorities shall
be deemed to be advance tax paid by the Amalgamated Company and shall, in ali proceedings be
dealt with accordingly.

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

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

18.9  Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, all the expenses incurred by the Amalgamating Company and the Amalgamated
Company in relation to the amaigamation of the Amalgamating Company with the Amalgamated
Company as per this Scheme, including stamp duty expenses and / or transfer charges, if any, shall
be allowed as deduction to Amalgamated Company in accordance with Section 35DD of the 1T
Act over a period of 5 (five) years beginning with the previous year in which Part C of the Scheme
becomes effective.

18.10 Upon Part C of this Scheme becoming operative on the Effective Date and with effect {from the
Appointed Date, all the deductions otherwise admissible to the Amalgamating Company, inciuding
payment admissible on actual payment or on deduction of appropriate taxes or on payment of TDS
(like Section 43B, Scction 40, Section 40A etc. of the [T Act) wili be eligible for deduction 1o the
Amalgamated Company upon fulfilment of required conditions under the IT Act.

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

19. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

I% 1 The Amalgamated Company, shall, at any time aficr Part C of this Scheme becomes operative on
the Effective Date, in accordance with the provisions hereof, if so required under any law, contract
or atherwise, be entitled to do aid fake all such actions as may be required to give full effect to the
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provisions of this Part C and for this purpose the Amalgamated Company shall, under the
provisions hereof, be deemed to be authorised on behalf of the Amalgamating Company. Without
prejudice to the generality of the above, the Amalgamated Company shall be entitled and deemed
1o be authorised to:-

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

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

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

20. SAVING OF CONCLUDED TRANSACTIONS

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

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

21. DISCHARGE OF CONSIDERATION

21.1

21.2

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

Bascd on (i) the valuation report issued by Mr. Manish Manwani, Registered Valuer (Securities or
Financial Asscts) IBBI Registration Ne. — IBBI/RV/03/2021/14113, dated 09" March 2023,
appointed by both, the Amalgamating Company and the Amalgamated Company; and (ii) the
faimess opinion issued by BOB Capital Markets Limited, an independent SEBI registered
Calegory — | merchant bask@ron such valuation, dated 10™ March 2023, appoinied by both, the
Armalgamating Corppemy-snd Ui Aanal pamated Company, the Board of directors have determined
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the following share exchange ratio for issue of Part C New Equity Shares:

"8278 (Eight Thousand Two Hundred Seventy Fight} equity shares of AFL of INR 2.00/- each, fudly
paid-up for every 100 (One Hundred) equity shares AIPL of INR 106.00/- each, fully paid-up..”

21.3  Incase of any fractional entitlement of sharcs arising out of the aforesaid share exchange ratio, the
Board of Directors (including any committee thereof) of Amalgamated Company shall consolidate
ali such fractional entitlements and shall round up the aggregate of such fractions to the next whole
number and issue consolidated Part C New Equity Shares to a trustce nominated by the Board of
Directors of Amalgamated Company (the “Trustee”), who shall hold such Part C New Equity
Shares with all additions or accretions thercto in trust for the benefit of the respective shareholders,
1o whom they belong and their respective heirs, exccutors, administrators or successors for the
specific purpose of selling such equity shares in the market at such price and on such time within
ninety (90} days from the date of allotment, as the Trustce may in its sole discretion decide and on
such sale, pay to the Transferee Company, the net sale proceeds (after deduction of applicable taxcs
and cost incurred) thereof and any additions and accretions, whereupon the Amalgamated
Company shall, subject to withholding tax, if any, distribute such sale proceeds 1o the concerned
shareholders of the Amalgamating Company in proportion to their respective fractional
entitiements.

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

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

21.6  On the approval of Part C of the Scheme by the members of the Amaigamated Company pursuant
to Sections 230 to 232 of the Act, it shall be deemed that the members of the Amalgamated
Company have also accorded their consent under Sections 42 and 62 of the Act and the applicable
rules and regulations issued thereunder for the aforesaid issuance of equity shares of the
Amalgamated Company, 1o the shareholders of the Amalgamating Company, and all actions taken
in accordance with this Clause of this Scheme shall be deemed to be in full compliance of Sections
42 and 62 of the Act and other applicable provisions of the Act and no further resolution or actions
under Sections 42 and 62 of the Act or the rules and regulations issued thereunder, including, inter
alia, issuance of a letter of offer by the Amalgamated Company shall be required to be passed or
undertaken..

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

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

21.8  For the purpose of ailotment of Part C New Equity Shares of Amalgamated Company, in case any
shareholder of the Amalgamating Company on the Part C Record Date holds equity shares in the
Amalgamating Company in physical form and/or details of the depository participant account of
sueh shareholder have not been prayided to the Amalgamating Company before the Part C Record
Date, the Amalgamated L'mfp:l'lij-":-l_li_:H_xnot issue its equity shares to such shareholder but shail
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subject to Applicable Laws, issue the corresponding number of cquity shares in dematerialised
form, to a demat account held by a trustee nominated by the Board of Directors of Amalgamated
Company or into a suspense account opened in the name of the Amalgamated Company with a
depository participant or inte an escrow account opened by the Amalgamated Company with a
depository, as determined by the Board of the Amalgamated Company. The equity shares of the
Amalgamated Company so held in a frustee's account or suspense account Or CSCTOW account, as
the case may be, shall be transferred 1o the respective sharcholder as per his entitlement once such
shareholder provides details of his / her / its depository participant account 1o the Amalgamated
Company in accordance with Applicable Laws, along with such documents as maybe required
under Applicable Laws.

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

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

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

22. CANCELLATION OF SHARES

22.1  Upon Part C of the Scheme becoming operative on the Effective Date, all the equity shares held
by the Amalgamating Company in the share capital of the Amalgamated Company, shall stand
automatically cancelled and extinguished, without any further act or deed. Accordingly, the share
capital of the Amalgamated Company shall stand reduced to the extent of the face value of the
equity shares held by the Amalgamating Company and cancelled pursuant to this Clause and the
related balance in the securities premiurn account, if any, shall also stand cancelled pursuant to this
Clause.

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

22.3  The order of the Tribunal sanctioning this Scheme shall also include approval and confirmation on
the reduction of the share capital of the Amalgamated Company and shall be deemed 1o be an order
under Section 66 read with Section 52 of the Act, as applicable, confirming the reduction and no
separate applicatien or sanction shall be necessary for the purposes of such reduction.

22,4

The reduction of the share capital, as contemplated above, would not involve either a diminution
of liability in respect of unpaid share capital, if any or payment to any sharcholder of any unpaid
shiare capital and shall not cause any prejudice to the interest of the creditors of the Amalgamated
Company as there will nol he miyv, reduction In the amount payable 1o the respective creditors.
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Further, it does not altey, vary, or affect the rights of the creditors in any manner.

22.5  The Amalgamated Company shall not be required to add the words “and reduced™ as a suffix to ity
name consequent upon such reduction.

22.6  'The reduction of thc share capital {including the securitics premium account, if any) of the
Amalgamated Company as contemplated in this Part C of the Scheme would not in any way
adversely affect the ordinary operations of the Amalgamated Company or the ability of the
Amalgamated Company to honour its commitments or 1o pay its debts in the ordinary course of
business.

23. DISSOLUTION OF AMALGAMATING COMPANY

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

24, ACCOUNTING TREATMENT

Upon Part C of the Scheme becoming operative on the Effective Date, with effect from the
Appointed Date, the Amalgamated Company shall account for the amalgamation of Amalgamating
Company in its books of accounts in accordance with principles as laid down in Appendix C to the
Indian Accounting Standards 103 (Busincss Combinations) notified under Section 133 of the Act

and under the Companics (Indian Accounting Standards) Rules, 2015, as may be amended from
time to time, such that:

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

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

the corresponding balance appearing in the financial statements of the Amalgamated
Comiparny.

(i) Inter-corporate deposits / loans and advances / balances outstanding, if any, between the
Amalgamated Company and the Amalgamating Company shall stand cancelled and there
shall be no further obligation in this regard.

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

Company and by the Amalgamated Company in the Amalgamating Company shall stand
cancelled.

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

The difference, if any, between the book value of assets and liabilities (including reserves)
under sub-clause (i} and (ii} of Clause 24 above transferred 10 the Amalgamated Company,
further taking into consideration the impact of sub-clause (iit), (iv) and {v) of Clause 24
and the consideration discharged by way of the Part C New Equity Shares issued as per
Clause 24(vi) above to the shareholders of the Amalgamating Company in lieu of the
amalgamation, shall be recorded as capital reserve in the books of the Amalgamated
Company (debit or credit, as the case may be).

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

Notwithstanding the above, the Board of Directors of the Amalgamated Company, is
authorised to record assets, liabilities and reserves and surplus in compliance with prevailing
accounting standards.
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| PART D |
REORGANISATION OF EQUITY SHARE CAPITAL OF THE RESULTING COMPANY /
| AMALGAMATED COMPANY |

25, ISSUE OF BONUS EQUITY SHARES
In compliance with Regulation 37 of the SERI { Listing Obligations and Disclosure Reguircments),
Repulmions, 2015, AFL envisages issuance of Honus chares in the manner provided as follows:

25.1  Upon Part B and Part C of the Scheme becoming operative on the Effective Date, the Resulting
Company / Amalgamated Company ghall isspe and allot by way of bomus, to each equily
sharcholder 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 sharcholder of Resulling
Company / Amalgamated Company as on ihe Record Date, being any dale post giving effect 1o
Ciause 13 and Clause 21 of Part B and Pant  of the Scheme, respectively C'Part 1) Heeord Date”),
in the following ratio:

“f {hie) meve bows fidly paid-up equity shares aving face value of INR 2/- {Incdicn Rupees Two)
(“Bunus Shares™) for every 2 (Two) equily shares of AFL having face value af INR 2/~ (Indian
Rupees Twap each fully paid-up, held by a sharehalder af AFL ax on Part D Record Dare.”

952 The Bonus Shares to be issued and allotted by pursuant 10 Clause 25.1 above, shall be subject 1o
the provisions of the Memorandum of Association and Articles of Association of Resulting
Company / Amalgamated Company and shall rank pari passi with ils existing equity shares in
every respect, As s00n a5 practicable after the issuance of Bonus Shares, Resulting Company |
Amalgamated Company shall take necessary sieps Wwards listing of the RBonus Shares on the stock
exchange where its existing shares are listed, subject to all regulatory approvals and Applicable
Law.

253 The issuance and allotment of Bonus Shares pursuant to Clause 25.1 of the Scheme is an integral
part of the Scheme and shall be deemed to have been carried out as prescribed under Section 63
and other applicable provisions of the € ‘ampanies Act, 2013 and rules made thereunder and refevant
SEBI rules and regulations.

954  Subject 0 Applicable Laws, the Bonus Shares shall be issued in dematerialised form, The
<hareholders of Resulting Company | Amalgamated Company shall provide such confirmation,
information and details as may be required by Resulting Company / Amalgamated Company 1o
issue the Bonus Shares.

755  In case of any fractional entitlement of shares arising out of the aforesaid bonus ratio, the Board of
Directors (including any commitiee thereof) of Resulting Company / Amalgamated Company shall
consolidate all such fractional entitlements and shall round up the aggregate of such fractions 1o
the next whole number and issue consolidated Bonus Shares to a trustee nominated by the Board
of Directors of Resulting Company / Amalgam ated Company (the “Trustee”), who shall hold such
Bonus Shares with all additions or accretions thereto in trust for the benefit of the respective
shareholders, to whom they belong and their respective heirs, executors, administrators or
successors for the specific purpose of selling such equity sharcs in the market at such price and on
such time within ninety (90) days from the date of allotment, as the Trustee may in its sole
discretion decide and on such sale, pay to the Resulting Company / Amalgamated Company, the
net salc proceeds (after deduction of applicable taxes and cost incurred) thereof and any additions
and accretions, whereupon the Resulting Company / Amalgamated Company shall, subject Lo
withholding tax, if amy; distribute such sale proceeds to the concerned shareholders in proportion
1o their respective fmﬁmi::k_b}ﬂil.{u menis.
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Mo Bonus Shares will be issued under this Scheme in respect of any equity shares of Resulting
Company [ Amalgamated Company {hat lave been Torfeited or partly paid. The issuance of Bonus
Shares pursuant to the Scheme in respect of any equity shires of Resulting Company /
Amalgamated Company which are held in abeyance shall, pending allotment or setthement of
dispute by order of Tribunal or otherwise, be held in abeynnce by Resuliing Company /
Amalgamated Company. The equity shares lying in Unclaimed Suspense Account (il any) and the
equity shares held in the Invesior Education and Protection Fund (if any) shall also be eligible Tor
issuunce of Bonus Shares and such Bonus Shares chall be deall with in the same manner as equity
shares lying in the said Unclaimed Suspense Account andfor the Investor Education and Protection
Fund (as the case may be).

Bonus Shares shall be granted exclusively to the equity shareholders (including Trusies appointed
under Clause 133 and Clause 21.3 of the Scheme, for the purpose of holding fractional
entitlements) of the Resulting Company / Amalgamated Company as on the Record Date, post
giving effect to Clause 13 and Clause 21 of Part B and Pan C, respectively, of the Scheme. Further,
Part 1 of the Scheme hercon does nol, in any manner, constitute an offer or an invitation Lo the
public to subscribe to the Bonus Shares / equity shares of Resulting Company [ Amalgamated
Company neither the Scheme nos any related document shall constitute an offer document or
rOSpECIuS TN any manner or for any purpose whatsoever.

In the event of there being any pending share transfers. whether lodged or outstanding, of any
sharcholder of Resulting Company / Amalgamated Company, the Board of Dircctors of Resulting
Company ! Amalgamated Company shall be empowered in appropriale cases, prior 1o or even
subsequent to the Part D Record Daie, to effectuate such u transfer with the company as if such
changes in registered holder were operative as on the Pant D Record Date, in order 10 remove any
difficulties arising to the transferor/ransferee of the shares in Resulting Company / Amalgamated
Company and in relation to the issuance of Bonus Shares. The Board of Directors of Resulting
Company | Amalgamated Company shall be empowered 1o remove such difficulties as may arise
in the course of implementation of this Scheme in regard 10 issuance of Bomus Shares.

The Bonus Shares shall be issued by way of capitalization of the sum standing 10 the credit of the
Securitics Premium Account, Retained Earnings Account andlor any other free reserve of the

Resuiting Company / Amalgamated Company, in any manner as may be deemed fit by its Board
of Directors.

40
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PARTE

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

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

26.!  Upon this Scheme becoming operative on the Effective Date, the authorised share capital of
Amalgamating Company as on the Effective Date shall stand transferred to and be
merged/amalgamaied with the authorised share capital of the Amalgamated Company, and the fee,
if any, paid by the Amalgamating Company on its authorised share capital shall be set off against

any fee payable by the Amalgamated Company on such increasc in its authorised share capital,
consequent to this Scheme.

26.2  Upon this Scheme becoming operative on the Effective Date, the authorized share capital of
Resulting Company / Amalgamated Company of INR 2,50.60,000 {Rupees Two Crores and Fifty
Lakhs) divided into 1,15,00,000 (One Crore Fifteen Lakhs) equity shares having Tace value of INR
2 (Rupees Two) cach and 20,000 (Twenty Thousand) Redeemable Cumulative Preference Shares
having face of INR 100 {Rupees Hundred) cach, in terms of Clause V of its Memorandum of
Association shall stand enhanced to INR 3,50,00,000 (Rupees Three Crores and Fifly 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) Redeemabie Cumulative Preference Shares
having face of INR 100 (Rupees One Hundred) each, without any further act or deed by the
Resulting Company / Amaigamated Company for purpose of such enhancement of the authorized
share capital of the Resulting Company / Amalgamated Company, except payment of necessary
stamp duties and RoC fees.

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

"The Authorized Share Capital of the Company is Rs. 3,50,08,000 (Rupees Three Crores and Fifty
Lakhs) divided into 1,65,00,000 (One crore Sixty Five Lakhs) equity shares of Rs. 2 (Rupees Two)
each and 20,000 (Twenty thousand} Redeemable Cuwmdative Preference Shares of Rs. 100 (Rupees
One Hundred) each............."

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

26,5 Itis hereby clarified that the consent of the shareholders of the Resulting Company / Amalgamated
Company to this Scheme shall be deemed 10 be sufficient for the purposes of effecting amendment
in the authorized share capital of the Resulting Company / Amalgamated Company and
consequential amendments in Clause V of its Memorandum of Association, and all actions taken
in accordance with this Clause 26 of Part E of this Scheme shall be dcemed to be in full compliance
of Sections 13, 14, 61 and 64 of the Act and other applicable provisions of the Act and that no
further resolutions or actions under Sections 13, 14, 61 and 64 of the Act and/or any other
applicablc provisions of the Act, would be required to be separately passcd or undertaken by the
Resulting Company / Amalgamated Company.
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PART ¥
GENERAL TERMS AND CONDITIONS

27. CONDITIONALITY OF THE SCHEME

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

{a)  this Schemc being approved by the requisite majoritics of such classes of shareholders and
creditors of the Participating Companics as may be required under Applicable Laws or as
may be directed by the Tribunal;

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

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

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

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

(f  the certified copies of the order of the Tribunal sanctioning this Scheme (wholly or partially)

being filed with the Registrar of Companies by each of the relevant Participating Companies.

28. EFFECTIVENESS OF THE SCHEME

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

hereunder:

(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;

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

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

¢ivy  Change in Authorized Share Capital of the Resulting Company / Amalgamated Company,

giving effect 1o Part B, Part C and Part D of this Scheme, in accordance with Part E of this
Scheme.
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29. APPLICATIONS

29.1

25.2

293

Participating Companies shafl make applications and/or petitions under sections 230-232 and other
applicable provisions of the Act 1o the Competen Authority for approval of the Scheme and all
matters ancillary or incidental thereto, as may be necessary to give effect 1o the terms of the
Scheme.

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

The Participating Companies shall be entitled, pending the effectiveness of the Scheme, to apply
to any appropriate authority, if required, under any Applicable Law inter-alia including SEBI
Reguiations, for such consents and approvals, as agreed betwecn the Participating Companies,
which the Participating Companies may require fo effect the transactions contemplated under this
Scheme, in any case subject to the terms as may be mutually agreed between the Participating
Companics.

30. MODIFICATIONS/AMENDMENTS TO THE SCHEME

30.1

30.2

303

The Participating Companies, acting through their respective Boards of Directors or committees or
such other person or persons, as the respective Board of Directors may authorize, may assent to
any modifications or amendments to this Scheme, in any manner including for the avoidance of
doubt any Part thereof, which the Tribunal, SEBI and/or any other Governmental Authorities may
deem {it to direct or impose, or which may otherwise be considered necessary or desirable in the
absolute discretion of the respective Board of Directors or committees thereof or such other person
or persons of the Participating Companies as the respective Board of Directors may authorize, for
settling any question or doubt or difficulty that may arise in implementing and/or carrying out this
Scheme. The Participating Companies, acting through their respective Boards of Directors, be and
are hercby authorized to take all such steps and do all acts, deeds and things as may be necessary,
desirable or proper 1o give effect to this Scheme and to resolve any doubts, difficulties or questions,
whether by reason of any orders of the Tribunal or of any directive or orders of SEBI or any other
Governmental Authorities or otherwise howsoever, arising, out of, under, or by virtue of this
Scheme and/or any matters related to or connected therewith.

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

The Participating Companies, acting through their respective Boards of Directors or committees or
siich other person or perseas, as the respective Board of Directors may authorize, shall be al the
liherty 1o withdraw this Scheme, including for the avoidance of doubt any Part(s) thereof, in any
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manncr, at any time as may be mutually agreed between them prior to the Effective Date. In such
a case, each of the Participating Companies shall respectively bear their own cost or as may be
mutually agreed. In the event any Part(s) or provision{s} of this Scheme are withdrawn and the
Participating Companies decide to implement the remaining Part(s) or provision{s) of this Scheme,
1o the extent of such withdrawn provision(s), this Scheme shall become nul! and void and no rights
or liabilitics whatsoever shall accruc to, or incurred by, the relevant Participating Companies, their
respective shareholders and/or creditors and/or any other persons with respect to such provisions
or Pari(s) of the Scheme It is hereby clarificd that notwithstanding anything to the contrary
contained in this Scheme, any one of the company shall not be entitled to withdraw the Scheme
unilaterally: (a} without the prior written consent of the other company(ies); or (b) unless such
withdrawal is in accordance with writlen agreement entered into between the Participating
Companies, if any.

31. EFFECT OF NON-RECEIPT OF APPROVALS/SEVERABILITY

31.1  In the event any of the sanctions, consents or approvals referred to in Clause 27 above are not
obtained or received and/or the Scheme, or any Part(s) thereof, has not been sanctioned by the

Tribunal the Board of Directors of each of the Participating Companies, shall, by mutual agreement,
determine whether:

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

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

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

32. COMPLIANCE WITH LAWS

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

32.2 This Scheme has been deawn up fi Samply with the conditions relating to (a) “demerger” with
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respect 1o Part B of the Scheme; and (b) “amalgamation™ with respect to Part C of the Scheme, as
defined under Section 2(19AA) and 2(1 B} of the IT Act, respectively.

The Participating Companies undertake to comply with all Applicable Laws, including all
applicable compliances required by the SEBI and the Stock Exchanges infer-alic including SEBI
Scheme Circular and SEBI Regulations, and all applicable compliances required under the Foreign
Fxchange Management Act, 1999, if any, including making the requisite intimations and
disclosures 10 any statutory or regulatory authority and obtaining the requisite consent, approval or
permission of the Central Government, RBI (if required) or any other statutory or regulatory
authority, which by Applicable Law may be required for the implementation of this Scheme.

In relation to Part B of the Scheme, the Demerged Company and the Resulting Company shall
ensure necessary compliances and fuifilment of conditions, more particularly in terms of the SEBI
Regulations as defined in the Scheme and applicable [FSC regulations. For the aveidance of doubt,
the Demerged Company and the Resulting Company shall ensure that all necessary compliances,
filing requirements, applications, consents, approvals, intimations, as may be applicable shall be
fulfilled by the Demerged Company and the Resulting Company, for the purpose of transfer of
infrasiructure relating to Demerged lndertaking viz. client/ customer accounts, KYC
documentation and records, {ixed deposit accounts, bank guarantees, leased lines, co-location
racks, softwares, in house/ empancled vendors, NNF permission and license, cash securitics and
collaterals, bank and demat accounts, ctc. and for the purpose of IFSC regulations.

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

33. CANCELLATION OF INTER-SE TRANSACTIONS

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

34. CAPITAL AND DIVIDENDS

34.1

342

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

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the Participating
Companies to demand or ¢laim any dividends which, subject to the provisions of the Act, shall
be entirely at the discretion of the respective Boards of Dircctors of the Participating Companics,
and if applicable as per the-prowisions of the Act, shall also be subject to the approval of the
:~'|tu.|4:]1|||-.|-.:.'~. afl the |:|'|.:'|.':||'|l [ |H||"!:|,.|:|}' g0 Participating Companies‘ |
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343 Nothing in this Scheme shall be interpreted to restrict the ability of any of the Participating
Companies to raise capital or funds whether by way of equity or debt, in any manner whatsoever,
at any time prior to the Effective Date.

35, INDEMNITY

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

36. COSTS
36.1  All costs, charges, taxes including stamp duty, levies and ail other expenses, if any (save as

expressly otherwise agreed) arising out of or incurred in connection with implementing of this
Scheme and matters incidental thereto shall be borne by the Resulting Company / Amalgamated

Company.
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CHARTERED ACCOUNTANTS

B-225, 5th Floor, Okhla Indl. Area,
Phase-1, New Delhi-110 020

Tel. : 011-40421836, 40421835
Firm Reg No. 031985N

VGG & CO.
@AY

Independent Auditor’s Report

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

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

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

Basis for Opinion

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

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

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

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

6. In connection with our audit of the financial statements, our respensibility is to read the
other information and, in doing so, consider whether the other information is materiallyr



10.

1.

12.

13.

82

inconsistent with the financial statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated.

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

Responsibilities of Management for the Financial Statements

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

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

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

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

Auditor’s Responsibilities for the Audit of the Financial Statements

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

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

= |ldentify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, design and perform audit procedures responsive to

(e
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those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control;

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

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

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

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

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

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

15, Materiality is the magnitude of misstatements in the financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the financial statements may be influenced. We consider
quantitative materiality and qualitative factors in {i) planning the scope of our audit work
and in evaluating the results of our work; and (ii) to evaluate the effect of any identified
misstatements in the financial statements.

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

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

/s
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Report on Other Legal and Regulatory Requirements

Based on our audit, we report that the provisions of section 197 read with Schedule V to
the Act are not applicable to the Company since the Company is not a public company as
defined under section 2(71) of the Act. Accordingly, reporting under section 197(16) is not
applicable.

As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the
Central Government of india in terms of section 143(11) of the Act, we give in the
“Annexure A" a statement on the matters specified in paragraphs 3 and 4 of the Order,
to the extent applicable.

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

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

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

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

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

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

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

g) With respect to the other matters to be included in the Auditor’s Report in
accordance with rule 11 of the Companies (Audit and Auditors) Rules, 2014 (as
amended), in our opinion and to the best of our information and according to the
explanations given to Us :

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

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

ili.  There were no amounts which were required to be transferred to the Investor

Education and Protection Fund by the Company during the year ended 11-March-
2023

e



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

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

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

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

For VGG & CO
Chartered Accountants
Firm Re-mstraﬂun No. 031985N

\| oA VA
-.r F'thtmgszfe %
|| Mavy Dz
Yaibhav Gupta | 05!
Partner \
Membership No: 099715

UDIN: 23099715BGUVOA4780

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

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

(i) (a} (A) The Company has maintained proper records showing full particulars, including

quantitative details and situation of property, plant and equipment.

(B} The Company has maintained proper records showing full particulars of
intangible assets,

(b)The Company has a regular program of physical verification of its property, plant and

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

{c)The title deeds of all the immovable properties held by the Company (other

than properties where the Company is the lessee and the lease agreements are
duly executed in favor of the lessee) are held in the name of the Company.

(d)The Company has not revalued its Property, Plant and Equipment or intangible

assets during the year.

(¢)No proceedings have been initiated or are pending against the Company for

holding any benami property under the Benami Transactions (Prohibition) Act,
1988 (45 of 1988) and rules made thereunder. Accordingly, reporting under
clause 3(i){(e) of the Order is not applicable to the Company.

(ii) (a)As informed to us, the inventories (shares & securities) which are held in

dematerialized form have been verified by the Management. In our opinion, the
coverage and procedure of such verification by the Management is appropriate
in relation to the size of the Company and the nature of its business. Further,

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

{b)The Company has working capital limits in excess of Rs.5.00 crore, sanctioned by

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

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

in the nature of loans, secured or unsecured to companies, firms, Limited
Liability Partnerships (LLPs} or any other parties during the year. Accordingly,
reporting under clause 3(iii) (a) to (f) of the Order to the extent related to
these, is not applicable to the Company. However, the Company has given
guarantee/security (jointly with other parties (refer note 12) in respect of loans

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

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

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

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

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

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

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

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

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

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

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

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

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

(¢)In our opinion and according to the information and explanations given to us,

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

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

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

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

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

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

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

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

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

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

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

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

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

{xvi} The Company is not required to be registered under section 45-1A of the Reserve Bank

of India Act, 1934, Accordingly, reporting under clause 3(xvi} of the Order is not
applicable to the Company.
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(xvii) The Company has not incurred any cash loss in the current as well as the immediately

preceding financiat year.

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

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

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

(xx)

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

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

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

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

For VoG & CO
Chartered Accountants
Firm Registration No.: 031985N
.\_. 1 : |I-.I e II'I!III““II \:\/ #

.1 '_".' (o F, | I i,
Vaibhav Gupta |I
Partner

Membership No.: 099715
UDIN: 23099715BGUVOA4780

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

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

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

Responsibilities of Management for Internal Financial Controls

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

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

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

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

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

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

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

provide a basis for our audit opinion on the Company’s internal financial controls system
over financial reporting.

2
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Meaning of Internal Financial Controls Over Financial Reporting

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

Inherent Limitations of Internal Financial Controls Over Financial Reporting

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

Opinion

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

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

I'i
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Vaibhav Gupta | W,
Partner et
Membership No: 099715 s

UDIN: 23099715BGUVOA4780

Place: New Delhi
Date: 19-August-2023
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Summary of significant accounting policies and other explanatory information forming part of

1‘

the financial statements for the year ended 31-March-2023
Corporate Information

Growth Securities Private Limited (“the Company”) is a private limited Company domiciled
in India and incorporated under the provision of Companies Act, 1956 on 19-July-1996, The
Company has its registered office at Unit No. SO3A-B, 504A-B, Sth Floor, Tower A WTC Block
No. 51, Road 5E, Zone-5, GIFT City, Gandhinagar, Gujrat 382355,

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

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

2. Summary of significant accounting policies

(a) Basis of preparation

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

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

(b) Use of estimates

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

(c) System of accounting

i)

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

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

iii) The accounting policies have been consistent with those of the preceding financial year.



93

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

(d) Property, plant and equipment

Property, plant and equipment are stated at acquisition cost, net of accumulated
depreciation and accumulated impairment losses, if any. Cost includes freight, duties, taxes
and other expenses incidental to acquisition and installation. For new assets, all direct
expenses and direct overheads incurred up to the date when the asset is ready for its
intended use are capitalized. Subsequent expenditures related to an item of tangible asset
are added to its book value only if they increase the future benefits from the existing asset
beyond its previously assessed standard of performance,

Gain or losses arising from disposal of tangible assets which are carried at cost are
recognized in the Statement of Profit and Loss.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following
initial recognition, intangible assets are carried at cost less accumulated amortization and
accumulated impairment losses, if any. Intangible assets comprise of Computer software.
Purchased software meant for in-house consumption and significant upgrades thereof having
probable economic benefit exceeding one year are capitalized at acquisition price,

(e) Investment properties
Recognition and initial measurement

Investment properties are properties held to earn rentals or for capital appreciation, or
both. Investment properties are measured initially at their cost of acquisition, including
transaction costs. The cost comprises purchase price, borrowing cost, if capitalization
criteria are met and directly attributable cost of bringing the assets to its working condition
for the intended use. Any trade discount and rebates are deducted in arriving at the
purchase price. When significant parts of the investment property are required to be

replaced at intervals, the company depreciates them separately based on their specific
useful tives,

Subsequent costs are included in the asset’s carrying amount or recognized as a separate
asset, as appropriate, only when it is possible that future economic benefits associated with
the item will flow to the company. All other repair and maintenance costs are recognized in
statement of profit or loss as incurred.

Investment properties are de-recognized either when they have been disposed of or when
they are permanently withdrawn from use and no future economic benefit is expected from
their disposal. The difference between the net disposal proceeds and the carrying amount of
the asset is recognized in the statement of profit or loss in the period of de-recognition.

A o
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Summary of significant accounting policies and other explanatory information forming part of
the financial statements for the year ended 31-March-2023

(f) Revenue recognition
Proprietary trade

Revenue from proprietary trading consists primarily of net trading income earned by the
company when trading as principal. Net Trading income from proprietary trading represents
trading gain net of trading losses. The profit or loss arising from all transactions entered into
on account and risk of the Company are recorded on completion of trade date.

Market Value for exchange traded derivatives, principally, futures and options are based on
quoted market prices. The gains or losses on derivatives used for trading purposes are
included in revenue from proprietary trading. Purchase & Sales of derivatives financial
instrument are recorded on trade date. The transaction are recorded on a net basis.

Income from arbitrage and trading in securities and derivatives comprises profit/loss on sale
of securities held as stock-in -trade and profit/ loss on equity derivative instruments, profit/
loss on sale of securities is determined based on the norms laid down by SEBI/Exchange on
which the trade has been taken place.

Profit /loss on equity derivative transactions is accounted for as below:

Brokerage income

Brokerage income is recognized on accrual basis. Brokerage revenues are based largely on
predefined rates but differs for each client based on terms agreed. Revenue from upfront
brokerage is recognised when the service is rendered. Annualized brokerage is recognized at
the end of the measurement period when the pre-defined thresholds are met,

Income from equity broking business is recognised on the trade date basis as the securities

transaction occur and is exclusive of Goods and Service Tax, Securities transaction tax,

stamp duties and other levies by stock exchanges and securities and exchange board of
India.

Fees for subscription-based services are received periodically but are recognized as earned
on pro-rata basis over the term of the contract. Depository & related income is accounted
on accrual basis.

Interest

Revenue is recognised on a time proportion basis taking into account the amount
outstanding and the rate applicable.

Dividends

Dividend on equity shares, preference shares and on mutual fund units is recognised as
income when the right to receive the dividend is established as at the balance sheet date.

um
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Summary of significant accounting pelicies and other explanatory information forming part of

the financial statements for the year ended 31-March-2023

Real estate operations

The company recognizes revenue on the basis of completed service contract method. The
completed service contract method is relevant to these patterns of performance and

accordingly revenue is recognized when the sole or final act takes place and the service
becomes chargeable.

{(g2) Inventories

Shares and other securities held as stock-in-trade are valued at lower of cost and net

realizable value., The cost of stocks disposed of during the year is determined on First-In-
First-Out basis.

(h) Investments

(i)

Investments which are readily realizable and intended to be held for not more than one year
from the date on which such investments are made, are classified as current investments.
All other investments are classified as long-term investments. On initial recognition, all
investments are measured at cost. The cost comprises purchase price and cost that are
directly attributable acquisition charges such as brokerage, fees and duties. If an investment

is acquired, or partly acquired, by the issue of shares or other securities, the acquisition
cost is the fair value of the securities issued.

Current investments are carried at lower of cost and fair value determined on an individual
investment basis. Cost is determined on a FIFQ basis. Long-term investments are carried at

cost. However, provision for diminution in value is made to recognize a decline other than
temporary in the value of the investments.

On disposal of an investment, the difference between its carrying amount and net disposal
proceeds is charged or credited to the Statement of Profit and Loss.

Depreciation and amortization on property, plant and equipment

Depreciation on assets is calculated on straight line method basis as per the rates and in the
manner prescribed under the Schedule Il to the Act.

There is no difference in estimated useful life of assets as envisaged in Schedule Il to the
Act and those used by the Company. The useful life used by the Company is as below:

‘Asset Category Useful life (in years) -I
Office Equipment 5 years |
Computer & peripherals 3 years -
Furniture and fixture 3 years .
Solar panels 10 years !
Motor vehicle ]! 10 years

l,rfa_ A,
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Summary of significant accounting policies and other explanatory information forming part of

(1)

the financial statements for the year ended 31-March-2023

Purchased intangible assets are amortized over their useful lives unless these lives are
determined to be indefinite. Purchased intangible assets are carried at cost, less
accumulated amortization. Amortization is completed over the estimated useful lives of five
years using the Straight-Line Method. An impairment test of intangible assets is conducted
annually or more often if there is an indication of a decrease in value.

Employee benefits

All employee benefits payable wholly within twelve months of rendering the service are
classified as short-term employee benefits. Benefits such as salaries, wages and bonus etc.
are recognized in the Statement of Profit and Loss in the period in which the employee
renders the related service.

The Company does not provide any long-term benefits to its employees.

(k) Provisions and contingent liabilities

(1)

A provision is recognized when there is a present obligation as a result of a past event, it is
probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and there is a reliable estimate of the obligation. Provisions are
measured at the best estimate of the expenditure required to settle the present cbligation
at the balance sheet date and are no discounted to its present value. These are reviewed at
each year end date and adjusted to reflect the best current estimate.

Contingent liabilities are disclosed in respect of which there are possible or present
obligations that arise from past events but their existence is confirmed on occurrence of or
non-occurrence of one or more uncertain future events and in respect of which there may
not be probably any outflow of resources.

Deferred tax
Tax expense comprises current and deferred tax,

Current income-tax is measured at the amount expected to be paid to the taxation
authorities using the applicable tax rates and tax laws. Provisions for taxation is made at
current rate of tax in accordance with the provisions of the Income Tax Act, 1961.

Deferred tax is recognized for altl timing differences, subject to the consideration of
prudence in respect of deferred tax assets. Deferred tax assets and liabilities are measured
using the tax rates and the tax laws that have been enacted or substantively enacted by the
Balance sheet date, Deferred tax assets are recognized and carried forward only to the
extent that there is reasonable certainty that future taxable income will be available
against which such deferred tax assets can be realized. In situation where the Company has
unabsorbed depreciation or carry forward losses, all deferred tax assets are recognized only
of there is virtual certainty supported by convincing evidence that they can be realized
against future profits. The carrying amount of deferred tax assets is reviewed at each
balance sheet for any write down or reversal, as considered appropriate.

‘Lj.‘-m
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the financial statements for the year ended 31-March-2023

Deferred tax assets and deferred tax liabilities are offset when there is a legally enforceable
right to set off the recognized amounts and there is an intention to settle the asset the
liability on a net basis. Deferred tax assets and deferred tax liabitities are offset when there
is a legally enforceable right to set off assets against liabilities representing current tax and
where the deferred tax assets and deferted tax liabilities relate to taxes on income levied
by the same governing taxation laws.

Earnings per share

Basic earnings per share is calculated by dividing the net profit or loss for the year
attributable to equity shareholders by the weighted average number of equity shares
outstanding during the year.

Cash and Cash Equivalents

Cash and cash equivalents for the purposes of these financial statements includes cash at
bank and in hand and short-term investments with an original maturity of three months or
less.

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

Vaibhav Gupta |

Partner i

Membership No: 099715
UDIN: 23099715BGUVQA4780

Place: New Delhi
Date: 19-August-2023
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As at As at
31-March-2023 31-March-2022
R X
Equity and Liabilities
Shareholders’ funds
Share capital 3 30.00 30.00
Reserves and surplus 4 1,974.95 1,152.98
,004. ,182.9
Non-current liabilities
Long-term borrowings 5 14.45 -
Deferred tax liabilities (net) 6 3.67 1.64
F 18.12 1.64
Current Habilfities
Short-term borrowings 7 2,534.44 911.21
Trade payables )

- dues to micro and small enterprises - .

- dues to other than micro and small enterprises 704.00 426 .43
Other current liabilities 9 21,064.68 5, 608 95
Short-term provisions 10 62.92 1880

~ 24, 366,04 6,985.79
6, 389,11 T4
Assats
Non-current assets
Praperty, plant and equipment and intangible assets

- Property, plant and equipment 11(a) AT 54 111.65

- intangible assets 11(b) 28,45 601
Non-current investments 12 AT5.45 1Ta 50
Other non-current assets 13 4,82 404,55

1,075.66 900.77
Current assats
Inventories 14 13727 16.08
Current investment 15 42840 -
Trade receivables 16 & F7 57.67
Cash and bank batances 17
- cash and cash equivalents 51952 1, 785.57
- other bank balances M5 2,726.50
Short-term loans and advances 18 1, 962.15 645, 82
Other current assets 19 3T, W L
25,313.45 T, 269,70
26,389.11 8,170.41
The accompanying notes are an integral part of these financial statements,
As per our report of even date.
For VGG & CO, For and on behalf of
Chartered Accountants Growth Securities Private Limited

Firm Registration No, (i1 HﬁH =

u.. W

Partner
Membership No: 099715

LoIMI-2 1o
e e oo 1715 Bauvoayurgo

Date; §9 -os ~2023%

'| H\'-,E:Tf

Chruy Gupta
Director
DIN : 06920431

(ﬁ@ﬁ

Devansh Gupta
Director
DIN : 06920376
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Note Year ended Year ended
31-March-2023 31-March-2022
L g

Revenue
Revenue from operations 20 5,474.81 1,018.78
Other income 21 304.31 45.11
Total income 5,779.12 1,063.88
Expenses
Change in inventories 22 {121.19) {16.08)
Trading and other charges 23 3,061.36 574.81
Employee benefit expense 24 954.13 $9.13
Finance cost 25 114.65 17.84
Depreciation and amortization 26 109.94 15.24
Other expenses 27 608.67 52.13
Total expenses 4,727.76 703.(1
Profit for the year before tax ” 1,051.36 360.81
Tax expense

Current tax 11513 73,80

Deferred tax 2.03 1.97

Tax earlier years' charge/ (credit) 2.23 {0.19)

_229.39% 75,58

Profit for the year after tax “821.97 285.23
Earnings per equity share; 28
Basic and diluted
[Face value Rs. 10 per share] 273.99 95.08

The accompanying notes are an integral part of these financial statements.
As per our report of even date,

For VGG & €O, For and on behalf of
Chartered Accountants Growth Securities Private Limited
Firm Registration No. 831985N
3 e ad
b
| 3&, M
Dhruv Gupta Devansh Gupta
Director Director
DIN : 06920431 DIN : 06920376
VOINE 23299185 B/ 0y
Vo
Place: New Delhi Bavveayag,

Date: |q-0g- 2023
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Cash flow statement for the year ended 31-March-2023
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Particulars

Year ended
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(A) Cash flow from operating activities:
Profit before income tax

Adjustments for:
Continuing operations
Depreciation, amortisation and impairment
Finance costs
Interest tncome
Gain on sale of investments
Non-cash adjustments
Dividend income
Operating (loss)/profit before working capital changes
Change in operating assets and liabilities
Trade receivables, advances and other assets
stock-in-trade
deposit accounts
Security deposits held with exchange and clearing agents etc
trade and other receivables

short-term loans and advances
other current assets

Trade payables, other liabilities and provisions
trade payables
Other current liabilities
Short-term provisions
Cash generated from operations
- Income taxes paid
Net cash flow generated from/(used in) operating activities (A}

(B) Cash flows from investing activities
Purchase of plant property and equipment
Proceeds from sale of non-current investments
Purchase of current investments
Dividend Income
Interest received

Net cash flow(used in)/ generated from investing activities (B)

(C) Cash flows from financing activities

Proceeds/(Repayment} from short-term borrowings
Proceeds/(Repayment) from long-term borrowings
Finance cost

Net cash flow(used In)/ generated from financing activities (C)

ATl ]

! ;.\:\:._.

Year ended '
31-March-2023 31-March-2022
— T =2
1,051.36 360.81
109.94 15.24
114.65 17.84
{1,148.60) (31.20)
(300.16) (45.04)
- 405.34
(4.15) (0.06)
(176.96) 722,92
(121.1%) {16.08)
(18,671.36) (2,929.46)
109.73 i
16.89 (44.68)
(1,B11.87) -
(389.31) (139.70)
277.17 19.07
15,455.72 5,083.12
(38.79) :
(6,349.95) 2,695.19
(162.22) (39.65)
(6,512.17) 2,655.54
(397.67) (122.94)
1,796.51 95.05
(428.10) .
415 0.06
1,148.60 31.20
2.123.49 3.37
1,623.23 911,21
14.45 .
{114.65) (17.84)
1,523.03 893.37
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Cash flow statement for the year ended 31-March-2023
[All amounts are in rupees lakh, sxcept share data and earndng per share]

Particulars et Year ended
- 31-March-2023 31-March-2022
X X

Net increase/{decrease} in cash and cash equivalents (A+B+C) {2,865.65) 3,552.28
Cash and cash equivalents at the beginning of the financial year 3,785.57 233.29
Cash and cash equivalents at end of the year 919.92 3,785.57
Components of cash and cash equivalents
Batance with banks

- in current accounts 916.76 3,779.97

- in deposit accounts - 0.82
Cash on hand 3.16 4.78
Total cash and cash equivalents 919.92 3,785.57

The above cash flow statement has been prepared under the indirect method as set out in AS 3 - Statement of cash flows.

The accompanying notes are an integral part of these financial statements.

As per our report of even date.

For VGG & CO.

Chartered Accountants

Firm Registration No. 031985N
O

‘\H}B’N‘ 3 X %
gl i asiesn ) )

[gmi Dalhi 8 I

Vaibhav Gupta P

Partner AR

Membership No: 09971

UDDIN-23099 M5 BGU Vi

Place: New Delhi OA43Eo

Date: {9-0@ -2023

For and on behalf of
Growth Securities Private Limited

P

Dhruv Gupta Devansh Gupta
Director Director
DIN : 06920431 DIN : 06920376
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As at As at
31-March-2023 31-March-2022
2 X =
3 Share capital
Authorised share capital:
10,00,000 (Previous year 10,00,000) equity shares of Rs. 10 each 100.00 100.00
100.00 100.00
Issued subscribed and paid-up;
3,00,000 {Previous year 3,00,000) equity shares of Rs. 10 each, fully paid up 30.00 30.00
30.00 30,00
Total equity share capital 30,00 30.00
{a) Reconciliation of equity shares outstanding at the beginning and at the end of the year:
Opening nurmber of equity shares outstanding 3,00,000 3,00,000
Add: Isswed during the year L
Equity shares outstanding at the end of the year 3,00, 000 3 00, 000

{b)} Terms/ rights attached to equity shares:
The Company has only issued one ctass of equity shares having a par value of Rs. 10 each. Each holder of equity shares is entitled to one vote
per share. The Company declares and pays dividend in Indian rupees. The dividend, if any, proposed by the board of directors is subject to the
approval of sharehalders in the ensuing general meeting. In the event of liquidation of the Company, the holders of equity shares will be
entitled to receive remaining assets of the Company, after distribution of all preferential amounts and other liabilities. The distribution will be
in proportion to the number of equity shares held by the shareholders,

The shareholders have all other rights as available to equity shareholders as per the provisions of the Companies Act, 203 read with the
#Memorandum and Articles of Association of the Company.

{c) Details of shareholders holding more than 5% equity shares in the Company :

As at As at
31-March-2023 31-March-2022
No.of Shares Percentage No.of Shares Percentage
Dhruv Gupta 2,57,400 85.80% 2,57,400 85.80%
Devansh Gupta 43 600 14.20% 47 600 14.20%

{d) No equity shares have been bought back and no equity shares have been issued for a consideration other than cash during the preceding five
financial years, except as disclosed below:
Details of bonus shares (i.e for a consideration other than cash) issued in financial year 2019-20;

The Company had allotted 2,00,000 equity shares dated 30-September-2019 as bonus shares in the ratie of 1:2 t.e. 2 equity shares for every
equity share held by sharebolder.

(e) Details of Promoter’s Shareholding as at 31-March-2023

Promoters’ Name Opening number Change during the Closing number of % of total shares % change during
of Shares yoar Shares E the yoar

Dhruv Gupta 157,400 . 1,57 400 85.80% -
Devansh Gupta 42,600 - 42,600 14.20% .
Details of Promoter’s Shareholding as at 31-March-102%

Promoters’ Name Opening number Change during the Closing number of % of total shares % change during
) of Shares year Shares the year
Dhruv Gupta 2,597,400 - 2,57,400 85.80% -

Revansh Gupta 42,600 . 42,600 14.20%
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[Alt amounts are in rupees lakh, unless otherwise specified]

As at As at
31-March-2023 31-March-2022
— Z
4  Reserves and surplus
Surplus in statement of profit and loss
Opening balance 1,152.97 867.73
Add: Profit for the year 821.98 285.24
Closing balance 1,974.95 1,152.97
5 Long-term borrowings
Secured
- Term loan from bank (refer note- a) 17.96 -
less: Current maturities of long-term borrowings (3.51) .
14,45 =

a) Security and terms of repayment of borrowing from bank:
The aforesaid term loan from bank are secured by hypothecation of vehicles, repayable in 60
monthly instalments from the start of the loan. The rate of interest is 8.13% for the above borrowing.

6 Deferred tax liabilities (net)
- arising on account of
difference in depreciation and amortisation of PPE 3.67 1.64

3.67 1.64

7 Short-term borrowings
Secured, repayable on demand

- Qverdraft facility from bank 1,767.47
Unsecured loans, repayable on demand*
- from directors [refer note 29] 763.46 800.21
- from other related parties [refer note 29] - 111.00
Current maturities of long-term borrowings [refer note 5] 3.51 .
2,534.44 911.21
* interest free
Following are the terms of borrowings sanctioned from scheduled banks
A) Axis Bank Limited .

: Particulars 31-Mar-2023 | 31-Mar-2022
a) Overdraft facility (repayable on demand) s 5,000.00 2,500.00_.
b) Bank guarantee (repayable on demand) 3,500.00 ~1,000.00
) Overdraft facility against property (repayable on demand) 1,500.00 1,500.00
d) Overdraft against fixed deposit - 500.00




104

Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5€, Zone-5, Gift City, Gandhinagar, Gujarat-382355

Summary of significant accounting policies and other explanatory information forming part of the
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a) Overdraft facility (to meet exchange obligations and margin requirements) ;
Overdraft facility is available to the company to the tune of ¥ 5,000.00 lakh, against which following
i) fixed deposits with Axis Bank Limited

ii) mortgage of property of Algoquant Financials LLP (a related party}

iii) pledge of director's holding in quoted shares of Algoquant Fintech Limited (a related party)
b} Bank guarantee facility (to meet exchange obligations and margin requirements) :
The bank guarantee facility worth ¥ 3,500.00 lakh is available to the Company against which
following securities are provided:

i) fixed deposits with Axis Bank Limited

ii) mortgage of property of Algoquant Financials LLP (a related party)
The Bank Guarantee is issued in the favour of stock exchanges and clearing corporations, in which
the Company holds membership,

¢} Overdraft facility against property {to meet working capital

Overdraft facility is available to the Company to the tune of ¥ 1,500.00 lakh which is secured against
a mortgage on property of Algoquant Financials LLP (entities controlled by key management
personnel).

B) IDBI Bank Limited

8.1

Overdraft facility against fixed deposit (FDOD) is availahle to the Company to the tune of ¥ 1,263,50
lakh which is secured against the fixed deposits made by the Company.

The Management considers the interest rates negotiated with banks as confidential. Therefore, the
Company does not disclosed these separately.

As at As at
31-March-2023 31-March-2022
T . X
Trade payables
- dues to micro and small enterprises - .
- dues to other than micro and small enterprises 70400 426.83
_704.00 ~ 426.83
Trade payables ageing schedule {undisputed]
I As at
Outstanding for following periods from due date of payment 31-March-2023
MSME Others
Unbilled dues . 631.72
Less than 1 year . 72.28
More than 1 year & up to 2 years
More than 2 year & up to 3 years
More than 3 years e —— .
704.00

i
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Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No, 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

Summary of significant accounting policies and other explanatory information forming part of the

8.2

financial statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

. . . As at
Outstanding for following periods from due date of payment 34-March-2022
MSME Others

Unbilled dues - 410.06
Less than 1 year - 14,99
More than 1 year & up to 2 years .
More than 2 year & up to 3 years - -
More than 3 years - 1.78

426.83

There are no overdue principal amounts/interest payable amounts for delayed payments to such
vendars at the balance Sheet date. There are no delays in payment made to such suppliers during the
year or for any earlier years and accordingly, there is no interest paid or outstanding interest in this
regard in respect of payments made during the year or brought forward from previeus years.
Disclosure of payable to vendors as defined under the “Micro, Small and Medium Enterprise
Development Act, 2006” is based on the information available with the Company regarding the status

of registration of such vendors under the said Act, as per the intimation received from them on
requests made by the Company.

As at As at
31-March-2023 31-March-2022
X T
9  Other current liabilities
interest accrued and due 0.03 :
Employee emoluments 111.88 9.97
Client balances
- to related parties 470.77 1,300.31
- to others 20,435.89 3,770.00
Derivative liability (mark to market) - 8.36
Book averdraft 13.43 .
Expense reimbursement payable - 1.41
Statutory dues payable - .
- Goods and services tax payable > 4.23
- Tax deducted at source payable x 32.68 1.00
21,064.68 5,608.96
10  Short-term provisions
Provision for income tax 225.14 38.80
Less: tax deducted, collected and deposited (162.22} .
62.92 ) 38.80

i f
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11¢a) Property, plant and equipment

Description of Assets

Gross carrying amount

Opening balance as at 01-April-2022
Additions

Disposals

Closing balance as at 31-March-2023

Accumulated depreciation

Opening balance as at 01-April-2022
Deprecfation charge during the year
Disposals/other adjustments

Closing balance as at 31-March-2023

Net carrying amount as at 31-March-2023

Gross camrying amount

Opening balance as at 01-April-2021
Additions

Disposals

Closing balance as at 31-March-2022

Accumulated depreciation

Opening balance as at 01-April-2021
Depreciation charge during the year
Disposals/other adjustments

Closing balance as at 31-March-2022

MNet carrying amount as at 31-March-2022

11(h) Intangible assets

Growth Securities Private Limited
Unit Mo, 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-3182355
Summary of significant accounting palicies and other explanatory information forming part of the financial statements for the year ended 31-March-

2023

[All amounts are in rupees lakh, unless otherwise specified]
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Description of assets

Gross carrying amount

Opening balance as at 01-April-2022
Additions

Disposals

Closing balance as at 31-March-2023

Opening balance as at 01-April-2022
Depreciation charge during the year
Disposals/ather adjustments

Closing balance as at 31-March-2023

Net carrying amount as at 3 1-March-2023

Gross carrying amount

Opening balance as at 01-April-2021
Additions

Disposals

Closing balance as at 31-March-2022

Accumulated amortisation

Opening balance as at (1-April-2021
Depreciation charge during the year
Disposals/other adjustments

Closina balance as at 31-March-2022

Met carrying amount as at 31-March-2022

Office .?omputers &  Furnitures & g
Equipment Peripherals Fixtures S?lar panel i ) Tgga!

3.43 100.97 15.62 8.93 128.95
0.43 370.17 0.62 28.21 399.43
0.40 24.44 0.57 25.41
3.46 446.70 15.67 3.93 2821 502.97
3.06 11.87 1.53 0.85 17.31
0.40 100.67 5.2 0.85 1.68 108.73
3.46 1254 6.65 1.70 1.68 126,03
0.00) 33416 9,02 7.23 26.53 376.94
3.43 . - . 3.43
. 10097 15.62 .93 125,52
3.43 100,97 15.62 8.93 = 128.95
2.41 : . - - 2.41
0.65 11.87 1.53 0.85 14.90
2.06 11.87 1.53 0.85 . 1731
037 89.10 14,09 8.08 . 111,65
Software Total

6.35 6.35

23.65 23.65

30.00 30.00

0.34 0.34

1.21 1.21

1,55 1.55

28.45 28,45

6.35 6.35

635 635

0.34 0.34

034 0.34

\ = 6.01 6.01

| B,




107

Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tawer A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

Summary of significant accounting policies and other explanatory information forming part of the

financial statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

As at As at
31-March-2023 31-March-2022
m— - i Q =
12  Non-current investments
Investment in properties (at cost)
- Office units at Dwarka 13.75 13.75
- Property at 4/10, Asaf Ali Road, New Delhi 340.91 338.91
Investment in quoted equity instruments (at cost)
- Carborundum Universal Limited R 5.05

13

[Nil (31-March-2022: 1,904) equity shares
of T 1/- each, fully paid-up]
Investment in unquoted equity instruments (at cost)
- Nirmal Commodities Broker Private Limited 20.79 20.79
[1,99,900 (31-March-2022: 1,99,900) equity shares
of X 10/- each, fully paid-up]

375.45 ~378.50
Aggregate amount of quoted investments : 5.05
Market value of quoted investments - 15.19
Aggregate amount of unquoted investments 20.79 20.79

* The Company has given Corporate Guarantee to Globe Fincap Limited as a Co-Guarantor along with
Devansh Real Estate Private Limited in respect of loan facility of a sum not exceeding ¥ 42.50 crore
sanctioned to Algoguant Financials LLP (a related party). The original title deeds in respect of the
property at 4/10, Asaf Ali Road, New Delhi are lodged with Globe Fincap Limited, as security against
the above mentioned loan facility. The charge on the property of the Company has been registered in
the records of the Registrar of Companies on 02-January-2023.

Other non-current assets
Security deposit

- with stock exchange”® 274.11 366.00

- with clearing agents 5.00 26.01

- for leased office premises 10.17 7.00

Other recoverable 5.54 5.54
294.82 404,55

¥ Balance with bank in fixed deposit accounts include the amounts which are maintained as security
margin with the stock exchanges.

“The deposits are kept with stock exchanges as security deposits and minimum base capital
requirements

(e
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Growth Securities Private Limited

Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023

[All amounts are in rupees lakh, unless otherwise specified]

Inventories

108

Inventory of shares and securities in quoted equity instruments (at lower of cost and NRV)*

As at
31-March-2023
No, of shares* Amount
BF Utilities Limited (Face value Rs.5) 900 2.56
Alok Tndustries Limited (Face value Rs.1) 35,000 4.01
Coffee Day Enterprises Limited (Face value Rs.10}$ 10,000 2.86
Easy Trip Planners Limited (Face value Rs.2) 55,000 23.98
Indiabulls Real Estate limited (Face value Rs.2)$ 16,000 7.77
Jagatjit Industries Limited (Face value Rs.2) 5,000 4.67
JM Financials Limited (Face value Rs.1) 5,000 2.96
Life Insurance Corporation of India (Face value Rs.10) 1,200 6.41
New Delhi Television Limited {Face value Rs.4) 500 0.92
PTC India Limited (Face value Rs.10) 5 0.00
PC Jeweller Limited (Face value Rs.10)$ 27,031 7.23
Reliance Industries Limited (Face value Rs.10) 20 0.46
Spacenet Enterprises India Limited (Face value Rs.1) 1,00,000 16.15
Alankit Limited (Face value Rs.1}$ 5,00,000 36.50
Tata Teleservices (Maharashtra) Ltd (Face value Rs.10)$ 37,500 20.79
137.27
As at
31-March-2022
No. of shares” Amount
Adani Enterprises Limited (Face value Rs.1) 10 0.19
Axis Bank Limited (Face value Rs.2) 100 0.76
Bse Limited (Face value Rs.2) 300 0.42
Easy Trip Planners Limited (Face value Rs.2) 1,000 2.98
Indiabulls Real Estate Limited (Face value Rs.2) 200 0.20
Jaiprakash Associate Limited (Face value Rs.2) 5,000 0.42
Larsen & Toubro Limited (Face value Rs.2) 100 1.71
Heranba Industries Limited (Face value Rs.10)} 400 2.42
Reliance Industries Limited {(Face value Rs.10) 220 5.67
Reliance InFrastructure limited (Face value Rs.10) 100 0.09
Tata Communications limited (Face value Rs.10) 100 1.23
16.08

* all shares are fully paid up

* number of shares are for the period ended 31-March-2023 and March-2022

$ pledged against daily margin limit

v




Growth Securities Private Limited

Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023

[All amounts are in rupees lakh, unless otherwise specified]
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15 Currentinvestment
. . As at
Investment in quoted equity shares (valued at lower of cost or 31-March-2023
No. of shares Amount
Droneacharya Aerial Innovations Limited (Face value Rs. 10) 72,000 88.27
Hazoor Multi Projects Limited (Face value Rs. 10) 1,592,269 139.78
Hazoor Multi Projects Limited (Face value Rs. 10) partly paid up 76,134 16.75
SG Finserve Ltd (Face value Rs. 10) 23,000 104.11
Shriram Pistons & Rings Limited (Face value Rs. 10) 9,500 74.44
Mauria Udyog Limited (Face value Rs. 10) 1,00,000 4.75
428.10
All investments are fully paid up except otherwise specified
There is no current investment in the comparative financial year ended 31-March-2022
16 Trade receivables
(Undisputed, considered good)
Rent receivable
- from related parties {Refer note : 29) 6.48 38.88
- from others 34.29 18.79
40.77 57.67
Trade receivables (undisputed) ageing schedule
Outstanding for following periods from due date of payment a2t Sy
3 31-March-2023 31-March-2022
T g
Less than 6 months 40,77 38.23
More than 6 months & up to 1 years . 19.44
40.77 57.67
As at As at
31-March-2023 31-March-2022
4 %
17 Cash and bank balances
Cash and cash equivalents
Balances with banks
- in current accounts 916.76 3,779.97
- in fixed deposits with maturity of less than 3 months . 0.82
Cash on hand 3.16 4,78
919,92 3,785.57

-




Growth Securities Private Limited

Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023

[All amounts are in rupees lakh, unless otherwise specified]
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Other bank balances
Balances with banks

in current accou
- with ariginal

- in fixed deposits with maturity of more than 3 months and less

nts
maturity period of more than 12 months

# Balance with bank in fixed deposit accounts include the

- Pledged as security for guarantees issued by banks in favour of stock exchanges (Refer note 7)
- Given to stock exchanges / clearing corporation as security margin (Refer note 7)

As at As at
31-March-2023 31-March-2022
g T

- 1,250.00
21,397.89 1,476.50
21,397.89 2,726.50

As at As at
31-March-2023 31-March-2022
L4 Z
18 Short-term loans and advances
{Unsecured, considered good)
Earnest money deposit 24.60
Advance
- to vendors 4.29 11.84
- to employee 0.62 .
- for related parties 11.41
Client & custodian balance receivable
- from related parties 194.14
- from others 323.35
Balances with clearing agents 1,279.77
Other recoverable 58.23 68.34
Prepaid expense 15.34 7.14
Derivative asset (mark to market) 2.95 5
Balance with government authorities .
- goods & service tax credit available 70.42 18.57
- income tax refund receivable 1.63 1.63
1,962.15 645.81
19 OQther current assets
Accrued
- interest on fixed deposits 427.36 13.15
- Accrued income [proprietory trading] - 24.91
427.36 38.06
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Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023

[All amounts are in rupees lakh, unless otherwise specified]
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20 Revenue from operations

21

22

23

Income from trading operations

Trading in financial instruments

Brokerage & other charges

Other operating revenues

Interest

- on fixed deposits with banks [margin-money]

Income from real estate
Rental income
Maintenance income

Other income
Gain on sale of:
- non-current, investment
- current investment
Dividend income

Change in inventories*
Opening stock
Closing stock

*represents the inventory of shares held for trading

Trading and other charges

Exchange transaction and connectivity charges
Security transaction tax

IT Maintenance expenses

Software expense

Stamp duty expenses

Non-compliance charges

Exchange membership charges

Other exchange related charges

\a\ ¥¥ Je)

Year ended Year ended
31-March-2023 31-March-2022
E 4 4
1,164.16 777.83
2,985.94 17.01
1,148.60 31.20
5.298.69 826.03
163.39 180.95
12.74 11.79
176.12 192.74
5,474,82 1,018.78
10.94 45.04
289.22 .
4.15 0,06
304.31 45.11
16.08 .
137.27 16.08
{(121.19) {16.08)
2,233.93 347.66
249.86 181.54
154.49 11.22
397.15 4.25
1.06 0.28
5.09 0.22
5.07 3.46
14.72 26.19
) 3_,961_.355_ 574,81
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Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified)

Year ended Year ended
31-March-2023  31-March-2022
o X T
24 Employee benefit expense
Salaries and wages 943.99 56.66
Staff welfare expenses 10.34 2.47
954.33 59.13
25 Finance cost
Bank guarantee charges 68.25 4.69
Interest on
- long-term borrowings 0.80 .
- short-term borrowings 45,07 13.1%
Delayed payment of statutory dues 0.53 0.00
114.65 17.84
26 Depreciation and amortization
Depreciation on praperty, plant & equipment 108.73 14.90
Amortization on intangible assets . 1.21 0.34
109.94 15.24
27 Other expenses
Property tax 0.96 8.33
Rent expense 67.67 17.41
Electricity, power & fuel charges 32.34 0.06
Legal & professional charges 352.18 3.50
Loss on valuation of current investment 83.88 :
Repair and maintenance 40.65 5.90
Car parking charges 0.16 1.08
Ineligible input 1.7 3.82
Telephone expenses 4.08 1.56
Security service charges 4.31 4,06
Auditor's remuneration (as statutory auditor) 4,72 4.72
Business promotion expense 6.40 .
Insurance expense 0.79 0.04
Bank charges 0.1 0.09
Rates, fees and taxes 0.61 0.45
Miscellaneous expenses 8.09 1.13
— 608.66 52.13

[ Frraaseey
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Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of sighificant accounting policies and other explanatory Information forming part of the
financial statements for the year ended 31-March-2023
(All amounts are in rupees lakh, unless otherwise specified]

Year ended Year ended
31-March-2023  31-March-2022
2 %
28 Earnings per equity share (EPS)
Profit after tax attributable to equity shareholders 821.97 285,23
Total equity shares outstanding at the end of the year 3,000,000 3,000,000
Weighted average number of equity shares outstanding 3,00,000 3,00,000
at the end of the year
Face value per equity share 10 10
EPS (Basic and diluted) T 273.99 95.08
l,-l _; — "'-..\:::- h
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Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]
Related party disclosures

Individuals controlling the Company and KMP
Dhruvy Gupta (Director)
Devansh Gupta (Director)

Entities under control of Key management personnel
Algoquant Financials LLP

Algoquant LLP

Mercury Research LLP

Aafien Research LLP

Algoquant Fintech Limited

Devansh Real Estate Private Limited

Entities under significant influence of Key management personnel
Ogha Research LLP

Sigmaquant Technologies Private Limited

Thinkbot Technologies LLP

Entities under control of relatives of Key management

114

Summary of significant accounting policies and other explanatory information forming past of the financial

personnel
Year ended Year ended
31-March-2023 31-March-2022
X X

Transactions with key managerial personnel
Short term borrowings taken
Devansh Gupta
Opening balance 520.27 -
Received/(repaid) during the year (net) 8.19 520.27
Balance outstanding at year end 528.46 520,27
Dhruv Gupta
Opening balance 279.94 -
Received/(repaid) during the year (net) (44.94) 279.94
Balance outstanding at year end 235.00 279.94
Reimbursement of expenses payable
Devansh Gupta
Opening balance - 3.25
Received/(repaid) during the year (net) (12.28) (3.25)
Balance outstanding at year end (12.28) .

—
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Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policies and other explanatory information forming part of the financial
statements for the year ended 31-March-2023
[AH amounts are in rupees lakh, unless otherwise specified]
Transactions with entities under control of Key management personnel

Year ended Year ended
31-March-2023 31-March-2022
X T

Short-term borrowings taken
Algoquant Financials LLP
opening balance 59.00 -
received/(repaid) during the year (net) ) {59.00) 59.00
balance outstanding at year end . 59.00
Algoquant LLP
opening balance 52.00 .
received/(repaid) during the year (nét) (52.00) 52.00
balance outstanding at year end . 52.00
Reimbursement of expenses payable
Algoquant LLP
opening balance 0.05 -
received/ (repaid} during the year (net) - 0.05
balance outstanding at year end 0.05 0.05
Rent receivable (excluding GST)
Algoquant Financials LLP
Opening balance 36.00 -
Income recognised for the year 36.00 36.00
Amount received during the year L ~ 66.00 .
Balance outstanding at year end 6.00 36,00
Rent payable (excluding GST)
Opening balance 0.61 .
Expense booked for the year . 0.61
Amount repaid during the year . -
Balance outstanding at year end 0.61 0.61

il Entities under significant influence of Key management personnel
Brokerage received (excluding GST)

Ogha Research LLP 5.30 1.00
Algoquant Financials LLP 22.45 -
Atgoquant LLP 0.47

Mercury Research LLP 0.49 :
Aafien Research LLP 41.29 0.22
Algoquant Fintech Limited 3.37 -
Sigmagquant Technologies Private Limited 9.08 0.79
Thinkbot Technologies LLP 2 (3 o 6.95 1.38

; - ~ 89.36 3.39
[f # [ FRis031635M |
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Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

Summary of significant accounting policies and other explanatory information forming part of the financial

30
(i)

(i1
(i)

(iv)

V)
(vi)

(vii)

(viii)

{ix)

(x)

(xi)

statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

Other Statutory Information for the current and preceding financial year

The Company does not have any immovable property whose title deeds are not held in the name of
the Company.

The Company has not revalued its Property, Plant and Equipment.

The Company has not granted any loans or advances to promotors, directors, KMPs and related
parties.

The Company does not have any Benami property, where any proceeding has been initiated or
pending against the Company for holding any Benami property.,

The Company has not been declared as wilful defaulter by any bank, financial institution or other
lender.

The Company does not have any transactions with companies struck off under section 248 of
Companies Act, 2013.

The Company has borrowings and credit facilities from Axis Bank Limited and DBl Bank Limited,
which is stated in note 7. The Company has given Corporate Guarantee to Globe Fincap Limited as a
Co-Guarantor along with Devansh Real Estate Private Limited and Dhruv Devansh Investment &
Finance LLP in respect of loan facility of a sum not exceeding Rs. 4,250.00 iakh sanctioned to
Algoguant Financials LLP (a related party). The original title deeds in respect of property at 4/10,
Asaf Ali Road, New Delhi are lodged with Globe Fincap Limited, as security against the above
mentioned loan facility. The charge on the property of the Company has been registered in the
records of the Registrar of Companies on 02-January-2023,

The Company does not have any investment in any downstream subsidiary, joint venture, associate.
Therefore, campliance with number of layers of subsidiary is not applicable on the Company.

The Company did not enter into any scheme of arrangements in terms of sections 230 to 237 of the
Companies Act, 2013 except as explained at note 33.

The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies),
including foreign entities (intermediaries) with the understanding that the intermediary shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the company (Ultimate Beneficiaries); or

b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries;

The Company has not received any fund frem any person(s) or entity(ies), including foreign entities
{Funding Party) with the understanding (whether recorded in writing or otherwise) that the company
shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Party (Ultimate Beneficiaries) or;

b} provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries

fl g [ erasozsecsn )
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Growth Securities Private Limited

Unit No, 503 A-B, 204 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

Summary of significant accounting policies and other explanatory information forming part of the financial statements for the

31

32

33

year ended 31-March-2023
[All amounts are in rupees lakh, uniess otherwise specified]
Financial ratios
A financial ratio are the tool used by investors to analyse and gain information about the finance of a company's

history or the entire business sector. Accordingly for the purpose of calculation of the following financial ratios,
numbers are taken from the Balance Sheet, Statement of Profit & Loss, and Cash Flow Statement,

Ratio 31-Mar-2023 31-Mar-2022 %change | easonfor
variance
Current ratic"" .04 0.85 22.22% The new
Debt-equity ratio™ 1.27 0.77 65.05%|  segment of
Debt-service coverage ratio™ 0.50 0.23 52.87%|  Company's
Return on equity ratio™ 0.52 0.27 88.08%| business is onty
Net capital turnover ratio™ 0.22 2.27) -109.71%)| operational for 2
Net profit ratio™ 0.15 0.32 -53.56%| months in the
Return on capital employed'” 0.26 0.15 74.12%| previous year.
Return on investment™
Formula for calculating ratios
Numerator Denominator

{1} Current ratic Current Assets Current Liabilities
(2} Debt-equity ratio Total Debt Shareholder’s Equity
(3) Debt-service coverage ratio Earnings available for debt service Debt Service
{4) Return on equity ratio Net Profits after taxes - Preference Dividend | Average Shareholder’s Equity
{5) Net capital turnover ratio Net Sales Average Working Capitat
{6) Net profit ratio Net Profit Met Sales
{7} Return on capital employed Earning before interest and taxes Capital Employed
{8} Return on investment {MV{T1) - MV(TO) - Sum [C(OT} {MVITO) + Sum [W(t) * ()T

Scheme of arrangement

The Beard of Directors of the Company in their meeting held on 10 March 2023, approved a draft Composite
Scheme of Arrangement (“The Scheme”) between the Company i.e. Growth Securities Private Limited {demerged
company}, Algoguant Fintech Limited {resulting company} and Algoquant lnvestments Private Limited {Formerly
Mandelia Investments Private Limited)}, whereby the stock broking business of Growth Securities shall be
demerged into the resulting company on a going concern basis and also Algoguant Investments Private Limited
shall merge in te the resulting company. The Company is in the process of undertaking necessary regulatory steps
as enunciated under various applicable laws and regulations including filing the Scheme with the National
Company Law Tribunal for approval. The Scheme is subject to requisite approvals and therefore, no adjustments
have been made to the financial statement of the Company as of and for the year ended 31-March-2023 with
respect to the Scheme.

Appropriate re-groupings have been made in the financial statements wherever required, by reclassification of
the corresponding items of income, expenses, assets, liabilities and cash flows, in order to make them
comparable with current year figures.

The accompanying notes are an integral part of these financial statements.
As per our report of even date.

For VGG & CO. For and on behalf of
Chartered Accountants Growth-Securities Private Limited

ir

Vaib av Gupta’ 'Arj\
Partner

Membership No: 099715

Reg1strat10 No. 031985K - ’l\ ”(7
\A/ P e = ~ \.\JM .\/ \4

Bhruv Gupta Devansh ta
Director Director
DInl : 06920431 DIN : 06920376

UDIN 1- 230 qﬂs‘famuvomﬂgo

Place: New Dethi
Date: (G _0%-2023
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Unit No. 503 A-B, 504 A-B,

Road SE, Zone-5, Gt

ath Floor, Tower A, WTC Block Mo, 31,
City, Gandhinagar, Gujarat-382355

CIH - UT4899G1996PTC 119714
Balance Sheet as at 11-December-2023
[l amounts are i rupees Lakh, unless otherwise specified]

Trading As at 31- As at
sl Fxtabe operations December-2023  31-March-1023
¥ ¥
Equity and Liabilities
Shareholders’ funds
Share capital 3 .00 30,00 30.00
Reservis and sirplus 4 1, 190,78 1.829.05 3,.019.83 1,974,95
1,210.78 1,829.05 3,049.83 2,004.95
Hon-current Habilities
Long-term bormowings 5 - 11.47 11.47 14,45
Deferred tax liabdlities {net) fa - (.42} (.42} 1.47
- .05 .05 18.12
Current liabilities
Shart-term bormowings 7 - 1,459.90 1,459.90 2,534, 44
Trade payables B

« dues to micro and small enterprises . . . .

- duess to other than micro and small enterprises 1.78 67,09 EAE BT T04,00
Other current liabilities G = 28, TRE 9T 28,069 %% 21,064.69
Shart-term provisions 10 19.23 85.75 104,99 62,92

21.01 30,981, 71 30,303.72 24,366.04
1,11-1-5'! 32,819.82 33,362.60 26,3189.11
Mgty
Hon-current assets
Property, plant and equipment and intangible ssets

- Property, plant and eguipment 114a) 16905 355905 17693

- Intangible assets 1i{b) 6.3 26.31 28.45
Mon-current investments 12 37545 150,00 223,44 375,45
Other non-Curment assels 13 5 54 B43.83 B9 .07 2594, 87

381.00 1,;3“.“ 1|.'||'H.E"i 1|l]?!.i-5
Current assets
Invventories 14 - £35.12 636,12 137,327
Current imvastment 15 .44 T4 A2E.10
Trade receivables 18 144,97 . 144 92 40,77
Caih and bank balances 17
- cash and cash equivalents 673 132,85 139,38 416,91
« other bank balances 27,.169.81 27 765 .81 11,397 .89
Short-berm loans and advances 18 70914 1,697,135 2,702 48 1,962,115
Other curment assets 19 - 125.56 125.54 42T 37
860.79 31,430,594 1M,592.72 25 313.46

1.241.79 32,819.82 33,362.61 26,189.12

The accomparying nates are an integral part of these financial statements.

A5 per o report of even date,

Place: Hew Delha
Date: 1202, 2024

For and on behali of
Growth Securities Private Limited
- ! |- % I ki f
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Unit Mo, 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
CIN - UT4899GJ1996PTC119714
Statement of Profit and Loss for the year ended 31-December-2023
[All amounts are in rupees lakh, unless otherwise specified)
Tradi Y¥ear ended 311- ‘fear ended
Hote  Resl astare aparm:fl: December-2023  31-March-2023
x T
Revenue
Revenue from operations 20 12017 7. 740,63 7,860 81 5.474 .82
Other income 21 - 117.42 117.42 304,31
Total income 120.17 7,858.05 7,978,212 5779.12
Expenses
Change in inventories 12 - (498.85) (498.85) 121.19)
Trading and other charges 23 0.02 5.415.52 5,415.54 1.061.36
Employee benefit expense 14 - 914,48 914,48 954,33
Finance cost 15 32241 322 .41 114.65
Depreciation and amortization 6 - 135.62 135.62 109,94
Mher expenses 7 14.11 A08.0F 34218 &08.66
Total expenses 34.13 6,597,234 6,631.36 4, 737.75
Profit for the year before tax 86.04 1,260.81 1,346.86 1,051.37
Tax expense
Current tax 19.11 28B.83 308.06 22513
Deferred tax . 16.09) (6.09) 2.03
Tax earlier years charge/{credit) = " - 2,23
19.23 282.74 301.97 219.39
Profit for the year after tax 66.81 978.07 1,044.88 821.98
Earnings per equity share; 18
Basic and diluted [Face value Rs. 10 per share] 348.29 273,99

The sccompamying notes are an integral part of these financial statements.

As per our report of even date.

Place: New Delhi
Date: 12.02.2024

Far and an behalf of
Growth Securities Private Limited
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Unit Ho. 503 &-B, 504 A-B, 5th Floor, Tower &, WTC Block Mo, 51, Road 5E, Tone-5, Gift City, Gandhinagar, Gujarat-182355

CIH - UT489901996PTC1 19714

Cash flow statement for the year ended 31-December-2013
[All amounts are in rupees lakh, except share dats and earning per share]

Particulars

(&) Cash flow firom operating activities:
Profit before income tax

Adjustments for:
Continuing operations
Depreciation, amortisation and impairment
Finance costs
Interest income
Gain on sale of investments
Mon-cash adjustments
Dividend income
Operating (loss)/prafit before working capital changes

Change in operating assets and labilithes
Trade receivables, advances and other assets
slock-in-trade
depoiit accounts
trade and other receivables
Security deposits held with exchange and clearing agents eic
short-term loans and advances
other current assets

Trade payables, other liabilities and provisions
trade pavables
Other current liabilities
Short-term pronvisions
Cash generated from operations
- Income taxes paid
Met cash flow generated fromd(used in) operating activities (4)

(B} Cash flows from investing activities
Purchase of plant property and equipment
Proceeds! Purchased from sale of non-current investments
Proceeds/Purchase of current investments
Dividend Income
Interest received
Het cash flow{used in)/ generated from investing activities (B)

(€} Cash flows from financing activities
Procecds ! (Repayment) from shart-term borrowings
Proceeds (Repayment) from long-term borrowings
Finance cost
Het cash flow{used in)/ generated from financing activities (C)

Het increasef|decrease) in cash and cash equivalents (A+B+C)
Cash and cash equivalents at the beginning of the financial year
Cash and cash equivalents at end of the year

Year ended 31- Year ended
December-2023 31-March-2022
T T
1,346 86 1,051.37
135.62 LR
322,41 114.65
(1. 443.64) {1,142.32)
(119.78) (300.16)
10.43) i4.15)
241,06 {170.67)
[498.8%5) (121.19)
(6,371.92) (18,671.34)
(104.15) 16,89
(554.25) 109.73
(740.33) {2, 811.8%)
30180 (389.31)
{35.13) arar
7.005.28 15,455.72
3 (38,79
(T56,.52) (6,343 68)
(266,00 (162.22)
1,022.52) {6,505.90)
(125.54) (39767
(150,01} 1,796.51
473,42 (428.10)
0.43 4,15
1,443.64 1,142.32
1,641.92 2,117.21
{1,074.55) 1,623,724
i2.99) 14.45
(32Z.41) (114.65)
(1,399.94) 1,523.04
(780, 54) 2,B65.65)
515.92 3,785.57
139,38 919,92
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Unit Ho. 503 &-B, 504 A-B, 5th Floor, Tower &, WTC Block Mo, 51, Road 5E, Tone-5, Gift City, Gandhinagar, Gujarat-182355

CIH - UT4899G1996PTC119714
Cash flow statement for the year ended 31-December-2013

[All amounts are in rupees lakh, except share data and sarning per share]
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Year ended 31- Year ended
Particuars December-2023 31-March-2022
T T

Components of cash and cash equivalents
Balance with bamks

- in current accounts 13L.45 916, ThH

- in deposit accounts 2 '
iCash an hand 6.71 3.16
Total cash and cash equivalents 139.38 919.92

The above cash flow statement has been prepared under the indirect method as set out in AS 1 - Statement of cash flows

The accompanying notes are an integral part of these financial statements.
As per our report of even date.

For and on behalf of

Growth Securities Private Limited

A
| \-\'-5:5"* !

Diirector
D BT

Place: Hew Delhi
Date: 12.02.2024
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Unit Mo, 503 A<B, 504 A-B, Sth Fleor, Tower &, WTC Block Mo, 51, Road 5E, Tone-5, Gift City, Gandhinagar, Gujarat- 381355

CIH - UT4E9CI I FIGFTCI1%T 14

fummary of significant accounting policies and ather explanatory information forming part of the financial statements for the year ended 31-

December-2013
[All amnounds sne im rupeses lakh, onless othersise specified]
Ad At 31- Al At
December-2023 IM-March-21023
L L]
3 Share capital
Muthsarised share capital:
10, 00,000 {Previous year 10,00.000) equity shares of Bs. 10 cach 10000 10000
100.0{ 100,00
Issued subscribed and paid-up:
300,000 i Previous year 1,00,000) equaty shares of s, 10 each, fully paid up 30.00 10.04
30,00 30,00
Total equity share capital 10,0y 30,00
{a} Reconcilistion of equity shares outstanding at the beginning and at the end of the year:
Qpeming number of equity shares outstanding 300,000 3,00, 000
dudd; Ippued durirg the year : -
Equity shares outstanding at the end of the year 1,0, 000 3,040,000

b} Termsd rights attached to equity shares:

The Company has only issued one class of eguity shares having a par value of Bx. 10 each. Each holder of equaty shares is entitied to one vole
per shane, The Company declares and pays dwidend in indian rupees. The deddend, of any., propesed by the board of directors 15 subject to the
approsal of shareholders in the ensuing geneval meeting. In the event of liguidation af the Company, the holders of equity shares will e
entitled ta recehve remaining assets of the Company. after distribution of all preferential amounts and other liabdlities. The distnbution will be

in proparticn 10 the number of equaty shades held By the sharehol fers.

The shareholders have all other rights as available to eguity shareholders as per the provisions of the Companies Act, 23013 read with the

Mamarandum and Articled of Avssciation of the Campany.

ic) Detabls of sharehalders holding more than 5% equity shafes in Lhe Company !

A3 ol 31-December-I023 A5 at
Ji-sarch-10%3
Ha.af Shares Percentage No.of Shares Percentage
Druvw Gupla 2,57 400 E5.80% 1,57 400 B5.80%
Devansh Gupta 4 600 14208 A2 600 14.20%

[d] Mo equity shares have been bought back amnd na equity shared have been issued for & consideration other than cash during the preceding five

Tinancial years, excepl &S disclosed badow:

etails of bonus shares (i.e for & consbderation other than cash) sved in financial year 201 %-20:

The Company had allotted 2,00,000 equity shares dated 3-September-2019 as bonus shares in the ratio of 1:2 i.e. 2 eguity shares for every

equity share held by sharcholder,

(e} Details of Promoter's Shareholding as at 31-December- 1023

Promolers' Name Opening number Change during the Cloding number of % of total shares % change during
af Shares AT Shares the year

Py Gupta 2,57 400 . 357400 05, 80%

Devarsh Gupla 42 600 - 42,600 14, 00%

Details of Promoter’s Shareholding as at 31-March-2023

Promoters’ Hame Opening number Change during the Closing number of % of total shares X change during

of Shares AT Shares the year

Dhrue Gupta 2.57 400 - 2,57 400 B5.80% -

Devansh Gupta 42,600 ' 42 600 14, 20%




Groewth Searmies Private Limied
Uikt B, 569 A<, 04 4:B, Stk Fioar, Tower &, WTE Bisck Ma, §1, 123
Ao 3F, Tone-5, G City, Gandhinagir, Gujarst-1801539
Summemany of SgniTLan SComVning POBCEES S (Ther FRpLIsIOry Indarmaion formirg part o the financial 13acemess f (e yoar ended 11-Beosmber: 1021

e i AT i T ¥i-marihe- P0G
L L
4 Eruerers el Lo
Cperrre bl e L ELsT Lh o] LT 1. FRLST
Aal: Frodm o D i L 1] b1 8 1 et 5 Bl
Choring balsnce —LARIR LNIR0S R E1LE b 11493
5 Long-beim Borrowing
Tercured
- TEV |Gl oo i defis RORE- 6 i (LR ] il 1%
Ir: Carremi madurber, of long Errm bosrowisam AT L1L&T1 1351
- 1147 11,47 1443

B Srcuiily arsd L of reoavtrend of borrowing From bank:
T afome=asd pevmn loan o baol e seouned By vpothecaion of wediie negayabie m b0 moathiy wsaaimeny from the sen of e ioss. The ce of ndeea p LT e e

e e el

& Dwleered tas labanie el
T O B O]
diflprencs in depreciation s amaorihation of P P} 140 16T
8 AL4% LN LAl
T TRt bl eora g
ot e, repayalbie o0 demand
+ iChprdealt facdtly roam Bank 40 Th gt T 1. Tat af
Ussetushed lods, repipsble o Semdnd
« o dinettion reler note 191 + 1o & 11351, = Tal
- Ty b pelples) marties [neles maole 91 + 1 £ -
Curreni raduriie of long-Serm bormosrings [refer nots 1] = La7 Lt 1.51
= 1453550 135 LIk
T irferel frew

Todowing e the ieema. of bomrowing wnctioned frem whediled banky

i} (bt b @ VAR 0 Saard i Faiger Ofsliia] boeth P angw oo el

Chrdrati failiy b o Lhe 40 by tune of F 15 000.00 lakh, mpaarnt shich dolioweng wposrities s prowsded:
IIMMMMMM
i ol o ol ik LLP i related garfsh

Bt Parle e advlieg [l 0y 1o e o a v o M lliess afel Sasgs, P mekieSealii
een bumh apusirserl p fmc iy wsewif B 1 %00 00 Lesh & avinlihis B e Crroarry smaomnd shich falowery il 2w

11 Tiwed chimitons. sty Bai Buenks L wmanid

i i of v ol ¥ LLF ia reiadesd geid i
T ek Graraine W Bjond 01 e Farapg of ROk, Fachangns ang CHENIG (orporaiians, . whigs (fe ompary hoidy, membensig.
nmm“mummwm
i aft Facality b £ h o e e T ol 8 6, 0K 00 ke which . i urnd againd & morbpage on progerty of Apigeand Firancaly LEF jervdities contralied by key
mn—u—ﬂl

B Caas s Bask LAl
Thwr bk e pe Pagily sorth ® 82,30 00 Lash & sendabie to the S ompany speeri sdrich Soliowieg wrouthies ane proesded
1 ol ettt wth i Boie Lissin e
i} merteaey of Sroceriy o Hirnal Buldesi] Real (iaie LLP g srlade? partii
Toue Bp fowad G F 16 bl 1 0% it 0F Bhich, £airmaiEs e Chii o (OO RIS, 1 whal™ [P Oy holds sernieet g,
T Mnagrre] Lirroder Pe eDeiei] e regoluled =0 b i corrdetenfial. Traveioee, he Compaery

FFRIE T s
e 11 a2
L] L]
& Trade paypabie
- i o reécro snd umadl onEerpr ey . L - .
il U N TR A e AT B B iTH .0 Akl AT Pl
w
0.1 Trade papsbiey sgrirg schedele fundapuled]
Linhvitled s 4115
Liris DRy 1 o 0.5

sigre than | year l upin § yesy
Moir Lhan 3 poi w10 3 yean

M than | v - :
T ERLET
B at

OutiEarulirg bav Foliowang seeiodh from dos Sale of gaymernl '

Lois P 1 i TLIE

o than 1 v & upio 3 yeen +
oy O 1wl B w10 3 yeien
Biorp than 1 yran

: I

BT Thers e s ieriier FOal SR v ARrd] DayAisle SvaRaEy Fiv (MLSpi iy T ik venilorl 88 D Dol S date Thidr 5oF i Ol i U] madde 16 Walh
wmﬂ-ﬂwhnwmﬂw Barte b rAfrnl i o oLy wRirnil B a hegand i rngeecl ol papreents made durvyg L ped i
brought formard from peevioun pewn. O ol fain o defi onder She “Micro, tmall ed Meduen Enfjerpeine Developrend Act, 3006~ B baued on {he
mmmhmmlhm#’mﬂmﬂ#mm‘-ﬂlﬂ.nwhmmﬁﬂmulmmmhh
Craepuary,




LEH T

G gty hesparmies. Frivane
Uk M, 507 &8, 504 &8, St Fioar, Tower &, WTE Blosk Mo, 59,
Aosd 3, Jooe-5, Caft City, Gandhinagar, Gujerst- 181395
TiaTenary of WaEniThean b CoRa g P e dvd o Fel o RpILES Ol IR et Toe g At OF D i Ll iSanemaens Pl thek il iben 11 -Dancamiber - DL

124

Traaling b a0 -Depaemibepr e st
R e P FIEL) A iarheBOED
L L
®  DHher cuenend Habiliies.
WL dcrond e e - . .0k
Eenpdarny esmand ey 1.8 AR LLLH =)
Cent balanor
+ 50 reatey parte (5l ] &1 A7IT
+ i e FEAE LR v FLRE LR ELELLY L
Coveva v Uabwirly 1reark B maskeds - -
Bt greer it F LR 1]
Eimrme reamisare e casalie L - b
WET L ki Divalie Lo
Watutord dur parg ki
et B SETVMLES S Gebvalile -
- Wi dedurfed @t sowrcs mavaiis — N1 k1l 1368
= A8 ThE 3T Pl R AL FRR- LN |
W bt lerm oo
Popriucm fosl oo e L] A 1.5 214
Liris s devhabed, polipsbed e doperired S 1135 571
1%l LFH] 122 $i.71
Tradliveg p a1 0-Den e A s
i e, 1 BB ]
L] L
1 Manowereni ivveEmesin
WL 1T (e fal COAE]
- Clicw umity it Dwarks i (RS LE
- Pogeetss o A/ 10L dsaf A Rl Fiess Dol BadE s &7 Radi &1
Irvribmenl in gualed souls Palramenls jal call
- Carheningem Unsseral Qamsed - -
sl 31 e TURE: 0 M) et aharen of 110 el Fulls saiel sl
vt 0 ungisted RUy Imirumenit B csul
Pl Ciwbrntd ooy Biimery Provdfle Licediegt ol ] ik | M
199,900 {10 Mareks IO, 1,99 900, by abuiries of 0 100 . sact, uilly puie ]
(et Gt Sevur (s (P50 Brisale Limited (LT L
[ty Drwraind Sebribbiar bed]
11548 100 Xi3.4% s
Aggregsie wmenant of gansrd inePFsimeves i
Markp? it of BuHod Frerlimesl
AEIEREIE et o RN BT . B

11

14

" The Comy

Pss geen Codp

Casrpreps 5o Clobe Fncag Limited s 3 Co-Casnansor alang winh Sevemh Besl Euiguie Prsacs Lesited i regpect of Loss facling of m wm ot

eerprdieeg 1 AL W) croee aandrioned 10 Algopann Fiegnculs WP 4 relaed sartpi The cogieal nivke deed i respect oF oo peopeity a0 4010, Sl 40 Baad, s Dol are lodged
s Clobe Pl ULl o ooy apaenl U5 siowe memlioned (zen Saciily. The change o Use prapesty ol 1he Donpany B boen rrpiileied 1 Lhe secoeds of thae Boghilen of

Comspaikid 1 (12 Jinsmaiy 0T1.

by pa-tur il Bideth
Securily depoy
- il WOk P
- Wil g il esl

ey o ver st

CRE S

W

mem

nEST (AL 500

Wi AT BT
b | 5.54 S5
ML) BA%0T R0

'h-pmuimlqmmmwmuﬂnn_—u-mwmmnqhm

ThE GRS S B WITH BLOCK BT 0 LUy G, B rarerain D (R0 PEREETL

el
vbery of iare and Wcuritin in quebed eguity Fmilrusemi s wer of coul and BEYVT
i @l 11-Dpcevmbar- 2013
He. of thare St
Arvuryge Lomsted (Face valise B 7| 180, (KK /
Ceblne Dy Enbarpriu Livstad iFoce valos R 1075 10000 4140
B Firgnisd ervioes Limited (Face vl B 1 240 (0 558,12
SoaliTer]. b ot Wi Lamitind) §F e i vl B3 115 4000 000 &I
—rll
& at
i-March-1028
Ma ol dhaie " el

BF (il Lrnied iFace vatue 85 40 ke el 25
Aok isdimtre amated (Fae valog @ b T 003 4.0
Cotlew [aw Crterirnan Lol Fice valise B 1075 10000 B4
Fapy Trig: Plarresy Lirefles] iFpce valus BL T A% 7350
] il 1 Bl SR | i vt B oS TN .Im
Aspri lechatriey Limecd (Face wnbos By e 4,87
M Pl il (bl (F s sakos @5 05 500G i
Lfe Irerence Corporation of india i sce wailos .10 1505 [
Py Dl Trlewibon Limicd Faoe walee B8 e R4
P india Linited (Finier vk B B0 g =1
P peel e Lismatind oF oo swis By 100G AT 7.1
lﬂu-hﬂﬁhtmﬂdﬂnﬂrh'lm b} =X %

Goacere TroeTperiirs Wil Lamansd iFae vakise By 1) 120 13
Alankf Lireitrd facr snbar B 10 500 (0 5550

Fats THAev A A rrern Lid 1TWe asie R 105

* aill shares e Fully pasd L

" rugmbae ol vharey e for e period endes] B2 bephemster T07 1 and sunche 107
5 pledyed agaiml dedy margn s

Cuirent rreesirseod

17580 o)

IR P GUOLEE Iy IR, [vaed 4L b of Coa o WY

i af 11-Derc b - 2025




Groewth Searmies Private Limied
Uikt B, 569 A<, 04 4:B, Stk Fioar, Tower &, WTE Bisck Ma, §1, 125
Ao 3F, Tone-5, G City, Gandhinagir, Gujarst-1801539
Summemany of SgniTLan SComVning POBCEES S (Ther FRpLIsIOry Indarmaion formirg part o the financial 13acemess f (e yoar ended 11-Beosmber: 1021

Mo ofsharen Amownt
Shwiram Prohorn i S Limed o sor walar R 1005 19000 Eﬂ_

Al bl are Tty St up Eniest ol feewenes o
4 pledgeyd snnmi daily maryn i

VDTN N Qe Ty W (e B1 Ll B (AT O WRY)

Evnranu s Aerisl I Limined iFaie vakes By 13y gm- iﬂ!

Haroor Mt Prowst Limeed il ace saloe P 100 .53 188 (LR
Flarsed i Propes Dsaed ilaie saloe Ry, i0h pariiy pasl up 1 TS
35 Firnerwe Lid jFice valus By 10) FRE B3 11
Sreream Prngrs & Biags Linfed & s valew Ra. 100 00 4,84
Maurtia Uidyos Lisited Pace valise P 100 50, [N A.15
—_—h iR
AN irwrairravdy ae Tully puid up eanept of s yescied
Trading 4 a1 -Dhpc mmbenr A i
Brsloviste  peracom mm T -arch-202)
L] L]
18 Trade recesvabiem
Ui, conpidered good)
Rerdt povciuibie
¢ fvom relrird Gartie (Refer nale - 19 146 e [
o othen, LN ] B I 0%
12481 : 12480 YN
Teaade ne el futsiignaedl e wteiibe
i arding for afawing st from dus Sidr of pamerd oy 4. THSchate AL
F1-Sarch-3gi)
q’
Li=id L b orsiaiis A9 IT
Foir than | mondts B upin 1 e B W i
SLZL} I
Trading A a8 11-December Ar st
P i g ATWHL picEd ) Vi-marche-200 1
L]
17 Canh sred bank balerces
Carih afsl Lash eErvalels
Bt Wik D
L e ] T, T80 1185 T
W P SEOaFIT T ety G i [ J aoaang :
Cwsh o b & T j % L1
ROl 10048 135,38 1881
Tradrsg A a1 D pribent s
e S s 1 smareRe 202
] L]
i Banh balaseted
Firdbal e wPIE, D
LT 5O
il e reab iy pevhind (o e [P 11 Perniie
- m Pmed deperuin wih masary of maee a1 moneks and e than 17 mostie” - IT, MRl IT, ew EI LARLLLE
AR FEATY TR TR 11 |
# Ridrer wilh bass = lued dreond secounis indlle B drmoueis shah dre:
. i bR L T i W) Tkl By Bl 18 Do G AL Enitarvded (RN nale T
B H ARl L e T R L N T L) A & | =it L n
Tradng e @ 11 -Devemilaer L]
i R a0 b 201D
L] L
T Sl Ar losss ahd pdvarsien
flmecured, somicerd gord |
Erasgl Iy e B
Adwance
UL ] L] EL ] 4.9
T Prarererr : 1Y)
- Azr 1evied partie "1 fru T (LR
Eliel B Cunlistin Bl drwe crirreable
- Atoam el ] st om am YT
+ A b laed BE Qe BR 12135
Palurers with rlearueg sgeri 1700 $amm LI
Oty oL v bl 5. 517 5815
Perpuaid & upvesr oo il ] mH
Carwalive JLE | MU Do Uk ik ik 1.5
inrar et halssr e racoseranis [ ]
Bl st o i U AP TSR Sl et i
watrh b A E Lis Crenbl srinililie f A mm (e, | bl
- T (a0 et e esyalde LY E (K] L
i A5 SN TS PR iR A
19 N darTen Akt
Bicrued
- e o fned depont i LFe -] ErEs
BTl b g P [ e L 11 : : -
= 123 96 12856 Add a6




it Sl i Frivale Lsiled

Uk Mo 333 &8, S04 4B, S Fiosr, Tower &, WTE Blecl Mo, 55,
Rosd 3, Tose-3, G Oy, Gandbirdgar, Cujarat- 1015545
Suyminady OF AT bl OO0 DM afal lfuly Sa@lanabery Wil T ien Ry palt OF The Rirufeiul SLATFLS Hod T el defadind 11
(D wmebepr 311 3
[88 arroenly are e repew lakh, uriris olheste apeciied]
Viear ended 11 Winar ereded
iz g inio Wb December-1011  10-March:D0F)
L] L]
T Bpewnin ram ope sl
o [T [T A B
T i Ferancisl atrumesty HT.iR wr (RTTR Y
Beiherige B oSy Chinps L B LR N 1.9 %
dthar opeeralng revenas
el i Firsl Sepowits with Bieks [ soncy| 1,840.84 TR LRErSF|
Db inErred bndmme [ F] Lik ¥
. T4 6] LAY R N
et camalt Traes real #abae
Al o LR (LrR Y i
M e P e 2 ki . Lid 12 T
LF AT = PN PN
w
21 Giher ncome

FT

13

w

i

Gnin ot e of i e rrent sl
i o gl of CLETERYD LT
Wk L0 R e O O TR
Crniera] g ome

Chirir in e e

Ooerore sinck

i 51oni

“repieuendy The ivenkory of uhie e beld o e adieg

Tradme and oEbeer charse

iLarnings per eguity thare ([EP3)
Prpi atiew q1a pirEREshlE 0 Ry Prarsalien

Wrghetind et o rmte of PuTy thares ol 2 andng

] jLUE
L i, Tk .
& LIy .
- il il
- 117,41 117,41 F NI
1T nar L2}
m iy
= [EEL1%5
L¥MN LImal LINNA)
740 eh L B
L X 451 154 4%
R T ey
[FE ooy (=]
Mg LR ] LR
T T o
1.8 LT 147
201 341333 541354 TR
.01 [ -] LK
AT T 104
5 14,5 L IEE ] THLEL
17388 Rl B 425
& am LE
197 BT PTLET L1t
a7 g 0.5
: A LA Lags
THL4Y P35.4T 1.7
r ] a5 Ll
: [FENY] kAL 5o
[ 1 LT3 0%
BT L EI T LHE
LER ) 130 L ]
FFET FFE ek
' ; L3E
1 &= 15.7% 415 .85
L] &M 0.8
aw ¥ ) L
188 (8 408
e | | T R
" 4. H
a6 380 LE ]
(F ] LI ] o,
Lar BT am
B . [1EY]
ang 411 aos
HL . R L A
(RN LR
F il e ] 180,00
3,00500 1,90, 00
1 5]
a8 ¥ FEER

126



Unit Mo. 303 A-B, 504 A-B, Sth Fioor, Tower A, WTC Block Mo. 51, Road SE, Tone-3, Gift City, Gandhinsgar, Gl.l-'_l-lnt-]l-l!!l-."ll27

Growth Securtties Private Linvted

Summary of significant accounting policiet and other explanatory information forméng part of the financial statements for the year ended 11-December-
102y

114§a) Property, plant and equipment

[All amsourits are in rupees lakh, uniess otherwise specified)

Ofice Comguters & Fisniured &

Deiprion. of Masts Fquipmert  Peripherats Fistures SN kcr Y Tows
Gross casmying amount
ﬂpmlrg_ balarce an ot Ol -Apail - 021 144 g T 1567 253 mn 50097
Add o 11.57 51,74 0.39 ] ! 125.M
Dhsposals . ot a s s [«
Elﬂ.'-'l.l“hl!.‘h;l-li at 31-December-21023 37.03 538,13 15.08 5,91 28,21 B18,%h
Accumulated depreciation
Dpening balinde & ol O -Agsl- 7013 .44 11254 &.65 1.70 1.6 12503
Depreciation charge during the year .84 113.05 1.90 [N .00 133.47
Disprsals/ otker pdjustments - - £ - =1 -
Cleaing balance a al 11-December- 1013 T1.33 13560 10.55 1.34 3. 70 I5%.51
Hat carrying amount 3t st 31 -December-2023 29.70 I0E. T4 551 6. 59 24,51 149,05
Grass carmying amount
Opening balance a5 at O -Apri-3h022 141 100,57 15,42 5] : 12895
Addetion L4l 1HaT .52 : o Bl 395,42
Disporals fLa0 a4 .57 : : 1541
Cloving balance as at 31-Manch- 2023 348 A45. O 15,65 891 . 02 97
Accumulated depreciastion
Dpening balinde i a0 0 -Apedl - 1001 1.06 .87 1.53 .85 - 17.31
Dapeeciation charge during the year 4D 100,67 512 085 .68 108,73
Dispaials/ ebsier pdjusLments 4 3 2 ¥ . K
Claiing Balance & at 31-Nargh-200 3 .46 1%, 54 6,65 1.70 1.68 126,03
Mt carryirg amount 2 at 31-March-2033 10.@11 13416 .02 T.21 651 17691
11 asteks N

Description of snety Lofteare Taotal
iross carmying amount
Opening balsnce oy ab O -aped - T 0.0 0
Addetiors T -
fhapeaals - -
Closing balance as at 31-December-2027% 3000 10,00
Opening balance s ab Of-Apedl-1021 1.55 155
Depreciation charge during the year .05 2.15
Mspoaaly/other sdjustments - -
Closing balance & at 31-December-2013 1a% &8
Met carrying amount az at 31-December-2023 .31 18,31
Gross carrying amount
Opening balance . at O -Apel- WY &35 .55
Additions L85 1165
DHspoaals - *
Cloving balance au at 1i-March-2023 10,00 10,00
Accumulated amortitation
Opening balsnce an at 0rh-Apel-H00 0.3 .54
Depreciation charge during the year 1.1 1.2
Dispecaals/ other adjustments - -
Cloving bslance & at 3i-March-202% 1.55 1.55
Ml carrying smount st at 31-sarch-B2Y IB.45 18 45

f "" ; \
™ Lw :

| Disrev Gupta
oM. 4930431

el

-
Dvansh Gaps

LTS B

DN D200 T



CA

128
Regd. Office :

O I] B AG' k A & CO l J| JP B-228, Sth Floor, Okhla Indl. Area

Phase -1, New Delhi - 110020

CHARTERED ACCOUNTANTS Ph.: 01147011850, 51, 52, 53
E-Mail : admin@opbco.in

Website : www.opbco.in

Independent Auditor’s Report

To the Members of Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]

Report on the Audit of the Standalone Financial statements
Opinion

We have audited the accompanying standalone financial statements of Algoquant
Investments Private Limited [Formerly Mandelia Investments Private Limited] (“the
Company”), which comprise the Balance Sheet as at 31-March-2023, the Statement of
Profit and Loss (including other comprehensive income), the Statement of changes in equity
and the Cash Flow Statement for the year then ended, and a summary of the significant
accounting policies and other explanatory information (“here in after referred to as the
standalone financial statements”).

In our opinion and to the best of our information and according to the explanations given to
us the aforesaid standalone financial statements give the information required by the
Companies Act, 2013 {‘the Act’) in the manner so required and give a true and fair view, in
conformity with the Accounting Standards specified under section 133 of the Act, read with
the Companies (Indian Accounting Standards} Rules, 2015 and other accounting principles
generally accepted in India, of the state of affairs of the Company as at 31-March-2023, its
profit {including other comprehensive income}, the changes in equity and its cash flows for
the year ended on that date.

Basis for Opinion

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

Information other than the Standalone financial statements and Auditor’s Report
thereon

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

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

A Limited Liability Partnership with LLP Registration No. AAM-4855
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In connection with our audit of the financial statements, our responsibility is to read
the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the
audit or otherwise appears to be materially misstated.

When we read the Annual Report, if we conclude that there’re is a material
misstatement therein, we are required to communicate the matter to those charged
with governance.

Responsibilities of Management and the Board of Directors for the Standalone financial
statements

The accompanying standalone financial statements have been approved by the Company’s
Board of Directors. The Company’s Board of Directors are responsible for the matters stated
in section 134(5) of the Act with respect to the preparation and presentation of these
standalone financial statements that give a true and fair view of the financial position,
financial performance (including other comprehensive income}, changes in equity and cash
flows of the Company in accordance with the Accounting Standards specified under section
133 of the Act, read with the Companies {Indian Accounting Standards} Rules, 2015 and
other accounting principles generally accepted in India. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the Act
for the safeguarding of the assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and design,
implementation, and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the standalone financial statements that
give a true and fair view and are free from material misstatement, whether due to fraud or
error.

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

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

Auditor’s Responsibilities for the Audit of the Standalone financial statements

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

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

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

= Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances but not for the purpose of
expressing an opinion on whether the Company has in place adequate internal financial
controls system with reference to standalone financial statements and the operating
effectiveness of such controls;

+ Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management;

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

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

Materiality is the magnitude of misstatements in the standalone standalone financial
statements that, individually or in aggregate, makes it probable that the economic decisions
of a reasonably knowledgeable user of the standalone financial statements may be
influenced. We consider quantitative materiality and qualitative factors in (i) planning the
scope of our audit work and in evaluating the results of our work; and (ii} to evaluate the
effect of any identified misstatements in the standalone financial statements.

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

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

. The Company has not paid any management remuneration during this year, Accordingly, the
provisions of section 197 read with Schedule V of the Act, are not applicable to the Company
for the year ended 31-March-2023;

. As required by the Companies {Auditor’s Report) Order, 2020 (‘the Order’} issued by the
Central Government of India in terms of section 143(11) of the Act, we give in the
“Annexure 1" a statement on the matters specified in paragraphs 3 and 4 of the Order, to
the extent applicable,

. Further to our comments in Annexure 1, as required by section 143(3} of the Act, based on
our audit, we report, to the extent applicable, that:

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

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

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

d) In our opinion, the aforesaid standalone financial statements comply with the
Accounting Standards specified under section 133 of the Act read with the Companies
{Indian Accounting Standards) Rules, 2015;

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

f} This report does not include Report on the internal financial controls under clause (i)
of Sub-section 3 of Section 143 of the Companies Act, 2013 (the ‘Report on internal
financial controls’), since in our opinion and according to the information and
explanation given to us, the said report on internal financial controls is not applicable
to the Company basis the exemption available to the Company under MCA notification
no. G.5.R. 583(E) dated 13-June-2017, read with corrigendum dated 13-Juty-2017 on
reporting on internal financial controls over financial reporting.

g} With respect to the other matters to be included in the Auditor’s Report in accordance
with rule 11 of the Companies (Audit and Auditors) Rules, 2014 {as amended}, in our
opinion and to the best of our information and according to the explanations given to
us!

i.  the Company does not have any pending litigation which would impact its financial
position;

ii.  the Company did not have any long-term contracts including derivative contracts

for which there were any material foreseeable losses as at
31-March-2023;

-
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ifi.  there were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company during the year ended
31-March-2023;

iv. a) The management has represented that, to the best of its knowledge and belief,

b)

c)

on the date of this audit report, no funds have been advanced or loaned or
invested (either from borrowed funds or securities premium or any other sources
or kind of funds) by the Company to or in any person(s) or entity{ies), including
foreign entities (‘the intermediaries’), with the understanding, whether
recorded in writing or otherwise, that the intermediary shall, whether, directly
or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Company {‘the Ultimate Beneficiaries’) or
provide any guarantee, security or the like on behalf the Ultimate Beneficiaries;

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

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

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

For O P Bagla & Co. LLP
Chartered Accountants
Firm Registration Number: 000018N/N500091

™™ " L.
{{eebanshu Eiini

Partner :
Membership Number: 510573

UDIN: 225105 F2 RE X PLW 1L

Place: New Delhi

Date: 0. (\‘gub{; - Noa3
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory reguirements
of the Independent Auditor’s Report of even date to the members of Algoquant investments
Private Limited [Formerly Mandelia Investments Private Limited] on the financial statements of
the Company for the year ended 31-March-2023

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

i,

v,

The Company does not have any property, plant and equipment or intangible assets or
right of use assets or investment property and accordingly, reporting under clause 3(i) of
the Companies {Auditor’s Report) Order, 2020 (hereinafter referred to as ‘the Order’} is
not applicable to the Company.

a) The Company does not hold any inventory. Accordingly, reporting under clause 3{ii}{a)
of the Order is not applicable to the Company.

b) The Company has not been sanctioned working capital limits by banks or financial
institutions on the basis of security of current assets during any point of time of the
year. Accordingly, reporting under clause 3{ii}{b) of the Order is not applicable to the
Company.

a} The Company has not made any investments in, or provided any guarantee or security
to companies, firms, Limited Liability Partnerships {LLPs) or any other parties during
the year. However, the Company has granted unsecured loans of Rs. 130.00 lakh [Year-
end balance Rs. 130.00 lakh] to its one subsidiary company.

b} According to the information and explanations given to us and based on the audit
procedures performed by us, we are of the opinion that the terms and conditions of
the unsecured loans given by the Company to its subsidiary are not, prima facie
prejudicial to the interest of the Company. The Company has not made any
investments or provided any guarantee or security or granted to companies, firms,
Limited Liability Partnerships (LLPs} or any other parties during the year and hence,
not commented upon.

¢) In respect of unsecured loans granted by the Company, the schedule of repayment of
principal and payment of interest has been stipulated. The principal and interest
amount was not due for repayment during the year.

d) There is no amount which is overdue for more than 90 days in respect of loans granted
to the subsidiary,

e) The Company has granted unsecured loans which had not fallen due during the year.
Accordingly, reporting under clauses 3(iit)}(e) of the Order is not applicable to the
Company,

f} The Company has not granted any loans or advances in the nature of loans, which are
repayable on demand or without specifying any terms or pericd of repayment.

In our opinion, and according to the information and explanations given to us, the
Company has complied with the provisions of sections 185 and 186 of the Act in respect
of loans, investments, guarantees and security, as applicable.
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Investments
Private Limited [Formerly Mandelia Investments Private Limited] on the financial statements of
the Company for the year ended 31-March-2023

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

vi, The Central Government has not specified maintenance of cost records under sub-section
{1) of section 148 of the Act, in respect of Company’s business activity. Accordingly,
reporting under clause 3{vi} of the Order is not applicable.

vii, a) In our opinion, and according to the information and explanations given to us,
undisputed statutory dues including goods and services tax, provident fund, income-
tax, sales-tax, service tax, duty of customs, duty of excise, value added tax, cess and
other material statutory dues, as applicable, have generally been regularly deposited
with the appropriate authorities. Further, no undisputed amounts payable in respect
thereof were cutstanding at the year-end for a period of more than six months from
the date they became payable.

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

vili, According to the information and explanations given to us, no transactions were
surrendered or disclosed as income during the year in the tax assessments under the
Income Tax Act, 1961 {43 of 1661) which have not been recorded in the books of account.,

ix. a) According to the information and explanations given to us, the Company does not have
any loans or other borrowings from any lender. Accordingly, reporting under clause
3(ix} of the Crder is not applicable to the Company.

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

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

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

b) According to the information and explanations given to us, no report under sub-section
(12) of Section 143 of the Act has been filed by the auditors in Form ADT-4 as
prescribed under rule 13 of Companies (Audit and Auditors) Rutes, 2014 with the
Central Government.

(ki .
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Investments
Private Limited [Formerly Mandelia Investments Private Limited] on the financial statements of
the Company for the year ended 31-March-2023

xH.

Xiii,

xiv.

XV.

xvi.

xvii,

xviii.

¢} According to the information and explanations given Lo us including the representation
made to us by the management of the Company, there are no whistle-blower
complaints received by the Company during the year.

The Company is not a Nidhi Company and the Nidht Rules, 2014 are not applicabie to it.
Accordingly, reporting under clause 3(xii} of the Order is not applicable to the Company.

In our opinion and according to the information and explanations given to us, all
transactions entered into by the Company with the related parties are in compliance with
sections 177 and 188 of the Act, where applicable. Further, the details of such related
party transactions have been disclosed in the financial statements, as required under
Indian Accounting Standard {Ind AS) 24, Related Party Disclosures specified in Companies
{Indian Accounting Standards) Rules 2015 as prescribed under section 133 of the Act.

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

According to the infarmation and explanation given to us, the Company has not entered
into any non-cash transactions with its directors or persons connected with them.
Accordingly, provisions of section 192 of the Act are not applicable to the Company.

a) The Company is not required to be registered under section 45-1A of the Reserve Bank
of India Act, 1934. Accordingly, reporting under clause 3{xvi)(a) of the Order is not
appticable to the Company.

b) The Company has not conducted any Non-Banking Financial or Housing Finance
activities during the year without a valid Certificate of Registration {CoR) from the RBI
as per the Reserve Bank of India Act, 1934,

¢) According to the information and explanations given to us, the Company is not a Core
Investment Company {CIC) as defined in the regulations made by the REI. Accordingly,
reporting under clause 3(xvi)(c} of the Order is not appticable to the Company.

d) Based on the information and explanations given to us and as represented by the
management of the Company, the Company (as defined in Core Investment Companies
(Reserve Bank) Directions, 2016) does not have any CIC.

The Company has not incurred any cash loss in the current as well as the immediately
preceding financial year.

There has been resignaticn of the statutary auditors during the year and based on the
information and explanations given to us by the Management and the response to our
communication with the outgoing auditors, there have been no issues, objections or
concerns raised by the outgoing auditors except already specified in the audit reportis)
issued by the outgoing auditors.

S
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Annexure 1 referred toin Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoguant Investments
Private Limited [Formerly Mandelia Investments Private Lirnited] on the financial statements of
the Company for the year ended 31-March-2023

Kim.

XX,

xxi.

According Lo the information and explanations given to us and on the basis of the financial
ratios, ageing and expected dates of realisation of financial assets and payment of
financial Uabilities, other information accompanying the financial statements, our
knowledge of the plans of the Board of Directors and the Management, we are of the
opinion that no material uncertainty exists as on the date of the audit report that
Company is capable of meeting its liabilities existing at the date of balance sheet as and
when they fall due within a period of one year from the balance sheet date. We, however,
state that this is not an assurance as to the future viability of the Company. We further
state that our reporting is hased on the facts up to the date of the audit report and we
neither give any guarantee nar any assurance that all liabitities falling due within a period
of one year from the balance sheet date, will get discharged by the Company as and when
they fall due.

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

The reporting under clause 3(xxi) is not appticable in respect of audit of financial
statements of the Company. Accordingly, no comment has been inctuded in respect of
caid clause under this report.

For O P Bagla & Co. LLP
Chartered Accountants
Firm Registration Number: 000018N/N500091

= A
eepanshu Saint

Partner
Membership Humber: 510573

UDIN: 325 10533 R G XPLWIB3E
place: New Delhi
Date: )i- Au&mb ~ o023
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, $.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat

Standalone Balance Sheet as at 31-March-2023
[Alf amounts are in rupees lakh, except share data and earnings per sha_rgj

Notes As at As at
31-March-2023 31-Mar¢h-2022

i % - T
ASSETS

Non-current assets

Financial assets

- Investments 3 206.79 206.79
Deferred tax assets {net}) 4 . 0.21
Total non-current assets = 206.79 207.00
Current assets

Financial assets 5

- {ash and cash equivalents i 7.03 131.43
- loans {ii} 130.00 -

- Dther financial assets {iif} - 0.03
Current tax assets & - 0.73
Other current assets 7 0.01 0.00
Total current assets — 137.04 132.21

341.83 339.21

EQUITY AND LIABILITIES

Equity

Equity share capitat 8 52.75 52.75
Other equity 9 286,25 183.88
Total equity 339.00 336.63
Liabilities

Current Habllities

Financial liabilities

- Other financial labilities 10 4,55 1.56
Cther current liabilities 11 . 0.02
Current tax liabilities (net) 12 0.28 :
Total current Nabilities 4,83 2.58

343.83 339.21

The accompanying notes are an integral part of these standalone financial statements,

As per our report of even date.

For O P Bagla & Co, LLP For and on the behalf of the Board of Directors of

Chartered Accountants Algoquant Investments Private Limited

Firm Registration No : 000018N/N500091

Mﬁhﬁwﬁ ‘ W JI}M_,

'\&:_'::#:-"}\ )2 YT

; - oy c
“Deephnshu Saffl Bhruv Gupta 1. /Devansh Gupta
Partner Director S Director
Membership No : 510573 DPIN: 06920431 DPIN: 06920376

Place: New Delbi

Date: Q\ - a‘“&%‘? - 2_13
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Algoguant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscen Elegance, $.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Standalone statement of profit and loss for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Notes Year ended Year ended
31-March-2023 31-March-2022
b4 X

Revenue
Other income 13 $.55 8.83
Total revenue 6.55 8.83
Expenses
Finance costs 14 0.00 0.07
Other expenses 15 3.07 8.30
Total expenses 3.07 8.37
Profit before tax 3.48 0.46
Tax expense 16
- current tax 0.91 0.14
- deferred tax charge /(credit) 8.21 -
- income tax earlier years - 0.02

1.12 0.16
Profit after tax 2.36 0.30
Other comprehensive income for the year, net of tax -
Total comprehensive income for the year 2.36 0.30
Earnings per equity share 17 4,48 0.57

[Face value Rs. 100 per share]
The accompanying notes are an integral part of these standalone financial statements.

As per our report of even date.

For O P Bagla & Co. LLP For and on the behalf of the Board of Directors of
Chartered Accountants Algoquant Investments Private Limited
Firm Registration No : 000018N/N500091 r ,_._-__?N_h
o g 'h'- | m” L[
(A M ) ( }\ k{xﬁ,. ) L\_'P":‘J >
w f{l}.-"'. L i\\.l"u'" b’ * .-__i-.--"

nshu ﬁnl Dhruv Gupta Devansh Gupta
Partner Director Director
Membership No : 510573 DPIN: 06920431 DPIN: 06920376
Place; New Delhi
Date: 2\_.

[\“f)“"\’ 2023
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GS198IPTC136550
705, Iscon Elegance, §.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Standalone cash fiow statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Year ended Year ended
3t-March-2023 31-March-2022
L 4 £ 4
(A} Cash flow from operating activities
Profit before Income tax 3.48 0.46
Adjustments for: -
Finance costs 0.00 (0.07}
Interest income 6.55) {B.83)
Operating profit /{loss) before Working Capital Changes = (3.07) {8.45)
Change in operating assets and labilities
Trade receivables, advances and other assets
in other financial assets 0.03 -
in other current assets (C.01) -
in current tax assets 0.75 -
Trade payables, other labilities and provisions
in other financial liabilities 1.99 2.02
in other current liahilities (.02} {0.02)
Cash used in operations {0.33) {6.44)
« Income taxes paid (net of refunds) {0.62} (2.25)
Net cash flow used in operating activitles N (0.95) {8.69)
(B) Cash flows from investing activities
Interest received 6,55 8.79
Loan given to subsidiary (130.00) -
Net cash flow (used in} / generated from investing activities {123.45) 8.79
{C) Cash flows from financing activities
Finance cost (0.00} (0.07)
Net cash flow used in financing activities (0.00) (0.07)
Net increase/(decrease) in cash and cash {124.40) 0.03
equivalents (A+B+(}
Cash and cash equivalents at the beginning of the 131.43 131.40
financial year
Cash and cash equivalents at end of the year 7.03 131.43
y IMENTS iy |
| I": £ ik \I". -, ll'|.'I | [ I,_I'Wr ﬂ I'.i
E(C1LE) W
N ,’/ LR
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Algoguant investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, $.G Highway, Satelite Prahlad Nagar, Ahmedabad -3800135, Gujarat
Standalone cash fiow statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Year ended Year ended
31-March-2023 31-March-2022
3 e %

Components of cash and cash equivalents
Balance with banks

- in current accounts 1.10 131.43
Cheques in Hand 5.93 -
Total cash and cash equivalents 7.03 131.43

The accompanying notes are an integral part of these standalone financial statements.

As per our report of even date.

For O P Bagla & Co. LLP For and on the behalf of the Board of Directors of
Chartered Accountants Algoquant Investments Private Limited
Firm Registration No : 000018N/N500091 =
9 ':;- :I - I-.:f?l%"':x
M f-.lz_..-r" | I'I,."q. 1 _m : -_,r ?__.._.'

shis Sabni Gupta oS e 05 Devansh Gupta
Partner Director S Director
Membership No : 510573 DPIN: 06920431 DPIN: 06920376

Place: New Delhi
Date: i~ ‘\u&u&b—lol?)



Algoguant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTL136550
705, Iscon Elegance, S.G Highway, Satelite Prahiad Nagar, Ahmedabad -380015, Gujarat
Standalone Statement of changes in equity for the year ended 31-March-2023
[All amounts are in rupees iakh, except share data and earnings per share]

{A) Equity share capital

141

Amount
4
Balance as at 01-Aprii-2021 52.75
Changes in equity share capital during the year .
Balance as at 31-March-2022 52.75
Changes in equity share capital during the year -
Balance as at 31-March-2023 52.75
{B) Other Equity
For the year ended 31-March-2023
Reserves and Surplus Total equity
Particulars Retained earnings

£ 4 E 4
As at 01-April-2022 283,88 281,88
-Profit for the year 2.36 2.36
-Other comprehensive income for the year - -
Total comprehensive income for the year 2.36 2.36
As at 31-March-2023 286.25 286.25
For the year ended 31-March-2022

Reserves and Surplus
Particulars Retained earnings Total equity

L4 L4
As at 01-April-2021 283.58 283,58
Profit for the year 0.30 0.30
«Other comprehensive income for the year g »
Total comprehensive income for the year 0.30 0.30
As at 31-March-2022 283.88 283.88

The accompanying notes are an integral part of these standalone financial statements.

As per our report of even date.

For O P Bagla & Co. LLP
Chartered Accountants

Firm Reglstration No ; 000018N/N5000%1

/O :hu Eﬁ%ﬁl‘ﬂ
Partner

Membership No : 510573
Place: New Delhi

Date: 9. btu&m’& - 3023

For and on the behalf of the Beard of Directors of

Algoquant investments Private Limited

Dhruv Gupta
Director
DPIN: 06920431

= Devansh Gupta
Director
DPIN: 06920376
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

1. Background of the R_worting entity

Algoquant Investments Private Limited (the 'Company’}, a private limited Company is an
investment company. The Company was incorporated on 28-February-1983 and the registered
office of the Company is at 705, Iscon Elegance, $.G Highway, Satelite Prahlad Nagar Ahmedabad
GJ 380015 India.

2. Significant Accounting Policles

This note provides a list of the significant accounting policies adopted in the preparation of these
Standalone financial statements. These policies have been consistent with those of the previous
year,

A) Basis of preparation
i) Statement of compliance

These standalone financial statements {‘financial statements’} have been prepared in accordance
with Indian Accounting Standards (Ind - AS) as per the Companies (Indian Accounting Standards}
Rules, 2015 notified under Section 133 of Companies Act, 2013, (the ‘Act’) and other relevant
provisions of the Act.

The financial statements for the year ended 31-March-2023 were authorized and approved for issue
by the Board of Directors on 21-August-2023,

ii} Current versus non-current classification

The Company presents assets and liabilities in the balance sheet based on current/non-current
classification.

An asset is treated as current when it is:

»Expected to be realised or intended to be sold or consumed in normal operating cycle of the
Company

= Held primarily for the purposes of trading

+ Expected to be realized within twelve months after the reporting period, or

« Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at
least twelve months after the reporting period.

All other assets are classified as non -current.

A liability is treated as current when:

« |t is expected to be settled in normal operating cycle of the Company

« It is held primarily for the purposes of trading

» |t is due to be settled within twelve months from the reporting period, or

= There is no unconditional right to defer the settlement of the liability for at least twelve months
after the reporting period.
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information fotming part of
the standalone financial statements for the year ended 31-March- 2023
The Company classifies all other liabilities as non-current.
Deferred tax assets and liabilities are classified as non-current assets and tiabilities.
{1t} Basis of measurement

These standalone financial statements have been prepared on the historical cost basis except for
the following items:

I';erns Meaﬁ;ment b;asis
Certain financial assets and liabilities Fair value

i¥) Use of estimates and judgements

In preparing these financial statements, management has made judgements, estimates and
assumptions that affect the application of accounting policies and the reported amounts of assets,
liabilities, income and expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised prospectively.

Judgments

Information about judgements made in applying accounting policies that have the most significant
effects on the amounts recognized in the Standalone financial statements is included in the
following notes:

Assumptions and estimation uncertainties

Information about assumptions and estimation uncertainties that have a significant risk of resulting
in a material adjustment in the year ended 31-March-23 is included in the following note:

- Recognition of deferred tax assets: availability of future taxable profit against which tax losses
carried forward can be used

B) Financial instruments

Recognition and initial measurement

Financial assets and financia! liabilities are recognized when the Company becomes a party to the
contractual provisions of the financial instrument and are measured initially at fair value adjusted
for transaction costs, except for those carried at fair value through profit or loss which are
measured initially at fair value. Subsequent measurement of financial assets and financial
liabilities is described below:
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Non-derivative financial assets
Subsequent measurement

Financial assets carried at amortised cost - a financial asset is measured at the amortised cost, if
both the following conditicns are met:

The asset is held within a business model whose objective is to hold assets for collecting
contractual cash flows, and Contractual terms of the asset give rise on specified dates to cash
flows that are solely payments of principal and interest (SPPI} on the principal amount outstanding.

After initial measurement, such financial assets are subsequently measured at amortised cost using
the effective interest rate (EIR} method.

Investments in equity instruments of subsidiaries

Investments in equity instruments of subsidiary is measured at cost in accordance with Ind AS 27
Separate Financial Statements.

De-recognition of financial assets

A financial asset is primarily de-recognized when the contractuat rights to receive cash flows from
the asset have expired or the Company has transferred its rights to receive cash flows from the
asset.

Non-derivative financial labilities
Subsequent measurement

Subsequent to recognition, all non-derivative financial liabilities are measured at amortised cost
using the effective interest method.

De-recognition of financial liabilities

A financial liability is de-recognized when the obligation under the liability is discharged or
cancelled or expires. When an existing financial liability is replaced by another from the same
lender on substantially different terms or the terms of an existing lability are substantially
modified, such an exchange or modification is treated as the de-recognition of the original liability
and the recognition of a new liability. The difference in the respective carrying amounts is
recognized in the statement of profit or loss.

C) Revenue

The Company applies the revenue recognition criteria to each nature of revenue transaction as set-
out below:

i) Recognition of dividend income, interest income or expense

Dividend income is recognised in statement of profit and loss on the date on which the Group's
right to receive payment is established,
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Interest income or expense is recognised using the effective interest method.

The ‘effective interest rate’ is the rate that exactly discounts estimated future cash payments or
receipts through the expected life of the financial instrument to:

- the gross carrying amount of the financial asset; or

- the amortised cost of the financial liability.

In calculating interest income and expense, the effective interest rate is applied to the gross
carrying amount of the asset (when the asset is not credit-impaired) or to the amortised cost of
the liability. However, for financial assets that have become credit-impaired subsequent to initial
recognition, interest income fs calculated by applying the effective interest rate to the amortised
cost of the financial asset. If the asset is no longer credit-impaired, then the calculation of interest
income reverts to the gross basis.

D) Income tax

Income tax comprises current and deferred tax. It is recognised in statement of profit or loss
except to the extent that it relates to a business combination or to an item recognised directly in
equity or in other comprehensive income.

i. Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the
year and any adjustment to the tax payable or receivable in respect of previous years. The amount
of current tax reflects the best estimate of the tax amount expected to be paid or received after
considering the uncertainty, if any, related to income taxes. It is measured using tax rates {and tax
laws) enacted or substantively enacted by the reporting date.

Current tax assets and current tax liabilities are offset only if there is a legally enforceable right to
set off the recognised amounts, and it is intended to realise the asset and settle the liability on a
net basis or simultaneously.

ii. Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of
assets and Uabilities for financial reporting purposes and the corresponding amounts used for
taxation purposes. Deferred tax is also recognised in respect of carried forward tax losses and tax
credits. Deferred tax is recognised for:

- deferred tax assets are recognised to the extent that it is probable that future taxable profits
will be available against which they can be used. The existence of unused tax losses is strong
evidence that future taxable profit may not be available. Therefore, in case of a history of
recent losses, the Company recognises a deferred tax asset only to the extent that it has
sufficient taxable temporary differences or there is convincing other evidence that sufficient
taxable profit wilt be available against which such deferred tax asset can be realised. Deferred
tax assets - unrecognised or recognised, are reviewed at each reporting date and are
recognised/ reduced to the extent that it is probable/ no longer probable respectively that the
related tax benefit will be realised.
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Algaquant Investments Private Limited
[Formetly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset
is realised or the liability is settled, based on the laws that have been enacted or substantively
enacted by the reporting date.

Current and deferred tax is recognised in the statement of profit and loss, except to the extent
that it relates to items recognised in other comprehensive income or directly in equity and in this
case, the tax is also recognised in other comprehensive income or directly in equity, respectively.

The measurement of deferred tax reflects the tax consequences that would follow from the
manner in which the Company expects, at the reporting date, to recover or settle the carrying
amount of its assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current
tax liabilities and assets, and they retate to income taxes levied by the same tax authority on the
same taxable entity, or on different tax entities, but they intend to settle current tax liabilities
and assets on a net basis or their tax assets and liabilities will be realised simultaneously.

Minimum Alternative Tax {‘MAT’} credit is recognized as an asset only when and to the extent
there is convincing evidence that the Company will pay normal income tax during the specified
period. Such asset is reviewed at each Balance Sheet date and the carrying amount of the MAT
credit asset is written down to the extent there is no longer a convincing evidence to the effect
that the Company will pay normal income tax during the specified period.

E) Earnings per share

The basic earning/loss per share is computed by dividing the net profit/(loss) before other
comprehensive income attributable to owners of the Company for the year by the weighted
average number of equity shares outstanding during reporting period.

The number of shares used in computing diluted earnings/{loss) per share comprises the weighted
average shares considered for deriving basic earnings/(loss} per share and also the weighted
average number of equity shares which could have been issued on the conversion of all dilutive
potential equity shares.

F) Provisions and contingent liabilities

Provisions are recognized only when there is a present obligation, as a result of past events and
when a reliable estimate of the amount of obligation can be made at the reporting date. These
estimates are reviewed at each reporting date and adjusted to reflect the current best estimates.
Provisions are discounted to their present values, where the time value of money is material.
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Contingent liability is disclosed for:

+ Possible obligations which will be confirmed only by future events not wholly within the control
of the Company or

» Present obligations arising from past events where it is not probable that an outflow of resources
will be required to settle the obligation or a reliabte estimate of the amount of the obligation
cannot be made.

Contingent assets are neither recognized nor disclosed except when realisation of income is
virtually certain, related asset is disclosed.

G) Impairment
Impairment of non-financial assets

At each reporting date, the Company assesses whether there is any indication based on
internal/external factors, that an asset may be impaired. If any such indication exists, the
recoverable amount of the asset or the cash generating unit is estimated. If such recoverable
amount of the asset or cash generating unit to which the asset belongs is less than its carrying
amount. The carrying amount is reduced to its recoverable amount and the reduction is treated as
an impairment loss and {s recognized in the statement of profit and loss. If, at the reparting date,
there is an indication that a previously assessed impairment loss no longer exists, the recoverable
amount is re-assessed and the asset is reflected at the recoverable amount. Impairment losses
previously recognized are accordingly reversed in the statement of profit and loss.

impairment of financial assets

In accordance with Ind AS 109, the Company applies expected credit loss (ECL) model for
measurement and recognition of impairment loss for financial assets. ECL is the weighted-average
of difference between all contractual cash flows that are due to the Company in accordance with
the contract and all the cash flows that the Company expects to receive, discounted at the original
effective interest rate, with the respective risks of default occurring as the weights. When
estimating the cash flows, the Company is required to consider:

All contractual terms of the financial assets (including prepayment and extension} over the
expected life of the assets, Cash flows from the sale of collateral held or other credit
enhancements that are integral to the contractual terms.

Trade receivables

In respect of trade receivables, the Campany applies the simplified approach of Ind AS 109, which
requires measurement of loss allowance at an amount equal to lifetime expected credit losses.
Lifetime expected credit losses are the expected credit losses that result from all possible default
events over the expected life of a financial instrument,
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Algaquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Surmmary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Other financial assets

In respect of its other financial assets, the Company assesses if the credit risk on those financial
assets has increased significantly since initial recognition. If the credit risk has not increased
significantly since initial recognition, the Company measures the loss allowance at an amount
equal to 12-month expected credit losses, else at an amount equal to the lifetime expected credit
losses.

H) Cash and cash equivalents

Cash and cash equivalents include cash on hand, deposits held at call with financial institutions,
other short-term, highly liquid investments with original maturities of three months or less that are
readily convertible to known amounts of cash and which are subject to an insignificant risk of
changes in value, and bank overdrafts.

[) Cash flow statement

Cash flows are reported using the indirect method, whereby net profit/ {loss) before tax is
adjusted for the effects of transactions of a non-cash nature and any deferrals or accruals of past
or future cash receipts or payments. The cash flows from operating, investing and financing
activities of the Company are segregated.

J} Segment Reporting

In accordance with IND AS-108, the Company had only one segment i.e. business of Investments.
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Algoquant investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJI1983PTL136550
705, iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the standalone
financial statements of the Company for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

As at As at
31-March-2023 31-March-2022
L { g

NON-CURRENT ASSETS
3 Financial assets
(2) Investment in subsidiary® [Quoted, at cost]
Algoquant Fintech Limited [Formerly Hindustan Everest Tools Limited] 206,79 206.79
41,72,350 equity shares {previous year 41,72,350) of face value Rs.2
{previous year Rs.2)

206.79 206.79

Aggregate value of quoted investments 21,625.29 17,069.08

* The Company makes an irrevocable election at initfal recognition for particular investments in equity
instruments that would otherwise be measured at falr value through profit or loss to present these at cost.

{i} Refer note 32 - Financial risk management for information about credit risk and market risk of other financial
assets,

{if)The carrying amounts of financial assets are considered to be a reasonable approximation of their fair values.

4 peferred tax asset
Deferred tax asset arising on account

of;
- Unabsorbed business loss - 0.21
- 0.21
Opening
Movement in deferred tax assets during Balance Ulitisation of Recognised during  Closing Balance
the year through as at
the year ended 31-March-2023 as at MAT credit
1-April-2022 profit and loss 31-March-2023
« Unabscrbed business loss 0.21 - 0.21 -
.21 - 0.21 -
Opening Recognised during Closing Balance
Movement in deferred tax assets during Ralance Ulitisation of
the year through as at
the year ended 31-March-2022 as at MAT credit profit and loss 34-March-2022
1-April-2021
~ Unabsorbed business loss 0.21 - - o.n
0.21 - - 0.21
SCEAMEN T,
T —'--_.;_' .."\-:‘\.I 5
A ..f ’\r - \
& | 11 L |
=4 | il .
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: Us7120GJ1983PTC 136550
705, Iscon Elegance, 5.6 Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory infermation forming part of the standalone
financial statements of the Company for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

As at As at
31-march-2023 31-March-2022
L L
CURRENT ASSETS
5 Financial assets
{1} Cash and cash equivalents
Balances with banks
- tn current accounts 1.1¢ 131.43
Cheques in hand 5.93 -
Cash on hand - 0.00
7.03 131.43
(i) Loans
At amortized cost
{Unsecured, considered good)
Loan to related party 130.00 -
130.00 =

Terms and conditions of loan given ;

- the loan (and interest thereon) is unsecured and repayable by borrower with in 15 days from the end of last day
of 11 calendar months from disbursement. The loan carries an interest of 10% per annum. There borrower can pre-
pay principal and/or interest without any charges or penalties.

(iif) Other financial assets
At amortized cost
{Unsecured, considered good}
Accrued interest receivable from subsidiary {refer note 18) . 0.03
- 0.03

& Current tax assets
Advance tax and tax deducted at source . 0.75
- 0.75

7 Other current assets
{Unsecured, considered good)

Cther advances to supplier of services - .00
Balance with government authorities .01 .
0.01 0.00
-“-T |
| |'I | { y
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: UsT120GJ1983PTC136550
70%, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
summary of significant accaunting policies and other explanatory information forming part of the standalone financial statements of the
Company for the year ended 31-March-2023
[All amounts are In rupees lakh, except share data and earnings per share}

As at As at
3{-March-2023 31-March.2022
b h
8  Equity share capital
Authorised share capital
1,080,000 {previous year 1,00,000) equity share of Rs. 100/- gach ] 100.00 100.00
100,00 100.00
Issued, subscribed and Paid up capital
51,746 {previgus year 52,746) equity share of Rs. 100/- each, fully paid up. 52.75 52.75
52.75 52.75
{1 Reconciltation of equity shares outstanding at the beginning and as at the end of the year !
' As at
31-March-2023
Numbers ko
Opening balance of equity shares 52,746 52.75
Add: Equity shares issued during the year - -
Equity shares outstanding at the end of the year 52,746 52.7%
As at
I-pMarch-2022
Numbets E 4
QOpening balance of equity shares 51,746 52.75
Add: Equity shares issued during the year - =
Equity shares outstanding at the end of the year 52 746 52.75

{ity Terms/Rights attached to equity shares :

The Company has one class of equity shares having a par value of Rs. 100 per share, Each holder of equity shares Is entitled to one vote
per share. The dividend, if any, proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing Annual
General Meeting, except in case of interim dividend.

In the event of liquidation of the Company, the equity shareholders are eligibie to recelve the remaining assets of the Company after
distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares held by the shareholders.

The sharehotders have all other rights as available to equity shareholders as per provisions of the Companies Act, 2013 read together
with the Memorandum and Articles of Assoclation of the Company, as applicabte,

-
ot
e



Algoquant Investments Private Limited
[Formerly Mandela Investments Private Limited]
CIN: Ue7120GJ1983PTC 136550
705, Iscon Efegance, 5.6 Highway, Satelite Prahlad Nagar, Ahkmedaba

152

d -380013, Gujarat

Summary of sfgnificant accounting policles and ather explanatory Information forming part of the standalone financlal statements of the

Company for the year ended 31-March-2023

[All amounts are In rupees lakh, except share data and earnings per share]

{ilt} Detalls of shareholders holding more than 5% equity shares in the Company

As at As at
3i-March-2023 3-March-2022
No.of shares % holding No,of shares % holding
Algoquant Financials LLP* {the holding entity} 52,744 100% 52,746 100%
52,746 100% 52,746 100%
{As per the records of the Company, including register of members}
As at 31-March-2023
No. of Shares at
s Change during % change during
S. No. Promoters’ Name beginning of the the year % of total shares the year
year
1 Algoquant Financials LLP {"the 52,746 100%

holding entity”)

{One Share is held by Devansh

Gupta as Nominee of Algoguant

Financtals LLP}

As at 31-March-2022

Ng. of Shares at
Change during % change during
. i total sh,
$. No Promoters’ Name beginning of the the year % of total shares e
year
1 Algogquant Financlals LLP {'the 52,746 . 100% .

holding entity"}

{One Share is held by Devansh
Gupta as Nominee of Algoguant
Financials LLP)

9

{iv} The Company has not issued/allotted any class of shares as fully paid up pursuant to contract(s) without payment being received in
cash or by way of bonus shares during the period of five year immediately preceding the reporting date. Further, no shares of any class
were bought back during the period of five year immediately preceding the reporting date.

Other equity

Retained earnings

Balance as at the beginning of the year

Add: Total comprehensive income for the year
Balance as at the end of the year

Total reserves and surplus

Retained earnings: This reserve represents the cumulative profits of the Company and

As at As at
31-March-2023  34-March-2022
] S
283.88 281.58
2.36 0.30
286.25 283.88
286,25 283.88

effects of remeasurement of defined benefit

obligations. This reserve can be utilized in accordance with the provisions of the ompandes Act, 2013.
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Summary of significant accounting pelicies and other explanatory information forming part of the standalone financial

statements of the Company for the year ended 31-March-2023
[All amounts are in rupees lakh, sxcept share data and earnings per share]

11

12

As at As at
3i-March-2023 31-March-2022
e —
1¢ Financial Habilities
Trade payables
- total outstanding dues to micro and smatl enterprises J -
- total outstanding dues to other than micre and small enterprises 4.55 2.56
4.55% 2.56
Agelng for trade payables from the due date of payment for each of the category as at 31-March-2023
Outstanding for following periods from due
date of payment Total
Unbilled dues Less than 1 year More than 1 year
Undisputed dues - MSME - . - .
Undisputed dues - Others 0.32 3.63 - 4.55
Agelng for trade pavables from the due date of payment for each of the category as at 31-March.2022
Qutstanding for following periods from due
date of payment Total
Unbilled dues Less than 1 vear More than 1 year
Undisputed dues - MSME - * .
Undisputed dues - Others .52 2.04 1.56
Other current lfabilities
Statutory dues payable
- tax deducted at source = 8.02
- .02
Current tax Habilities
Provision for income tax® 0.28 :
0,28 -

[net of advance tax and tax deducted at source Rs.0.65 {previous year Rs.0.31)]



154

Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, $.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of

the standalone financial statements of the Company for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Year ended Year ended
31-March-2023 31-March-2022
% L
13 Other income -
Interest income on:
- inter-corporate deposits [financial asset, at amortised cost] 6.55 7.7%
- fixed deposits [financial asset, at amortised cost] . 1.0%
6.55 8.83
14 Finance costs
Interest on delayed payment of:
- on advance income tax and tax deducted at
source 0.00 0.07
.00 0.07
15 Other expenses
Legal and professional fees 0.67 7.68
Payment to auditors'

- as statutory auditars* 1.16 .59
Bank charges .00 0.03
Rates, fees and taxes 1.1% .
Advertlsement expenses 0.04 -

ar 3.07 8.30
*includes G5T.
16 Income tax expense
Disclosure pursuant to ind AS 12 “Income
Taxes”
{a) Major components of tax expense/(Incormne)
Current tax

- Current tax for the year 0.91 0.14

- Current tax for previous years

- income tax earlier years' = 0.02
Total current tax expense 0.91 0.16
Deferred tax
Deferred tax charge / {credit) 0.21 -
Total deferred tax charge/ (credit) 0.21 -
Total income tax expense 1.12 0.16
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summary of significant accounting policies and other explanatory information forming part of

the standalone financial statements of the Company for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Year ended Year ended
3 -March-2023 31 -March-2022
X g
{2) Reconciltation of tax expense and the
Profit/{Loss) before exceptional items and tax 3.48 0.46
Tax rate 26,00% 25.17%
Income tax expense calculated @ 26% 0.9 C.12
Adjustments for:
Impact of capital gains -
Income tax earlier years' - 0.02
Tax impact of permanent difference 0.00 0.02
Reversal of MAT credit entitlement 0.24 .
Other miscellanecus ftems - 0.1
Expected tax after adjustments 1.12 0.16
As per statement of profit and loss
Tax charged to statement of profit and loss:
- Current tax for the year .91 (.14
- income tax eartier years . 0.02
- deferred tax expense / (Credit) i 0.21 -
1.12 0.16
17 Earnings per equity share (Basic and Diluted)
Net profit after tax attributable to equity 2.36 0.30
shareholders
Total equity shares cutstanding during the year 52,746 92,746
Weighted average number of equity shares
outstanding during the year 32,746 32,746
Face value per equity share 100 100
Basic and diluted earnings per share {in ¥) 4.48 0.57
I\ #
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Summary of significant accounting policies and other explanatory information forming part of the standalone
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_[All amounts are in rupees lakh, except share data and earnings per share]
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18 Related party disclosures

2}

b)

<)

The hoiding entity
Algoquant Financials LLP

Subsidiary company

Algogquant Fintech Limited [formerly Hindustan Everest tools Limited]

Key management personnel
Dhruv Gupta (Director) [W.e.f. 09-Feb-21]
Pevansh Gupta (Director) [W.e.f. 09-Febh-21]

Year ended Year ended
Transactions with related parties during the year 31-March-2023  31-March-2022
2 X
Algoquant Fintech Limited
Loan given 130.00 383.92
Interest on loan 6.55 7.79
136.55 I91.71
Algoquant Fintech Limited
Repayment received - 383.89
Interest on loan [received] 6.58 7.76
6.58 391.65
Balances outstanding at the year end As at ooy
31-March-2023  31-March-2022
L X
Algoquant Fintech Limited
Loan receivable 130.00 -
Interest receivable - 0.03
Re-imbursement payable 0.85
Devansh Gupta
Re-imbursement payable 2.78 1.05
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Summary of significant accounting policies and other explanatory Information forming part of the standalone financfal statements of the

Company for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

19

0

1
A}

{2

Fair value hierarchy

Some of the Company's assets and ifabiifties are measured at falr value for financial reporting purpose. Fair value is the price that wauld be
received to sell an asset or paid to transfer 2 lfability in an orderly transaction between market participants at the measurement date
regardless of whether that price 1§ directly observable or estimated using another valuation technigue.

Fair value measurements under Ind AS are categorized intc Level 1, Z, or 3 based on the degree to which the inputs to the fair value
measurement are observable and the significance of the inputs to the fair value measurement in its entirety, which are described as follows:

Level 1: quoted prices {unadjusted) fn active markets for identical assets or ltabilities that the Company can access at measurement date.

Level 2: inputs other than quoted prices included within Level 1 that are observable for the asset or Uability, either directly or Indirectiy;
and

Levet 3: inputs for the asset or Uabllity that are not based on observable market data {uncbservable inputs) that the Company can access at
measurement date.

Finarsclal instrumments by cabegory

3-March-2023 31-March-2022
Particulars Level
FYTPL Amortised cost FYTPL Amartised cost
Financial assets
Investments {non-current) 1 - 206.79 206.79
-at cost in Subsidiary
Loans 3 g 130.00 - -
Other financial assets 3 - . 0.03
Cash and cash equivaients - 7.03 | " 131.43
Total financial assets . 343.82 - 338.26
Firanctal Habllitles
Other financial Habilities - 4,55 ey 2.56
Total financial Habilities ] -  4.55 - 2.56

The Company has a system-based approach to risk management, anchored to policles and procedures and internal financtal controls almed at
ensuring early dentification, evaluation and management of key financial risks {such as market risk, credit risk and liquidity fisk) that may
arfse as a consequence of its investing and financing activities. Accerdingly, the Company’s risk management framework has the objective of
ensuring that such risks are managed within acceptable and approved risk parameters In a disciplined and consistent manner and in
compliance with applicable regulation. |t aiso seeks to drive accountabliity in this regard.

Financlal risk management

Credit risk

The Company assesses and manages credit risk of financial assets based on following categories arrived on the basls of assumptions, inputs
and factars specific to the class of financial assets,

Credit risk management

Cred!t risk riting

The Company assesses and manages credit risk of ffnancial assets based on following categories arrived on the basis of assumptions, inputs
and factors specific to the class of financial assets.

A: Low credit risk

B: High credit risk
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Provision for

Asset group Bas!s of categorisation expenses cradit
[nss
A: Low credit rsk Investments, cash and cash equivalents
12 month expected
credit loss
B: High ¢redit risk No such asset -
Assats under credit risk -
Cred'it rating Partfculars 31-Mar-2013 3-mar-2022
At Low credit risk Cash and cash equivalents 7.03 - 131.43
Investments 206.79 206.79

B: High eredit sk

No such asset

{B) Liguidity Risk

The Company's current assets aggregate to Rs.137.03 lakh (2022- Rs.132.22 lakh) including loans given, cash and cash equivalents against an
aggregate current liability of Rs.4,83 lakh (2022~ Rs.2.59 lakh).

Further, while the Company's total equity stands at Rs.338.99 lakh {2022- Rs. 336.33 lakh), liquidity risk or the risk that the Company may
net be able to settle or meet fts obligations as they become due does not exist,

The table below summarises the maturity profile of the undiscounted cash flows of the Company’s financial assets (current) and liabilities as

at March 31, 2023.

As at 31-March-2023

Particulars Le;sui:lt;: L 6 to 12 menths 1t0 5 years More than 5 years Tot:inctji:rg s
Financial assets
Loans 130.00 ] - 130.00
Cash & cash equivalents 7.03 i ] " 7.0
Other financtal assets = . " . =
Total 137.03 - . . 137.03
Financial Liatitties -
Other financial ltabilities H 4.5% . - 4,55
Total 4,55 " - " 4,55
As at 31-March-2022

Particulars LE:O:‘::: 6 6 to 12 months 11tc 5 years More than 5 years Tot:lmc:‘:g!ng
Financtal assets
Loans : - = - -
Cash & cash equivalents 131.43 . . . 131.43
Other financtal assets 0.03 . - 0.03
Tatal 131.46 - s X - 131.4%
Financial Liabilities - '
Other financiat abilities 2.56 2.56
Total 2.56 | ' . - 2.56
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Summary of significant accounting poilcles and other explanatory information forming part of the standalone financfal statements of the
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24

Company for the year ended 31-March-2023
[AIl amounts are in rupees lakh, except share data and eatnings per share]

Market Risks

The Company s not an active investor in equity markets; # continues to hold certain fnvestments in its subsidiary company which are
accordingly measured at Cost. The value of investments in such equity instruments as at 31-March-23 s Rs. 206.79 (2022- Rs, 206.79).

As the Company is virtually debt-free and its deferred payment liabilities do not carry interest, the exposure to interest rate risk from the
perspective of financial Uabilities 1s negligible. Further, treasury activitles, focused on managing investments in debt/equity mutual funds
instruments, are centralised and administered under a set of approved poticles and pracedures guided by the tenets of liquidity, safety and
returns. This ensures that tnvestments are only made within acceptable risk parameters after due evaluation.

Forefgn currency risk

The Company does not have any foreign currency risk as it does not have any exposure in foreign currency as at the year end, Therefore, the
sensftivity to forelgn currency fluctuation is not relevant.

Capital management policies and procedures

For the purpose of the Company’s capital management, capital Includes issued capital and all other equity reserves attributable to the equity
shareholders of the Company. The primary ohjective of the Company when managing capital Is to safeguard its ability to continue as a going
concern and to maintain an optimal capital structure so as to maximize shareholder value. As at 31-March-2023, the Company has only cne
class of equity shares and has no debt. Consequent to such capital structure, there are no externally imposed capital requirements. In order
te maintain or achieve an optimal capitat structure, the Company allocates its capital for the re-investment into bustness based on its fong-
term financial plans.’

Financtal instruments and cast deposits
34-March-2023
Particulars Estimated gross
carrying amount
€
Investments {non-current} [at amortised cost] 206.79
Loars 130.00
Other financial asset [current] | .
Cash and cash equivalents 7.03
31-March.2022 _ i
Particulars Estimated gross |
carrying amount
- %
Investments {non-current) 206.79
Loans -
Other financial asset [current] 0.03
Cash and ¢ash equivalents 131.43

In accordance with IND AS- 108, the Company had only one segment i.e. business of Investments.

Detall of dues to micro and small enterprises definad under the MSMED Act 2006

Disclasure of payable to vendors as defined under the “Micro, Small and Medlum Enterprise Development Act, 006" 1s based on the
information available with the Company regarding the status of registration of such vendors under the said Act, as per the intimation received
from them oh requests made by the Company. There are no overdue Principal amounts/interest payable amounts for delayed payments to
such vendors at the Balance Sheet date. There are no delays in payment made to such suppliers during the year or for any earlier years and
accordingly, there !5 no Interest paid or outstanding Snterest in this regard in respect of payments made during the year or brought forward
from previous years.
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25 Other Statutory Information for the current and preceding financial year
(i) The Company does not have any immovable property whose title deeds are not held in the name of the Company.

{if} The Company does not have any Benami property, where any proceeding has been initiated or pending against the Company for holding any Benami
property.

{iii} The Company has not been declared as wilful defaulter by any bank, financial institution or other lender.

{iv) The Company does not have any transactions with companies struck off under section 248 of Companies Act, 2013,

{v} The Company does not have borrowings from any bank or financial institution.

{viy The Company does not have any investment in any downstream subsidiary, joint venture, asseciate. Therefore, compliance with number of layers
of subsidiary is not applicable on the Company.

{viiy The Company did not enter into any scheme of arrangements in terms of sections 230 to 237 of the Companies Act, 2013 except as specified at
note 27

{viif) The Company has not advanced or loaned or invested funds to any other person{s) or entity{ies}, including foreign entities {intermediaries) with
the understanding that the intermediary shall:
a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company {Ultimate
Beneficiaries}; or
b} provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries;

{ix} The Company has not received any fund from any person{s} or entity(ies), including foreign entities {Funding Party) with the understanding
{whether recorded in writing or otherwise) that the company shall:
a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding Party
{Ultimate Beneficiaries} or;
b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries

26  Financlal Ratios’

A financial ratio are the tool used by investors to analyse and gain information about the finance of a company's history or the entire business
sector. Accordingly for the purpose of calculation of the following financial ratios, numbers are taken from the Balance Sheet, Statement of Profit
& Loss, and Cash Flow Statement.

Ratio 31-March-23 31-March-22 % change . Reason for variance
Current ratio'’ 28.35 51,27 {22.92) Not required
Return on Equity ratio®™ 0,70% 0.00% 0.01 Not required

Formula for caboulating ratios

Nurnerator ; Denominator
{1} Current Ratio Current Assets Current Liabilities
{2} Return on Equity ratio Met Profits after taxes - Preference Dividend Average Shareholder’s Equity

Cther ratios are not considered relevant in view of the nature of business of the Company.

27 The Board of Directors of the Company in their meeting held on 10 March 2023, approved a draft Composite Scheme of Arrangement (“the
Scheme} between the Company, Growth Securities Private Limited and Algoguant Fintech Limited (Formerly Hindustan Everest tools Limited),
whereby the stock broking business of Growth Securities shall be demerged into Algoquant Fintech Limited on 2 going concern basis and also the
Company shall merge into Algoguant Fintech Limited. The Company is in the process of undertaking necessary regulatory steps as enunciated under
various applicable laws and regulations including filing the Scheme with the National Company Law Tribunal for approval. The Scheme is subject to
requisite approvals and therefore, no adjustments have been made to the standalone financial statements of the Company as of and for the year
ended 31-March-2023 with respect to the Scheme,

The accompanying notes are an integral part of these standalong financial statements

As per our report of even date,
For O P Bagla & Co. LLP For and on the behalf of the Board of Directors eof

Chartered Accountants Algoquant investments Private Limited
Firm Registration do : 000018NIN500091

by £ (R Dl ooh
Ll { | J"‘ |~. y '-._ -'f;k.#.r
_m'/ p.m!hu E.ulnl ; Dhruy Gupta -Devansh Gupta

Partner Director Director
Membership No ; 510573 DPIN: 06920431 DPIN: 06920376
Place: New Delhi

Date: 2 /- ,.f'?-q?:t(_ s~ 2 3
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Algoguant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550

Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -
380015, Gujarat

Unaudited (provisional) Condensed Balance Sheet as at 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Note As at As at
31-December-2023 31-March-2023
£ L 4

ASSETS

Non-current assets

Financial assets

- Investments 3 206.79 206.79

Total non-current assets 206.79 206.79
Current assets
Financial assets 4
- Cash and cash equivalents (i) 1.47 7.03
- loans (ii) 51.00 130.00
- Other financial assets (fii) 459.15 .
Other current assets 5 - 0.01
Total current assets 511.62 137.04
718.42 343.83
EQUITY AND LIABILITIES
Equity
Equity share capital 6 52.75 52.75
Other equity 7 317.73 286.25
Total equity 370.47 339.00
Liabilities
Current liabilities
Financial liabilities 8
- Borrowings (i) 331.97
- Trade payables {ii)
- total outstanding dues to micro and small enterprises
- total outstanding dues to other than micro and small enterprise 4.55 4.55
- Other financial liabilities (iii) 0.60
Other current liabilities 9 1.80 -
Current tax liabilities (net) 10 9.02 0.28
Total current liabilities 347.94 4,83
718.42 343.83
-0.00 0.00

The accompanying notes are an integral part of these financial statements.

For and on the behalf of the Board of Directors of
Algoquant Investments Private Limited

N Y\ A Q\}i"@thﬁb
A | <<

Dhruv Gupta

Devansh Gupta
Director Director
DIN: 06920431 DIN: 06920376
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -
Unaudited (provisional) Condensed Statement of profit and loss
for the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]
Period ended Year ended
Note 31-December-2023 31-March-2023
g %
Revenue
Revenue from operations 1 113.69 -
Other income 12 15.08 6.55
Total revenue 128.78 6.55
Expenses
Finance cost 13 57.56 0.00
Other expenses 14 29.24 3.07
Total expenses 86.81 3.07
Profit before tax 41.97 3.48
Tax expense
- current tax 10.49 0.91
- deferred tax charge /(credit) 0.21
- income tax earlier years' -
10.49 142
Profit after tax 31.48 2.36
Other comprehensive income for the year, net of tax
Total comprehensive income for the year 31.48 2.36
Earnings per equity share 15 6.00 4.48

[Face value Rs. 100 per share]

The accompanying notes are an integral part of these financial statements.

For and on the behalf of the Board of Directors of
Algoquant Investments Private Limited

Y ~ R R (4:‘:“‘1):::',
AR ) o
Dhruv Gupta Devansh Gupta
Director Director
DIN: 06920431 DIN: 06920376
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[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Unaudited (provisional) Condensed cash flow statement for the period ended 3 1-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Period ended Period ended
31-December-2023 30-September-2022
T T
(A) Cash flow from operating activities
Profit before income tax 41,97 (0.09)
Adjustments for;
Finance costs 57.56 0.00
Interest income (15.08) (0.14)
Operating profit /(loss) before Working Capital Changes 84,45 (0.23)
Change in operating assets and labilities
Trade receivables, advances and other assets
in other finandal assets (459.15) (0.11)
in other current assets 0.01 (0.00)
in current tax assets - (0.01)
Trade payables, other liabilities and provisions
In other finandal liabilities 5.16 (0.41)
In other current liabilities 1.80 (0.02)
Cash used in operations {367.73) (0.77)
- Income taxes paid (net of refunds) (1.75)
Net cash flow used in operating activities (369.48) (0.77)
{B) Cash flows from investing activities
Interest received 15.09 0.14
Proceeds from/loan given to subsidiary 79.00 (130.03)
Proceeds from short term borrowings 331.97 -
Net cash flow (used in) / generated from investing activities 426,06 (129.89)
(C) Cash flows from financing activities
Finance cost (57.56) {0.00)
Net cash flow used in financing activities (57.56) (0.00)
Net increase/(decrease) in cash and cash equivalents (A+B+C) (0.98) {130.66)
Cash and cash equivalents at the beginning of the financial year 0.77 131,43
Cash and cash equivalents at end of the period (0.22) 0.77
Components of cash and cash equivalents
Balance with banks
- in current accounts 1.47 0.77
Cheques in Hand 0.00
Total cash and cash equivalents 1.47 0.77

The accompanying notes are an integral part of these financial statements.

For and on the behalf of the Board of Directors of
Algogquant Investments Private Limited

Dhruv Gupta Devansh Gupta
Director Director
DIN: 06920431 DIN: 06920376
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[Formerly Mandelia Investments Private Limited]
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Statement of changes in equity for the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

(A) Equity share capital

164

Amount
T
Balance & at O1-April-2022 52.75
Changes in equity share capital during the et -
Balance & at 31-March-20213 52.75
Changes in eqn..;u-,- share capital during the period -
Balance as at 31-December-2023 52.75
(B) Other Equity
For the period ended 31-December-2023
Reserves and Surplus Total equity
Particulars Retained earnings

z T
As at 01-April-2023 285.95 286.25
-Profit for the period 31.48 2,36
-Other comprehensive income for the period . -
Total comprehensive income for the period 31.48 31.48
As at 31-December-2023 317.43 317.73
For the year ended 31-March-2023

Reserves and Surplus Total squity
Particulars Retained earnings

z .9
As at 01-April-2022 283.58 283.88
-Profit for the year 2.36 2.36
-Other comprehensive income for the year - -
Total comprehensive income for the year 2.36 2.36
As at 31-March-2023 285.95 286.25

The accompanying notes are an integral part of these financial statements.

For and on the behalf of the Board of Directors of

Algoquant Investments Private Limited

Dhruv Gupta
Director
DIN: 06920431

Y s
Devansh Gupta
Director
DIN: 06920376
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Algoquant Investments Private Limited >
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the unaudited special
purpose financial statements of the Company for the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]
As at As at
31-December-2023 31-March-2023

T T

NON-CURRENT ASSETS
3 Financial assets
Investment in subsidiary* [Quoted, at cost]
Algoquant Fintech Limited [Formerly Hindustan Everest Tools Limited] 206.79 206.79
41,72,350 equity shares (previous year 41,72,350) of face value Rs.2
(previous year Rs.2)

206.79 206.79

Aggregate value of quoted investments 21,625.29

* The Company makes an irrevocable election at initial recognition for particular investments in equity instruments that
would otherwise be measured at fair value through profit or loss to present these at cost.

CURRENT ASSETS
4 Financial assets
(i) Cash and cash equivalents
Balances with banks

- in current accounts 1.47 1.10
Cheques in hand 5.93
Cash on hand 3
1.47 7.03
(ii) Loans

At amortized cost
(Unsecured, considered good)
Loan given to related party 51.00 130.00
51.00 130.00

Terms and conditions of loan given :

- the loan (and interest thereon) is unsecured and repayable by borrower with in 15 days from the end of last day of 11
calendar months from disbursement. The loan carries an interest of 10% per annum. There borrower can pre-pay
principal and/or interest without any charges or penalties.

(iii) Other financial assets
At amortized cost
(Unsecured, considered good)
Accrued interest receivable from subsidiary (refer note 18) 9.67 -
Accrued interest >
Balance with brokers
- Others 449.48 .
459.15 -

5 Other current assets
(Unsecured, considered good)
Balance with government authorities 0.00 0.01
- 0.01




Summary of significant accounting policies and other explanatory information forming part of the unaudited special purpose fin

R ——————S

Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat

the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]
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ancial statements of the Company for

Note As at As at
31-December-2023 31-March-2023
T ¥
6  Eguity share capital
duthorined thare capital
1, 00000 iprevicun year 1,100, 000) squity thare of By, 1000 sach 100.00 100.00
100.00 100.00
hued, subicribed and Paid up capitad
32, T4& [previous year 57,748) equity share af P, 1007 sach, fully paid up. 52.75 52.75
52,75 52,75
) Reconcilation of equity shares sutatsnding st the bangironirg ared as at the end of the year :
As at
31-December-2023
Numbers T
Opening balance of equity shares 52,746 52.75
Add: Equity shares issued during the period - -
Equity shares outstanding at the end of the period 52,746 52.75
As at
31-March-2023
Numbers L4
Opening balance of equity shares 52,746 52.75
Add: Equity shares issued during the year - -
Equity shares outstanding at the end of the year 52,746 52.75
i) Ter ma/Righis attached o equily shares. ;
The Company has ene class of ety ibares having & par walue of Bs, 100 per share, Each holder of iy shane i entithed Lo one vole per thare. The deadend, il any,
proposed by the Baand of Birecions is wisject to the sperowal of B sharsbolders in hef sriaing: Arrusal Gevseral Meeting, secept in case of Intedim dividens,
I thee ewent of liquidation of the Compary, Ehe equity shansholder o elsgitede 1o reoetve P homaining assets of the Company sfter diatribution of 81l preferentad
amounty, The distribution will be in proponion bo the e of ety shared held by the shansholden.
The shareholde s have all other rights o v aiabide to ety shor eholder oy per provsions of tree Companies Act, 2003 read Cogethes wath the Mes oo s Artiches
of Association of the Company, s aplicable
(1) Details of shareholders holding more than 5% equity shares in the Company
As at As at
31-December-2023 31-March-2023
No.of shares % holding % holding
Algoguant Financials LLP* (the holding entiryj 52,746 100% 100%
52,746 100% 100%
(As per the records of the Company, including register of members)
As at 31-December-2023
No. of Shares at
S. No, Promoters' Name beginning of % of total shares
the period
1 Algoquant Financials LLP (“the 52,746 100%

holding entity”)
(One Share is held by Devansh

Gupta as Nominee of Algoquant
Financials LLP)
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Algoquant Investments Private Limited

[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat

Summary of significant accounting policies and other explanatory information forming part of the unaudited special purpose financial statements of the Company for

the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

As at 31-March-2023

No. of Shares at
S. No, Promoters’' Name beginning of % of total shares
the year
1 Algoquant Financials LLP (“the 52,746 100%
holding entity”)

(One Share is held by Devansh
Gupta as Nominee of Algoquant
Financials LLP)

i Thee Covmpany . medt s/ allodted any ¢ lna of shares a5 Tuilly paid up: puFrmisal Lo Coniracty ) withoul payesend beyg neoetved In cash or by wiiy of bhorwm sharet
Airtng the period of fve yest imediabely preceding the Fepansy date. Furthed, no shares of mvy clan were bought Back during the period of five year mmediately

precoding the reporting dste.

Dther equity As at As at
31-December-2023 31-March-2023
T T

Retairmd oarringy

Blance na st the beginming o the period 286.25 283.88
Ascl: Tt comparehenibee income for the peTiod) year 31.48 2.36
Balince & st ihe end off Lthe pericdiyear 317.73 286.25
Tetal reverves amd surgius 317.73 286.25

Retairsd sarangs: This reserve represents the cumulstive profitsof the Com pany snd effects of remessirement of defined beneli dbilipatiorn. This reserve can be
utiized in acoordance with the provissan of the Companies Act, 3011
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -38001 5, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the unaudited special
purpose financial statements of the Company for the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

As at As at
31-December-2023 31-March-2023
z Z
8 Financial liabilities
(i) Borrowings
(Measured at amortised cost)
Unsecured
- from NBFC 312.97
- from related party 19.00 -
331.97 -
(ii) Trade payables
- total outstanding dues to micro and small enterprises S
- total outstanding dues to other than micro and small enterprises 4.55 4.55
4.55 4,55

Ageing for trade payables from the due date of payment for each of the category as at 31-December-2023
Outstanding for following periods from due
date of payment

Unbilled dues More than 1 year

Undisputed dues - MSME -
Undisputed dues - Others 0.92

Ageing for trade payables from the due date of payment for each of the category as at 31-March-2023
Outstanding for following periods from due

date of payment
Unbilled dues More than 1 year
Undisputed dues - MSME - -
Undisputed dues - Others 0.92
(ili) Other financial liabilities
Balance with brokers
- payable to related party 0.49
Interest accrued and due 0.11
0.60 -
9 Other current liabilities
Statutory dues payable
- tax deducted at source 1.80 -
1.80 -
10 Current tax liabilities
Provision for income tax* 9.02 0.28
9.02 0.28

[net of advance tax and tax deducted at source]
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
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Summary of significant accounting policies and other explanatory information forming part of the
unaudited special purpose financial statements of the Company for the period ended 31-December-
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2023
[All amounts are in rupees lakh, except share data and earnings per share]
Period ended Year ended
31-December-2023 31-March-2023
g T
11 Revenue from operations
- Trading income 113.69
113.69 -
12 Other income
Interest income on;
- inter-corporate deposits [financial asset, at amortised cost] 15.08 6.55
15.08 6.55
13 Finance cost
Interest on delayed payment of:
- on advance income tax and tax deducted at source 0.00 0.00
- on loan 57.56 >
57.56 0.00
14 Other expenses |
Legal and professional fees 1.11 0.67
Clearing charges 0.25
DP charges 0.05 £
Bank charges 0.00 0.00
Pledge charges 0.00 "
Trade charges with GST 17.24
Security transaction tax 8.70 "
Rates, fees and taxes 0.00 1.19
Penalty charges 1.90 -
Advertisement expenses 0.04
29.24 3.07
*Includes GST.
15 Earnings per equity share (Basic and Diluted)
Net profit/(loss) after tax attributable to equity shareholders 3.16 2.36
Total equity shares outstanding during the period 52,746 92,746
Weighted average number of equity shares 52 746
outstanding during the period 52,746 !
Face value per equity share 100 100
Basic and diluted earnings per share (in X) 6.00 4,48
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Independent Auditor’s Report

To the Members of Algoquant Fintech Limited
[formerly known as Hindustan Everest Tools Limited]

Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Algoquant Fintech Limited
[formerly known as Hindustan Everest Tools Limited] (“the Company”}, which comprise
the Balance Sheet as at 31-March-2023, the Statement of Profit and Loss (including other
comprehensive income), the Statement of changes in equity and the Cash Flow
Statement for the year then ended, notes to the financial statements, and a summary
of the significant accounting policies and other explanatory information {(*here in after
referred to as the financial statements”).

In our opinion and to the best of our information and according to the explanations given
to us the aforesaid financial statements give the information required by the Companies
Act, 2013 (‘the Act’) in the manner so required and give a true and fair view, in
conformity with the Accounting Standards specified under section 133 of the Act, read
with (the Companies (Indian Accounting Standards) Rules, 2015) and other accounting
principles generally accepted in India, of the state of affairs of the Company as at 31-
March-2023, its profit (including other comprehensive income}, the changes in equity
and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing specified under
section 143(10) of the Act. Qur responsibilities under those standards are further
described in the Auditor’s Responsibilities for the Audit of the Financial Statements
section of our report, We are independent of the Company in accordance with the Code
of Ethics issued by the Institute of Chartered Accountants of India {'1CAl’) together with
the ethical requirements that are relevant to our audit of the financial statements under
the provisions of the Act and the rules thereunder, and we have fulfilied our other
ethical responsibilities in accordance with these requirements and the Code of Ethics.
We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion on the financial statement.

Key Audit Matter(s)

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the financial statements of the current year. These matters
were addressed in the context of our audit of the financial statements as a whole, and
in forming our opinion thereon, and we do not provide a separate opinion on these
matters,

e

A Limited Liability Partnership with LLP Registration No. AAM-4855
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We have determined the matters described below to be the key audit matters to be

communicated in our report.

“Key audit matter

Revenue recognition

The Company has majority of its income from
trading in financial instruments through brokers,
custodian, and stock exchanges.

| How our audit addressed the key audit

matter

Our audit approach was a combination

of

test of internal controls and substantive

procedures which included the following:

. Obtained an understanding of internal
controls put in place to execute, record,
measure, present and disclose revenue
transactions in accordance with the
underlying  contract  notes  and

accounting standards.

« Tested the operating effectiveness
those controls.

of

. Obtained an understanding of the
Company's IT  environment and
conducted  risk  assessment  and
identified IT applications, databases and
operating systems that are relevant to

our audit.

« Tested the design and operating

effectiveness of the Company’s
controls over 1T applications
identified ahove.

[T
as

. Tested the access and application
controls pertaining to recording which
prevents unauthorized changes to

recording of transactions incurred.

. Selected a sample of contracts and

through inspection of evidence

of

performance of these controls, tested
the substantive occurrence of revenue

transactions during the year. .

. Performed analytical procedures and

test of details for reasonableness.




172

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

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

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

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

When we read the Annual Report, if we conclude that there're is a material
misstatement therein, we are required to communicate the matter to those charged
with governance,

Responsibilities of Management and Those Charged with Governance for the
Financial Statements

The accompanying financial statements have been approved by the Company’s Board of
Directors. The Company’s Board of Directors are responsible for the matters stated in
section 134(5) of the Act with respect to the preparation and presentation of these
financial statements that give a true and fair view of the financial position, financial
performance {including other comprehensive income), changes in equity and cash flows
of the Company in accordance with the Accounting Standards specified under section
133 of the Act, read with the Companies (Indian Accounting Standards} Rules, 2015 and
other accounting principles generally accepted in India. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statements that
give a true and fair view and are free from material misstatement, whether due to fraud
Or error.

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

Those Board of Directors are also responsible for overseeing the Company’s financial
reporting process.
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Auditor’s Responsibilities for the Audit of the Financial Statements

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

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

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

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

« Fvaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management;

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

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

Materiality is the magnitude of misstatements in the standalone financial statements
that, individually or in aggregate, makes it probable that the economic decisions of a

e



reasonably knowledgeable user of the financial statements may be influenced. We
consider quantitative materiality and qualitative factors in {i) ptanning the scope of our
audit work and in evaluating the results of our work; and (ii} to evaluate the effect of
any identified misstatements in the financial statements.

we communicate with those charged with governance regarding, among other matters,
the planned scope and timing of the audit and significant audit findings, including any
significant defic Lencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with
them all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine
those matters that were of most significance in the audit of the financial statements for
the year ended 31 March-2023 and are therefore, the key audit matters. We describe
these matters in our auditor's report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances, we determine that a matter
should not be communicated in our report because the adverse consequences of doing
so would reasonably be expected to outweigh the public interest benefits of such
communication.

Report on Other Legal and Reguiatory Requirements

. As required by section 197(16) of the Act, pased on our audit, we report that the
Company has paid remuneration to its directors during the year in accordance with the
provisions of and limits laid down under section 197 read with Schedule ¥ to the Act.

. As required by the Companies (Auditor's Report) Order, 2020 (*the Order’) issued by the
Central Government of India in terms of section 143(11) of the Act, we give in the
«Annexure 1" a statement on the matters specified in paragraphs 3 and 4 of the Order,
to the extent applicable.

_ Further to our comments in Annexure 1, as required by section 143(3) of the Act, based
on our audit, we report, 10 the extent applicable, that:

a) Wehave sought and obtained all the information and explanations which to the best
of our knowledge and pelief were necessary for the purpose of our audit of the
accompanying financial statements;

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

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

d} In our opinion, the aforesaid financial statements comply with the Accounting
Standards specified under section 133 of the Act read with the Companies {Indian
Accounting Standards) Rutes, 2013;

174
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e) On the basis of the written representations received from the directors and taken
on record by the Board of Directors, none of the directors is disqualified as on -
March-2023 from being appointed as a director in terms of section 164(2) of the Act;

f) With respect to the adequacy of the internal financial controls with reference to
financial statements of the Company as on 3{-March-2023 and operating
sffectiveness of such controls, refer to our separate Report in “Annexure 2"
wherein we have expressed an unmaodified opinion; and

g} With respect to the other matters to he included in the Auditor's Report in

accordance with rute 11 of the Compantes (Audit and auditors) Rules, 2014 (as

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

i. The Company, as detailed in note 26{ii) 1O the financial statements, has
disclosed the impact of pending litigation(s) on its financial position as at
3t-March-2023;

ii. The Company did not have any long-term contracts including derivative
contracts for which there were any material foreseeable l0ss€s as at
31-March-2023;

iii. There were no amounts which were required to be transferred to the Investor
Fducation and Protection Fund by the Company during the year ended
31-March-2023;

tv. a) The management has represented that, to the best of its knowledge and

belief, on the date of this audit report, no funds have been advanced or

loaned or invested (either from borrowed funds or securities premium or any

other sources or kind of funds) by the Company o or in any person(s) or

entity(ies), including foreign entities ('the intermediaries’), with the

understanding, whether recorded in writing O otherwise, that the

intermediary shall, whether, directly or indirectly lend or invest in other

persons or entities identified in any manner whatsoever by or on behalf of

the Company (‘the Ultimate Beneficiaries') or provide any guarantee,
security or the like on hehalf the Ultimate Benef iciaries;

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

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

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

For O P Bagla & Co. LLP
Chartered Accountants
Firm’s Registration No.: 000018N/N500091

gt

epanshu Saini
Partner
Membership No.: 510573

UDIN: 12510578 Rex PLP FS83

place: New Dethi
Date: 30-May-2023
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor's Report of even date to the members of Algoguant Fintech Limited
{“the Company™) (Formerly Hindustan Everest Tools Limited) on the financial statements of the
Company for the year ended 31-March-2023

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

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

B) The Company does not have any intangible assets and accordingly, reporting under
clause 3(i}{a)(B) of the Order is not applicable to the Company.

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

¢} The Company does not own any immovable property (including investment properties)
{other than properties where the Company Is the lessee and the lease agreements are
duly executed in favour of the lessee). Accordingly, reporting under clause 3(i)(d) of
the Order is not applicable to the Company.

d) The Company has not revalued its Property, Plant and Equipment during the year.
Further, the Company does not hold any intangible assets.

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

a) The Company does net hold any inventory. Accordingly, reporting under clause 3(ii)(a)
of the Order is not applicable to the Company.

b} The Company has not been sanctioned working capital limits by banks or financial
institutions on the basis of security of current assets during any point of time of the
year. Accordingly, reporting under clause 3{ii)}{b) of the Order is not applicable to the
Company.

a) The Company has not provided any guarantee or given security to companies, firms,
Limited Liability Partnerships (LLPs) or any other parties during the year. However,
the Company has given unsecured loans of Rs.4.383.00 lakh during the year (year-end
palance is Rs. 564.00 lakh) to two LLPs where Directors are Partners. The detail of the
same are given below:

Particulars - B

Aggregate amount given during the year

the ultimate holding entity (LLP}

| LLP where Directors are Partners B |

Balance outstanding as at the year end ,

the ultimate holding entity (LLP) | 564.00 lakh

' LLP where Directors are Partners - |

| Loans |

2,323.00 lakh
2,060.00 lakh
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Fintech Limited
{(“the Company”) (Formerly Hindustan Everest Tools Limited) on the financial statements of the
Company for the year ended 31-March-2023

b) The terms and conditions of the loans given and investments made by the Company
are, prima facie, not prejudicial to the interest of the Company. The Company has
not, provided any guarantee or given security to companies, firms, Limited Liability
partnerships (LLPs) or any other parties during the year and hence, not commented
uporn.

¢) In respect of unsecured loans granted by the Company, the schedule of repayment of
principal and payment of interest has been stipulated. The principal and interest
amount was not due for repayment during the year,

d) There is no overdue amount in respect of unsecured loan granted by the Company.

e} The Company has granted unsecured loans which had not fallen due during the year.
Accordingly, reporting under clauses 3(iii}{(e) of the Order is not applicable to the
Company.

f} The Company has not granted any loan which is repayable on demand or without
specifying any terms or period of repayment.

in our opinion, and according to the information and explanations given to us, the
Company has complied with the provisions of sections 185 and 186 of the Act in respect
of unsecured loans granted by it.

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

The Central Government has not specified maintenance of cost records under sub-section
(1) of section 148 of the Act, in respect of Company’s business activity. Accordingly,
reporting under clause 3(vi} of the Order is not applicable.

a) In our opinion, and according to the information and explanations given to us,
undisputed statutory dues including goods and services tax, provident fund, income-
tax, sales-tax, service tax, duty of customs, duty of excise, value added tax, cess and
other material statutory dues, as applicable, have generally been regularly deposited
with the appropriate authorities, though advance income-tax has not generally been
regularly deposited with the appropriate authorities and there have been significant
delays. Further, no undisputed amounts payable in respect thereof were outstanding
at the year-end for a period of more than six months from the date they became
payable except as disclosed below:

Statement of arrears of statutory dues outstanding for more than six months:

Name of the | Nature of | Amount | Period to | Due Date Date  of
statute the dues (% in lakh) | which the Payment
amount relates
Income  Tax | Advance | 17.13 | Financial vyear | 15-June-2022 | Not paid
Act, 1961 | tax 2022-23 _
| 34.26 15-Sep-2022 | Not paid
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Fintech Limited
(“the Company”) (Formerly Hindustan Everest Tools Limited) on the financial statements of the
Company for the year ended 31-March-2023

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

According to the information and explanations given to us, no transactions were
surrendered or disclosed as income during the year in the tax assessments under the
Income Tax Act, 1961 (43 of 1961} which have not been recorded in the beoks of account,

a) According to the information and explanations given to us, the Company has not
defaulted in repayment of its loans or borrowings or in the payment of interest thereon
to any lender,

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

¢} In our opinion and according to the information and explanations given to us, the
Company has not raised any money by way of term loans during the year and there has
been no utilisation during the current year of the term loans obtained by the Company
during any previous years. Accordingly, reporting under clause 3(ix){c) of the Order is
not applicable to the Company

d} In our opinion and according to the information and explanations given to us, and on
an overall examination of the financial statements of the Company, funds raised by
the Company on short-term basis have not been utilised for long-term purposes.

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

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

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

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

b) According to the information and explanations given teo us, no report under sub-section
{12) of Section 143 of the Act has been filed by the auditors in Form ADT-4 as
prescribed under rule 13 of Companies {Audit and Auditors) Rules, 2014 with the
Central Government,

¢) According to the information and explanaticns given to us inctuding the representation
made to us by the management of the Company, there are no whistle-blower
complaints received by the Company during the year. '
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Annexure 1 referred to in Paragraph 2 under Report on Cther legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Fintech Limited
(“the Company”} (Formerly Hindustan Everest Tools Limited} on the financial statements of the
Company for the year ended 31-March-2023

The Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable te it.
Accordingly, reporting under clause 3(xii} of the Order is nct applicable to the Company.

In our opinion and according to the information and explanations given tc us, all
transactions entered into by the Company with the related parties are in compliance with
sections 177 and 188 of the Act, where applicable, Further, the details of such related
party transactions have been disclosed in the financial statements, as required under
Indian Accounting Standard (Ind AS) 24, Related Party Disclosures specified in Companies
{Indian Accounting Standards) Rules 2015 as prescribed under section 133 of the Act.

a) In our opinion and according to the information and explanations given to us, the
Company has an internal audit system as required under section 138 of the Act which
is commensurate with the size and nature of its business.

b) We have considered the reports issued by the Internal Auditors of the Company till
date for the period under audit.

According to the information and explanation given to us, the Company has not entered
into any non-cash transactions with its directors or persons connected with them.
Accordingly, provisions of section 192 of the Act are not applicable to the Company.

a) The Company is not required to be registered under section 45-1A of the Reserve Bank
of India Act, 1934. Accordingly, reporting under clause 3{xvi){a) to {¢) of the Order is
not applicable to the Company.

d) Based on the information and explanations given to us and as represented by the
management of the Company, the Company {as defined in Core Investment Companies
{Reserve Bank) Directions, 2016} does not have any CIC,

The Company has incurred cash losses of Rs. 446.67 lakh in the current year but had not
incurred cash losses in the immediately preceding financial year.

There has been resignation of the statutory auditors during the year and based on the
information and explanations given to us by the management and the response to our
communication with the outgoing auditors, there have been no issues, objections or
concerns raised by the cutgoing auditors.

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

O .
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoguant Fintech Limited
(“the Company”) (Formerly Hindustan Everest Tools Limited) on the financial statements of the
Company for the year ended 31-March-2023

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

xxi, The reporting under clause 3(xxi} is not applicable in respect of audit of financial
statements of the Company. Accordingly, noc comment has been included in respect of
said clause under this report.

For O P Bagla & Co. LLP
Chartered Accountants
Firm's Registration No.: 000018N/N500091

il

f
M L
Qe anshu Saini

Partner
Membership No.: 510573

UDIN: 23516532 R(XPLP 3$S4

Place: New Delhi
Date: 30-May-2023
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Annexure 2

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

In conjunction with our audit of the financial statements of Algoquant Fintech Limited
(‘the Company’) [formerly known as Hindustan Everest Tools Limited] as at and for the year
ended 31-March-2023, we have audited the internal financial controts with reference to
financial statements of the Company as at that date.

Responsibilities of Management and Those Charged with Governance for Internal
Financial Controls

. The Company’s Board of Directors is responsible for establishing and maintaining internal
financial controls based on the internal controls with reference to financial statements
criteria established by the Company considering the essential components of internal
control stated in the Guidance Note on Audit of Internal Financial Controls over Financial
Reporting (‘the Guidance Note’) issued by the Institute of Chartered Accountants of India
{‘ICAI"}. These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly
and efficient conduct of the Company’s business, including adherence to the Company’s
policies, the safeguarding of its assets, the prevention and detection of frauds and errors,
the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Act.,

Auditor’s Responsibility for the Audit of the Internal Financial Controls with Reference
to Financial Statements

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

Our audit involves performing procedures to obtain audit evidence about the adequacy of
the internal financial controls with reference to financial statements and their operating
effectiveness. Qur audit of internal financial controls with reference to financial statements
includes obtaining an understanding of such internal financial controls, assessing the risk
that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. The procedures selected depend
on the auditor's judgement, inctuding the assessment of the risks of materiat misstatement
of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to.
provide a basis for our audit opiniocn on the Company's internal financial cortrols with
reference to financial statements.
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Meaning of Internal Financial Controls with Reference to Financial Statements

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

Inherent Limitations of Internal Financial Controls with Reference to Financial
Statements

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

Opinicn

. In our opinion, the Company has, in ali material respects, adequate internal financial
controls with reference to financial statements and such controls were operating effectively
as at 31-March-2023, based on the internal financial controls with reference to fipancial
statements criteria established by the Company considering the essential components of
internal control stated in the Guidance Note issued by the ICAl

For O P Bagla & Co. LLP
Chartered Accountants
Firm’s Registration No.: 000Q18N/N500091

o
Ve
“Degpanshu Saini

Partner
Membership Mo.: 510573

UDIN: 92 51.532 26 XPLPF ES8

Place: New Delhi
Date: 30-May-2023



Algoquant Fintech Limited

[Formerly Hindustan Everest Tools Limited] 184
CIN: L74110GJ1962PLC136701
Registered office: Untt No. 705, 7th Floor of ISCON Elegance, developed at Plot No, 24,
Prahaladnagar, Ahmedabad, Gujarat-380015, India
Balance Sheet as at 31-March-2023
[All amounts are in rupees lakh, except share data and arnings per share]
As at As at
Hetes 31-March-2023 31-March-2022
% T

ASSETS
Non-current assets
Property, plant and equiprrent 3 173.26 114.0%
Financial assets

- Investments 4 549,40 3.067.20
Income tax assets 5 19.13 19.13
Deferred tax assets & 391,97 $6.87
Total non-current assets 1,133.77 3,267.29
Lurrent assets
Financial assets 7

- Investments tij 1,266.88 270.55

- Cash and cash eguivalents {ii} 189,34 156.88

- Bank balance other than cash and cash equivalents {iiiy 30.52 9.86

- Loans {ivi 564.00

- Other financial assets vy 3,803.73 584.11
Gther current assets B 0.4% 7.58
Current assets pertaining to discontinued operations i 95.11 5.65
Tota!l current assets 6,050.03 1,058.63
TOTAL ASSETS 7,183.80 4,325.92
EQUITY AND LIABILITIES
Equity
Equity share capital 3 160,72 160.72
Other equity i 3,267.98 3,193.45
Total equity 3,428.70 3,354.17
Nor-curtent liabilities
Long-term provisions 1 8.14 5.64
Beferred tax liabilities 12 13141
Total nonecurrent liabilities o 8.14 137.05
Current abilities
Financial hatilities 13

- Borrowings ti) 3,046.56

- Trade payables {ii)

- total outstanding dues to micro and small enterprises
- total outstanding dues 1o other {han micro and small enterprises 88.35 140.27

- Gther financial liabilities {iii} 75.94 399.01
Gther current Liabilities 14 67.69 21.23
Short-term provisions 15 KXo 0.02
Current tax liabilities {net) 16 143.20 87 .47
Current labilities pertaining to discontinued operations 26 32830 186.70
Total current liabilities 3,746.96 834,70
Total liabilities 3,755.10 971.75
TOTAL EQUITY AND LIABILITIES - 7,183.80 4,325.92

The accompanying summary of significant accounting policies and other explanatory information are an integral part of the financial
stalements.

This is the Balance Sheet referred Lo in our report of even date.

For O F Bagla & Co. LLF For and on the behalf of the Boarg of Directors
Chartered Accountants il il
Firm Registration No : 000018N/NS08091 L |

[N ke (_/

Y Bhrd Gupta DewaHsh
Directar_ f gy wging Dirededr
J. GIN: 06920431 ' }k DIN: 06920376 I'\
= | e 4 |1|'H. i
cophnyhu 5-!-1'\: Ilr 'i' 1-.5_'{?\ L 4 r.:"-_-'.p-.'ﬁ" 2
Partner - y\_. . ,- i .ll.l"-‘\_ ‘: o
Membership Mo © 510573 ih Gusain "'H.\_.-"'itulﬂnlnlml
Place: New Dethi Chief Fliva lal Officer Company Secretary

Date: 30-May-2023 BGGPGEO44R DKIPH4S5%H



Algoguant Fintech Limited

[Formerly Hindustan Everest Tools Limited]

CIN: L74110GJ1962PLC136701
Registered office: Unit No. 70%,7th Floor of ISCON Elegance, developed at Plot No, 24,
Prahaladnagar, Ahmedabad, Gujarat-180015, India
Statement of profit and loss for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

(A} Continuing operations

Revenue from continwing operations
Revenue from operations

Other income

Total income from continuing cperations

Expenses from continuing operations
Trading and other charges

Employee benefits expense

Finance costs

Depreciation

Other expenses

Total expenses from contiruing operations

{Loss}/Profit before tax from continuing operaticns

(Loss}/Profit before tax

Tax expense:
- Current tax
- Deferred tax charge/{credit}
- Tax expense for earlier years

{Loss)/Profit after tax for the year from continuing operations

{B) Discontinued operations

{Loss)/Profit befare tax from discentinued operations

{including exceptional tems)

Tax expense pertaining to discontinued operations

{Loss}/Profit after tax for the period from discontinued operations

{Loss)/Profit for the year

Other comprehensive income for the year {nef of tax}
- Items that will not be reclassified to profit or loss
- Income tax relating to items that will not be reclassified to profit or loss

Tetal comprehensive income for the year

Earnings per equity share [restated for previous year)
- from continuing operations (basic and diluted) (in )
- from discontinued operations {basic and diluted} {in )
- from continuing and discontinued operations {basic and diluted} {in T}

Motes

17
18

19
20
21
2
23

24

Year ended
31-March-2023

Z

1,284.17
86.84
1,371.01

792.12
928.18
158.93
22.40
118.27
2,019.90

(648.89)

(648.89)

(355.80)

(355.80)

26

{293.09)

{134.26}

85.47
{48.79)

25

(341.88)

429.82

{13.39}

416.43

74.55

(3.65)
(1.67)

(5.32)

185

Year ended
31-March-2022

E

1,639.17
71,16
1,710.33

835.90
385.83
63.85
4.35
104.00
1,393.94

316.3%
316.39

58.47
{66.87}

1.00
{7.40}

32479

19.08

19.@_

342.87

1,131.89
1132.03}
99%.86

1,342.73

4.03
0.4
4.27

The accompanying summary of signiflicant accounting policies and other explanatory information are an integral part of the financial

statements.

This is the Statement of Profit & Loss referred to in our report of even date
For G P Bagla & Co. LLP

Chartered Accountants

Firm Registration No : 000018M/NS00091

Qe e

sk Sainl
Partner
Membership No 1 510573
Place: New Delhi
Date: 30-May-2023

N

|V

{”ﬁs % '*i"-??’“
. S

Far and on the behalf of the Board of Directors

!flnru-r ta
Director
DIN: 065203431

Yogesh Gusain

Chief Financial Officer

BGGPGRO44R

n'.m.wf'r: Director
DIM: 06920376

B 5 .'ﬂ__._'-.'_
F H{_I'l.l"t: B

&l Kaushal
Company Secretary
OKIPK4559K



Algoquant Fintech Limited

[Formerty Hindustan Everest Tools Limited]

CIN: L74110GI1962PLC136701

Registered office; Unit No. 705,7th Fleor of ISCON Elegance, developed at Plot No, 24,
Prahaladnagar, Ahmedabad, Gujarat-380015, India
Cash fiow statement for the year ended 31-March-2023
[Alt amounts are in rupees lakh, except share data and earnings per share]

(4} Cash flow from operating activities
{LossyProfit before income tax from

- Continuing op&rations

- Qiscontinued operations
{Loss)/Profit before Income tax

Adjustments for,
Continuing operations

Depreciation

Firance costs

Interest income

Dividend received

Provision of defined benefit plans

Provisions no longer required written-back

Changes on fair valvation of investments measured at FYTCLI
Operating profit f{ioss) before Working Capital Changes

Change in gperating assets and liabilitles
Trade receivables, advances and other assets
in trade and other receivables
in other financial assets
 ekher current assets
Trade payables, other Habilities and provislons
tn trade payables
th other current liabilities
tn other financial Labilities
n current tax liabilitios
tn restricted cash
I provisians
Cash generated {used in}/from operations
- Income taxes paid

et cash flow {used in)/generated from aperating activitdes {Discontinued operations]

Total Net cash flow {used in)/generated from operating activities

{8} Cash flows from investing activitfes
{Purchasc)/Sale of property, plant and equipment
(Purchase}/Sale of financial assets finvestrents at FYTPL)
sale/(Purchase) of financial assets [investments at FYOCI]
Loans given
Dividend received
Interest received

Het cash flow generated from/{used in} investing activittes [Discontinued operations]
Total net cash flow generated from/{used in} investing activities

{C} Cash flows from financing activities
Proceeds from short-term borrowings
Repayment of short-term borrowings
Finance cost

Het cash flow generated from/{used in} financing activities [Discontinued operations]
Total Het cash flow generated/(used in) from financing activities
Met increase/{decrease) tn cash and cash equivalents (A+8+()

Cash and cash equivalents at the beginning of the financial yoar
Cash and cash equivalents at the end of the year

186

Year ended Year ended
31-March-2033 34-March-2022
3 E
(648.8%) 3642
{48.79j 19.68
{697.68} 335.50
72,40 4.35
158.92 63.85
{59.92% i1.36}
10.15) {3.40}
5.66
124.56}) {51.44)
_ 416.43
(135.76) 334.06
B3.07
(3,219.63) 1,280.73
.14 {7.36)
(22.371 1%.83
46,46 11.61
{351.95} 2152 92
59.73 18.12
(.65} (1.87)
5.50
{3,620.54) 2,093.11
(0072 {74.61)
- (3,721.26) 2,018.51
1.25 "
(1,720.01} 1,018.51
{81.57) {118.44}
(99631} 148.94
2.517.80 i1,%35.31)
{564.00)
6.45 340
59.92 1.36
935.96 (1,800,05)
— {5.44)
915,96 {1,605, 49}
3,046.56 1,728.50
1,728,500
1130.05) 63.22)
2,916.5:I {63.82)
— 2,916.51 63.82)
132.47 14917
156.88 7.7
189.34 i56.88
F
1,
1
|:I L l{x::_:l i -
P



187
Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited)
CIN: L74110GJ1962PLL136701
Registered office: Unit No, 705,7th Floor of ISCON Elegance, developed at Plot No, 24,
Prahaladnagar, Ahmedabad, Gujarat-380015, Indla
Cash flow statement for the year ended 11-March-2023
[l amounts are In rupees lakh, except share data and earnings por ihare]

_____ Year evaled Faur mraod
e = = 1-Match-B0TY 31-March- 2012
) T [
Components of cash and cash equivalents
Balance with banks
- In current accounts 187.59 137.59
+ in deposit accaunts 0.32 13,84
Cash on hand 143 5,45
28%.34 156.88

‘Total cash and cash equivaients

The accompanying summary of significant accounting policles and other explanatory fnformation are an Integral part of the financlal statements.

This is the Cash Flow Statement referred to In our report of even date.
For O P Bagls & Co. LLP Far and on the behalf of the fioard of Directors
Charterad Accountants ‘_
Firm Registratlon No | D000 BMRS00IE N k}'-l" 'l.‘_llu'
— DHinat Dips 1r".1|l:..;|.i
ﬂ:'lﬂ-"""'r Birector #anagling Oirector
p Wi it Sy D 06920431 OIN; 06920376
{ - - 2
i s Salnd l-,‘hl \'-é""“"‘n:_.-' 3 L j rl :,__..l‘"‘lll'd J\
P > M W &
Membership No : 510573 it Gusaln Kauwhal
Place: New Dalhi l;,r||:|llI s ial Officer 1.'."1. ay Secretary
BGGRGBO44R DKIPK4559%

Data: 30-May-2073
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]
CIN: L74110GJ1962PLC136701
Registered office: Unit No. 705,7th Floor of ISCON Elegance, developed at Plot No. 24,
Prahatadnagar, Ahmedabad, Gujarat-380015, India
Statement of changes in equity for the year ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]

A} Equity Share Capital

Particulars Amount
—_— q —
Balance as on 01-April-2021 160.72
Lhanges in equity share capital during the yar -
Balance as at 31-March-2022 160.72
Balance as on 01-April-2022 160.72
Chan by share capital during the year -
Balance as at 31-March-2023 160,72
{B} Other equity
For the vear ended 31-March-2023
Particulars Reserves and surplus Total equity
Capital Securities Other Retained
reserves premium comprehensive earnings
reserve income
T ¥ E 4 ¥ ¥
As at 01-April-2022 7.52 73.28 999.86 2,112.78 3,193.44
Loss for the year = - - {341.89) {341.89)
Other comprehensive income for the vear - 416.43 - 416.43
Total comprehensive income for the yvear - - 416.43 {341,89) 74.54
As at 31-March-2023 7.52 73.28 1,416.28 1,770.89 | 3,267.98 |
For the wear ended 31-March-2022
Particulars Reserves and surplus Total equity
Capital Securities Other Retained
reserves premium comprehensive earnings
reserve income
T ¥ £ % %
As at 01-April-2021 7.52 73,28 1,769.89 1,850.69
Profit for the year . . - 342.89 342.89
Other comprehensive income for the vear . 999.86 - 999.86
Total comprehensive income for the year . - 9499.86 342.89 1,342.75
As at 31-March-2022 7.52 73.28 999.86 2,112.78 3,193.44

The accompanying summary of significant accounting policies and other explanatory information are an integral part of the financial

statements.

This is the Statement of changes in equity referred to in our report of even date.

For O P Bagla & Co. LLP
Chartered Accountants
Firm Registration No : 000018N/N500091

L

prﬂ*“.

N

¥ Dhruv Gupta
_ Director
DIN: 06920431

For and Fn the Behall of the Board of Directors

:.lllllkm T‘- .'J,J_ %{

|8

Devansh Gupta
Mannzing Director

[M: 06920376

nshu Saini R 7 | ) .“,..t
Partner ti - -\'a i
Membership No : 510573 Vogesh Gusain A kstehal

Place: New Delhi
Date: 30-May-2023

Chief Financial Officer

BGGPGBO44R

Cornpany Secretary

DKIPK4559K
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information forming part of

A)
1)

financial statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share)

Corporate Information

Algoquant Fintech Limited [Formerly Hindustan Everest Tools Limited] {“Algoquant” or the
‘Company’ywas incorporated on 25-January-1962 and is engaged in the business of trading in
financial instruments[w.e.f, 10-Feb-2021].

The Company was formerly engaged in the business of trading in metals, which was
discontinued w.e.f.01-April-2021.

The Company is domiciled in India and the address of its registered office of the Company is
at Unit No. 705, 7th Floor of ISCON Elegance, developed at Plot No. 24, Prahaladnagar,
Ahmedabad, Gujarat-380015, India. The equity shares of the Company are listed on BSE Limited
{“BSE™ or “the Stock exchange”).

The Company is a wholly owned subsidiary of Algoquant Investment Private Limited [Formerly
Mandelialnvestment Private Limited] and during the year ended 31-March-2021, there was
a change in the management of the Company.

Summary of significant accounting policies

This note provides a list of the significant accounting policies adopted in the preparation of
these financial statements. These policies have been consistent with those of the previous
year unless otherwise stated.

Basis of preparation
Statement of compliance

These financial statements have been prepared in accordance with Indian Accounting
Standards {Ind AS) as per the Companies (Indian Accounting Standards) Rules, 2015 notified
under Section 133 of Companies Act, 2013, (the ‘Act’) and other relevant provisions of the Act.
The Company has prepared these financial statements which comprise the Balance Sheet as
at 31-March-2023, the Statement of Profit and Loss (including other comprehensive income),
and the Statement of Changes in Equity for the year ended 31-March-2023, and a summary
of the significant accounting policies and other explanatory information (together hereinafter
referred to as “financial statements”).

The financial statements have been prepared on going concern basis using a historical cost
convention, except certain financial assets and financial liabilities which are measured at fair
value as explained in relevant accounting policies.

The Company does not have any investment that is required to be consolidated. Therefore,
the Company has presented these standalone financials only. Accordingly, there are no
consolidated financial statements.

These financial statements are presented in Indian Rupees () which is the functional currency
of the Company. All amounts disclosed in the financial statements which also include the

M) &5
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accompanying notes have been rounded off to the nearest lakh as per the requirement of
Schedule I11 to the Companies Act, 2013, unless otherwise stated.

Discontinued operations

The Company had closed the only manufacturing facility in the year 2017. Results of the
manufacturing operations that were discontinued, are disclosed as discontinued operations.
Further, during the quarter ended 31-Dec-2018, the Company had substantially completed the
settlement of liabilities and realization of assets, pertaining to its discontinued operations. The
adjustments in the current period pertain to changes in the settlement of those liabilities.

Presentation of financial statements
Current versus non-current classification

The Company presents assets and liabilities in the balance sheet based on current/non-current
classification. All the assets and liabilities have been classified as current or non-current as
per the Company's normal operating cycle and other criteria set out in the Schedule 11l to the
Companies Act, 2013 and Ind AS 1 “Presentation of Financial Statements”.

An asset is treated as current when it is:

* Expected to be realized or intended to be sold or consumed in normal operating cycle ofthe
Company

* Held primarily for the purposes of trading

* Expected to be realized within twelve months after the reporting period, or

» Cash or cash equivalent unless restricted from being exchanged or used to settle a
liability for at least twelve months after the reporting peried.

All other assets are classified as non-current,

A liability is treated as current when:

+ |t is expected to be settled in normal operating cycle of the Company

+ It is held primarily for the purposes of trading

* It is due to be settled within twelve months from the reporting period, or

+ There is no unconditional right to defer the settlement of the liability for at (east twelve
months after the reporting period.

The Company classifies all other liabilities as non-current.

Deferred tax assets and liabilities are classified as non-current assets and iabilities.

&
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Use of estimates and judgements

The preparation of the financial statements in conformity with Ind AS requires that management
make judgments, estimates and assumptions that affect the application of accountingpolicies
and the reported amounts of assets, liabilities and disclosures of contingent assets and
liabilities as of the date of the financial statements and the income and expense for the
reporting period. The actual results could differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognized in the period in which the estimate is revised and in any
future periods affected.

In particular, information about significant judgements and areas of estimation uncertainty in
applying accounting policies that have the most significant effect on the amounts recognized
in the financial statements are discussed below:

Significant management judgements

The following are significant management judgements in applying the accounting policies of
the Company that have the most significant effect on the financial statements are as follows:

Recognition of deferred tax assets - The extent to which deferred tax assets can be
recognized is based on an assessment of the probability of the Company’s future taxableincome
against which the deferred tax assets can be utilized.

Evaluation of indicators for impairment of assets - The evaluation of applicability of
indicators of impairment of assets requires assessment of several external and internal factors
which could result in deterioration of recoverable amount of the assets.

Classification of leases - The assessment {including measurement) of the lease is basedon
several factors, including, but not limited to, transfer of ownership of leased asset atend of
lease term, lessee’s option to extend/terminate etc. After the commencement date, the
Company reassesses the lease term if there is a significant event or change in circumstances
that is within its control and affects its ability to exercise or not to exercise the option to
extend or to terminate.

Defined benefit plans - The liabilities and costs for defined benefit plans are determinedusing
actuarial valuations. The actuarial valuation involves making assumptions about discount
rates, future salary increases, mortality rates and future pension increases. Due to the long-
term nature of these plans, such estimates are subject to significant uncertainty.

&



192

Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information forming part of

financial statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Provisions

At each balance sheet date basis the management judgment, changes in facts and legal
aspects, the Company assesses the requirement of provisions against the outstanding
contingent liabilities. However, the actual future outcome may be different from this
judgement.

Contingencies

In the normal course of business, contingent liabilities may arise from litigation, taxationand
other claims against the Company. A tax provision is recognized when the Companyhas a
present obligation as a result of a past event; it is probable that the Companywill be
required to settle that obligation. Where it is management’s assessment thatthe outcome
cannot be reliably quantified or is uncertain the claims are disclosed as contingent liabilities
unless the likelihood of an adverse outcome is remote. Such liabilities are disclosed in the
notes but are not provided for in the financial statements. When considering the classification
of a legal or tax cases as probable, possible or remotethere is judgement involved.

This pertains to the application of the legislation, which in certain cases is based upon
management’s interpretation of country specific tax law, in particular India, and the
likelihood of settlement. Management uses in-house and external legal professionals to inform
their decision,

Although, there can be no assurance regarding the final outcome of the legal proceedings, the
Company does not expect them to have a materially adverse impact on the Company’sfinancial
position or profitabitity.

Going concern

The management has made an assessment of the Company’s ability to continue as going
concern and is satisfied that the Company has resources to continue in business for the
foreseeable future. Further, management is not aware of any material uncertainties thatmay
cast significant doubt upon the Company’s ability to continue as going concern.

Estimation uncertainty

Information about estimates and assumptions that have the most significant effect on
recognition and measurement of assets, liabilities, income and expenses is provided below.
Actual results may be substantially different.

Recoverability of advances/ receivables - At each balance sheet date, based on
discussions with the respective counterparties and internal assessment of their credit
worthiness, the Management assesses the recoverability and expected credit loss of
outstanding receivables and advances. Such assessment requires significant management
judgement based on financial position of the counter-parties, market information and other
relevant factor,

o (/@
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Classification of assets and liabilities into current and non-current - The management
classifies the assets and liabilities into current and non-current categories basedon
management’s expectation of the timing of realization of the assets or timing of contractual
settlement of liabilities.

Impairment of non-financial assets - The evaluation of applicability of indicators of
impairment of assets requires assessment of several external and internal factors whichcould
result in deterioration of recoverable amount of the assets.

Impairment of financial assets - The Company estimates the recoverable amount of trade
receivables and other financial assets where collection of the full amount is expected tobe no
longer probable. For individually significant amounts, this estimation is performedon an
individual basis considering the length of time past due, financial condition of the
counterparty, impending legal disputes, if any and other relevant factors.

Fair value measurements -~ Management applies valuation techniques to determine thefair
value of financial instruments (where active market quotes are not available). This involves
developing estimates and assumptions consistent with how market participantswould price
the instrument. Management bases its assumptions on observable data asfar as possible,
but this is not always available, In that case management uses the best information available.

Useful lives of Property, Plant and Equipment - The Company uses its technical expertisealong
with historical and industry trends for determining the economic life of an asset/component
of an asset. The useful lives are reviewed by management periodically and revised, if
appropriate. In case of a revision, the unmortised depreciable amount is charged over the
remaining useful life of the asset.

Financial instruments
Recognittion and initial measurement

A financial instrument is any contract that gives rise to a financial asset of one entity and a
financtal liability or equity instrument of another entity.

Financial assets are recognized when the Company becomes a party to the contractual
provisions of thefinancial instrument and are measured initially at fair value adjusted by
transaction costs, except for those carried at fair value through profit or loss which are
measured initially at fair value.

Classification and subsequent measurement

The Company has applied Ind AS 109 and classifies its financial assets in the following
measurement categories: -

+  Amortized cost
+  Fair value through other comprehensive income (FVOCI)
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Fair value through profit or loss {(FVTPL)
Financial assets carried at amortized cost

The Company classifies the financial assets at amortized cost, if the contractual cash flows
representsolely payments of principal and interest on the principal amount outstanding and
the assets are held under a business model to collect contractual cash flows. The gains
and losses resultingfrom fluctuations in fair value are not recognized for financial assets
classified in amortized cost measurement category.

Financial asset is measured at the amortized cost, if both the following conditions are met:

The asset is held within a business model whose objective is to hold assets for collecting
contractualcash flows, and Contractual terms of the asset give rise on specified dates to
cash flows that are solely payments of principal and interest (SPPI) on the principal amount
outstanding.

After initial measurement, such financial assets are subsequently measured at amortised
cost usingthe effective interest rate (EIR} method.

Financial assets measured at FVQCI,

The Company classifies the financial assets as FYOCI if the contractual cash flows represent
solely payments of principal and interest on the principal amount outstanding and the
Company’s businessmodel is achieved by both collecting contractual cash flow and selling
financial assets. In case of debt instruments measured at FVOCI, changes in fair value are
recognized in other comprehensiveincome,

Amounts recognized in OCI are not subsequently reclassified to the Statement of Profit and
Loss. Dividend income on the investments in equity instruments are recognized as other
income in the Statement of Profit and Loss.

In case of equity instruments irrevocably designated at FVOCI, gains / losses including
relating to foreign exchange, are recognized through other comprehensive income, Further,
cumulative gainsor losses previously recognized in other comprehensive income remain
permanently in equity and are not subsequently transferred to profit or loss on
derecognition.

Financial assets measured at FVTPL

The financial assets are classified as FVTPL if these do not meet the criteria for classifying
at amortized cost or FVOCI. The Company makes such election on an instrument-by-
instrument basis. Such financial assets are subsequently measured at fair value at each
reporting date. In case of financial assets measured at FVTPL, changes in fair value are
recognized in profit or loss.
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De-recognition of financial assets

A financial asset (or, where applicable, a part of a financial asset or part of a Company of
similarfinancial assets) is primarily derecognized (i.e. removed from the Company’s balance
sheet) when:

. The rights to receive cash flows from the asset have expired; or

. The Company has transferred its rights to receive cash flows from the asset or has
assumed anobligation to pay the received cash flows in full without material delay to a third
party undera ‘pass-through’ arrangement; and either (1) the Company has transferred
substantially all the risks and rewards of the asset, or (2) the Company has neither
transferred nor retained substantially all the risks and rewards of the asset, but has
transferred control of the asset.

Financial liabilities Subsequent measurement

Subsequent to recagnition, all non-derivative financial liabilities are measured at
amortized costusing the effective interest method.

De-recognition of financial liabilities

A financial liability is de-recognized when the obligation under the liability is discharged or
cancelled or expires. When an existing financial liability is replaced by another from the same
lenderon substantially different terms or the terms of an existing liability are substantially
madified, such an exchange or modification is treated as the de-recognition of the original
liability and the recognition of a new liability. The difference in the respective carrying
amounts is recognized in thestatement of profit or loss.

A financial liability is derecognized when the obligation under the (iability is discharged or
cancelled or expires,

Offsetting

Financial assets and financial liabilities are offset, and the net amount presented in the
balance sheet when, and only when, the Company currently has a legally enforceable right
to set off the amounts and it intends either to settle them on a net basis or to realize the
asset and settle the liability simultaneously.

Fair Value

The Company measures financial instruments at fair value in accordance with the
accounting policies mentioned above. Fair value is the price that would be received to sell
an asset or paid totransfer a liability in an orderly transaction between market participants
at the measurement date. The fafr value measurement is based on the presumption that the
transaction to sell the asset or transfer the l{ability takes place either:
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. In the principal market for the asset or liability
. In absence of principal market, in the most advantageous market for the asset or
liability

All assets and liabilities for which fair value is measured or disclosed in the financial
statements arecategorized within the fair value hierarchy that categorizes into three levels,
described as follows, the inputs to valuation techniques used to measure value.

The fair value hierarchy gives the highest priority to quoted prices in active markets for
identicalassets or liabilities {Level 1 inputs) and the lowest priority to unobservable inputs
(Level 3 inputs).

. Level 1 — quoted (unadjusted) market prices in active markets for identical assets or
liabilities

. Level 2 —inputs other than quoted prices included within Level 1 that are observable
for the asset or (jability, either directly or indirectly

’ Level 3 — inputs that are unobservable for the asset or liability
Property, plant and equipment
Recognition and measurement

ltems of property, plant and equipment are measured at cost, less accumulated
depreciation and accumulated impairment losses, if any.

Cost of an item of property, plant and equipment comprises its purchase price,
including import duties and non-refundable purchase taxes, after deducting trade
discounts and rebates, any directly attributable cost of bringing the item to its working
condition for its intended use and estimated costsof dismantling and removing the item and
restoring the site on which it is located,

If significant parts of an item of property, plant and equipment have different useful lives,
then they are accounted for as separate items (major components) of property, plant and
equipment.

Any gain or loss on retirement from active use or disposal of an item of property, plant
and equipment is recognized in statement of profit and loss.

All other repair and maintenance costs are recognised in the Statement of Profit and Loss
as incurred.

Subsequent expenditure

All items of property, plant and equipment are stated at historical cost less depreciation.
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Historical costincludes expenditure that is directly attributable to the acquisition of the
iterns. Subsequent costs areincluded in the asset’s carrying amount or recognized as a
separate asset, as appropriate, only when it isprobable that future economic benefits
associated with the item will flow to the Company and the costof the item can be measured
reliably. The carrying amount of any component accounted for as separate asset is
derecognized when replaced.

De-recognition

An item of property, plant and equipment or any significant part initially recognised of
such item of property plant and equipment is derecognised upon disposal or when no future
economic benefits are expected from its use or disposal. Any gain or loss arising on de-
recognition of the asset {calculated as the difference between the net disposal proceeds
and the carrying amount of the asset) is included in the income statement when the asset
is derecognised.

Depreciation method and estimated useful lives

Depreciation is calculated on cost of items of property, plant and equipment less their
estimated residualvalues over their estimated useful lives using the straight-line method
and is generally recognized in the statement of profit and loss.

Depreciation on fixed assets is provided as per the guidance set out in the schedule Il to the
CompaniesAct, 2013. Depreciation is charged on straight-line method based on estimated
useful life of the asset after considering residual value as set out in schedule I to the
Companies Act, 2013. Depreciation on additions (disposals) is provided on a pro-rata basis
i.e., from (up to} the date on which asset is ready foruse {disposed of}.

Useful life of depreciable assets

S.No. | Asset class | Useful life of asset

1 | Buildings 3 - 60 years

2 . Plant and equipment | 8 - 30 years
= ' Computers =—— ] 3 - 6 years
4 Furniture & fixtures | 3- 10 years
| 5 | Leasehold improvements | 5- 10 years

The Management believes that the useful lives as given above represents the period over
which the assets are likely to be used. Depreciation method, useful lives and residual values
are reviewed at eachfinancial year-end and adjusted if appropriate.

Employee benefits

Short-term employee benefit
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short-term employee b_enl!ﬁt includes calaries/short-term bonus and such gﬂbgm__—bnm

obligation to paythis amount as a8 result of past service provided by the employee, and the
amount of obligation can be estimated reliably. These cosls are recognized as an eXpense
in the Statement of Profit andlLoss at the undiscounted amount gxpected 10 be paid over
the period of services rendered by theemployees 10 the Company.

) Long-term emptloyee penefits
a) Defined contribution plan

pefined contribution plan is a pd:-sl_-.:_.mpi.ﬂ:.lmﬂnt penefit plan under which an entity pays
fimed contributions into 3 separate entity and will have no Legal of constructive obligation
gopay further amounts, The Company makes mnonthly contributions to statutory provident
fund (Government administered provident fund scheme) in accordance With Employees
provident Fund and Miscellaneous provisions At 1952 which 15 3 defined contribution plan.
Obligationsfor contributions 0 defined contribution plans are recognized as an employee
penefit expensein statement of profit or loss in the period(s) during which the related
services are rendered byemptoyees.

) pefined penefit plan

pefined benefit plan is @ mﬂ-empi.na'n'rent penefit plan gther than 2 defined contribution
plan. Gratuity is a post- employment benefit and is in the nature of a defined benefit plan.
The Campany's liability is determined on the basis of an actuarial valuation using the
pmjzctedum'r. creditnmthnd as at the Balance sheet daté. The present walue of the defined
henefit obligation is determined by discounting the estimated future cash outflows using
discount rate with reference 10 the market yield on gnverm‘nﬂnt ponds at the end of
reporting period. The Gratuity plan of the Company 5 un-funded.

pefined benefit costs are categorised as follows:

i) The current serice cost of the defined penefit plan, recognised in the Statement of Prafit
and Loss in employee penefits expense, _mﬂn_:ct.s the increase in the defined benefit

tion t employee service | current period penefit changes,
curtailments and settlements Pastsew’aceﬂmts.wh h comprise plan
iiments, gll as gains the settlement of benefits areé recognised

iy The net interest cost is calculated by applying the discount rate to the net halance of the
defined benefit obligation. This costis included in finance cost in the gratement of profitand
Loss.

it} H&nﬁaﬁumnmts, comprising of actwarial gains and l055€5, the effect of the assel ceiling,
excluding amounts included in net interest on the net defined benefit liability, are

W 2
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recognised immediately in the balance sheet with a corresponding debit or credit toretained
earnings through OCl in the period in which they occur. Re-measurements are not
reclassified to the Statement of Profit and Loss in subsequent periods.

For discontinued operations, in view of closure of its operations in earlier years, the
Company’s net obligation in respect of defined benefit plans had been considered as
current liability and has been calculated on actual basis as per the provisions of Payment
of Gratuity Act, 1972, The same was dischargedduring the previous year.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an
asset that necessarily takes a substantial period of time to get ready for its intended use or
sale are capitalised as part of the cost of the asset. All other borrowing costs are expensed
in the period in which they occur. Borrowing costs consist of interest and other costs that
an entity incurs in connection with the borrowing of funds. Borrowing cost also includes
exchange differences to the extent regarded as an adjustment to the borrowing costs.

Leases

For any new contracts entered into on or after 01-April-2019, the Company considers whether
a contractis, or contains a lease. A lease is defined as ‘a contract, or part of a contract,
that conveys the right touse an asset {the underlying asset) for a period of time in exchange
for consideration’. ldentification ofa lease requires significant judgment. The Company uses
significant judgement in assessing the lease term (including anticipated renewals} and the
applicable discount rate.

The Company recognizes right of use assets, measured at an amount equal to lease liability
{adjusted for related prepayments/ accruals) and discounts lease payments using the
incremental borrowing ratefor measuring the lease liability.

The Company depreciates the right of use assets on a straight-line basis from the lease
commencementdate to the earlier of the end of the useful life of the right-of-use asset or
the end of the lease term. TheCompany also assesses the right-of-use asset for impairment
when such indicators exist,

Lease payments included in the measurement of the lease liability are made up of fixed
payments (including in substance fixed), variable payments based on an index or rate,
amounts expected to be payable under a residual value guarantee and payments arising
from options reasonably certain to be exercised.

Subsequent to initial measurement, the liability will be reduced for payments made and
increasedfor interest. It is remeasured to reflect any reassessment or modification, or if
there are changes in in-substance fixed payments.

When the lease liability is remeasured, the corresponding adjustment is reflected in the

Y
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right-of-use asset, or profit and loss if the right-of-use asset is already reduced to zero.
Short-term leases and leases of low-value assets

The Company has elected to account for short-term leases and leases of low-value assets
using the practical expedients. Instead of recognising a right-of-use asset and (ease liability,
the payments in relation to these are recognized as an expense in Statement of profit and
loss on a straight-line basis over the lease term.

Revenue Recognition
Trading in financial instruments

Revenue from trading, primarily consists of trading in marketable financial instruments
earned by the Company. Net Trading income represents trading gain net of losses. The
profit or loss arising from all transactions entered into on account and risk of the Company
are recorded on completion of trade date. The revenue is recorded at the gross value after
net trading revenue.

Market Value for exchange traded derivatives, principally, futures and options, are based
on quoted market prices. The gains or losses on derivatives used for trading purposes are
included in revenue from trading. Purchase & Sales of derivatives financial instruments are
recorded on trade date. The transactions are recorded on a net basis.

As per Ind AS 109 Financial instruments, in respect of options contracts open as on the
reporting date, the net premium paid or received is carried forward to the balance sheet as
financial assets or financialliabilities. The unrealized gain or loss measured on fair valuation
is shown as financial assets or financialliabilities.

Consulting and advisory Income

Advisory income or service income is accounted for on an accrual basis in accordance with
the terms ofthe respective agreements entered into between the Company and the counter
party.

Interest income

Revenue is recognized on accrual basis using effective interest rate method.

Dividend income

Dividend on equity shares, preference shares and on mutual fund units is recognized as
income whenthe right to receive the dividend {s established as at the reporting date.
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Income tax

Income tax comprises current and deferred tax incurred by the Company. It is recognised
in statementof profit or loss except to the extent that it relates to items recognised directly
in equity or OCl, in whichcase the tax effect is recognised in equity or OCI.

Current tax

Current tax comprises the expected tax payable or receivable on the taxable income
or loss forthe period, using tax rates enacted by the reporting period and any adjustment
to the tax payable or receivable in respect of previous years. The amount of current tax
reflects the best estimate of the taxamount expected to be paid or received after
considering the uncertainty, if any, related to incometaxes.

Current tax assets and current tax liabilities are off set when there is a legally enforceable
right to set off the recognized amounts and there is an intention to settle the asset and the
liability on a netbasis. The amount of current tax reflects the best estimate of the tax
amount expected to be paid orreceived after considering the uncertainty, if any, related to
income taxes.

Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts
of assetsand liabilities for financial reporting purposes and the corresponding amounts
used for taxationpurposes. Deferred tax is also recognised in respect of carried forward
tax losses and tax credits. Deferred tax is recognised for:

-deferred tax assets are recognised to the extent that it is probable that future taxabte
profits will beavailable against which they can be used. The existence of unused tax losses
is strong evidence thatfuture taxable profit may not be available. Therefore, in case of a
history of recent lasses, the Companyrecognises a deferred tax asset only to the extent that
it has sufficient taxable temporary differences or there is convincing other evidence that
sufficient taxable profit will be available against which suchdeferred tax asset can be
realised. Deferred tax assets - unrecognised or recognised, are reviewed ateach reporting
date and are recognised/ reduced to the extent that it is probable/ no lenger probable
respectively that the related tax benefit will be realised.

Deferred tax is measured at the tax rates that are expected to apply to the period when
the asset isrealised or the liability is settled, based on the laws that have been enacted or
substantively enactedby the reporting date.

Minimum Alternative Tax (‘MAT') credit is recognized as deferred tax asset only when and
to the extent there is convincing evidence that the Company will pay normal income tax
during the specifiedperiod. Such asset is reviewed at each Balance Sheet date and the
carrying amount of the MAT creditasset is written down to the extent there is no longer a
convincing evidence to the effect that the Company will pay normal income tax during the
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specified period.

Current and deferred tax js recognised in the statement of profit and loss, except to the
extent that it relates to items recognised in other comprehensive income or directly in

equity and in this case, thetax is also recognised in other comprehensive income or directly
in equity, respectively.

The measurement of deferred tax reflects the tax consequences that would follow from
the manner in which the Company expects, at the reporting date, to recover or settle the
carrying amount of itsassets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset

current taxliabilities and assets, and they relate to income taxes levied by the same tax
authority on the same taxable entity, or on different tax entities, but they intend to settle
current tax liabilitles and assets ona net basis, or their tax assets and liabilities will be
realised simultaneously.

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposits held at call with financial
institutions, othershort-term, highly liquid investments with original maturities of three
months or less that are readily convertible to known amounts of cash and which are subject
to an insignificant risk of changes in value,and bank overdrafts. Bank overdrafts are shown
within borrowings in current liabilities in the balance sheet.

Earnings per share

The basic earning/loss per share is computed by dividing the net profit/(loss) before other
comprehensive income attributable to owners of the Company for the period by the
weighted average number of equityshares outstanding during reporting period.

The number of shares used in computing diluted earnings/{loss) per share comprises
the weightedaverage shares considered for deriving basic earnings/(loss) per share and
also the weighted average number of equity shares which could have been issued on the
conversion of all dilutive potential equityshares.

While computing basic and diluted earnings/loss per share the Company takes into account
issue of ordinary shares during the period which can be in the form of fresh issue at fair
value, bonus issue withoutany consideration, stock split, issue of shares to the existing
holders in lieu of dividends, right issueto the existing holders of ordinary shares at a
price which is equal to or less than the fair value andso on. Accordingly, restated
comparative figures of earning/loss per share is presented in the financialstatements,
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Summary of significant accounting policles and other explanatory information forming part of

financial statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

K)

L)

Provisions and contingent labilities

Provisions are recognized only when there is a present obligation {legal or constructive),
as a resultof past events and when a reliable estimate of the amount of obligation can be
made at the reporting date. Provisions are determined based on management estimates
required to settle the obligation at the balance sheet date, supplemented by experience of
similar transactions. These estimates are reviewedat each reporting date and adjusted to
reflect the current best estimates. Provisions are discounted totheir present values, where
the time value of money is material. Contingent liability is disclosed for:

Possible obligations which will be confirmed only by future events not wholly within the
control of the Company or

Present obligations arising from past events where it is not probable that an outflow of
resources willbe required to settle the obligation or a reliable estimate of the amount of
the obtigation cannot be made.

Contingent assets are neither recognized nor disclosed except when realisation of income
is virtually certain, related asset is disclosed.

Impairment
Impairment of non-financial assets

At each reporting date, the Company assesses whether there is any indication based on
internal/externalfactors, that an asset may be impaired. If any such indication exists, the
recoverable amount of the assetor the cash generating unit {s estimated. If such recoverable
amount of the asset or cash generating unit to which the asset belongs is less than its
carrying amount. The carrying amount is reduced toits recoverable amount and the
reduction is treated as an impairment loss and is recognized in the statement of profit and
loss. If, at the reporting date, there is an indication that a previously assessedimpairment
loss no longer exists, the recoverable amount is re-assessed and the asset is reflected at the
recoverable amount. Impairment losses previously recognized are accordingly reversed in
the statementof profit and loss.

Impairment of financial assets

In accordance with Ind AS 109, the Company applies expected credit loss (ECL) model for
measurementand recognition of impairment loss for financial assets.

ECL is the weighted-average of difference between all contractual cash flows that are due
to the Company in accordance with the contract and all the cash flows that the Company
expects to receive, discounted at the original effective interest rate, with the respective
risks of default occurring as the weights. When estimating the cash flows, theCompany is
required to consider:

™

L ) .
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Summary of significant accounting policies and other explanatory information forming part of

financial statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

M)

N)

0)

All contractual terms of the financial assets {including prepayment and extension) over the
expected lifeof the assets; and;

Cash flows from the sale of collateral held or other credit enhancements that are integral
to the contractual terms,

Other financial assets

In respect of its other financial assets, the Company assesses if the credit risk on those
financial assets has increased significantly since initial recognition. If the credit risk has not
increased significantly sinceinitial recognition, the Company measures the loss allowance at
an amount equal to 12-month expectedcredit losses, else at an amount equal to the lifetime
expected credit losses.

Operating Segment

Operating segments are reported in a manner consistent with the internal reporting
provided to the Chief Operating Decision Maker {'CODW’) of the Company. The CODM is
responsible for allocating resources and assessing performance of the operating segment of
the company.

In accordance with IND AS-108, prior to 10-Feh-2021 the Company had only one business
segment j.e., business of trading in metals. However, due to unfavorable business
environment and to safeguard against losses the Management did not engage into trading
in metals during financial years ended 31-March-2020 and 31-Mar-2021. Further, w.e.f. 01-
April-2021, the Company has discontinued the business of trading in metals.

The new Management has engaged in the business of trading in financial instruments w.e.f
10-Feb-2021. Accordingly, revenue from operations for the year ended 31-March-2023
represents revenue from trading in financial instruments.

Dividends

Being appropriately authorized and no longer at the discretion of the entity, provision is
made for the amount of any dividend declared, on or before the end of the reporting period
but not distributed at the end of the reporting period.

Final Dividend is recorded as liability on the date of approval by shareholders in their
General Meeting. Interim Dividend is declared as liability on the date of declaration by Board
of Directors.

Events after Reporting Date

Where events occurring after the Balance Sheet date provide evidence of conditions that
existed atthe end of the reporting period, the impact of such events is adjusted within the
financial statements.Otherwise, events after the Balance Sheet date of material size or
nature are only disclosed.

o

e %

\/
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Algoguant Fintech Limited
{Formerty Hindustan Everest Tools Limited]
summary of significant accounting policies and other explanatory informatien forming part of the financial statements for the
year ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share}

1 Property, plant and equipment
Year ended 31-March-2023

Tangible assets {Amount In 2)
Computers & furniture & Leasehoid
Periphersls Fixtures tmprovements car Total
“Gross carrying amount
As at Qi-Aprii-2022 93.15 17.39 7.90 . 118.44
Additions 62.37 3.86 15,34 81.57
Disposals ;
As at 31-March-2013 : 15%.52 21.26 7.90 15.34 200.02
Accumulated geprectation
As at 01-April-2022 1.84 0.14 0.37 4,35
Depreciation charge 19.14 2.11 8.75 8.3 22.40
Disposals
As at 31-March-2023 12.98 2.25 112 0.3 26.75 x
Egrrrl:q: amount i =
As at J1-March-2021 ) 132.54 19.00 6. TH 1495 173.26
Ai at 31-March-2031 89,31 17.15 1.53 . 114.09
Year ended 3i-March-2022
TJangible assets = . {AmountT‘: t)'
Computers & Furniture & Leasehold
Lar Total
Peripherals Fixtures e DTl
Grods i:i.rrg.ﬂn-n amour
As at 04-Aprit-2021
Opening gross carrying amount E " . .
Additions 93.1% 17,39 7.90 : 118.44
Disposals - .
As at 39-March-2022 93,15 1759 7.90 “ i18.44
Accumutated depreciation
As at 01-Aprll- 2021 .
Depreciation charge .84 G.14 0.37 a 4,15
Disposals + s
As at 31-March-2012 .84 0.14 9.37 . 435
Met carrying amount
As at 31-March-2022 B9.31 17.25 7.53 - 114.0%
As at 31-March-2021 E : . : -
 FINT



Algoguant Fintech Limited

[Formerly Hindustan Everest Tools Limited]
Summary of significant accounting polictes and other explanatery information forming part of the financial statements for the year
ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]

HON-CURRENT ASSETS
Financial assets

{a) Investments at falr valve through other comprehensive income*

Quoted equity shares
Easy Trip Planners Limited

[12,65,031 {Previous year §,00,000) equity shares of Rs. 1 each/- {Previous year Rs. 2 each/-)

fully paid up|

Aggregate value of quoted investments

* The Company makes an irrevocable election at initial recognition for particular inveslments In eguity instruments that would otherwise be
through profit or loss fo present subsequent changes in fair valug in other comprehenstes Incsime,

206

As at As at
31-March-2023 Ai-March-2022
- €

549.40 3,067.20
549.40 3,067.20
54%.40 3,067.20

{i} Refer note 30 - Financlal risk management for infarmatlon about credit risk and market risk of other financial assets.
{ii} "The carrying amounts of financial assets are considered to be a reasonable approximation of their fair values.

Incame tax assets
Income tax deposited [against matter under appeal}

Deferred tax assets”

arising on account of;

- Minimum alternate tax credit entitlement

- Revaluation {oss (FYTRL)

- Revaluatton loss (FYTOCH

- Depreciation en preperty, plant and equipment

- Unabsorbed business losses and unabsorbed deprecistion
- Emplayee benefit plan (Gratuity}

Deferred tax Habilities
arlsing on account of
- Depreciation on property, plant and equipment

Total
" Refer note 24

Movement in deferred tax assets during the
year ended 31-March-2023

Cpening balance

measured at fair valye

_ 1943 LA
1%.13 - 19.11
56.07 56.15
50.03
53.14

9.14
240.38 -

1.45 1.57

= 403.07 66.87
(11,401 -
{1113 =

391.97 66.87

Utilisation aof Recopnised during the

- Revaluation loss {FVTPL)
- Revaluation toss (FVTOCH

Closing halance

as at HAT credit year through profit as at
1-April-2022 and loss 31-March-2023

~ Minimum alternate tax credit entitlement 56.15 0.08 56.07
- Depreciation on property, plant and equipment 9.14 9.14 . .
- Employee benefit plan (Gratuity) 1.58 . 1.87 31.45
. 50.03 50.03
53,14 53.14

- Unabsorbed business losses and unabsorbed depreciation : . 240.38 240.38
46.87 9.22 345.42 403.07

Movement in deferred tax Habillty during the
year ended 31-March-2023

Depreciation on praperty, plﬁf and equipment

Opentng batance

Utilisation of Recognised during the

Closing balance

as at MAT credit year through profit as at
-l 2023 andd losy M -March-10TY
11,18 11.10
. - 11,10 11,10

The Company has unused minirmum alternate tax credit amounting to Rs. 56.07 lakh as on 31-March-2023 {previous year: Rs. 3615 lakh). Such tax credit have been
recognised on the basis that recovery is probable in foreseeable future,

Assessment ywar{A. Y. | ta which MAT credit pertains
|m:-|.3-;

Expiry date

anme-17] |

31-!-@:'-_;5'!--1;4551' 31-March-2022
56 56.15

There are unused minimum alternate tax credits as mentioned below which have not been recognized as an asset in the books of account on a prudent basis

[Asvesament yoearh, ¥, ) to which MAT creditﬂr-&g

Exgiiry date |

1018-19

I

11-March-1003]

11-March: 2012

2033-14

w14

A

1,4, 78
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Algogquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information forming part of the financial statements for the year
ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]

{i}

CURRENT ASSETS
Financtal assets
Investments

{Measired at fair value through prafit and foss [:?VEP'L]'I_ unless otherwise stated]

[ag in ety Instruments®

Particulars Face vajue A at As at As at As at
31-March-2023 31-March-J0TF Ji-March 2023 31-March 303]
| Ed Humbier Humber ks ¥
~in equlity shiares (quoted) of T
Gl Petroleum Limited 5.00 10,000 4.54
Hemisphere Properties (I} Limited 10.00 3,600 3.43
Moleod Russel Limited 5.00 10,400,000 228.00
Orienial Hotels Limited 1.60 62 - 0.04
Codfee Day Enterprises Limited 10.00 60,000 17.15
D C M Limiteg 10.00 5,121 6.54
Droneacharya Aerial Inngvations Limited 10.00 10,000 12.26
Indiabulls Enterprises Limited 2.00 1,50,000 12.08
servolech Power Systems Limited 1.00 90,000 3238
Sumit Woods Limited 19.00 1,854 Q.58
Tejnaksh Heatthcare Limited 5.00 13,121 20,500 9.11 34.594
Wip Clothing Limited 2.00 3,26,836 134.36
{rient Green Power Company Limited 10.00 50,000 4.54
31 Infotech Limited 10.00 10,600 2.75
Adani Green Energy Limited 10,00 5,000 44,09
Alek Industries Limited .80 1,00,000 11.59
A Housing & Constructions 10.00 3,550,000 11.38
Apds India Limited 10.00 25 8.0
Brightcom Group Limited 2.00 50,000 7.32
Chani Services Limited .00 10,000 2.66
Eurp Panel Products Lirnited 10.00 10,000 10.75
Future Consumer Limited 6.00 %1,00,000 25.50
GTL Infrastructure Limited 10.00 25,00,000 17.75
GTL Limited 10.00 9.,00,000 44,10
Hazoor Multi Projects Limited - Rights issue 51,500 11.65
Hazoor Multi Projects Limited 10.00 1,03,000 189.41
Hi-Tech Pipes Limited. 1.00 42,400 50,14
Inteliivate Capital Ventures Limited 1.00 89 .01
Lioyds Steel Industries 1.00 25,000 4.49
| Batherson Sumi Systems 1.00 10,000 6.71
[Patron Exim Limited 10.00 40,600 31.063
BC Jeweller Limited 10.00 10,17,000 7174
Rail Vikas Nigar Limited 10.00 10,000 6.86
Rattanindia Power Limited 10.00 5,400,000 14.75
Saclbhay Infrastructure Project Limited 10.00 1,70,000 5.13
smil Isuzu Limited 10.00 6,134 45.21
Soith Indian Bank Limited 1.00 50,000 7.3
%.5. Organics Limited 10.00 3,250 1.19
Subex Limited 5.00 0,000 2.84
Tata Teleservices {Maharashtra) Limited 16.00 10,000 5.55
Trident Limited 1.00 10,600 P
Tulsyan NEC Limited 10.00 6,000 3.41
Visagar Polytex Limited .00 1,97,746 1.50
Vodafone Idea Limited 10.00 1 -
W5 Industries india Limited 10.00 3,020 1.01
Wiesh Infotechmies Limited 1.00 2 -
IRB infrastructure Developers Limited 1.00 8,50,000 213.52
Inavestments at fair value through profit and loss I.-I-51 BB 270,56
in share warrants of {un-quoted) (refer note i)
ITL Industries Limited {partly paid up} 20,000 _15.00 :
1, 166,88 270.55
Aggregate value of un-quoted investments T 15.00 .
Ageregate value of quoted investments 1,159.88 170,55
(i) Refer note 3D - Financial risk ranagement for information about credit risk and market risk of other financial assets.
{1} The carrying amounts of financial assets are considered to be a reasonable approximation of thelr fair values.
{ii) represents investments in fully convertible share warrants which are convertible into equity thares In ratia of 1:1 with sant. The

Company has a capital commitment of Rs. 225 per share warrant aggregating to Rs. 45.00 lakh.

* held for trading

-

In 18 e .‘Miﬂ:"
o
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[Formerly Hindustan Everest Tools Limited]

Summary of signtficant accounting policies and other explanatory information foerming part of the financial statements for the year

{14

ity

{iv)

{v}

ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

As at As at
T == 3i-March 2023 31-March 2022
k4 2
Cash and cash equivalent
Balances with banks
- it current accounts 87.59 137.59
deposits with maturity of less than 3 months 0.32 13.83
Cash on hand 1,43 5.45
B T % T Y

Cash at banks eams interest at floating rates based on daily bank deposit rates. Short-term deposits are made for varying pertods of between one day and three
months, depending on the immedtate cash requlrements of the group, and earn interest at the respective short-term deposit rates.

(i} Refer note 30 - Financial isk management for information about credit risk and market risk of other financial assets,
{iiyThe carrylng amounts of financial assets are considered to be a reasonable approximation of their fair values.

Bank balance other than ¢ash and cash equivalents
- Deposits with maturity for more than 3 months but less than 12 months® 30.52 29.86

3652 29.86

“ The amount was pledged against bank guarantees issued by HDFC Bank Limited in favor of Haryana VAT department {refer note 26). However, the assessments
under VAT have been clased. As at 31-March-2023, the Company is In the process of encashing these Fixed Deposits (FD}.

{i) Refer note 30 - Financial risk management for information about credit risk and market risk of other financial assets.
{iijThe carrying amounts of financial assets are considered o be a reasonable approximation of their fair values.

As at Asr
H-March-2023 31-March-2022
—_— = =
Loans
Unsecured, considered good
- To related party {Refer note 28} - 564.00 -
564.00 -

The Company bas given unsecured loan to its Holding entity {refer note 28} at an interest rate of 10% and the loan is repayabie in full by the borrower with in 15
days from the end of last day of 11 calendar months from distursement. There borrower can pre-pay principal and/or interest without any charges ar penalties.
The borrower has utliised the loans for Its principal business activities only,

{13 Refer note 30 - Financial risk management for information ahout credit risk and market risk of other financiat assets.
{1i§The carrying amounts of financiat assets are considered to be a reasonable approximation of their fair values.

As at Asat
31-March-2023 3-March-2032
b 1 L
Other financtal assets
At amortised cost
{Unsecured, cansidered good unless otherwise stated)
Stamp duty refund receivable 14.52 31.8%
Balance with brokers
- related party {refer note 28) 76.91
- clearing agent 2,187.91 552.14
Deposit with
- Broker 1,500.00
+ Others .00
QOther recoverables from related party {refer note 28) .85 .
Accrued interest on deposits 11.50 g.12
3.803.73 5B4.11

(i) Refer note 30 - Financial risk management for information about credit risk and market risk of other financial assets
{iliThe carrying amounts of financlal assets are considered to be a reasonabte approximation of thelr fair values,

.
c):;;J
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Summary of significant accounting policies and other explanatory information forming part of the financial statements for the year

ended 31-March-20213

[All amounts are In rupees [akh, except share data and earnings per share]

Dther current assets

{Unsecured, considered gootf unless otherwise stated)

Advances other than caplital advances:
- Prepaid expenses
- Other recoverable

Equity share capital
Authorised share capitai

1,15,00,000 {Previcus year 1,15,00,000) Equity Share of Rs. 2/- each fully paid up.
20,000 {Previous Year 20,000) Redeemable Cumulative Preference Shares of Rs. 100/- each

Isswed, subscribed and patd up capital

80,36,000 (Previous year 80,36,000) Equity Share of Rs. 2/- each fully paid up.

) Movement {n equity share capital

As at 01-April-2022
Add: Issued during the year
As at 31-March-2023

As at 01-April-2021

Add: tssued during the year

Adjustment : Sub division of equity shares
As at 31-March-2022

There are no securities which are convertible Into equity shares.

{i1) Terms/Rights attached to equity shares

T Asat As at
31-March-2023 31-March-2022
¥ o L
7.58
0.45
0.45 7.58
230.00 230.00
20.00 . 20.00
250.00 . 250.00
160.72 160.72
160.72 160.72
Number Equity share capita'l-
of shares {par value}
——
80,36,000 803.60
88.36,000 803.60
16,07,200 160.72
il I, SO0 bl BE
80.36,000 803,60

The Company has one class of equity shares having a par value of Rs.2 each [previous year Rs.2}. Each holder of equity shares is entitled to one vote per share. The
dividend, if any, proposed by the Board of Directors is subject to the approval of the shareholders in the ensutng Annual General Meeting, except in case of Interim

dividend.

In the event of liquidation of the Company, the equity shareholders are eligible to receive the remaining assets of the Campany after distribution of all preferential
amounts. The distribution will be in proportion 1o the number of equity shares held by the shareholders.

The shareholders have all other rights as available to equity shareholders as per provisions of the Companies Act, 2013 read together with the Memearangum and
Articles of Association of the Company, as applicable.

{i#t) Details of shareholders holding more than 5% equity shares in the Company

Algoquant Financials LLP [Entity holding AIPL]*
Algoguant Investments Private Limited (AIPL}

[Formerly Mandelia Investments Private Limited] ("AIPL" or the "holding Company”)

(As per the records of the Company, including register of members)

Algoguant Financizls LLP [Entity holding AIPL)"
Algoquant Investments Private Limited

fFormerly Mandelia Investments Private Limited] {"AIPL" or the “holding Company')

(As per the records of the Company, Inciuding register of members)

[:\;;

As at
31-March-2023
Mumber of % holdtng
shares
10,08,100 12.54%
43,72,350 §1.92%
As at
39-March-2022
Number of % holding
shares
16,04,045 12.49% B
41,721,350 51.92%




(1¥} Detatls of equity shares held by promoter

As at 31-March-2023

Algoguant Fintech Limited

[Formerly Hindustan Everest Tools Limited]
Summary of significant accounting policies and other explanatory information forming part of the financial statements for the year
ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]
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S. No. Promoter's Name No. of Shares at  Lhange during the No. of shares % of total shares % change durir?g the
beginning of the year at the end of the year
year year
"7 Algoquant Feancials LLP 10,04,045 4,055.00 10,08, 100 12.54% 0.4%
2 Algaguant Investrnents Private Limited 41,72,350 41,721,350 51.92%
[Formerly Mandelia Investments Private Limited)
3 Dhruv Gupta 54,500 54,500 0.68%
4 Devansh Gupta 61,125 61,125 0.76%
As at 31-March-2022 — e
5. No. Promoter’s Name No. of Shares at  Change during the No. of shares % of total shares % change during the
beginning of the year 2t the end of the year
year year
1 Algooguant Financtals LLP 160, 0, E145 10,04,045 13858
2 Algoquant Investments Private Limited 4%,72,350 41,723,350 51.92%
[Formerly Mandelia Investments Private Limited]
3 Dhruy Gupta 54,500 54,500 0.68%
4 Devansh Gupta 61,125 61,125 0.76%
{vi} The Company has not issued/allotted any class of shares as fully patd up pursuant to contract(s} without payment being recefved In cash or by way of bonys
shares during the perfad of five year immediately preceding the reporting date. Further, no shares of any class were bought back during the periad of five year
immediately preceging the reporting date. Further, no shares have been reserved Lo be issued against stock options.
1G Other equity As at As at
31-March-2023 31-March-2022
3 x =
{it Reserves
Capital reserve 7.52 7.52
Securities premium 73.28 73.28
Balance as at the end of the year £0.80 80.80
{1i} Retained earnings
Balance as at the beginning of the year 3,112.65 1,76%.89
Agd: Profit/{loss) for the year -341.8% 142.89
Add: Other comprehensive income 416,43 999,86
Balance as at the end of the year 1,187.19 311285
Totat reserves and surplus 1, TAT 5 1, 183.45

a) Capital Reserve: This Reserve represents the difference between value of the net assets transferred to the Company in the course of business combinations and the

consideration paid for such combinatians.

b} Securities Premium Reserve: The security premium is the amount paid by shareholder over and above the face value of equity share. Security premium can be
utilised as per the provisions of the Companies Act, 2013,

<} Retained Earnings: Retained Earnings are the profits that the Company has eamed tlil date, less any transfers to general reserve, dividends or other distributions
paid to shareholders. Retained earnings is a free reserve available to the Company.

11

12

NON-CURRENT LIABILITIES
tong-term provistons

Provision for defined benefit obligations {Gratuity}

- non-current portion (refer note 16)

Deferred tax llabilitles
arising on account of:

- fait valuation of financial assets measured at FYOCI

The Company offsets tax assets and liabilities if and only if it has a legally enforceable right to set off current tax assely and cuirenl

tax assets and deferred tax liabilities.

As at
Ji-March-2023

As at
31-March-2022

[ ¥ B
8.14 5.64
B.1d_ 5,64

. 131,41
131.41

e

Lix liatilities and the deferred
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U

{n

ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]

CURRENT LIABILITIES

Financial Habilittes

Borrowings

{Measurad at amortised cost)

Securad
Margin trade funding

- from NBFC 446.56
linsecured

- from the holding company 130.00
- from NBFC 2,500.00

1, 0dd, 34

‘Terms and condition sttached

ja] SEBI Margls trade funcing facliity (SEDI MTF)

Thae Comgany Ban 000 BTF facilities from bwo stock-brokers. The rate of Interest ranges between $0.00% - 12,00%. The facllitles are secured by the pledge of
unddeitying mibmosts seauired under such Tacilities. The borrowlng facility Is for a short-term and are repayable on demand, Margin reguirement are as per
SEBI norms.

{b] Resolvieg loan facllity

Natuse of facility:- Revolving toan facility- Loan amount of Rs. 2,500 lakh

ftate of intoresic: (nterest @ 12%-16% per annum, charged on catendar monthly basis on daily outstanding bass & payable within next calendar month.
Security:-

1. £quitable Mortgage of Office Space In the name of Nirmal Bufldwell Real Estate LLP, a refated party.

2. Equitable Mortgage of Property owned by Dhruv Pevansh Investment & Finance LLP, & relabed party.

{c) From refated parties
- the loan (and Interest thereon] Is unsecured and repayable with tn 15 days from the end of last day of 11 calendar months from disbursement, The loan
carrles an interest of 10% per annum. The Company Can pre-pay principal and/or interest without any charges or penaltigs,

As at As at
ss-mh-zozs I1-March-2022
3 %
Trade payables {refer note 27}
- tota! outstanding duss to micro and smalt enterprises
- total outstanding dues to other than micro and small enterprises i B TS 180,07
ol L4037
Trade payables agelng schedule —
hs at A at
3t-March-20213 I1-Harch-2022
Ouytstanding for following perlods from due date of payment
{.ess than | year #ore than 1 year  Less than 1 year More than 1 year
Ungisputed dues - MIME . : -
Undisputed dues - Others 51.5% 9.87 140.27
Disputed dues - MSME - s .
Disputed dues - Others . i
Unbilled dues ) B A% -
Td. 41 5,87 140,37

There are no overdue amounts to Micro, Smalt and Medium Enterprises as at H-March- 2023



Algogquant Fintech Limited
[Fermerly Hindustan Everest Tools Limited]

212

Summary of significant accounting policies and other expianatory information forming part of the financial statements for the year

ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]

{tit) Other financtal liabitties

14

15

16

Salance with brokers
- payable to related party (refer note 28}
Interest accrued and due
~ to related partles {refer note 28)
- to others
(ther payabtes
Employee emoluments

QOther current Habllities
Statutory dues {including interest thereon)

Short-term provisions
Proviston for defined benefft obligations (Gratuity)
- current portion {Refer note 36)

Current tax liabilities {net)
Provision for fncome tax

As at
31-March-2023 I-March-2022
— :
354,89
- 0.m
28.8700 .
. 8.45
47.0650 35.64
75.94 399.01
57,69 21.3
67.69 21.23
3.0 £.02
3.02 0.02
143,20 87.47
143.20 _8?i7 :
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Year ended Year ended
31-March-2023 31-March-2022
% z
Revenue from operations
Trading in financial instruments 1,43%.79 1,587.44
Loss on fair valuation of financial assets (179.83) {3.14)
Other operating income
Interest income
- On margin money 24.21 54.87
1,284.17 1,639.17
Other income
Interest income
- on fixed deposits [carried at amortized cost] 37.18 1.36
- on loan [carried at amortized cost) 22.73 .
Gain on sale of financial assets [measured at FVTPL] 2.7 14.94
Dividend received [on equity instruments measured at FVTPL] 0.15 3.40
Provisions no longer required written-back 24.56 51.46
Miscellaneaus income 0.05 .
86.84 71.16
Trading and other charges
Trade charges 240.37 449,38
Securities transaction tax 127.20 285.07
Software and strategy charges 420.56 61.30
Connectivity charges . 3275
Clearing charges to custodian l.66 6.01
Depository charges 0.33 1.39
792,12 835.90
Employee benefits expense
Satarfes, wages and bonus 851.52 348.13
Director remuneration 64.54 24.00
Gratuity expense {refer note 36} 6.75 5.66
Staff welfare 5.37 8.05
928,18 385,83
Finance cost
Interest
- on delayed payment of statutory dues 9.22 18.46
- borrowings 149.71 45.39
158.93 _ 63.85
Depreciation
Depreciation on property, plant and equipment 22.40 4,35
22.40 4.35

e
|
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Other expenses
Rent
Annual listing fee
Power and fuel
tegal and professional fees
Bank charges
Rates and taxes
Advertisement charges
Issuers fee
Repairs and maintenance
- electrical
- building
Printing and stationery
Balances written-off
Auditors’ remuneration

- as statutory auditors

- as out of pocket expenses
Miscellaneous expenses

Tax expense

from continuing operations
Current tax

Current tax for the year

Deferred tax
Deferred tax for the year

Tax expense for previous year
« Income tax for previous year

Deferred tax on brought forward business loss and MAT credit

The Company, in line with the requirements of Ind AS 12 has reviewed the un-recognised deferred tax assets on brought
forward losses and MAT credits and has recognised deferred tax assets to the extent it is prudent.

Year ended Year ended
31-March-2023 31-March-2022
E 4 E 4

42.01 43.74

3.65 &.02

2.79 3.47

55.71 34.14

Q.65 0.57

2.13 0.29

0.6% 0.57

0.16 0.11

0.72 1.92

0.28 3.00

0.86 2.78

- 1.02

5.90 5.18

- 0.07

2.72 1.09

- 118.27 103.98
: 58.47

- 58.47
{355.80) {66.87}
{355.80) {66.87)
1.00

- 1.00
“(355.80) (7.40)
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Year ended Year ended
31-March-2023 31-March-2022
£ %
24.2 Effective tax reconciliation

Profit before tax (648.90) 335.49
Tax rate 27.82% 27.82%
Tax on accounting profit {180.52) 93.3343
Tax impact of

a) permanent differences 2.36 «12.9135

b} items taxed at preferential rate 79.89 -4.1840

) losses set-off against income taxed at preferential rate 49,66 -15.2600

d) brought forward losses on which DTA was not recognised earlier {240.38) -69.3728

e} change in rate of tax used for deferred tax recognition* 75.64 1.09015

g} utilisation of unrecognised MAT credit {106.12) »

h} Other miscellaneous differences ) {36.54) . =
Expected tax after adjustments (355.80} (7.39)
*Items expected to be taxed at LTCG were taxed as STCG
As per statement of profit and {oss
Tax/ {credit) charged to profit and toss

« Current tax = 58.47

- Deferred tax [including MAT credit entitlement} {355.80) {66.87)

- Tax expense for earlier years : 1.00

{355.80) (7.40)
Earnings per equity share
from continuing operations
{Loss}/profit before OCI attributable to equity shareholders' {293.08) 323.81
Number of equity shares outstanding at the end of the year” 80,356,000 80,36,000
Weighted average number of equity shares outstanding during the year” 80,36,000 80,36,000
Basic and diluted earning per share (in %) (3.65) 4.03
from discontinued operations
Profit/{loss} before OCI attributabte to equity shareholders’ (48.79) 19.08
Number of equity shares outstanding at the end of the year® 80,36,000 80,36,000
Weighted average number of equity shares outstanding during the year” 80,356,000 80,36,000
Basic and diluted earning per share {in ) (1.67) 0.24
from continuing and discontinued operations (basic and diluted) (5.32) 427
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1)

for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Discontinued operations
Discontinued operations

The Company had closed the only manufacturing facility tn the year 2017. Results of the manufacturing operations that were discontinued
are disclosed as discontinued operations. Further, during the quarter ended 31-Dec-2018, the Company had substantially completed the
settlement of liabilities and realisation of assets, pertaining to its discontinued operations. The adjustments in the current period pertain to
changes in the settlement of those liabilities.

i} Financial position and financial performance
The financial position presented for the vear ended 31-March-2023 k
As at As at
31-March-2023 31-March-2022
2 ' T
(A} Current assets pertalning to discontinued operations
- Financial assets
fUnsecured, considered good unless otherwise stated }
Deposit with Government Department 9.48 5.48
Deposit with others .17 0.17
« Deferred tax assets
On account of gratuity 85.46 — .
Tatal current assets pertaining to discontinued operations 95.11 9.65
{B) Current Habilitles pertaining to discontinued operations
- Other current labilitles
- Statutory dues 15.00 15.00
15.00 15.00
« Provisigns
Provision for employee benefits:
- for gratuity {defined benefit cbligation and interest thereon} [refer note iii{a}] 307.20 147.52
- for liability under Haryana VAT / CST [refer note iii{b)] . 24,18
307.20 171,70
Total current liabtlitles pertatning to discontinued operations 322.20 186.70

{iit)
{a)

Contingent [jabilities:
Provision for gratuity {defined benefit obligation}

The labour union had submitted a demand notice to the Management of the Company for revision of wages and other amenities. This notice
was under negotiation when without any prior notice, the workers staged a wali out on 22-May-2020 bringing the production and all aligned

activities to a complete standstill, All efforts by the management as well as the labour department to find a resclution to the strike were
unsuccessful.

The Hen'ble Governor of Haryana issued orders declaring the strike to be illegal and directed the workers to join duty with in 3 days of the
order and refer the dispute to the labour court panipat. This too had no affect on the labour union and the workers resorted to unrest and
production shut down on 3 separate occasions causing heavy losses to the Company. The strike continued, forcing the management to issue
rotice of forfeiture of Gratuity and all other dues include lien on service of all workers on payrotis,

The notice regarding the forfeiture of gratuity and other dues was challenged by some of the workers through Labour office, Sonipat where
the matter was dismissed in favour of the Company. Thereafter, the workers appealed before the Dy. Labour Commissioner, Rohtak where
DLC ruled the matter in favour of the workers i.e. against the Company. The learned BLC chose to pass this order without giving due
consideration to the actual facts of the case and therefore, the Management then had no option but to appreach the High Court, Chandigarh
vide writ petition no. 1871672018 and the case was decided against the Company on 0é-Mar-2020. Management has filed a revision petition
on & larger bench on 03-July-2020 and the petition has been admitted for hearing on merit 22-Mar-2022.

Pursuant to the judgement of the double bench of the Hon'ble High Court of Punjab and Haryana at Chandigarh relating to the gratuity claims
of certain employees, the Company has received additional claims during the year ended 31-March-2023 and subsequently. Consequently, the

Company has re-assessed the potential claims and recorded appropriate aceruals in the financial statements for the year ended 31-March-
2023 on a prudent basis.

[ ]
The Company is carrying a total provision of Rs.307.21 lakh {previous year Es_{&h lakh ) in the books of account. Based on the opinion of
legat counsels, the management believes that the provision recerded i sufficiénf to caver for the rllgll:llrl.r'f'.lrn'r..

-

e o
o
LY
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{b) Provision for ltabtiities under indirect taxes
The Company had received orders from assessing officers o

ST matters

Demand under CST for Assessment Year 2014-15°
nemand umder CST for Assessment Year 2015-16*

* During the financial year 2
Agspssment yeas 2014-15 Trom
Cormeduent to the aforesas red
007 the Management was contest
provision far the demand outstandirg.

fipl-21 the Compa
Ri. 49,83 lakh to Bs. 10,13 Lakh &

the current financial year through stalement of profit & loss.

¢y Summary of profit and loss of discontinued operattons

Income

- Other income
Expenses

- Finance cost

- £mployee benefits expense
Profit/{loss) before income tax

Tax expense {deferred tax}

Loss after tax

Other comprehensive income for the year, net of tax

Total comprehensive incoms for the year

tncome from discontinied operations

Other {ncome

Provisions no langer required written-back

Expenses from discontinued operations

Finance cost
interest on gratuity

Employee benefit expenses

Gratuity

f Haryana and Telangana VAT departments demanding 1ax as

iy has received rectiflcation order dated 1b-Juty
figl for Uhe assessment year 201514

explained below:

As at As at
31-March-2023 31-March-2012
i o i
10.13
=y 14,05
- 24,18

23020 reducing the YATICST far the
frem Bs. 21,49 Lakh to R 14,05 Lukh,
wction, the amounts had been reversed through statement of profit arvdl loss, As AL the year ended 11-March-
ing the residual demand before the respective authoritses, Howover, the Company had recorded a
These demands wens sottied during the year, Therefore, the entire provision has been rversed during

Year ended Year ended
31-March-2023 3{-March-2022
L4 T
24.18 30.35
(8.44) {11.27}
_— {150.00} t
(134.26) 19.08
BS. A7 c
{48. 79} 19,08
{48.79) 159 08
Year ended Year ended

31-March-2023

31-March-2022

%

%

24 .18 30.34
T4.8 EEE
8.44 11.27
8.44 11.27
) 150.00
150.00 .
et




218

Algoquant Fintech Limited
[Formerty Hindustan Everest Tools Limited]
Summary of significant accounting policles and other explanatory information forming part of the financial statements
for the year ended 31-March-2023

- - [All amounts are in rupees lakh, except share data and earnings per sharq]
27 Detall of dues to micro and small enterprises defined under the MSMED Act 2006

Disclosure of payable to vendors as defined under the “Micro, Small and Medium Enterprise Devetopment Act, 2006” is based on the
information available with the Company regarding the status of registration of such vendors under the sald Act, as per the fntimation
recefved from them on requests made by the Company. There are no overdue Princilpal amounts/interest payable amounts for delayed
payments to such vendors at the Balance Sheet date. There are no delays in payment made to such suppliers during the year or for any

earlier years and accordinaly, there is no interest paid or outstanding interest in this regard in respect of payments made during the year or
brought forward from previous years.
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28 Related party disclosures
a) Ultimate holding entity
Algoguant Financials LLP {w.e.f. 09-Feb-2021]

b) Holding Company
Algoguant Investments Private Limited

(Formerly known as Mandelia Investments Private Limited)

c) Key Management Personnel
Dhruv Gupta (Director} [w.e.f. 09-Feb-2021]
Devansh Gupta (Director} [w.e.f. 09-Feb-2021]

Amit Gupta (Independent Director) {w.e.f. 09-Feb-2021)

Preeti Arora {Independent Director) {up to 10-Jan-2022)
Ayushi Jain {Company Secretary} [up to 08-Sept-2022]

Yogesh Gusain {Chief Financial Officer) [w.e.f. 30-June-2021]

Atul Kaushal {Company Secretary) [w.e.f. 09-Sep-2022]

Himanjal Jagdishchandra Brahmbhatt (Independent Director) [w.e.f. 30-Jul-2022]
Gyaneshwar Sahai (Independent Director) [w.e.f. 30-Jul-2022]
Shubhangi Agarwal {Independent Director} [w.e.f. 30-Jul-2022]

d) Entities under control of Key management personnel

Dhruv Devansh Investment & Finance LLP {w.e.f. 03-Feb-2021)

Growth Securities Private Limited [w.e.f. 09-Feb-2021]
Algoquant LLP jw.e.f. 09-Feb-2021]
Ogha Research LLP [w.e.f. 09-Feb-2021]

e} Entities under control of relatives of Key management personnel

[where transaction has taken place during the year]

Sigmaquant Technologies Private Limited [w.e.f. 09-Feb-2021]

Transactions with related parties during the year As at As at
31-March-2023 31-March-2022
£ Z
Remuneration
Devansh Gupta 60.00 24.00
Yogesh Gusain 7.80 4,50
Ayushi Jain 1.55 2.61
Atul Kaushal 3.37
72,72 31.11
Rent (excluding G$T}
Algoquant Financials LLP 3.00 3.00
Dhruv Devansh [nvestment & Finance LLP 30.00 27.00
33.00 30.00
Brokerage {excluding GST)
Growth Securities Private Limited 268.54 53.26
268.54 53.26
Reimbursement of expenses incurred by Director
Fayment of taxes and statutory dues i 14.61 17.28
Other expenses R & : 1.30 4.40
e 1-"._\__. _.r"""r e
1 15.91 21.68
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Transactions with related parties during the year As at As at
31-March-2023 31-March-2022
T Z

Reimbursement of electricity expenses

Algoquant Financials LLP 2.79 0.22
Dhruv Devansh Investment & Finance LLP _ - 3.25
2.79 3.47

Advisory fees (excluding GST)
Algoguant Financials LLP . 75.18
75.18

software & technology consultancy services [Excluding GST]

QOgha Research LLP . 38.25
Sigmaquant Technologies Private Limited - 13.70
51.95%

Hardware rent [Excluding GST]
Sigmagquant Technologies Private Limited . 6.75
6.75

Director's sitting fee

Amit Gupta 1.25 1.25
Preeti Arora - 1.25
Purnima Sharma . 0.24
Gyaneshwar Sahai 0.94 -
Shubhangi Agarwal 0.94 —
3.13 2,71

Interest income

Algoquant Financials LLP 17.40
Algoguant LLP 5.33 _
22.73

Interest expense

Algoguant investments Private Limited 6.55
Devansh Gupta : 9.68 .
7.23 .

Loans and advances {given)
Loans given during the year

- Algequant Financialts LLP 2,323.00
- Algoquant LLP 2,060.00
4,383.00 I
Repayments received during the year
- Algoquant Financials LLP 1,75%.00
- Algoquant LLP - 2,060.00 -
3,819.00
|.-\h-
IJllll i
B ] /@r
X
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Transactions with related parties durin&h?year As at As at
31-March-2023 31-March-2022
N z g

Short-term borrowings e

Algoquant Financials LLP " 310.00

Algoquant LLP = £50.00

Algoquant Investments Private Limited 130.00 371.50

Devansh Gupta 83.05 197.00
213.05 - 1,728.50

Repayment of short-term borrowings

Algoguant Financials LLP - 0.25
Algoquant LLP - 8.96
Algoguant Investments Private Limited - 7.75
Devansh Gupta 83.05 10.53
83.05 27.49
Balances ocutstanding at the year end As at As at
31-March-2023 di-March-2022
E g
Remuneration payable
Yogesh Gusain 2 0.50
Ayushi Jain - 0.29
. 0.79
Rent payable
Algequant Financials LLP - 0.81
0.81

Balance receivable from/(payable} to broker
Growth securities Private limited 76.93

76.93 -

Director's sitting fee payable

Amit Gupta = 0.40

Preeti Arora 5 0.40

Purnima Sharma e . 0.21
- 1.01

Reimbursement of electricity expenses payable

Algoquant Financials LLP KR 0.22
Dhruv Devansh Investment & Finance LLP 3.25 3.25
6.26 3.47

Hardware rent payable
Sigmaquant Technologies Private Limited ﬂﬂ" : 7.72

\T"J ks s 7.72
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Balances outstanding at the year end As at As at
N 31-March-2023 31-March-2022
T £

Software charges payable

Ogha Research LLP - 45,14
45.14
Short-term borrowings
Algoguant Investments Private Limited 130.00 :
130.00 -

Loans and advances (given)
Algoquant Financials LLP 264.00

564,00

Reimbursement of expenses {payable)
Devansh Gupta : 24,26 21.68

24.26 21.68

r"wllf
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Some of the Company's assets and liabilities are measured at fair valve for Financial reporting purpose. Fair value ¥s the price that would be received to sell an asset or paid to
transfer a lisbility i an orderly transaction hetween market participants at the measurement date regardless of whether that price is directly observable or estimated using
another valuation technique. Financial assets and financial liabilities measured at fair value in the financial statements are grouped into three levels of a fair value hierarchy
under Ind AS categorized thto Level 1, 2, or 3 based on the degree o which the inputs to the fair valus measurement are observable and the significance of the inputs to the fair
value measurement 10 Ity entirety, which are described as follows:

Level 1: Quoted prices {unadjusted) in active markets for identical assets or liabilities that the Company can access at measurement date

Level 2: The fair value of financial instruments that are not traded in an active market is determined using valvation technigues which maximise the use of observable market
data rely as Little as possible on entity specific estimates; and

Level 3: Inputs for the asset or liability that are not based on observable market data (unobservable inputst that the Company can access at measurement date,

Financhal aaseds and Habilitles ssaiured at falr value

Particutars

Financial assets {non-current}
Investments [Level 1]

- Quoted cquity shares
Financtal assets (current}
Investments [Leve! 1)

- Quoted equity shares
Cash and cash egquivalents
Bank balance other than above
Loans {Unsecured}
It‘.)thﬁ financial assets

Total financial assets
Financial ltabitities
Borrowings

Trade payables

Carrying value as at

3{-March-2023 31.March-2022 i
FVOCT FYTPL Amortised cost FvOCi FVYTPL Amortised cost
x 3 O i X ] * |
54¢.40 3,067.20 |
1,266.88 270.55
289.3% 156.88
30.52 29.87
564.00
‘ 3.803.73 . ] 584,11
549,40 1,266.88 4,687.59 1,067.20 270,55 770.85
3,046.56
8E.35 140,28
75.94 395,01
- - 3.210,85 - - 539.1%

During the year, there were no transfers between level 1 and level 2, and no transfers into and out of level 3 fair value measurements,

Falr value of financial assets and financtal fabillties that are net measured at fair value (but falr value disclosures are required}
Other financial assets and Uabilities. The Management cansider the carrying values of Other Cash and cash equivalents, Sank balances other than cash and cash equivalents, trade
payables and other financial liabilities {except derivative financlal instruments} approximate thelr carrying amounts largely due te the shart-term maturities of these instruments.

Financtal risk management

Firancfal instruments by category

From contlnugd oprratians

Particulars

Financial assets {non-current}

- Quoted equity shares
Financial assets {gurrent)
Investments (Level 1]

- Quoted equity shares

Trade recetvables

Cash and cash equivalents
Bank balance ather than above
Loans (Unsecured)

| Other financial assers

| Total financial assets

Investrments (non-current} [Level 1)

Financial llabilitles
Borrowings

Trade payables

Other financial liabilities
| Total financial Habilitles

31-March-2023 31-March-2022 - !
FVOC! FYTPL Amortlsed cost FYQLl FVTPL Amortised cost
T ] 7 T
549.40 3,067.20
1,266.88 270.5%
289.35 156.88
3052 29.87
564.00
3.803.73 . 584.11 |
549.40 1.266.88 4.687.59 | 3.067.20 270.55 ??0.86!
3,046.56
B8.35 140.28
75.94 399.01
- | 3,210,85 539.29
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0} From discontinued speratians

Particulars —— fl-—l-h\lrl:h-m” - - 7 Ll m"h-:l?-”_ —_—
_— FVOLI | TVTPL Amortised cost FYoO | FVTPL Amortised cost
¥ 4 ¥ 2 E4

Financial assets

Ouher financial assels {current) 965 N T N %.6%
Toau financlal asaty ¥ : : ox 7,65 | S [T
Financial Habilitles = ] &

Other linancial liabilities 15.00 - 15.00
| Tatal financial liabllities [ 15.00 15.00 |

The Company has a system-based approach to risk management, anchared to policies and procedures and internal financial controls aimed at ensuring early identification,
evaluation and management of key financial risks (such as market risk, credit risk and liquidity risk} that may arise as 3 CONSCQuUence of its investing and financing actraties,
accordingly, the Company’s risk management, framework has the objective of ensuring that such risks are managed within acceptable and approved risk parameters in & disciplined
and consistent manner and in campliance with applicable regulation. it also seeks to drive acconntability in this regard.

Finan: il Risk Evaluation and Mansgemend s 55 cngoing process within Che Coirgarey. The Compuiing has & Baiom Bl ik managerndnl [vavsrarE (o Ik iy, PO, IV g
aindl imnirnBe ra. arning fom financial sbruments, The Company i eepoied Lo marked, credil and [iquikdity sisig. The Board of B ey ("Doard”) owefuse Lhe Manageemen al
{hois Fius thicugh fis Al Mansgement Poricy. The Company's Riv Marssgomors Policy has been fanmlated el approved by ihe Board, The Poficy articafales on the Comgasy™t
popiaach 1o Eidnest unserTalnie in it endeavoud to shieve s stabed wed implich objectiee, 1L aln presoribes Lhe robes and respentidlities of the Company’s management, the
Wiruciune 1or managiog sk aed e Erameswoek for rhik management, The Traimework seeks ba idenlity, svun and milkgabo risky. in ofdes 0 meamne pebenlial sdvere olfects o
the Company’s financial performance. All derivative activities for risk management purpoiss miw carried out By ipecaihl Ceanm sl have the sppropiiale skilly, expet ionoe ard
supervision, The Board of Directors reviews and agrees on policies for managing each of Uhewe riths, which &e gammaried belys, This nete faplaim the wperces of rifk which Lhe
entity is exposed to and how the entity manages the risk.

The Company's activities expose it to market risk, liquidity risk and credit risk, The Company's board of directars has averall respansibility for the establishment and oversight ol
the Company's risk management framework. This note explains the saurces of risk which the entity is exposed to and how the enlity manages the risk and the related impact in the
financial statements. The Company's risk management is carricd out as per the policies approved by the board of directors,

{B} Risk Managemenl
Fina=ziil Fivk maragement

i Credit risk

{a) Credit risk management

i1y Credit risk rating

The Cormpany assesses and manages credil risk of financial assets based on following categortes arrived on the basis of assumptions, inputs ang Jactors specilic to the ¢lass of

financial assets.

A Low credit risk
8: moderate credit risk
C: High credit risk

| Assel group

Basis of categorisation Provision for e'xpenses credit loss

- Low credit rith

Cash and cash exuialents, other bank balances and linancla: assets 12 manih u-ft&ud credit loss

& b ol credit risk

Investment in egquity shares 12 month eapected credit loss

EC: High credil il

Mo i fsets

Based on business environment in which the Company operales, a default on a linancieh asset s considered when the counter party fails to make payrients within the agreed Lime
period as per contract. Loss rates reflecting defaylts are based on actual credit loss experience and cansidering differences between current and hislorical econamic conditions.

Assels are written of[ when there is no reasonable expectation of recovery, such as a debtor declaring bankruptcy, advance nol recoverable of a litigation decided agaiast Lhe
Company. The Company continues to engage with parties whose balances are written ofl and attempts to enforce repayment. Recoveries made are recognised in statement of

profit and loss,

Assets umdar croedd rsk

|_ Credit rating

Particulars 31-mMarch-2023 31-March-2032

| k4 2
A: Low credit risk Cash sl cash equivatents, other bank balances and linancial assets 1987 | 186.75 |
|r| Moderate credit rivk Investrment in equity shares 181628

|c: High credil risk

Imvestment in mutoal Tumds

_3.33?.?5]

I."h_ll'l

%
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for the year ended 31-March-2023
[All amounts are in rupees lakh, excepl share data and earnings per share]

{b) Liquidity Risk

{1} Continued operations
The Company’s current assets aggregate 1o Rs.5,954.93 lakh {previous year- Rs.1,048.99 lakh} including current investinents, cash and cash equivalents and other bank balances of
Rs.30.52 lakh (previous year- Rs.29.87 lakh) against an aggregate current liabilities of Rs.3,424.75 lakh (previous year- Rs. 6.48 lakh), Mon-current deferred tax liabilities
amounting o Rs. NIl {previgus year- Rs. 131.41 lakh),

The table befow summarises the maturity prefile of the undiscaunted cath flows of the Company's financial sssets and labilicles oy at -March-3083
Tatal Carrying

Particulars Less than & months & to 17 manths 1105 years More than 5 years
! e Amount
Financlal assets
{&} Mmvestments 1,246.88 1,266.88
{by Lash & cash equivatents 289,34 289.34
{¢) Bank balance other than cash .
and cash eguivalent 30.53 30.53
{d) Loans {Unsecured) 564.00 . 564.00
{e) Other financial assets
{1 Accrued interest on deposits 11.50 11.50
iy Balance with brokers 2,264.86 2,164,486
{iii} Incentive receivable from govt authorities 24.52 24.52
fivy Deposit with brokers 1,500 00 1,500.0D
|ivi Deposit with athers .00 2.00
| Total 5,823.11 i0.53 5 953 44
Financial Habilities
Ta) Borrowings
{1} Secured 416.56 416,56
{ily Unsecured 1.630.00 2,630.00
ib} Trade payables 8534 88.34
¢} Other financial Uabilities . -
{i} Balance with brokers
{ii} Interest accrued ang due 28.87 ' 28.87
{iliy Employee emoluments 47 .07 43,07
Tudal 320084 - - . 3,100 |
The lable Below summarises the maturity profile of the undiscounted e flows of the Company’s Tinanclal meets and [labimiey a5 20 31-sarch- 1077 o
Particulars Less than 6 months 6 to 12 months 1 to 5 years More than 5 years Total Carrying
Amount
Financial Assets
{a} Investments 70,55 . 270,55
{b) Cash & cash equivalents 156,88 156.88
{¢j Bank balance other than cash .
and cash equivalent 29.87 29.87
{d} Other financial assets t
iy Accrued interest on deposilts Q.12 . . . 012
{1t} Balance with brokers 552.14 . 552.14
iy Mark to market asset - L
v} Incentive receivable from govt authoritles 31.84 3 . 31.84
Total — - 1,011.53 29.87 . - 1,041,40
Firancial Liabilittes
{a) Trade payables 140.28 140,28
(b} Other financial Habilities b -
{i) Balance with brokers 154 89 + 154,89
{ii) Interest accrued and due 0.63 . . 0.03
{iii} Employee emoluments 15,64 15.64
{ivy Other pavable §.45 . _8.-1_5
|Total 539.29 . ' 539.2¢

(i{} Discontlnued uperations
The Company's current assels aggregate to Rs. 95.11 lakh [Previous year- Rs.9.65 Lakhi against an aggregate current lisbility of Rs. 322.21 lakh {Previous year- Rs. 186,70 takhy;

Further, while the Company’s total equity stands at Rs. 3,428, 71 lakb (Previous year- Rs. 3,354.17 lakh). In such circumstances, liquidity risk or the risk that the Company may nol
be able Lo setlle or meet s obligations as they become due, 1s low.

Prudent liquidity risk management implles maintaining sufficient cash and marketable securities to meet obligations when due.
Management monilers rolling forecasts of the Company's liquidity position and cash and cash equivalents on the basis of expected cash flows. The Company takes inko account the
liquidity of the market in which the entity operates. In addition, the Company’s Hauidity management policy involves projecting cash flows and considering the level of liquid

assels necessary to meet these, monitoring balance sheet liquidity ratios against internal and external requlatory reguirements and cvaluation of debt financing plans, if any
reqguired.

.*”fi J&’f-
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Algoquant Fintech Limited
[Formerily Hindustan Everest Tools Limited)
Summary of significant accounting policies and other explanatory information forming part of the financial statements
for the year ended 31-March-2023

[All amounts are In rupees lakh, except share data and earnings per share]
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(i}

Market risk
Mariet risk has been further classified into Forelgn currency risk, Interest rate risk and price risk
Fareign currency risk
The Company does not have a significant foreign currency risk as it does not have any exposure In foreign currency as at the year end. The Company has no-hedge policy for its
fareign currency items as these are insignificant, Therefore, the sensltivity to foreign currency fluctuation is nat relevant.
Price risk
The Company holds investments and measures them at fair value through Profit and Loss/other comprehensive incame. The falr value of investments of such equity instruments
(FYTEL) as al 31-March-2023 is Rs. 1,266.88 lakh [previous year - Rs.270.55 lakhy and FYOCI 1t Rs. 549.40 lakh (previous year - Rs, 3,067.20 lakh). Accardingly, falr valye
fluctuations arising from market volatllity is recognised in statement of Profit and Lass/other comprehensive income.
Interest rate risk
The unsecurcd loans taken during the year were all fixed interest rate borrowings. Further, treasury activities, focused on managing investments in equity/debt instruments, are
centralised and administercd under a set of approved peticies and procedures guided by the tenets of liguidity, salety and returns, This ensures that invesiments are only inade
within acceptable risk paramelers after due evaluation.
Capital management policies and procedures
Far the purpose of the Company's capital management, capital includes issued capital and all other equity reserves attributable to the equity sharehalders of the Company. The
primary ebjective of the Company when maraging capital is to safeguard its ability to continue as a geoing concern and to malntain an optimal capital structure <o as to maximize
sharcholder value. As at 31-March-2023, the Company has anly onc class of equity shares. In order to maintain or achieve an optimal capital structure, the Company allocates its
capital for the re-investrnent into business based on its long-term financial plans.
As stated in the bizlow table, as of 31-March-2023 the Cornpany has short term borcowings of Rs. 3,046.56 lakh with no long-term borrowings.
= B = 31-Marcn-2023 | 31-March.2022 |
T 3 |
Total debt 3,046.56
Less: cash and cash equivalent {289.34) {196.88)
Total equity 3,428.70 3,354,497
\Daehil, My vy ratio 0,80 Mot meaningful
Financial instruments and cash deposits
Lontinuing operations
31+March-2023
[ T Estimated BroSs Expected credit Carrying amount
carrylng amount tosses
| — . — . ek s
Invesiment in equity shares 181628 1816.28
Cash and cash equivalents 289.34 . 289.34
Bank balance atiter than above 30.52 30.52
:I{}ther fianclal assets 3803.73 3803.73
31-March-2022
Estimated gross Expected credit Carrying amount
carrylng amount losses
7 E) ¥
Investient, in equity shares 1332.7% 3137.75
Cash and cash eguivalents 156.88 - 156.88
Bank balance other than above 29.87 29.87
Qther financial assets 524,11 B 584,11 |
Discontinued operations
31-March-1023
T " Estimated s:As T Expected credit Carrying amount |
carrying amount losses
T T 2 |
Dther financial assets (current) 8.65 | 9.65 |
31-March-2027 —
Esti-mated gross Expected credit | Carrying amount
CRCFVING ArRaLInE lasses
| X T | T
|Other financial assels (current} 9.65 | 9.6%
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tion forming part of the financial statements

131 Leases:

Al the leases of the Company have been identi

mounts are in rupees |

fieg either as low-value or having a lease term of Less than 12 months, Acc

nkh, except share data and earnbngs por share]

ordingly, there is no impact of provisions of Ind AS 11600

the Company. The relevant disclosures higve been given below:

() Lease paymenky not recogriuid as 3 Habisty

As at LI
Particulars
iy 11-March-2023 ] 11-#arch- 2022
[ spsisk relating Lo thoel-Lerm leases 42.01 | 43 74
= 42.01 | 43}4]

(i} The total cash outflow for leases for the year ended 31

34 Financtal Ratios”

A flinancial ratio are the tool used by investors to ana

of calcutation of the following { inancial ratios, numbers are L2

tyse and gain information about
ken from the Balance Sheet, Statement of Profit & Loss ar

-March-2023: Rs. 42,01 Lakh and 11-March-2022: Rs. 43,74 lakh

the finance of 3 company’s history or the entire busingss sector. A

ordingly fon the purposs
d Cash Flow Statement.

=

Rakio 3-March-23 | 31-tharch-22 % change Rasson for varlance

Current rala’" 1.61 times 1.27 times i7.11% nerease 1n current ratio s due to increase 1n investments & other financial aset
due to which cufrent assets increased by higher margin as compared 1o e
fwand ial year

Hetuim on Equily e 10.08% 12.78% 178.87% Theee s loss reporied o current year which results In negative return on iy
ralio 8% COMPAre 1o pIRVIQUS year where the Company made profit.

|-;:~| Capital Turnover Ratio"" 56 times 7,31 times 93.38% Revenue ligdm u-prr-rlim decroased as compared (o previous year which led Lo
decrease in ratio from previous year.

Mot Profit ratia’™ -26.61% 10.51% TR Thete 15 loss reported in cuffent year which feiulty in decrease in net [Hole ratio ak
crampared 10 previows year where the Company made profits,

Rotur on Capital-ﬂﬂ'ﬁwﬂj"' 14, 29%% 10.91% -230.99% Fhaere 15 loss fepatesd in current year wihich results in negative rewrn on cﬁ.;l
pesploped as compared 10 previous year where the Company made profits.

Eeturn an ....-;.ﬂm"' 14,01k 5%.27% 74.65% Thesre 15 more than two Limes decrease in income [rsn investments due o il
Cosmpany as reported lower return as corapared [rom previous year,

Fearruls for cabrulating rarko - )

RumeT b Deraminatof _-}
1|fu|i|:-r\-l: Rakio Cureps Assels Camrent Liabilivies
{2) Return on Equity ratio Net Brod i1y after taxes - Preference Meprage Sra phelden’s Equity
Dividend
{3) Net Capiial Turnover Ratic Tl sales = Total sales - sates pesum) Werking capital = Current assets - Current’
liabilities
{4} Net Feafit ratio Met Profit Mek sales = Total sales - sales return
{5} Return on Capital Employed Earnings before interest and taxes | Caphal Empleyed = Tangible Het 'A'an
Total Debt + Daferred Tax Liability
16 Rieturn n Ievesimest Incomme from Wmewtmenty | Dpenig kveviments 3]

* averages [Opening«Closing}/ Z
4 The discontinued operations of the Comp
operations are not separately presented.

any are not

Hole: -

a) The Company dogs ol fase an
b} The Company does Lradisg on exchangs
¢} The Company does nal fuye any gl

y imeestiny. Theriloie, inventocy TURTre
traded imsramenks, The fradi ar
o receivabliss s o Lhe year

material in nature. Therefore, tha above stated linancial ratios

ratio bt pol oo gieen.

& on cagh B only. Therefore, trace payable Lumaover ra
end. Therefori, debbor ermoye satio has not been given.

are calculated in tatality and ratios of discontinuing

e has net boen given



Algoguant Fintech Limited
[Formerly Hindustan Everest Tools Limited)

228

Summary of significant accounting policies and other explanatery information to the standalone financial statements for the year ended 31-

March-2023
[All amounts are in rupees lakh, except share data and garnings per share]

35 Other Statutory Information for the current and preceding financial year

{iy The Company does not have any Bilenami property, where any proceeding has been initiated or pending against the Company for holding

any Benami property.

{1t} The Comparry does nol have army transactions with companies SIruck off excapl as disclosed below:

Mame of struck-off | Nature of transactions with . Relationship with the
Balance outstanding .

Company struck-off Company struck-off company, if any
Secure Traders Private  |Shares held by struck-off 150,000 equity shares of Rs, 2/- each are held

o Nane
Limited company by the share holder.
The Dhampur Sugar Mills |Shares held by struck-off 3,935 equity shares of Rs. 2/- each are held by

. None
Limited cormpany the share holder.

I

{iii) The Company has not traded or invested in Crypto currency or Virtual Curvency,
(iv) The Company has not advanced or loaned or invested funds to any other person(s} or entity(ies),
{intermediaries) with the understanding that the intermediary shail:

including foreign entities

a} directly or indirectly tend or invest in other persons or entities identified in any manner whatsoever by or on behall of the company

{Ultimatle Beneficiaries); or
b) prowidhe any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries;

(v) The Company has nat received any fund from any persanis) of entitylies), including foreign entities
understandling [whether recarded in writing or otherwie) that the comgany shall:

{Funding Party) with the

a) directly or indirectly lend or invest in other persans or enlities identified in any manner whatsoever by or on pehalf of the Funding

Party {Ultimate Beneficiaries} or;
b) provide any guarantee, security or the like on behalf of the Ultimmate Beneficiaries

{vi} The Company does not have any such transactions which are not recorded in the books of account that

have been surrendered or

disclosed as income during the year in the tax assessments under the Income Tax Act, 1961 {such as, search or survey o any other

relevant provisions of the Income Tax Act, 1961,

(vif} The Company has bornowings Troam hank ar linanclal fmstitution, However, there is no charge on any assets of the Company that is

requined  to be registercd  with RDC hecordingly, no disclosure s required with reference
roghstration/satisfaction of charges wilh reglstrar of companies.

to wilful defaulter and

(viii) The Company does not have any investment in any downstream subsidiary, joint venture, associate. Therefore, compliance with number

of layers of subsidiary is not applicable on the Company.

(ix) The Company did not enter into any scheme of arrangements in terms of sections 230 to 237 of the Companies Act, 2013 except as

explained at note 37,

36 Employee benefit plan

Defined Benefit Plans « As per actuarial vaiuation en 31-March-2023

i. The Company operates a Gratuity Plan which is un-funded. Every employee who has completed minimum five years of service is
entitled to gratuity at 15 days salary for each completed year of service in accordance with Payment of Gratuity Act, 1972,

Gratuity amount

[Un-funded]
A Expense recognised in the Statement of Profit and Loss For the year ended

31-March-2023

Gratuity amount
[Un-funded]
For the year ended
3t-March-2021

—

| Compononts recognised in the Statement of Profit and Loss

Interest oost 0.41

Cugrent servioe cost ~ y 3.57 5.66

Expenses to be recognized in PEL ! \.I.", i 3.98 5.66
h \ :
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summary of significant accounting policies and other explanatory Informatton to the standalone financtal statements for the year ended

31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

2  Components recognised in other comprehensive income (OCN)
Other comprehensive (income) / expenses (Remeasurement)
Cumulative unrecognized actuarial {gain}/loss opening balancing figure -
Actuarial (gain)/loss - obligation {3.82}

Total Actuarial {gain)/loss {3824

Cumulative total actuarial {gain)/loss carried forward {3.82) - -

5 e Asat “As at -
B Amount recognised in Balance Sheet I1-March-2023 31-March-2022

Present value of the obligation at the beginning of the year 5,66

Interest cost 0.41 -

Current service cost 3.57 5.66

Past Service Cost .

Benefits paid {if any)} -

Actuarial {gain)/loss (3.82)

Present value of the obligation at the end of the vear = 5.82 — 5.66
€ Summary of membership data at the date of valuation and statistics based thereon

Number of employees : 74.00 75.0C

Total monthly salary 12.48 26.40

Average past service(years} .80 .60

Average future service (years) 22.50 23.30

Average age{years) 37.50 36.70

Weighted average duration {based on discounted cash flows} in years 25 Al

Average monthly salary 0.7 0.35

Expected future service taking into account decrements {years) 14 14

b Actuarial assumptions provided by the company and employed for the calculations are tahulated
Discount rate 7.5 % per annum
Salary Growth Rate 5.00 % per annum
Mortality [ALM 2012-14
Withdrawal rate (Per Annum) 5.00% p.a.

E Benefits valued
Normal Retirement Age
Salary
Vesting Period
Benefits on Normal Retirement
Benefit on early exit due to death and disability

7.25 % per annum
5.00 % per annum
[ALM 201214
5.00% p.a.

60 Years

Last drawn qualifying salary

% Years of service

15726 * Salary * Past Service (yr)
As above except that no vesting conditions apply

Limit 20

F Current liabllity |*Expected payout in next year as per schedule 1] of the Companies Act, 2013}
] Year ended Year ended

Pertod 31-March-2023 31-March-2022

Cusrent Bability {Current portion) 0.02 0.0

Nen-current liability (Non-current portion} 5.80 5.64

Total liability 5.82 5.86

Funding arrangements and funding policy Not applicable Not applicable

Expected contribution during the next annual reporting period

The Company's best estimate of Contribution during the next year 5.06 10.35

Maturity profile of defined benefit obligation: Weighted Average

Weighted average duration {based on discounted cash flows) in years 13 1



230

Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting palictes and ather explanatory information to the standalone financtal statements for the year ended
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Maturity Profile of Defined Benefit Obligation: Maturity analysis of benefit obligations

01 Apr 2022 to 31 Mar 2023 0 c.02
01 Apr 2023 to 31 Mar 2024 .02 0.00
01 Apr 2024 to 31 Mar 2025 5.00 0.15
01 Apr 2025 to 31 Mar 2026 0.02 0.0
01 Apr 2026 to 31 Mar 2027 0.08 011
01 Apr 2027 to 31 Mar 2028 0.14 5.35
01 Apr 2028 onwards 5.58

Projection for next year

Best estimate for contribution during next year 5.06 10.35
Sensitivity Analysis

Significant actuarial assumptions for the determination of the defined benefit obligation are discount rate and expected salary increase
rate. Effect of change in mortality rate is negligible. Please note that the sensitivity analysis presented below may not be
representative of the actual change in the defined benefit cbligation as it is unlikely that the change in assumption would occur in
isolation of one another as some of the assumptions may be correlated. The results of sensitivity analysis are given below

Period — i 31-March-2023 -

Defined Benefit Obligation (Base) | 5.82 lakh @ Salary Increase Rate : 5%, and discount rate :7.5%

Liability with x¥ increase in Discount Rate 5,23,885; x=1.00% [Chanoe (10X ]

Liabitity with x% decrease in Discount Rate 6,51,874; x=1.00% [Change 12%} 1
Liability with x% increase in Salarv Growth Rate 6,52,940; x=1.00% [Change 12% ] |
Liability with x% decrease in Salary Growth Rate 5,22,090; x=1.00% [Change {10}% ]

Liability with x% increase in Withdrawal Rate 5,78,267; x=1.00% {Change {1}%] il
Liability with x% decrease in Withdrawal Rate 5,82,564; x=1.00% [Change 0% ] o
Period 31-March-2022 =
Defined Benefit Obligation {Base) 5.65 lakh @ Salary Increase Rate ; 5%, and discount rate :7.25%

Liabitity with x% increase in Discount Rate 5,11,979; x=1.00% [Change (9)% ]

Liabvility with x¥ decrease in Discount Rate 6,28,611; x=1.00% [Change WSI

Liabitity with x% increase in Salary Growth Rate 6,29,412; x=1.00% [Change 11% |

Liabilif'v with x% decrease in Salary Growth Rate 5,10,451; x=1.00% [Change (10¥% ]

Liability with x% increase in Withdrawal Rate 3,52,006; x=1.00% [Change (2)% 1=

Liability with x% decrease in Withdrawal Rate 5.77,117; x=1.00% [Change (2)% ]
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Summary of significant accounting policies and other explanatary information to the standalone financial statements for the year ended 31

37

38

March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

The Board of Directors of the Company in their meeting held on 10 March 2023, approved a draft Composite Scheme of Arrangement
(“The Scheme”} between the Company i.e. Algoquant Fintech Limited (resulting company), Growth Securities Private Limited (demerged
company) and Algoguant Investments Private Limited {Formerly Mandelia Investments Private Limited), whereby the stock broking
business of Growth Securities shall be demerged into the resulting company on a going concern basis and alse Algoquant Investments
Private Limited shall merge in to the resulting company. The Company is in the process of undertaking necessary regulatory steps as
enunciated under various applicable laws and regulations including filing the Scheme with the National Company Law Tribunal for
approval. The Scheme is subject to requisite approvals and therefore, no adjustments have been made to the financial statement of the
Company as of and for the year ended 31-March-2023 with respect to the Scheme.

The financial statements for the year ended 31-March-2023 were authorized and approved for issuance by the Board of Directors on 30-
May-2023

As per our report of even date.

For O P Bagla & Co. LLP For and on the behalf of the Board of Directors
Chartered Accountants I Ty
Firm Registration No : 000018N/N500091 HIL e b g,
||l"“il""h ""‘ et -.-I|.-"' "-."'|1
- 5 III ¥ Dhruw Gupta . X Devansh 1l.'u.||:|!l
e o ; Directic, T &> Managing Director

; ME M\ DI mzmn N3 DIN: 06920376
'll,ﬂ|l.-1 L rw./

nrshiu Safnl o "'-._-.,PJ\
l‘d1|:|'ru il /&\(M“

Membership No : 510573 sh Gusain ~=#tul Kaushal
Place: New Delhi Chief Financial Officer 'k_ fumpany Secretary
Date; 30-May-2023 BGGPGE044R DKIPK4559K
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Registered office: Unit No. 705,07th Floor of [SCON Elegance, developed at Plot No, 24,
Prahaladnagar, Ahmedabad GJ 380015 IN
Balance Sheet as at 31-December-2023

[Ali amounts are fn rupees lakh, except share data and earnings per share]

ASSETS
Non-current assets
Property, plant and equipment and Intangible assets
- Property, plant and egquipment
+ Intangible assets
Financial assels
- Investments
Income tax assefs
Deferred tax assets
Total non-current assets

Current assets
Financial assefs
« Investments
- Cash and cash equivalents
- Bank balance other than cash and cash equivalents
- Loans
« Gther financial assets
Other current assets
Current assets pertaining to discontinued operations
Total current assets

Total assets

EQUITY AND LIABILITIES
Equity

Equity share capital
Qther equity

Total equity

Nen-current Habflitles
Financial Uabilities

- Borrowings
Long-term provisions
Deterred tax labilities

Ltabifities
Current Liatlities
Financial labilities
- Borrowings
- Trade payables
+ total oulstanding dues to micro and small enterprises
- Lotal outstanding dues to other than micro and small enterprises
- Other financial (fabilities
Other current abilities
Short-term provisions
Current tax liabilities (net)
Current liabilities pertaining to discontinued operations
Total current laldlitles

Total Habllides

TOTAL EQUITY AND LIABILITIES

The accompanying notes 1 to 40 are an integral parl of these financial statements.

As per our report of even date.

Place: Hew Dethi
Date: 12.02.2024

Notes

i
{iiy

i)
i)
i
{iv)
v

26

11
{}
12
13

14
i1}
(ii}

As at
3i-December-2023

£

460,46
1.36

19.93
77.73
758.68

§20.28
9.03
.03
217.18
5,192.48
17184
95.11
6,637.95

7,396.63

160.72
B, T58. 90
S P o LT

54.1%
8.14

62.29

2,745,010

104.70
208.49
40,37
3.0z
.12
281.92
3.404.72

3.467.00

7,396.63

As at
3{-March-2023

T

173.26

549.48
i9.13
391.97
1,133.77

1,266.88
289.34
30.52
564.00
3,803.73
.43
95.11
6,050.03

7.181.80

160.72
Lkl
1 4ZE.T0

514

3,046.56

86.35
75.94
67.69

3.02
143.30
322.20

3.746.96_

3.755.10

q-\-\. .
||I f ___"'\"|.L_
\ 7
Pie bl Glgicn.

Atrdiphig Dargcl o
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Registered office: Unit No. 705,07th Floor of ISCON Elegance, developed &t Plot No, 24,
Prahaladnagar, Ahmedabad GJ 380015 IN

Statement of Profit and Loss for the Period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Notes
{A) Continuing operations
Revenue from continuing operations
Revenue from operations 18
Other income 19
Total income from continuing operations
Expenses from continuing operations
Trading and other charges 20
Employee benefits expense 1
Finance costs 2
Depreciation 23
Other expenses 24

Total expenses from continuing cperations
(Loss¥Profit before tax from continuing operations

{Loss)/Profit before tax

Tax expense: 25
« Current tax
- Deferred tax charge/{credit}
- Tax expense for earlier years’

{Loss}/Profit after tax for the year from continuing aperations

(B) Discontinued operations

{Loss)/Profit before tax from discontinued operations 28

{including exceptional ftems)
Tax expense pertaining to discontinued operations
Profit/{loss) after tax for the pertod from discontinued operations

(Loss}Profit for the year

Cther comprehensive income for the year {net of tax)
- ltems that will not be reclassified to profit or less
- Income tax relating 1o items that will not be reclassified to profit or loss

Tota!l comprehensive income for the year

Earnings per equity share [restated for previous year] 27
- from cantinuing operations {basic and diluted} (in ¥}
- from discontinued gperations (basic and diluted) {in I}
- from contlnuing and discontioued operations (basic and diluted) {in ¥)

The accompanying notes 1 to 40 are an integral part of these financial statements

As per our report of even date.

Place: New Delhi
Date: 12.02.2024

Pericd ended
}1-Decembzer-2023

¥
9 months YTD

4,525.53

43.34
4,%68.87

1,779.46
1,546.59
324.05
48.75
262.11
3,960.97
607.90
607.90

10.33
112.60

15.00

499.97

0.94
.94

500,91

6.03
D.19
6.22

Year ended

31-March-2023

%
Full Year

1,321.35
49.66
1,371.01

792.12
918.18
158.93
22.40
118.27
2,019.50

(648.89)

(648.89)

{355.80)

[355,88)

(293,09)

{134.26}

85.47
(48.79)

(341,88}
429.82
(13.39)

416.43

74.55

(3.65)
(1.67)
{5.32)
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REPORT ADOPTED BY THE BOARD OF DIRECTORS (“BOARD™ OF GROWTH
SECURITIES PRIVATE LIMITED (“COMPANY”) IN ACCORDANCE WITH SECTION
232(2)(e) OF THE COMPANIES ACT, 2013, AT ITS MEETING HELD THROUGH VIDEO
CONFERENCING ON _FRIDAY, MARCH 10, 2023 AT 08:00 .M. AND VENUE OF THE,
MEETING SHALL BE DEEMED AT 4/10, SECOND FLOOR, ASAF ALI ROAD, NEW
DELHI-110 002 EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT ON

EQUITY SHARE HOLDERS AND C REDITORS, AMONGST OTHERS

. The Scheme of Arrangement amongst Growth Securities Private Limited (“Demerged
Company”), Algoquant Investments Private Limited (“Amalgamating Company™) and
Algoquant Fintech Limited {“Resulting Company” / “Amalgamated Company”) (together
referred 1o as the “Companies”) and their respective shareholders and creditors (“Scheme”),
pursuant to the provisions of Sections 230 to 232 rcad with Section 66 and other applicable
provisions of the Companies Act, 2013 (“Act™) and the rules made thereunder including but not
limited to Companics (Compromises, Arrangements and Amalgamations) Rules, 2016, rcad with
Section 2(1B}), Seetion 2(19AA) and other applicable provisions of the Income Tax Act, 1961, the
Master Circular bearing number SEBI/HO/CID/DILT/CIR/P/2021/0000000665 dated November
23,2021 as amended from time to time (“SEBI Circular™), issued by the Sceurities Exchange and
Board of India (“SEBI™), and any other applicable laws, rules and regulations (including in cach
case any amendment(s}, statutory modification(s} or re-cnactment(s) thereof for the time being in
force), the Memorandum of Association and Articles of Association of the Company, provides for

(i) Demerger of Stock Broking Business Undertaking (as more explicitly defined in the
Scheme) of the Demerged Company into the Resulting Company, in the manner set out in
the Scheme (Part BY; and

(i) Amalgamation of Amalgamating Company into and with the Amalgamated Company; in
the manner set out in the Scheme (Part C); and

(iii) Reorganisation of Equity Share Capital of the Resulling Company / Amalgamated
Company, in the manner set out in the Scheme (Part D) Le., issue of bonus equity shares

(iv) Various other matters consequential or otherwise integrally connected hercwith.

2. The Board at ifs meeting held on March 10, 2023 has approved the draft Scheme, after considering
the documents which were duly placed before the Board as referred hereinafter.

3. The effectiveness of the Scheme is conditional upon and subject to:

{a) reccipt of an ‘observation letter’ or a ‘no-objection letter’ from BSE Limited (“Stock
Exchange™), on the draft Scheme, as required under applicable laws, are in form and
substance acceplable to the Company, Amalgamating Company and Resulting
Company/Amalgamated Company (Company, Amalgamating Company and Resulting
Company/Amalgamated Company are collectively referred to as “Companies”);

(b)  approval from requisite majority of such classes of shareholders, secured creditors and
unsccured creditors of cach of the Companies which are part of the Scheme and such other

—_— persons/ authoritics, as may be required under applicable laws or as may be dirccted by the

National Company Law Tribunal, Ahmedabad Bench (“NCLT”/ “Tribunal”);

GROWTH SECURITIES PVT. LTD. (Corporate Identity Number: U74889GJ1996PTC119714}
Regd. Office: Unit No. 5034-B, 504 A-B, 5 Floor, Tower A WTC Block No. 51, Read 5E, Zone-S, GIFT City Gandhinagar, Gujarat-382355
Corporate Office: 2™ Floor, 4/10 Asaf Ali Road, New Delhi-110002 |Ph:+91-9910032394 | Email: Compliance@growthsec.in



{c}

(d)

{c)

(f

235

approval from the shareholders of the Resulting Company / Amalgamated Company,
provided that the number of votes cast by the public sharcholders of the Resulting Company
/ Amalgamated Company in favour of the Scheme are more than the number of votes cast
by the public shareholders of the Resulting Company / Amalgamated Company against the
Scheme, through e-voting as required under the SI:BI Circular;

approval from the NCLT and compliance with the conditions, if any, imposed by the NCLT:
and

the receipt of such other approvals including, approvals of any governmental authority as
may be nccessary under applicable laws or under any material contract to make the Scheme
or the relevant Part of the Scheme effective or on the expiry of any stalutory time period
pursuant to which such approval is deemed to have been granted; and

the certified copy of the order of the NCLT sanctioning the Scheme {wholly or partially)
being filed with the Registrar of Companies by each of the Companies.

4. Asper Scction 232(2)(c) of the Act, a report is required to be adopted by the Board of the Company,
explaining the effect of the Scheme on each class of sharcholders, promoter and non-promoter
shareholders and Key Managerial Personnel (“KMPs”) laying out in particular the share exchange
ratios, specifying any special valuation difficulties.

5. The following documents were placed before the Board for its consideration:

N

(i)

(i)

(iv}

draft Scheme, duly initialled by Director / Company Secrctary of the Company for the
purpose of identification;

valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a Registered
Valuer (Securities or Financial Assets) IBBI Registration No. — IBBI/RV/03/2021/14113,
for the detcrmination of Share Entitlement Ratios (as given under para 7) under the drafl
Scheme (“Valuation Report”);

fairness opinion dated March 10, 2023, prepared by BOB Capital Markets Lid, an
Independent SEBI registered Category-1 Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and their respective
sharcholders and creditors (“Fairness Opinion™); and

the certificatc dated March 10, 2023, from VGG & Co, Chartered Accountants, the
statutory auditor of the Company, pursuant to the SEBI Circular, certifying that the
accounting treatment proposed in the draft Scheme is in compliance with the accounting
standards prescribed under Section 133 of the Act read with applicable rules and/ or the
accounting standards issued by the Institute of Chartercd Accountants of India and other
generally accepted accounting standards and principles (“Aunditor’s Certificate™),

6. The Need & Rationale for the Scheme:

6.1. Need for the Scheme

—
S oNEE ..l\
Jf "*{:‘:J Jhe management of the Companies are of the view that the stock broking industry is . for
1-TI l'_Zj gllubstanlial growth which can be better capitalized as an integrated listed entity, which has a robust

=1 J I Balance shect, potential for a wider customer rcach and a more acceptable structure from a
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regnlatory and compliance standpoint. Further, the proposed consolidation through demerger of
stock Broking Business Undertaking of the Demerged Company into the Resulting Compiny will
result into overall enhanced efficiencies and the consolidation of Amalgamating Company would
aid in rationalizing the Promoter holding thus teading to a simplified and streamlined Ofgansation
structure. The consolidated organization is alan expected 10 create more value for all the
stakeholders.

6.2. Rationale for the Scheme

(a) The Resulting Company / Amalgamaied Company proposes to enter into this Scheme with
the Demerged Company and the Amalgamating Company, o consolidate their service
capabilitics therchy increasing efficiencies in operations and use of resources for improving
overall customer satisfaction, optimization of working capital utilization, 1o paacel their human
resource talent for optimal utilization of their experlise, o integrale the marketing and
distribution channels for better efficiency, o have a larger market footprint domestically, and
furthermaore, to simplify and streamline the group holding structure,

{b} The management of the respective companies is of the view that the arrangement proposed in
this Scheme is, in particuiar, expected to have the following benefits:

(iy Consolidation of the complementing strengths will enable the Resulting Company /
Amalgamated Company to have increnscd capability for offering diversified products
and services on a single platform. lts enhanced resouree base and client relationships
are |ikely to resuit in better business potential and prospects for the consolidated entity
and its stakcholders.

(i1} The combined lnancial strength is expected o further aceelerate the scaling up of the
aperations 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 Company / Amalgamated Company Amongsl
others, the demerger of Stock Broking Rusiness Undertaking of the Demerped
Lompany into the Resulting Company will enable the consolidated entity o have an
extensive pan Indin network for deeper market penetration and enhancement of the
overall customer satisfaction, engagement and retention.

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

(¢} The Schemc envisages demerger of the Stock Broking Business Undertaking fay mare
explicitly defined in the Scheme) and vesting of the same in the Resulting Company pursuant
to Part I3 of the Scheme, to enabic the Resulting Company and the Demerged Company 1o
achieve optimum growth and development of their respective business operalions 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
companics believe that both the businesses (i.c.. Heal Fslate Business (ax defired v the
Seheme) and Stock Broking Business (as defined in the Schenre) will benelit from dedicated
management, operations and investment strategy leading to development, cxpansion and
growth for maximization of stakcholder’s value.

GROWTH SECURITIES PVT. LTD. (Corporate ldentity Number: U748996]1996PTC1]:9714}
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{d) Amalgamation ol the Amalgamating Company to Amalgamated Company pursuant to Part C
of the Scheme, will lead 1o a simplified and streamlined holding structure and help in casing
and rationalizing the compliances.

(e) The management of the respective companies is of the view that the 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 Companies in terms of services and resources to be used
optimaily for the benefit of their stakeholders.

7. Share Entillement Ratios:

{a) The following sharc entitlement ratio has been determined for the allotment of the equity
shares of the Company having face value of INR 2 cach to the shareholders of Demerged
Company as on the Part B Record Date (as defined in the Scheme), in consideration for the
demerger:

727 (Seven Hundred T'wenty Seven) equity shares of AFL of INR 2.00/- each, Jully paid-up
Jor every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, Jully paid-up.”

{b) The following share entitlement ratio has been determined for the allotment of the equity
shares of the Company having face value of INR 2 each to the sharcholders of Amalgamating
Company as on Part C Record Date {(as defined in the Scheme), in consideration for the
amalgamation of Amalgamating Company with and into the Company:

“8278 (Fight Thousand Two Hundred ;S‘even!y Fight) equity shares of AFL of INR 2.00/- each,
Jully paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, fully
paid-up.”

(c) The following bonus ratio has been determined for issue and allotment of Bonus Shares of the
Resulting Company / Amalgamated Company having face value of INR 2 cach to its
shareholders as on Part 1) Record Date (us defined in the Scheme):

1 (One) new bonus fully paid-up equity shares having fuce value of INR 2/- (Indian Rupees
Two) ("Bonus Shares”) for every 2 (1wo) 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.”

(d) No special valuation difficulties were reported.

8. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the

Company:
e S . . . .

278 S _n;_“ e Board reviewed the documents placed in the meecting held on March 10, 2023, and is of the
T T Vinformed opinion, that the draft Scheme is in the best interests of the Company and its shareholders
'Illlw f | @ and creditors. The impact of the draft Scheme on the shareholders would be the same in all respects
e and no shareholder is expected to have any disproportionate advantage or disadvantage in any
"*'Q":?EH_ . manner. The Scheme is not in any manner prejudicial or against public interest and would-serve

*\% 2, i; y the interest of all shareholders, creditors or any other stakeholders.

|:'. n 1‘-. g ) .
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9. Effect of the Scheme on the KMPs of the Company:
There is no impact of the draft Scheme on the KMPs of the Company. Further, none of the KMPs
have any interest in the draft Scheme except to the extent of shares held by them, if any, in the
Company.

10. Effect of the Scheme on the Creditors of the Company:

There is no impact of the draft Scheme on the credifors of the 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 Company.

1. Adoption of the Report by the Board:

The Board of the Company have adopted this report after noting and considering the information
set forth in this report and documents placed before the Board.

For and on behalf of the Board
For Growth Securities Private Limited

e
) e BN
. A L Fr
g £\
1 1| s 1‘..\._11 _'H-'I._ - II_.-' 1I._E. W !
Devansh (it
Director Yo o n?

DIN: 06920376 =

Place: New Delhi
Date: March 10, 2023
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REPORT ADOPTED BY THE BOARD OF DIRECTORS (“BOARD™) OF ALGOQUANT
INVESTMENTS PRIVATE LIMITED (“COMPANY™} IN ACCORDANCE WITH SECTION
232(2)(c) OF THE COMPANIES ACT, 2013, AT 1TS MEETING 11ELI) THROUGH VIDEO
CONFERENCING ON FRIDAY, MARCH 10, 2023 AT 08:15 P.M. AND VENUE OF THE
MEETING SHALL BE DEEMED AT 4/11, SECOND FLOOR, ASAF ALl ROAD, NEW
DELHI-110 002 EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT ON

I. The Scheme of Arrangement amongst Growth Securities Private Limited (“Demerged
Company”), Algoquant Investments Private Limited (“Amalgamating Company”) and
Algoquant Fintech Limited (“Resulting Company” / “Amalgamated Company™) (together
referred to as the “Companies”) and their respective sharcholders and creditors (“Scheme™),
pursuant 1o the provisions of Sections 230 to 232 read with Section 66 and other applicable
provisions of the Companics Act, 2013 (“Act™) and the rules made thereunder including but not
limited to Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, read with
Section 2(1B}, Section 2(19AA) and other applicable provisions of the Income 1'ax Act, 1961, the
Master Circular bearing number SEBI/HO/CFD/DIL I/CIR/P/2021/0000000665 dated November
23,2021 as amended from time to time (“SEB! Circular”), issucd by the Securities Exchange and
Board of India (“SEBI”), and any other applicable laws, rules and regulations (including in each
casc any amendment(s), statutory modification(s) or re-enactment(s) thereof for the time being in
force}), the Memorandum of Association and Articles of Association of the Company, provides for

(1) Demerger of Stock Broking Business Undertaking (as more explicitly defined in the
Scheme) of the Demerged Company into the Resulting Company, in the manner set out in
the Scheme (Part B); and

(it} Amalgamati L L Ay
the manner sct out in the Scheme (Part C); and

(i) Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated
Company, in the manner set out in the Scheme {Part D) i.e., issue of bonus equity shares

{tv)  Various other matters consequential or otherwise integrally connected herewith.

2. The Board at its meeting held on March 10, 2023 has approved the draft Scheme, after considering

the documents which were duly placed before the Board as referred hereinafter.

3. The effectiveness of the Scheme is conditional upon and subject to:

{a) receipt of an ‘observation letter’ or a ‘no-objection letter’ from BSE Limited (“Stock
Exchange”), on the draft Scheme, as required under applicable laws, are in form and
substance acceptable to the Company, Demerged Company and Resulting Company /
Amalgamated Company (Company, Demerged Company and Resulting Company/
Amalgamated Company are collectively referred to as “Companies”™);

(b) approval from requisite majority of such classes of shareholders, secured creditors and
unsecured creditors of each of the Companies which are part of the Scheme and such other
persons/ authorities, as may be required under applicable laws or as may be directed by the
National Company Law Tribunal, Ahmedabad Bench {(“NCLT” / “Tribunal™),

(¢}  approval from the sharcholders of the Resulting Company / Amalgamated Company,
_ provided that the number of votes cast by the public shareholders of the Resulting Company
e / Amalgamated Company in favour of the Scheme are more than the number of votes cast
=W pany
|
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by the public shareholders of the Resulting Company / Amalgamated Company against the
Scheme, through c-voting as required under the SEB] Circular;

(d}  approvai from the NCLT and compliance with the conditions, if any, imposed by the NC1. T,
and

(e)  the receipt of such other approvals including, approvais of any governmental authority as
may be necessary under applicable laws or under any material contract to make the Scheme
or the relevant Part of the Scheme effective or on the expiry of any statutory time period
pursuant o which such approval is deemed to have been granted; and

(f)  the certified copy of the order of the NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companics by each of the Companics.

As per Section 232(2)(c) of the Act, a report is required to be adopted by the Board of the
Company, explaining the effect of the Scheme on each class of shareholders, promoter and non-
promoter shareholders and Key Managerial Personnel (“KMPs”) laying out in particular the share
exchange ratios, specifying any special valuation difficulties.

The following documents were placed before the Board for its consideration

(i)  draft Scheme, duly initialled by Director / Company Secretary of the Company for the
purposc of identification;

(i) valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a Registered
Valuer (Securities or Financial Assets) IBBI Registration No. — 1I3BI/RV/03/2021/14113,
for the determination of Share Entitlement Ratios (as given under para 7) under the drafi
Scheme {“Valuation Report”);

(i) fairncss opinion dated March 10, 2023, prepared by BOB Capital Markets Ltd, an
Independent SEBI registered Category-1 Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and their respective
shareholders and creditors (“Fairness Qpinion™); and

(iv) the certificate dated March 10, 2023, from VGG & Co, Chartered Accountants, the
statutory auditor of the Company, pursuant to the SEBI Circular, certifying that the
accounting treatment proposed in the draft Scheme is in compliance with the accounting
standards prescribed under Section 133 of the Act read with applicable rules and/ or the
accounting standards issued by the Institute of Chartered Accountants of India and other
gencrally accepted accounting standards and principles (“Auditor’s Certificate”);

The Need & Rationale for the Scheme:

Need for the Scheme

The management of the Companies are 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 shcet, 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 Undertaking of the Demerged Company into the Resulting Company will
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

Sustruciure. The consolidated organization is also expecled to creatc more value for all the
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6.2. Rationale for the Scheme

1

.
___.-"

L

(2)

(b)

(c)

(d)

(e}

P

A

J .

The Resulting Company / Amalgamated Company proposes to enter into this Scheme with
the Demerged Company and the Amalgamating Company, to consolidate their service
capabilities therehy 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, © integrate the marketing and
distribution channels for better efficiency, to have a larger market footprint domestically, and
furthermore, to simplify and streamline the group holding structure.

The management of the respective companics is of the view that the arrangement proposed in
this Scheme is, in particular, expected 1o have the following benefits:

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

(ii) The combined financial strength is expected to further accelcrate 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 Company / 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.

(i11) The consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage, improved balance sheet, and consolidation
of cross location talent pool.

The Scheme envisages demerger of the Stock Broking Business Undertaking (as more
explicitly defined in the Scheme) and vesting of the same in the Resuiting Company pursuant
to Part B of the 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 scts of investors. The management of the respective
companies belicve that both the businesses (i.e., Real Estate Business {as defined in the
Scheme) and Stock Broking Business (ay defined in the Scheme) will benefit from dedicated
management, operations and investment strategy leading to development, expansion and
growth for maximization of stakcholder’s value.

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

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

Algoquant Investments Pvt, Ltd. | CIN No.: U67120GI 1983 1C136550
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7. Share Entitlement Ratios:

{a) The following share cntitlement ratio has been determined for the allotment of the equity
shares of the Company having facc value of INR 2 each to the shareholders of Demerged
Company as on the Part B Record Date (ay defined in the Scheme), in consideration for the
demerger.

Y727 (Seven Hundred Twenty Seven) equity shares of AFL of INR 2.00/- each, fully paid-up
Jor every 100 (One Fiundred) equity shares of GSPL of INR 10.00/~ each, fully paid-up.”

{b} The following share entitlement ratio has been determined for the allotment of the cquity
shares of the Company having facc value of INR 2 each to the shareholders of Amalgamating
Company as on Part C Record Date (as defined in the Scheme), in consideration for the
amalgamation of Amalgamating Company with and into the Company:

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

(¢} T'he following bonus ratio has been determined for issuc and allotment of Bonus Shares of the
Resulting Company / Amalgamated Company having face value of INR 2 each to its
sharcholders as on Part D Record Date (as defined in the Scheme):

“1 (One) new bonus fully paid-up equily shares having face value of INR 2/- (Indian Rupees
Twa) (“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 AFI as on Part D Record
Date.”

{d} No special valuation difficulties were reported,

8. [Effect of the Scheme on the equity sharcholders (promoter and non-promoter) of the
Company:

The Board reviewed the documents placed in the meeting held on March 10, 2023, and is of the
informed opinton, that the drafl Scheme is in the best interests of the Company and its shareholders
and creditors. The impact of the draft Scheme on the shareholders would be the same in all respects
and no sharcholder 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, creditors or any other stakeholders.

9. Effect of the Scheme on the KMPs of the Company:

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

10. Effect of the Scheme on the Creditors of the Company:

There 18 no impact of the draft Scheme on the creditors of the Company. Further, none of the

wreditors have any interest in the draft Scheme except to the extent of shares held by them, if any,
in the Company.

1'
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11. Adoption of the Report by the Board:

The Board of the Company have adopted this report after noting and considering the information
set forth in this report and documents placed before the Board.

For and on behalf of the Board
For Algoquant Investments Private Limited

F
i |

\ s S

| == il |
Devansh Cruipia o
Director

DIN: 06920371

Place: New Delhi
Date: March 10,2023
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REPORT ADOFTED BY THE BOARD OF DIRECTORS (“BOARD”) OF ALGOQUANT
FINTECH LIMITED (“COMPANY") IN ACCORDANCE WITH SECTION 232(2)(c) OF THE
COMPANIES ACT. 2013, AT ITS MEETING HELD ON FRIDAY, MARCII 10, 2023 AT 04:00
P.M. AT CORPORATE OFFICE OF THE COMPANY SITUATED AT 4/11, FIRST FLOOR,
ASAF ALI ROAD, NEW DELHI - 116 002 EXPLAINING THE EFFECT OF THE SCHEME
OF ARRANGEMENT ON EQUITY SHAREH(OLDERS AND CREDITORS, AMONGST
OTHERS

|. The Scheme of Arrangement amongst Growth Securities Private Limited (“Demerged
Company”), Algoquant Investments Private Limited (“Amalgamating Company”) and
Algoquant Fintech Limited (“Resulting Company” / “Amalgamated Company”) (together
referred to as the “Companies™) and their respective shareholders and creditors {“Scheme™),
pursuant 1o the provisions of Sections 230 to 232 read with Section 66 and other applicable
provisions of the Companies Act, 2013 (“Act”) and the rules made thereunder including but not
limited to Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, read with
Scction 2(1B), Section 2(19AA} and other applicable provisions of the Income Tax Act, 1961, the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as amended from time to time {“Listing Regulations™), the Securities and
Exchange Board of India (Issue of Capital and Disclosures Requirements) Regulations, 2018 as
amended from time to time (“ICDR Regulations”) read with Master Circular bearing number
SEBI/HO/CFI/DILI/CIR/P/2021/0000000665 dated November 23, 2021 as amended from time
to time (“SEBI Circular™}, issued by the Securities Exchange and Board of India (“SEBI™), and
any other applicable laws, rules and regulations (including in each case any amendment(s),
statutory modification{s) or rc-enactment(s) thereof for the time being in force), the Memorandum
of Association and Articles of Association of the Company and pursuant to the recommendations

of the Audit Committee and the Committee of Independent Directors of the Board of the Company,
provides for :

(1) Demerger of Stock Broking Busincss Undertaking (as more explicitly defined in the
Scheme) of the Demerged Company into the Resulting Company, in the manner set out in
the Scheme (Part B); and

(i) Amalgamation of Amalgamating Company into and with the Amalgamated Company; in
the manner set out in the Scheme (Part C); and

(iii) Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated
Company, in the manner sct out in the Scheme (Part D) i.e., issue of bonus equity shares

(iv})  Various other matters consequential or otherwise integrally connected herewith.

2. The Board at its meeting held on March 10, 2023 has approved the draft Scheme, after considering
the documents which were duly placed before the Board as referred hereinafier.

3. The effectivencss of the Scheme is conditional upon and subject to:

(a) receipt of an ‘obscrvation lefter’ or a ‘no-objection letter’ from BSE Limited (“Stock
ey Exchange”), on the draft Scheme, as required under applicable laws, are in form and
= '.r.'_.i".-_'.‘“‘h substance acceptable to the Company, Demcrged Company and Amalgamating Company

% {Company, Demerged Company and Amalgamating Company are collectively referred to
V1 as “Companies™);

=Y . . .
o f’;ltjlr approval from requisite majority of such classes of shareholders, secured creditors and
i D L unsecured creditors of each of the Companics which are part of the Scheme and such other

Algoquant Fintech Limited
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persons/ authoritics, as may be required under applicable laws or as may be directed by the
National Company Law Tribunal, Ahmedabad Bench (“NCLT” / “Tribunal”);

approval from the sharcholders of the Company, provided that the number of votes cast by
the public sharcholders of the Company in favour of the Scheme are more than the number
of votes cast by the public shareholders of the Company against the Scheme, through e-
voting as required under the SEBI Circular;

approval from the NCLT and compliance with the conditions, if any, imposed by the NCLT,
and

the receipt of such other approvals including, approvals of any governmental authority as
may be necessary under applicable laws or under any material contract to make the Scheme
or the relevant Part of the Scheme effective or on the expiry of any statutory time period
pursuant to which such approval is decmed to have been granted; and

the certified copy of the order of the NCL.T sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies by cach of the Companies.

4. As per Section 232(2)(c) of the Act, a report is required to be adopted by the Board of the
Company, explaining the effect of the Scheme on each class of shareholders, promoter and non-
promoter shareholders and Key Managerial Personnel (F"KMPs”) laying out in particular the share
cxchange ratios, specifying any special valuation difficulties.

5. The following documents were placed before the Board for its consideration

(i)

(i)

(iD)

(iv)

v)

Wy A :
o Iy (%0l
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draft Scheme, duly initialled by Director / Company Secretary of the Company for the
purpose of identification;

valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a Registered
Valuer (Securities or Financial Asscts) IBBI Registration No. — IBBI/RV/03/2021/]41 13,
for the determination of Sharc Entitlement Ratios (as give under Para 7) under the draft
Scheme (“Valuation Report™);

fairness opinion dated March 10, 2023, prepared by BOB Capital Markets Ltd, an
Independent SEBI registered Category-1 Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and their respective
shareholders and creditors (“Fairness Opinion™); and

the certificate dated March 10, 2023, from O P Bagla & Co. LLP, the statutory auditor of
the Company, pursuant to the SEBI Circular, certifying that the accounting treatment
proposed in the draft Scheme is in compliance with the accounting standards prescribed
under Section 133 of the Act read with applicable rules and/ or the accounting standards
issucd by the Institute of Chartered Accountants of India and other gencrally accepted
accounting standards and principles (“Auditor’s Certificate”);

the report dated March 10, 2023, of the Audit Commitiee of the Board of the Company,
recommending the Scheme to the Board of the Company, after taking into consideration,
inter alia, the Valuation Report, the Share Entitlement Ratios, the Fairness Opinion, and
the Auditor’s Certificate, and noting that the draft Scheme is not detrimental {o the interest
of the shareholders of the Company (“Audit Committee Report™);

the report dated March 10, 2023, of the Committec of the Independent Directors of the
Board of the Company, recommending the Scheme to the Board of the Company, afier
taking into consideration, infer-alia, the Valuation Report, the Sharc Entitlement Ratios,

Algoquant Fintech Limited
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the Fairness Opinion and the Auditor’s Certificate, and noting that the draft Scheme is not
detrimental to the interest of the shareholders of the Company {“Independent Directors
Report”)

6. The Need & Rationale for the Scheme:

6.1. Need for the Scheme

The management of the Companies are of the vicw 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 Undertaking of the Demerged Company into the Resulting Company will
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 crcate more value for all the
stakcholders.

6.2. Rationale for the Scheme

{a) The Resulting Company / Amalgamated Company proposcs to enter into this Scheme with
the Demerged Company and the Amalgamating Company, fo 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, 1o simplify and streamline the group holding structure.

{b) The management of the respective companics is of the view that the arrangement proposed in
this Scheme is, in particular, expected to have the following benefits:

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

(i) 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 cfficient manner is likely to enable faster cxpansion of the
business operations of the Resulting Company / 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

oo, extensive pan India network for deeper market penetration and enhancement of the
LW overall customer satisfaction, engagement and retention.

=] (iif) 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.
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{¢} The Scheme envisages demerger of the Stock Broking Business Undertaking (as more
explicitly defined in the Scheme) and vesting of the same in the Resulting Company pursuant
to Part B of the Scheme, to cnable the Resulting Company and the Demerged Company to
achicve 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 capabic of attracting different sets of investors. The management of the respective
companics belicve that both the businesses (ic., Real Fstate Business (o ilefied in Hhe
Scheme) and Stock Broking Business (as defined in the Scheme) will benefit from dedicated
management, operations and investiment strategy leading to devclopment, expansion and
growth for maximization of stakeholder’s value.

(d) Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part C
of the Scheme, will lead 1o a simplified and streamlined holding structure and help in easing
and rationalizing the compliances.

(e) The management of the respective companies is of the view that the Scheme is in the inierest
of the customers, employecs, lenders, shareholders and all othwer stukeholders of the respeciive
companies. Furthermore, the Scheme will enable the synergies that exist between the
businesses carried out by the Companies in terms of services and resources to be uscd
optimally for the benefit of their stakcholders.

7. Share Entitlement Ratios:

(2) The following share entitlement ratio has been determined for the allotment of the equiry
shares of the Company having face value of INR 2 each to the shareholders of Demerged
Company as on the Part B Record Daie (ay defimed in the Sofreme), in consideration for the
demerger;

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

(b} The following share entitlement ratio has been determined for the allotment of the equiny
shares of the Company having face value of INR 2 each io the sharcholders of Amalgamating
Company as on Part C Record Date (as defined in the Schenre), in consideration far the
amalgamation of Amalgamating Company with and into the Company:

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

(¢) The following bonus ratio has been determined for issue and allotment of Bonus Shares of the
Resulting Company / Amalgamated Company having face value of INR 2 cach to its
shareholders as on Part D Record Date (s defined in the Scheme):

2 -"{;; h\ 1 (One) new bonus fully paid-up equity shares having fuce value of INR 2/- (Indian Rupees
v Two) (“Bonus Shares ™) for every 2 (Two) equity shaves of AFL having face value of INR 2/
.| — .',I (Indian Rupees Two) each fully paid-up held by a shareholder of AFL as on Part D Record

Daie.”
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(d) No special valuation difficultics were reported

8. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company:

The Board reviewed the documents placed in the meeting held on March 10, 2023, and is of the
informed opinion, upon the recommendations of the Audit Committee and the Committee of the
Independent Directors that the draft Scheme is in the best interests of the Company and its
shareholders and creditors. The impact of the draft Scheme on the sharchoiders including the
promoters and public 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,
creditors or any other stakeholders.

G.  Effect of the Scheme on the KMPs of the Company:

There 1s no impact of the draft Scheme on the KMPs of the Company. Further, none of the KMPs
have any interest in the draft Scheme except to the extent of shares held by them, if any, in the
Company.

10. Effect of the Scheme on the Creditors of the Company:

There i1s no impact of the draft Scheme on the creditors of the Company. Further, none of the
creditors have any interest in the drafl Scheme except to the extent of shares heid by them, if any,
in the Company.

1. Adoption of the Report by the Board:

The Board of the Company have adopted this report after noting and considering the information
set forth in this report and documents placed before the Board.

For and on behalf of the Board
For Algoquant Fintech Limited

..-*:f -. IN; “‘:1‘1
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||'J 1Z]]
Devansh (iu rﬁ A /
Managing Dirtcfébr
DIN: 06920376

Place: New Delhi
Date: March 10, 2023
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REPORT OF THE AUDIT COMMITTEE OF ALGOQUANT FINTECH LIMITED AT ITS
MEETING HELD ON FRIDAY, MARCH 10, 2023 RECOMMENDING THE SCHEME OF
ARRANGEMENT AMONGST GROWTH SECURITIES PRIVATE LIMITED, ALGOQUANT
INVESTMENTS PRIVATE LIMITED AND ALGOQUANT FINTECH LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS.

Mecembers Present:

Sr.No. | Name of Audit Committee Members [ Designation

! | Mr. Amit Gupta lndependent Director

2 Mr. Himanjal Jagdishchandra Brahimbhatt Non-Executive Direcior
[ 3 Mr. Gyaneshwar Sahai Independent Direclor
1. Background

b A meeting of the Audit Committee of Algoquant Fintech Limited (“Company”) was held on
March 10, 2023, 1o, infer alia, consider and if thought fit, recommend to the Board of Directors
of the Company (“Board™), the draft Scheme of Arrangement amongst Growth Securities
Private  Limited (“Demerged Company”), Algoquant Investments Private Limited
{“Amalgamating Company”) and Algoquant lintech Limited (“Resulting Company” /
“Amalgamated Company™) (together referred to as “Companies™) and their respective
sharcholders and creditors (“Scheme”), which entails (i) Demerger of Stock Broking Business
Undertaking (as more explicitly defined in the Scheme) of the Demerged Company into the
Resulting Company and (it} Amalgamation of Amalgamating Company inlo and with the
Amalgamated Company and (iii} Reorganisation of Equity Share Capital of the Resulting
Company / Amalgamated Company, in the manner set out in the Scheme; pursuant to the
provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of the
Companies Act, 2013 (“Aet”) and the rules made thereunder including but not limited to the
Companics (Compromises, Arrangements and Amalgamations) Rules, 2016, read with Section
Z(19AA), Section 2(1B) and other applicable provisions of the Income Tax Act, 1961.

1.2 This report of the Audit Committee is made in compliance with the requirement of the Master
Circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, as
amended from time to time ("SEBI Circular™), issued by the Sccurities and Iixchange Board of
India (“SEBI”). In terms of the SEBI Circular, a report from the Audit Committee is required,
recommending the draft Scheme, taking into consideration, infer alia, the Valuation Report (us
defined below).

i3 The following documents were placed before the Audit Committee lor its consideration:

(a) draft Scheme, duly initiailed by the Dircctor / Company Secretary of the Company for
the purpose of identification.

(b} valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a Registered
Valuer  (Securities  or  Financial  Assets)  [BBl  Registration  No. -
IBBI/RV/03/2021/14113, for the determination of Share Entitlement Ratios (as defined

hereunder) under the dralt Scheme (“Valuation Report”); =
¥
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fairness opinion dated March 10, 2023, prepared by BOB Capital Markets [td, an
Independent SEBI registered Category-I Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and their
respective shareholders and creditors (“Fairness Opinion™); and

Draft Auditors’ certificate dated March 10, 2023, confirming that the accounting
treatment contained in the draft Scheme is in compliance with all the applicable
accounting standards specified by the Central Government under Section 133 of the Act
read with applicable rules, and/or the accounting standards issued by the Institute of
Chartered Accountants of India and other generally accepted accounting principles.

2. Observations of Audit Committee on the Scheme

2.1 Need for the Scheme

The management of the Companies are 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 Undertaking of the Demerged Company into
the Resulting Company will result inte 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.

2.2 Rationale for the Scheme

a)

b}

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

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

(i) 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 prospecis for the
consolidated entity and its stakeholders.

{ii) 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 cfficient manner is likely to enable faster expansion of the
business opcrations of the Resulting Company / Amalgamated Company. Amongst
others, the demerger of Stock Broking Business Undertaking of the Demerged
Company inte the Resulting Company will enable the consolidated entity to have

(e
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an extensive pan India network for deeper market penetration and enhancement of
the overall customer satisfaction, engagement and retention.

{iit) The consolidation of funds and resources will lead 1o optimization of working
capital utilization and stronger financial leverage, improved balance sheet, and
consolidation of cross location talent pool.

¢} The Scheme cnvisages demerger of the Stock Broking Business Undertaking f(as more
explicitly defined in the Scheme) and vesting of the same in the Resulting Company pursuant
to Part B of the 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 scts of investors. The management of the respective
companies believe that both the businesses (i.e., Real Estate Business (as defined in the
Scheme) and Stock Broking Business (as defined in the Scheme) will benefit from dedicated
management, operations and investment strategy leading to development, expansion and
growth for maximization of stakeholder’s vatue.

d) 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
casing and rationalizing the compliances.

¢} The management of the respective companies is of the view that the 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 Companies in terms of services and resources to be used
optimally for the benefit of their stakeholders.

Cost-Benefit Analysis of the Scheme

The said Scheme would entail the benefits and synergies as explained in para 2.2 above to the
Companies.

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 enabie the synergies that exist betwecn the businesses
carried out by the Participating Companies in terms of services and resources to be used
optimally for the benefit of their stakeholders.

Salient Features of the Scheme

The Audit Committee considered and observed the following salient features in relation to the
draft Scheme -

(a) The draft Scheme provides for (i} the Demerger of Stock Broking Business Undertaking
(as more explicitly defined in the Scheme)} of the Demerged Company into the Resulting
Company and (i1} Amalgamation of Amalgamating Company into and with the
Amalgamated Company {including cancellation of inter-company investments held by
the Companics) and (iii) Reorganisation of Equity Share Capital of the Resulting
Company / Amalgamated Company, in the manner set out in the draft Scheme.

O



(h The Appointed Date means the opening of business hours on 01% April, 2023 or such
other datc as may be approved by the National Company Law Tribunal, Ahmedabad
Bench (“NCLT” / “Tribunal™), with cffect {rom which the Scheme will be deemed 1o
be effective in the manner described in the Scheme.

(c) The effectiveness of this Scheme is conditional upon and subject to the following:

() receipt of an ‘observation letter’ or a ‘no-objection letter’ from the BSE Limited
(“Stock Exchange™) on the draft Scheme, as required under applicable laws, are,
in form and substance, acceptable to the Demerged Company, Amalgamating
Cempany and the Company, each acting reasonably and in good faith;

(11}  approval from requisitc majority of such classes of shareholders, secured creditors
and unsccured creditors of each of the Companies which are part of the Scheme

and such other persons/ authoritics, as may be required under applicable laws or
as may be directed by the NCLT

{iif})  the Scheme being approved by the shareholders of the Company, provided that
the votes cast by public shareholders of the Company in favour of the Scheme are
more than the number of votes cast by public shareholders against it, through e-
voting in terms of the SEBI Circular;

{iv) the sanction to the Scheme by the NCLT under the rclevant provisions of the Act;
(v} compliance with such conditions as may be imposed by the NCL.T;

{vi} the receipt of such other approvals including, approvals of any governmental
authority as may be necessary under applicable laws or under any material
contract to make the Scheme or the relevant Part of the Scheme effective or on the

expiry of any statutory time period pursuant to which such approval is deemed to
have been granted; and

(vi) the certified copy of the order of the NCIT sanctioning the Scheme (wholly or
partially) being filed with the Registrar of Companies by each of the Companies.

{d) Upon Part B of the Scheme becoming operative on the Effective Date, with effect from
the Appointed Date, transfer of the Demerged Undertaking shall be accounted for in the
books of the Company using the “Pooling of interests” methed in accordance with
Appendix C to Ind AS 103 — Business combinations of entities under common control,
prescribed under Section 133 of the Companies Act, 2013 read with the Companies
(Indian Accounting Standards) Rules, 2015, as may be amended from time to time.

{¢) The following share entitlement ratio has been determined for the allotment of the
equity sharcs of the Company having face value of INR 2 cach to the shareholders of

Demerged Company as on the Part B Record Date {us defined in ihe Scheme), in
consideration for the demerger:

“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.”

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

() The following share entitlement ratio has been determined for the allotment of the
equity sharcs of the Company having face value of INR 2 each 1o the sharcholders of
Amalgamating Company as on Part C Record Date {as defined in the Scheme), in
consideration for the amalgamation of Amalgamating Company with and into the
Company:

“8278 (kight 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.”

(h) Upon Part D of the Scheme becoming operative on the Effective Date, the Bonus Shares
shall be issued by way of capitalization of the sum standing to the credil of the
Sccurities Premium Account and Retained LEarnings Account of the Resulting Company
[ Amalgamated Company, in any manner as may be deemed fit by its Board of Directors.

The following bonus ratio has been determined for issue and allotment of Bonus Shares
of the Resulting Company / Amalgamated Company having face value of INR 2 each to
its shareholders as on Part D Record Date (as defined in the Scheme):

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

(0 Upon the Scheme becoming operative on the Effective Date, Amalgamating Company
shall stand automatically dissolved without being wound up, as an integral part of the
Scheme;

() Upon the Scheme becoming operative on the Effective Date, the authorised share capital

of Amalgamating Company as on the Effective Date shall stand transferred to and be
merged/ amalgamated with the authorised share capital of the Company, and the fee, if
any, paid by Amaigamating Company on their respective authorised share capital shall
be sct off apainst any fee payable by the Company on such increase in its authorised
sharc capital, consequent to the amalgamation,

The Audit Committee reviewed and noted that -
The draft Scheme does not fall within the purview of related party transactions in terms of
Generai Circular No. 30/2014 dated July 17, 2014, issued by the Minisiry of Corporate Affairs

(“MCA”) since the same 1s subject to the sanction of the NCLT, and the provisions of Section
188 of the Act are not applicable.

\"%
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Further, there are common promoters in the Company, Demerged Company and Amalgamating
Company. Promoter and Promoter Group holds 65.90%, directly or indircetly, in the Company
and holds entire 100% shareholding in the Demerged Company. Furthermore, entire 100%
shareholding in the Amalgamating Company is held by Promoter and Promoter
owned/controlled entity. In terms of the Scheme, equity shares of the Company are proposed to
be issued and allotted to the shareholders of Demerged Company and Amalgamating Company.
In view of the aforesaid paragraph and in terms of Paragraphs 10(b)(i) and 10(b)(ii} of the SEBI
Circuiar, the Scheme shall be acted upon only if the votes cast by the pubiic sharehoiders of the
Company m favour of the Scheme are more than the number of votes cast by the public
sharcholders against il.

The consideration as set forth in the draft Scheme will be discharged on an “arm’s length basis™.
The share entitlement ratios for the shares to be allotted pursuant to the Scheme are based on the
Valuation Report and the Faimess Opinion. The aforementioned Valuation Report and Fairness
Opinion have duly been considered by the Audit Committee.

Further, O P Bagla & Co. L.1.P, Chartered Accountants, the statutory auditors of the Company
have confirmed that the accounting treatment as specificd in the drafi Scheme is in accordance
with the applicable Indian Accounting Standards issued by the Institute of Chartered
Accountants of India and as notified by the MCA, read together with Section 133 of the Act and
the Companics (Indian Accounting Standards) Rules, 2015.

Impact of the Scheme on the Sharcholders

The Audit Committee reviewed the Valuation Report and the Fairness Opinion for
determination of share entitlement ratios under the draft Scheme.

The sharcholders of the Demerged Company and the Amalgamating Company will receive
equity shares in the Resulting Company/ Amalgamated Company in accordance with Clause 13
and Clause 21 respectively of the Scheme.

Further, the cxisting equily share capital of the Resulting Company / Amalgamated Company
held by the Amalgamating Company, shall stand cancelied in terms of the Clause 22 of the
Scheme. The cancellation of equity share capital will be effected as part of the Scheme in
accordance with provision of Section 66 of the Act and the order of the NCLT shall be deemed

to be the order under the applicable provisions of the Act for continuing the cancellation of
sharc capital.

Furthcrmore, in terms of Clause 25 of the Scheme, Bonus Shares shall be issued o the
shareholders holding equity shares of INR 2/- cach of Resulting Company / Amalgamated
Company, as on Part D Record Date, in the ratio defined in the Scheme.

The Audit Committee is of the informed opinion that the draft Scheme is in the best interests of
the Company and its shareholders. The impact of the draft Scheme on the shareholders,
including, the public shareholders would be the same in all respects and no sharcholder is
expected lo 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, creditors or any other stakeholders.

\%
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Recommendations of the Audit Committee

Taking into consideration the draft Scheme and its rationale and benefits, the Valuation Report,
the Fairess Opinion, and other documents, as placed before the Audit Committee, and the
interest of the shareholders of the Company, the Audit Committee after due deliberation,
unanimously recommends the draft Scheme to the Board of the Company, Stock Exchange,
SEBI and other appropriate authorities for their favourable consideration and approval.

For and on behalf of Audit Committee of Algoquant Fintech Limited

‘;?& / \ ;I )
Amit {%‘3 %ﬁi;ﬁéj{

{Chairman of Audit Commitiee]

Place: New Delhi
Date: March {3 , 2023
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REPORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS (“COMMITTEE”) OF
ALGOQUANT FINTECH LIMITED AT ITS MEETING HELD ON FRIDAY MARCH 10, 2023
RECOMMENDING THE SCHEME OF ARRANGEMENT AMONGST GROWTH
SECURITIES PRIVATE LIMITED, ALGOQUANT INVESTMENTS PRIVATE LIMITED

AND ALGOQUANT FINTECH LIMITED AND THEIR RESPECTIVE SHAREHOLDERS
AND CREDITORS,

Members Present:

| S.No. Name of Committce Members | Designation |
J _ Mr. Amit Gupta . Independent Director
2. . Mr. Gyaneshwar Sahai . Independent Director
3 Mrs. Shubhangi Agarwal Independent Director
1. Background
1.1, A meeting of the Commitiee of Independent Directors of Algoquant lintech Limited

(“Company”) was held on March 10,2023, to, inter alia, consider and if thought fit, recommend
to the Board of Directors of the Company (“Board™), the draft Scheme of Arrangement amongst
Growth Securities Private Limited (“Demerged Company”), Algoquant Investments Private
Limited (“Amalgamating Company”) and Algoquant Fintech Limited (“Resulting Company” /
“Amalgamated Company”) (together referred to as “Companies”) and their respective
shareholders and creditors (“Scheme™), which entails (i} Demerger of Stock Broking Business
Undertaking (as more explicitly defined in the Scheme) of the Demecrged Company into the
Resultmg Company and (i} Amalgamation of Amalgamating Company into and with the
Amalgamated Company and (iii) Reorganisation of Equity Share Capital of the Resulting
Company / Amalgamated Company, in the manner sct out in the Scheme; pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
(“Act”) and the rules madc thereunder including but not limited to the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, read with Scction 2(19AA), Section 2(1B) and
other applicable provisions of the [ncome Tax Act, 1961,

1.2, This report of the Committee is made in compliance with the requirement of the Master Circular
No. SEBI/HO/CFD/DILI/CIR/P/2021/0000000665 dated November 23, 2021, as amended from
time to tume, (“SEBI Circular™), issued by the Securities lixchange and Board of India (“SEBI™).
In terms of the SEBI Circular, a report from the Committec is required, recommending the draft
Scheme, taking inte consideration, imfer alia, that the dralt Scheme is not detrimental to the
sharcholders of the listed entity.

1.3 The following documents were placed before the Commitiee for its consideration:

(a)  the draft Scheme, duly initialled by Director / Company Secretary of the Company for the

 lkakd ko .-":!i'rﬂl'i'l"ﬂrrrl;-n.

(b)  valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a Registered
Valuer (Securities or Financial Assets) IBBI Registration No. — IBBI/RV 03208 141403,
for the determination of Share Lintitlement Ratios (as defined hercunder) 11||:ﬂﬂ the-deati

Scheme (“Valuation Report™), =]

e

Algoquant Fintech Limited (Formerly Hindustan Everest Tools Limited)
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015 [ CIN- L74110G]1962PLC136701
Ematl [ D: investors@algoguantfintechcom I Mobite: +91-9910032394 | Website: www algoguantfintech.com
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fairness opinion dated March 10, 2023, prepared by BOB Capital Markets Lid, an
Independent SEBI registered Category-1 Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and their respective
shareholders and creditors (“Fairness Opinion”); and

Draft Auditors’ certificate dated March 10, 2023, confirming that the accounting treatment
contained in the draft Scheme is in compliance with all the applicable accounting standards
specified by the Central Government under Section 133 of the Act read with applicable
rules, and/or the accounting standards issued by the Institute of Chartered Accountants of
India and other gencrally accepted accounting principles.

2. Observations of the Committee on the Scheme

2.1. Rationale for the Scheme

(a)

(b)

(c)

The Resulting Company / Amalgamated Company proposes 10 enter into this Scheme with
the 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 channcls for better efficiency, to have a larger market footprint
domestically, and furthermore, to simplify and streamline the group holding structure.

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

(i) Consolidation of the complementing strengths will enable the Resulting Company /
Amalgamated Company lo 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.

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

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

The Scheme envisages demerger of the Stock Broking Business Undertaking (us more
explicitly defined in the Scheme) and vesting of the same in the Resulting Company
pursuant to Part B of the Scheme, to enable the Resulting Company and the Demerged
Company to achieve optimum growth and devclopment of their respective business
operations post such demerger. The natwre of risk and opportunities involved in both the

businesses is divergent and capable of attracting different sets of investors. The
management of the respective companies believe that both the businesses (i.c., Real Estate
Business {as defined in the Scheme) and Stock Broking Business (us defined in the Scheme)
will benefit from dedicated management, operations and investment strategy leading 1o
development, expansion and growth for maximization of stakchelder’s value

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

The management of the respective companics is of the view that the Scheme is in the
interest of the customers, cmployees, 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 Companies in terms of services and resources to
be uscd optimally for the benefit of their stakeholders.

Salient Features of the Scheme

The Committee considered and observed the following salient features in relation to the draft
Scheme:

(a)

(b)

(©)

The draft Scheme provides for (i) the Demerger of Stock Broking Business Undertaking
{as more explicitly defined in the Scheme) of the Demerged Company into the Resulting
Company and (ii} Amalgamation of Amalgamating Company into and with the
Amalgamated Company (including cancellation of inter-company investments held by the
Companies) and (iii) Reorganisation of Equity Share Capital of the Resulting Company /
Amalgamated Company in the manner set out in the draft Scheme.

The Appointed Date means the opening of business hours on §1% April, 2023 or such other
date as may be approved by the National Company Law Tribunal, Ahmedabad Bench
(*NCLT” / “Tribunal™), with cffect from which the Scheme will be decemed to be
effective in the manner described in the Scheme.

The effectiveness of this Scheme is conditional upon and subject to the following:

(1)  receipt of an ‘observation letter’ or a ‘no-cbjection letter’ from the BSIE Limited
{“Stock Exchange™) on the draft Scheme, as required under applicable laws, are, in
form and substance, acceptable o the Demerged Company, Amalgamating Company
and the Company, each acting reasonably and in good faith;

(ii) approval from requisitc majority of such classes of shareholders, secured creditors
and unsecured creditors of each of the Companies which are part of the Scheme and

such other persons/ authoritics, as may be required under applicable laws or as may
be directed by the NCLT

(iif}  the Scheme being approved by the shareholders of the Company, provided that the
votes cast by public sharcholders of the Company in favour of the Scheme are more
than the number of votes cast by public shareholders against if, through e-voting in
i il I.I'!Jll’ i 'I'l'l'| 2
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{iv) the sanction to the Scheme by the NCLT under the relevant provisions of the Act;

{v) compliance with such conditions as may be imposed by the NCL'T;
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(vi} the reccipt of such other approvals including, approvals of any governmental
authority as may be necessary under applicable laws or under any material contracl
to make the Scheme or the relevant Part of the Scheme cffective or on the expiry of
any statutory time period pursuant 1o which such approval is decemed to have been
granted; and

(vi) the certified copy of the order of the NCLT sanctioning the Scheme (wholly or
partially) being filed with the Registrar of Companies by each of the Companies.

Upon Part B of the Scheme becoming operative on the Effective Date, with effect from the
Appointed Date, transfer of the Demerged Undertaking shall be accounted for in the books
of the Company using the “Pooling of interests” method in accordance with Appendix C to
Ind AS 103 — Business combinations of entities under common control, prescribed under
Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting
Standards) Rules, 2015, as may be amended from time to time.

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

Upon Part D of the Scheme becoming operative on the Effective Date, the Bonus Shares
shall be issued by way of capitalization of the sum standing to the credit of the Securities
Premium Account and Retained Earnings Account of the Resulting Company /
Amalgamated Company, in any manner as may be deemed fit by its Board of Directors.

Upon the Scheme becoming operative on the Effective Date, Amalgamating Company
shall stand automatically dissolved without being wound up, as an integral part of the
Scheme;

Upon the Scheme becoming operative on the Effective Date, the authorised share capital of
Amalgamating Company as on the Lffective Date shall stand transferrcd to and be merged/
amalgamated with the authorised share capital of the Company, and the fee, if any, paid by
Amalgamating Company on their respective authorised share capital shall be set off against
any fee payable by the Company on such increase in its authorised share capital,
consequent to the amalgamation.

2.3, Vahation Methods Evaluated for the Share Entitlement Ratios

The Committee noted that the Valuation Report, inter-alia, recommended:

(i)

Share entitlement ratio for the proposed demerger of Stock Broking Business Undertaking
of Demerged Company into and with the Company; and

€29

(i)

Gii)

Share entitlement ratio for the proposed amalgamation of Amalgamating Company into
and with the Company.

Bonus ratio for the proposed Reorganisation of Equity Share Capital of the Resulting
Company / Amalgamated Company.
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The Commitice then noted the share entitlement ratio as under:

The following share entitlement ratio has been determined for the allotment of the equity shares of
the Company having face value of INR 2 each to the shareholders of Demerged Company as on
the Part B Record Date (as defined in the Scheme), in consideration for the demerger of Demerged
Undertaking of Demerged Company and consolidation thereof with and into the 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 puid-up.”

The following sharc entitlement ratio has been determined for the allotment of the equity shares of
the Company having face value of INR 2 each to the shareholders of Amalgamating Company as
on the Part C Record Date (as defined in the Scheme), in consideration for the amalgamation of
Amalgamating Company with and into the Company:

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

The following bonus ratio has been delermined for the allotment of the Bonus Shares of the
Company having face value of INR 2/- cach fo the shareholders of the Company as on the Part D
Record Date {as defined in the Scheme):

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

Scheme Not Detrimental to the Shareholders of the Company

The Commitice members discussed and deliberated upon the rationale and salient features of the
Scheme. In light of the same, and the Valuation Report, the Fairness Opinion and other documents
presented before the Committee, the Committee is of the informed opinion that the draft Scheme
is in the best interests of the sharcholders of the Company and is not detrimentai 1o their interest,
including the interest of the minority shareholders of the Company.

The shareholders of the Demerged Company and the Amalgamating Company will receive equity
shares in the Resulting Company/ Amalgamated Company in accordance with Clause 13 and
Clausc 21 respectively of the Scheme.

Further, the existing equity share capital of the Amalgamated Company held by the Amalgamating
Company, shall stand cancelled in terms of the Clause 22 of the Scheme. ‘The cancellation of
equity share capital will be cffected as part of the Scheme in accordance with provision of Section

B o B B e S L Lt LU LU P Lpazapdad
TTCr tef 1 T T 10 1 T t

provisions of the Act for continuing the canccllation of share capital.
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Recommendations of the Committee

The Committee after dite deliberations and duc consideration of all the terms of the draft Scheme,
the Valuation Report, the rationale provided above, the Fairness Opinion and the specific points
mentioned above, including interest of the shareholders of the Company-recommends the draft

Scheme for favourable consideration and approval by the Board, Stock Exchange, SEB! and other
appropriate authorities.

This report of the Committee is made in order to comply with the requirements of the SEBI
Circular after considering the necessary documents.

By Order of the Committee of Independent Directors
For and on behalf of the Committee of Independent Directors of Algoquant Fintech Limited

}“/-

Amlt supta P‘ - 'L‘-
Independent Director ==
{Chairman of the Committee)

.--:lk”"-l

Date:- March It Y , 2023

Place: New Delhi
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(Strictly privileged and confidential)

Date: March 09, 2023

The Audit Commitiee and Board of Direciors, The Board of Directors,

Algoquant Fintech Limited Growth Securities Private Limited
CIN: L4110GH962PLCI3670] CIN: U74835GI1996PTC119714
R.O.: Unit No. 705, 7" floor of ISCON R.O.: Unit No. 503 A-B, 5" floor
Elegance, Developed at Plot No. 24 Tower A WTC Block No. 51
Prahaladnagar, Ahmedabad Road 5E, Zone-5, GIFT City
Gujarat- 382355 Gandhinagar, Gujarat-382355

The Board of Directors,

Algoquant Investments Private Limited
CIN: V67120GHN983PTC136550

R.0.: 705, Iscon Elegance, 8.G Highway
Satelite Prahlad Nagar, Ahmedabad
Gujarat-380015

Subject: Recommendation of (i) Fair eguity share entitlement ratio for the proposed demerger of
“ihe Stock Hroking, Seli-Cl Membership/ Clearing Membership and Depository Participani®
business of Growith Securid

uani Fintech Limited: (i
and Invesimenis Privaile Limited widla

share entitlement ratio for pr

Algogquant Finieeh Limited,

Dear Sir/Madam,

In response to the engagement letter dated, whereby the management of Algoquant Fintech Limited, has
appointed Mr. Manish Manwani, a valuer registered with Insolvency and Bankruptcy board of India
‘IBBI” under Securities and Financial Assets Class, to issue a report recommending fair equity share
entitlement ratio for the proposed demerger of stock broking, self-clearing membership/ clearing
membership and depository participant business (hereinafter referred to as “Demerged Undertaking™) of
Growth Securities Private Limited (hereinafter referred to as “Demerged Company™ or “GSPL”) into
Aigoquant Fintech Limited (hereinafter referred to as “Resulting Company” or “Amalgamated
Company” or “AFL”}and proposed amalgamation of Algoquant [nvestments Private Limited (hereinafter
referred to as “Amalgamating Company” or “AIPL”) with AFL (post demerger of Demerged
Undertaking) (“Proposed Amalgamation™). Proposed Demerger and Proposed Amalgamation are
hereinafier collectively referred to as ‘Proposed Restructuring’. Further AFL, GSPL and AIPL are
hereinafter collectively referred to as “the Companies™ and management of AFL, GSPL and AIPL are
hereinafter collectively referred to as “the Management”. | understand that this report will be used by
the management of the Companies for necessary regulatory compliances purpose and not for otherwise.

Valuation Report I
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Address: Unit No. 125, Tower B-3,
MANISH MANWANI Spaze Itech Park, Sohna Rbad,
Registered Valuer (Securities or Financial Assets) E{e:kt)c_:‘r:i,gGlu;g?;aﬁr;%:is‘a‘;yana;122018
IBBI Registration Neo.: IBBI/RV/03/2021/14113 £

Email: marannirnnnish@yahog.in

This cover letter is intended to provide you with an overview of the purpose and scope of my analysis and
my conclusions. Please refer to the attached report for a discussion and presentation of the analysis
performed in connection with this engagement.

Thaunking You,

Man]Sh Digltally skl by

Manish Marrsand
« Dl ZOFLELDN

Manwani ;s v e

MANISH MANWANI

Registered Valuer -SFA

IBBI Membership No: IBBI/RV/03/2021/34113

Valuation Report 2
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Address: Unit No. 125, Tower B-3,
MANISH MANWANI Spaze Itech Park, Sohna Road,
-4 .
Registered Valuer (Securities or Financial Assets) ae;é?{e_ i,g?u(;g%rlaon;:]r;;yana ECelils
IBBI Registration No.; IBBI/RV/03/2021/14113 :

Email: manwanimanis! 1S AR GO, N

1. Scope and Purpose of the Report

The Board of Dircctors of the Companies are considering the proposal for the Scheme of
Arrangement (“Scheme”) under Section 230 10 232 read with Section 66 of the Companies Act,
2013 and the rules specified thercunder. Subject to the necessary regulatory and statutory approvals,
the Demerged Undertaking of GSPL would be demerged into AFL and subsequently, AIPL would
be amalgamated with AFL. Such scheme of arrangement will be effective from the Appointed Date
ie. 01 April, 2023.

The shareholders of GSPL and AIPL will be allotted equity shares of AFL as a consideration for
proposed demerger and amalgamation. In this regard, I have been appointed by the management of
AFI. to carry out valuation of equity shares of the Companies involved in the proposed restructuring
and to recommend fair share entitlement ratio for the proposed demerger of Demerged Undertaking
of GSPL into AFL and for proposed amalgamation of AIPL with AFL. For this purpose, this report
is betng furnished by Mr. Manish Manwani in the capacity of the Registered Valuer under Section
247 of the Companies Act, 2013,

This report is being issued under SEBI {Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with circular issued by the SEBI, being Circular CFIVYDIL3/CIR/2017/21
dated March 10, 2017, Circular CFD/DIL3/CIR/2017/26 dated March 17, 2017, and any
amendment thereof modification issued pursuant to regulations 11, 37 and 94 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and the Master Circular being
Circular SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 issued by SEBI on November 23, 2021, as
amended from time to time (hereinafter collectively referred as “SEBI Circulars™) and in
accordance with the requirement of the Foreign Exchange Management (Non-Debt Instruments)
Rules, 2019 {(as amended).

The scope of my services is lo conduct a relative (and not an absolute) valuation exercise at the
Valuation Date to determine the equity value of the Companies and then arrive at the share
entitlernent ratio using internationally accepted valuation methodologies as may be applicable to
the Companies and report on the same in accordance with international valuation standards issued
by International Valuation Standards Council.

This Report sets out our recommendations of the fair equity share entitlement ratio and discusses
the methodologies and approaches considered for arriving at the relative values of equity shares of
the Companies for the recommendation of fair equity share entitlement ratio.

I1. Rationalc of the Scheme of Merger

¢ The Companies propose to enter into Scheme, 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 poo! their human resource talent for
optimal utilization of their expertise, to integrate the marketing and distribution channels for berter
efficiency, to have a larger market footprint domestically, and furthermore, to simplify and
streamline the group holding structure.

Valuation Report 3
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dd : Uni 5 . " B-3,
MANISH MANWANI Spae Ttech Park, Sonna Rbad,
Sector-49, Gurugram, Haryana-122018
Mobile: +91 991107743%

Email: mamaanimanishiiiys g, in

Registered Valuer (Securities or Financial Assets)
IBBI Registration No.: IBBI/RV/03/2021/14113

¢ Consclidation 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 rescurce base and client relationships are likely to result in better business
potential and prospects for the consolidated entity and its stakeholders.

¢ The combined financial strength is expected to further accelerate the scaling up of the operations
of the Resulting Company / Amalgamated Company. Deployment of resources in a more efficient
manner is likely to enable faster expansion of the business operations of the Resulting/
Amalgamated Company. Amongst others, the demerger of Demerged Undertaking of the
Demerged Company inte 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.

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

III. Disclosure of Valuer Interest or Conflict

[ hereby declare that [ am independent of the Companies for valuation and have not been under
any direct or indirect influence, which may affect the valuation exercise. 1 also state that [ have
no financial interest in the Companies for vaiuation. 1 also confirm that this engagement shall be
in compliance with the model Code of Conduct issued by IBBI vide Valuation Rules.

Iv. Date of Appointment, Valuation Date and Date of Report
For this assignment of valuation, following shall be key dates:

a) Valuation Date- It refers to a point of time at which the asset is being valued in this report.
In the current case the valuation date is December 31, 2022.

b) Date of Appointment- It refers to a date on which the audit committee of the Company
appointed the registered Valuer i.e. February 02, 2023.

¢) Date of Report- It refers to a date on which the Report is signed by a valuer. 1.6. March 09,
2023,

V. Brief Background of the Companies
Growth Securities Private Limited (‘GSPL’ or ‘Demerged Company?)

Growth Securities Private Limited is a private limited company, incorperated under the Companies
Act, 1956 (as amended) on 19th July 1996, having its registered office at Unit No. 503A-B, 504 A-
B, 5th Floor, Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City Gandhinagar - 382 355,
Gujarat. The Corporate Identity Number (“CIN™} of the Demerged Company is
U74899GI1996P1C119714.

Valuation Report 4
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Address: Unit No. 125, Tower B-3,
MANISH MANWANI
d =
Registered Valuer (Securities or Financial Assets) E’eoc;?]re: i’gci;u;;?;‘ao?%? ;gryana o2

IBBI Registration No.: IBBI/RV/03/2021/14113 Email: mmaonantditiiaio i

The Demerged Company is engaged in two business divisions viz. (i) Commercial exploitation of
real estate, wherein it leases properties and earns rentals thereon (Real Estate Business), and (ii)
stock broking business wherein it operates as stock broker having trading membership of Nationai
Stock Exchange of India Limited (“NSE”}), BSE Limited (“BSE"}, and Muiti Commodity Exchange
of India Limited ("MCX") Self-Clearing Membership of NSE Clearing Limited (“NCL™) and
Clearing/ Self Clearing Membership of Indian Clearing Corporation Limited (“ICCL”), Depository
Participant with Central Depository Services Limited (“CDSL”), and also acts as a service provider
and offers an 1T enabled trading portal to its clients (collectively referred to as “Stock Broking
Business”). Presently, entire 100% shareholding in the Demerged Company is held by Individual
Promoters (hereinafter referred to as “Promoters™).

Capital structure as on December 31, 2022:

Particulars - B ] ~INR |
| Authorised Share Capital = |
10,00,000 equity shares of INR 10/- each Al 1,00,00,000

| Issued Subscribed and Paid Up |
3,00,000 equity shares of INR 10/- each, fully paid up | _30,00,000

Shareholding Pattern of Equity Shareholders of GSPL as on December 31, 2022:

| SL No | Name ~ Nos. of Shares . % of Holdings |
Dhruv Gupta ) i 2.57.400 | 85.80%
i 2 ‘Devansh Guplta L 42, 600 - 14.20%
Total 3,00,000 | 100.00%

Algoquant Investments Private Limited (‘AIPL’ or ‘Amalgamating Company?)

AIPL is a private limited company incorporated under the provisions of the Companies Act, 1956
on 28" February 1983, having its registered office at 705, Iscon Elegance, S.G Highway, Satelite
Prahlad Nagar Ahmedabad — 380 015, Gujarat.

The Amalgamating Company is an investment holding company and predominantly engaged in
undertaking investments in group companies and its primary source of income constitutes dividend
income and income from capital gains etc. The Amalgamating Company is the holding company
of Amalgamated Company (defined hereingfier) and holds 51.92% shareholding in the
Amalgamated Company. Presently, entire 100% sharcholding in the Amalgamating Company is
held by Algoquant Financials LLP along with nominee.

Capital structure as on December 31, 2022

| Particulars _INR
| Authorised Share Capital - _
| 1,00,000 equity shares of INR 100/- each 1,06,00,000 |

' Issued Subscribed and Paid Up _
| 52,746 equity shares of INR 100/- each, fully paid up _ 52,74,600 |
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Algoquant Fintech Limited

Algoquant Fintech Limited (formerly known as Hindustan Everest Tools Limited) is a public
limited company, incorporated under the Companies Act, 1956 on 25™ January 1962, having its
registered office at Unit No. 705, 07th Floor of ISCON Elegance, developed at Plot No. 24,
Prahaladnagar Ahmedabad- 382355.

AFL was formerty engaged in the business of trading in metals, which was discontinued w.e.f. 01+
April 2021. Presently, AFL is engaged in the business of trading in financial instruments using
various trading algorithms. The equity shares of AFL are listed on the BSE Ltd. Furthermore, AFL
is the subsidiary of AIPL.

Capital structure as on December 31, 2022:

Particulars | INR
Authorised Share Capital i
1.15.00.000 equity shares of INR 2/- each 2,30,00,000

20,000 Redeemable Cumulative Preference Shares of INR. 100/- each | 20.00,000

Issued Subscribed and Paid Up — :
| 80,36,000 equity shares of INR 2/- each, fully paid up 1,60,72.000

Shareholding Pattern of Equity Shareholders of AFL as on December 31, 2022:

|_SL No. | Category of Shareholder | Nos. of Shares % of Holdings
] | Promoters & Promoter Group 52.96.075 _ 65.90%
2 Public - 2139925 _ 34.10%
| | Total | 80,36,000 | 100.00%

Source of Information

Registered Valuer has based this opinion on information provided and represented by the
management of the Companies. My review and analysis included, but was not necessarily limited
to, the following:

Limited reviewed financial statements of AFL for the period ended December 31, 2022;
Audited financial statements of AIPL and GSPL for the period ended December 31, 2022;

Audited financial statements of AFL, AIPL and GSPL for the financial year ended March
31,2022 and 2021,

Draft scheme of proposed arrangement;

Other relevant details regarding the Companies such as their history, past and present
activities, future prospects, existing shareholding pattern and other relevant information and
data, including information in the public domain;

= MOA & AOA of the Companies;

= Information available on public domain and data base such as Stern NYU, and websitcs of
BSE Limited, National Stock Exchange of India Limited and Capital Market Data;

g !
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+ Management representations given by the management either written or oral from time
to time to Valuer.

During the discussion with the management, [ have also obtained explanations, information and
representations, which | believed were reasonably necessary and relevant for my exercise.

VII. Valuation Approaches

It should be understood that valuation of any company or its assets is inherently subjective and
1s subject to certain uncertainties and contingencies, all of which are difficult to predict and
beyond my control. In performing my analysis, I made numerous assumptions with respect
to industry performance and general business and economic conditions, many of which are
beyond the control of the Company. In addition, this valuation will fluctuate with changes in
prevailing market conditions and prospects, financial and otherwise of the companies and
other factors which generally influence the valuation of the companies and their assets.

The application of any particular method of valuation depends upon the purpose for which
the valuation is being done. Although different values may exist for different purposes, it
cannot be too strongly empathised that a valuer can arrive for one value for one purpose. My
choice of methodology of valuation has been arrived at using usual and conventional
methodologies adopted for transactions of similar nature and my reasonable judgment, in an
independent and bona fide manner based on my previous experience of assignments of similar
nature.

This exercise may be carried out using various methodologies, the relative emphasis of each
often varying with:

+ Industry to which the company belongs.

¢ Ease with which the growth rate in cash flows 10 perpetuity can be estimated.

¢ Extent to which industry and comparable company information is available.

+ Having arrived at an assessment of fair value, some adjustments that are typically
considered in such an exercise are;

¢ Whether there is change of control and therefore a control premium is justified for a
particular purchaser, if any.

e Whether the entity is listed on a stock exchange.

¢ Whether the shares are marketable and frequently traded or there is a case for discounting
on account of itliquidity, if applicable.

The three traditional approaches to value arc the market, income, and cost approaches. [n
developing my opinion, | considered all three approaches to value the Company and chose
the most appropriate approach or approaches. My conclusions rely on the approaches judged
to be most appropriate for the purpose and scopc of my analysis, as well as the nature and
reliability of the data available to us. The three approaches 10 value are summarized as
follows:

Valuation Report 7
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A. Market Approach

Under the Market approach, the valuation is based on the market value of the company in
case of listed companies and comparable companies trading or transaction multiples for
unlisted companies. The Market approach generally reflects the investors’ perception about
the true worth of the company.

Market Price (*MP") Method

Under this method, the market price of an equily shares of the company as quoted on a recognized
stock exchange is normally considered as the fair value of the equity shares of that company
where such quotations are arising from the shares being regularly and freely traded. The market
value generally reflects the investors® perception about the true worth of the company.

Comparable Companies Multiple (*CCM") Method

Under the Comparable Companies Multiple ({CCM") method, the value is determined on the basis
of muitiples derived from valuations of comparable companies, as manifest through stock market
valnations of listed companies. This valuation is based on the principle that market valuations,
taking place between informed buyers and Informed sellers, incorporate all factors relevant to
valuation. Relevant muliiples need to be chosen carefuily and adjusted for differences between
the circumstances.

Comparable Transactions (“CTR") Method

Under the Comparable Transactions Multipie {*CTM") method, the value of a company can be
estimated by analyzing the prices paid by purchases of similar companies under similar
circumstances. This is a valuation method where we will be comparing recent market transaction
in order to gauge current valuation of target company. Relevant multiples have to be chosen
carefully and adjusted for differences between the circumstances. This valuation approach is
based on the principle that market valuations, taking place between informed buyers and informed
sellers, incorporate all factors relevant to valuation.

B, Cosi (Assei-Based ) Approach

The asset-based (net underlying assets) approach is a form of the cost approach. The values of
the individual asscts (i.c., current, fixed, and intangible) of the business are estimated. The sum
of the individual asset values represents the total asset value of the enterprise. The enterprise’s
liabilities related to working capital are deducted to arrive at an indication of value for the
invested capital of the business.

L. Income Approach

The Income approache determines the fair market value by dividing the benefit stream
generated by the subject or target company by a discounl or capitalization rate. Usualiy, under
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the Income Approach, the methods that may be applied are Discounted Cash Flow (DCF)
Method or the Price Earning Capacity (PECV) Method.

Under DCF method, the future free cash flows of the business are discounted to the valuation
date 1o arrive at the present value of the cash flows of the business or capitalized using a
discount rate depending on the capital structure of the Company. This method also takes into
account the value of the business in perpetuity by the calculation of terminal value using the
exit muliiple method or the perpetuity growth method, whichever is appropriate.

Under PECV Method, the average earning on the basis of the past 3-5 years is first determined,
adjustments are then made for any exceptional transactions or items of non- recurring nature.
The adjusted average earnings are then capitalized at an appropriate rate to arrive at the value
of business. The capitalization rate so factored has to be decided depending upon various
factors such as the earnings trends in the industries. P/E prevailing in the industries etc. After
this, the normalized earnings are then capitalized at an appropriate discount rate.

Each of the described approaches may be used to develop a vaiue indication; however,
the appropriateness of these approaches varies with the type of business or asset being valued.

VIII. Procedure Adopted

In connection with this exercise, ] have adopted the following procedures to carry out the
valuation:

e Requested and received financial information;
* Obtained data available in public domain;

* Undertook industry analysis such as researching publicly available market data including
economic factors and industry trends that may impact the valuation;

» Derailed analysis of Comparable Companies for each business;

¢ Discussion {physical/over call) with the management to understand the business and
fundamental factors that could affect its earning-generating capability including strengths,

¢ Weaknesses, opportunity and threats analysis and historical financial performance;

= Selection of vaiuation methodology/(ies) as per internationally accepted valuation
methodologies;

¢ Determined the fair equily share swap ratio based on the selected methodology; and
¢ The management has been provided with the opportunity to review the Draft Report

(excluding the recommended Share Entitlement Ratio) as a part of my standard practice to
make sure that factual inaccuracies/ omissions are avoided in my final report.

Valuation Report e’
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For the purpose of arriving at the valuation of the Companies/businesses, | have considered the
valuation base as ‘Fair Value' and the premise of value is 'Going Concern Value'. Any change in
the valuation base, or the premise could have significant impact on our valuation exercise, and
therefore, this report.

For basis of valuation approach adopted by me kindly refer Annexure 1 of this report.
X, Major Factors that were considered during the valnation

¢ Share price of the Companies are in INR;
* Equity shares of AFL is listed and equity shares of GSPL and AIPL are unlisted; and

e Key operating/ financial parameters of the Companies.
X. Basis of Fair Equity Share Entitlement Ratio

The fair basis of the demerger of Demerged Undertaking of GSPL into AFL and amalgamation
of AIPL with AFL would have to be determined after taking into consideration all the factors and
methodologies mentioned herein eartier. Though different values have been arrived at under each
of the above approaches/ methodologies, for the purposes of recommending a fair equity share
entitlement ratio for proposed demerger and amalgamation, it is necessary to arrive at a final value
for each of the Companies. It is however important to note that in doing so, I am not attempting
to arrive at the absolute value of the shares of the respective Companies, but at their relative values
to facilitate the determination of a fair equity share entitlement ratio. For this purpose, it is
necessary to give appropriate weights to the values arrived at under each approaches/methods.

In the ultimate analysis, valuaation will have to be arrived at by the exericise of judicious
discretion by me and judgement taking into account all the relevant factors. There will always be
several factors, e.g. quality of management, present and prospective competition, yield on
comparable securities and market sentiment, ete. which are not evident from the face of the
balance sheets but which will strongly influence the worth of the shares. The determination of
valuation is not a precise science and the conclusions arrived at in many cases will, of necessity
be subjective and dependent on the exercise of individual judgement. This conecpt is also
recognized in judicial decisison. There is therefore, no indisputable single exchange ratio,

While | have provided my recommendations on the share entitlement ratio based on the
information available to me and within the scope and constraints of my engagement, others inay
have a different opinion as to the share entitlement ratio. The final reponsibility for the
determination of the share entitlement ratio at which the proposed demerger and amalgmation
shall take place will be with the Board of Directors of the respective Companies, who should take
into account other factors such as their own asscssment of the proposed demerger and
amalgamation and input of other advisors.

The fair equity share exchange ratic has been arrived at on the basis of a relative fair equity
valuation of AFL., GSPL and AIPL based on the various approaches/ methods cxplained herein
earler and various qualitiative factors relevant to each company and the business dynamics and
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growth of the business of these Companies, having regard to information base, key underlying
assumptions and limitations.

| have independently applied approaches/ methodologies discussed herein earlier and as
mentioned in Annexure |, as considered appropriate, and arrived at the relative vaiue per share of
the Companies for determination of share entitlement ratio for the proposed demerger and
amalgamtion. To arrive at the consensus on the share entitlement ratio for the proposed demerger
and amalgamation, suitable minor adjustments/ rounding off have been done.

In light of the above, and on consideration of all the relevant factors and circumstances as
discussed and outline hereinabove, we recommend the following fair share entitlement ratio:

For the proposed demerger of demerged undertaking of GSPL inte 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.

For the proposed amalgamation of AIPL with 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 of AIPL of INR 100.00/- each,
fully paid-up.

XL Exclusions and Limitations

¢ Responsibility of RV:

| owe responsibility only to the authority/client that has appointed me under the terms of the
engagement letters. | will not be liable for any losses, claims, damages or liabilities arising out
of the actions taken, omissions of or advice given by any other person. In no event shall | be
liable for any loss, damages, cost or expenses arising in any way from fraudulent acts,
misrepresentations or willful default on part of the companies, their directors, employees or
agents.

¢ Accuracy of Information:

While my work has invelved an analysis of financial information and accounting records, my
engagement does not include an audit in accordance with gencrally accepted auditing standards
of the client’s existing business records. Accordingly, | assume no responsibility and make no
representations with respect to the accuracy or completeness of any information provided by
and on behalf the client.

¢ Dependence on various assumptions:

Budgets/ forecasts relate to future events and are based on assumptions which may not remain
valid for the whole of the relevant period. Consequently, this information cannot be rclied
upon to the same extent as that derived from audited accounts for completed accounting periods.

I express no opinion as 1o how closely the actual results will correspond to those
projected/forecast.
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» Range of Value Estimate:

The valuation of companies and assets is made based on the available facts and circumstances
and the conclusions arrived al in many cases will be subjective and dependent on the exercise
of individual judgment. Although every scientific method has been employed in systematically
arriving at the value, there is, therefore, no indisputable single value and the estimate of the value
is normally expressed as falling within a likely range. To comply with the client request,l have
provided a single value for the Fair Value of the assets of the company. Whilst, | considerthe
valuation io be both reasonable and defensible based on the information available, others may
place a different value.

¢ Rcliance on data from external sources:

The actual market price achicved may be higher or lower than our estimate of value (or value
range of value) depending upen the circumstances of the transaction (for example the
competitive bidding environment), the nature of the business (for example the purchaser’s
perception of potential synergies}. The knowledge, negotiating ability and motivation of the
buyers and sellers and the applicability of a discount or premium for control will also affect
actual market price achieved. Accordingly, our valuation conclusion will not necessarily be the
price at which any agreement proceeds. The final fransaction price is something on which the
parties themselves have to agree. | also emphasize that our opinion is not the only factor that
should be considered by the parties in agreeing the transaction price.

= Reliance on the representations of the owners/clients, their management and other third
parties:

The client/owner and its management/representatives warranted to us that the information they
supplied was complete, accurate and true and correct 1o the best of their knowledge. 1 have
relied upon the representations of the owners/clients, theiv management and other third parties
concerning the financial data, operational data and maintenance schedule of all plant-
machinery-equipment-tools-vehicles, real estate investments and any other investments in
tangible assets except as specifically stated to the contrary in the report. | shall not be liable for
any loss, damages, cost or expenses arising from fraudulent acts, misrepresentations, or willful
default on part of the companies, their directors, employee or their agents.

¢ Reliance on data from external sources:

I have relied on data from external sources aiso to conclude the valuation. These sources arc
considered to be reliable and thercfore, | assume no liability for the truth or accuracy of any data,
opinions or estimates furnished by others that have been used in this analysis. Where | have
relied on data, opinions or estimates trom external sources, reasonabie care has been taken to
ensure the accuracy of such data and that such data has been accurately and correctly extracted
from those sources and for reproduced in its proper form and context,
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*  Compliance with relevanf laws:

The report assumes that the company/business/asset complies fully with relevant laws and
regulations appticable in its area of operations and usage unless otherwise stated, and that the
companics/business/assets will be managed in a competent and responsible manner, Further,
as specifically stated to the contrary, this report has given no consideration to matters of a legal
nature, including issues of legal title and compliance with local laws, and litigations and other
Contingent liabilities that are not recorded/reflected in the balance sheet/{ixed assets register
provided to us.
#= Post Valnation Date Events:

An analysis of such nature is necessarily based on the prevailing, stock market, financial,
economic and other conditions in general and industry trends in particular as in effect on, and
the information made available to me as of the date hereof. Events occurring after the date hereof
may affect this report and the assumplions used in preparing it, and we do not assume any
obligation to update, revise or reaffirm this report.

¢+ Multiple factors affecting the Valuation Report:

The valuation report is prepared by the exercise of judicious discretion by the Valuer and
judgment taking into account the relevant factors. There will always be several factors, e.g.
management capability, present and prospective competition, yield on comparable securities,
market sentiment, etc. which may not be apparent from the Balance Sheet but could strongly
influence the value.

» Testimony for the opinion of value in the Valuation Report:

I am fully aware that based on the opinion of value expressed in this report, I may be required
to give testimony or attend court / judicial proceedings with regard to the subject company,
although it 1s out of scope of the assignment, unless specific arrangements to do so have been
made in advance, or as otherwise required by law. In such event, the party seeking cur evidence
in the proceedings shall bear the cost of attending court / judicial proceedings and my tendering
evidence before such authority shall be under the applicable laws.

s  Unavailability of information as on Valuation Date:

The Fair Value of assets of the companies has been performed on the basis of provisional
unaudited financials of the Companies provided by management as on valuation date. Hence,
based on representation given by the Companies, | have considered financials as on the last
available financial statements as the proxy for the financial position as of the valuation date.

= Definition and Premise of Value:

It should be noted that liquidation value could be significantly different from fair value or fair
market value. Further, Liquidation Value in an orderly sale can be very different from
Liquidation Value in a fire sale transaction and Liquidation Value of a single machine or any
individual asset on a standalone basis could be very different from Liquidation Value of a single
machinc or any individual asset as part of the entire plant and machinery.
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=  The Valuation Report is subject to the laws of India.

Respectfully Submitted

. Ergmally sursid by
Ma n]Sh Flasdsh Maswani
- [ 200380 55

Manwani ;i so ov s

MANISH MANWANI
Registered Valuer-SFA
IBBI Membership No: IBBI/RV/03/2021/14113

Place: Gurugram
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Anoexure I

1 also reproduce the computation of fair equity share entitlement ratio in tabulated format in
pursuance of SEBI Circulars.

A. Demerger of demerged undertaking of GSPL into AFL

¥aluation VYaluation AFL Demerged Undertaking of GSPL
Approach Methad Value per Weights Value per Weights
Share (INR) (%) Share {INR) {%a)
Income
DCF NA NA NA NA
Approach
Market MP 450.01 100.00% NA NA
Approach CCM 82.12 0.00% 3,559.6] 100.60%
Asset
NAY NA NA NA NA
Approach

Relative Value per share

Fair Equity Share Entitlement

Ratio (Rouncded Off)
NA=Not Adopted/Not Applicable

B. Amalgamation of AIPL with AFL

Yaluation Valuation AFL ALPI.
Approach Method Value per Weights Yalue per Weights
Share (INR) {(%o) Share (INR} {%e)
Income
DCF NA NA NA NA
Approach
Market MP 450,01 100.00% NA NA
Approach CCM ' 82.12 0.00% NA NA
Asset — 3
NAV NA NA 40,562.54 100.00%
Approach

Relative Value per share 40,562.54

Fair Equity Share Entitlement
Ratio {Rounded Off)
NA=Not Adopted/Not Applicable

Notes:

AFL: Valuation of Equity Shares of INR 2/- each, fully paid up
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The issuance of shares under schemes in case of allotment of shares only o a select group of sharcholders
or sharcholders of unlisted companies pursuant to such schemes shall follow the pricing provisions of
Chapter V of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended from
time to time (hereinafter referred to as “the SEBI ICDR Regulations™)

The equiity shares of AFL arc traded on BSE Limited and as per the definition prescribed under Regulation
164(5) of SEBI ICDR Regulations, the equity shares of AFL are frequently traded shares.

Regulation 164(1) states the price of the equity shares shall be not less than higher of the following:

a} The 9¢ trading days velume weighted average price of the related equity shares quoted on the
recognized stock exchange preceding the relevant date; or

b) The 10 trading days volume weighted average price of the related equity shares quoted on the
recognized stock exchange preceding the relevant date.

Regulation 164 of SEB1 ICDR Regulations specifies the minimum price for issue of shares on a preferntial
basis. The pricing formula provided in Regulation [64(1} has been considered for arriving at the value
per equity share of AFL under the Market Price Method. For detailed working kindly refer to Annexure
e

| have also considered Price/ Earnings trailing mutiples, Price/ Revenue failing multiples and Price/ Book
Value trailing multiple of certain comparable companies of AFL engaged in the similar business to
compute the value per equity share using Comparable Companies Multiple (CCM) Method.

The fair value derived from CCM Methed is too below from the fair value derived using Market Price
Method based on the pricing formula provided in Regulation 164(1) of SEBI ICDR Regulation. Therefore
| have assigned zero weight 1o value of CCM method.

In the absence of adquatc details and transactions of companics operating in similar businesses, | am
unable to apply CTM method in case of AFL.

The Asset Approach docs not reflect the intinsic value of a business in a going concern scenario. Further
since AFL is a listed company on BSE, information related to future profitability is price sensitive in
nature and hence the management of AFL has not provided us with the projected financial statements of
AFL. In view of this, | have not considered Assets Approach and Income Approach for valuation of equity
sharcs of AFL.

AIPL: Valuation of Equify Shares of INR 100/- each, fully paid up

Since AIPL is an investment holding company and predominantly engaged in undertaking investments
and majorly the total value of its assets constitutes from investment in and loan given to its subsidiary i.e.
AFL. Therefore, | have appiied Net Assets Value method under Assel Approach for fair value of equity
shares of AIPL.
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GSPL: Valuation of Equity Shares of INR 10/- each, fully paid up

Since the equity shares of GSPL are not listed on any recognized stock exchange, therefore the market
price method cannot be applied in the current case.

In the absence of adquate details and transactions of companies operating in similar businesses, 1 am
unable to apply CTM method in case of GSPL.

On analysing the historical financial statements of GSPL, ) am of the view that GSPL is a high growth
company as the historical revenue growth of GSPL is very high. In addition to above, based on my
discussion with the management of GSPL, | further understand that the growth prospect of GSPL is also
high in future terms.

Both the principles of valuation and the empirical evidence shows that forward-looking multiples are
indeed morc accurate predictors of value than historical multiples are.. It also embed future expectations
better than multiples based on historical data.

I have considered Price/ Earnings forward year | mutiples, Price/ Revenue forward year 1 multiples of
certain comparable companies of GSPL engaged in the similar business to compute the value per equity
share using Comparable Companies Multiple (CCM) Methed.

The Asset Approach does not reflect the intinsic value of a business in a going concern scenario, hence
the same has not used. Further since the management of GSPL has not provided me with the projected
financial statements for maintainable periods therefore Income Approach for valuation of equity shares
of GSPL can not be used. Furthermore, the discounted cash flow method does not considered an
appropriate method to evaluate the fair value a BFSI (Banking, Financial Services and Insurance)
business.

Valuation Report 17
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Annexure 2

A. Volume Weighted Average Price (VWAP) for a period of 90 trading days of the equity shares of
AFL quoted on BSE Limited during the last 90 trading days preceding March 10, 2023
“Relevant date”,

Voluine Welghted Average Price = Sum of Total Value +~ Total Volume

47780 =27,22,90,320.00 + 5,69,882

M. of Shares Tatal Turnoyver (Hs.)

| 09-Mar-23 6020 30,46,273.00
08-Mar-23 2718 13,54,155.00

06-Mar-23 4969 24,34,239.00

03-Mar-23 7127 34,63,758.00

02-Mar-23 5188 25,14,803.00

01-Mar-23 6761 32,71,113.00

28-Feb-23 5442 - 26,28,736.00

27-Feb-23 I, i 2737 13,39,226.00
24-Feb-23 2933 14,38,402.00

23-Feb-23 2425 12,06,687.00

22-Feb-23 4272 22,40,387.00

21-Feb-23 3584 18,77,698.00

20-Feb-23 1755 9,22,992.00

17-Feb-23 - 3741 19,89,830.00
16-Feb-23 3019 16,14,840.00

15-Feb-23 8495 146,30,617.00

14-Feb-23 3746 20,15,313.00

| 13-Feb-23 3180 16,68,011.00
10-Feb-23 3531 18,71,144.00

09-Feb-23 6487 34,78,231.00

08-Feb-23 7470 40,52,207.00

07-Feb-23 5054 | 28,72,754.00

' 06-Feb-23 1174 6,58,985.00
03-Feb-23 14013 74.,65,751.00

| 02-Feb-23 26651 1,40,78,145.00
| 01-Feb-23 | 67.61,091.00
31-Jan-23 10635 | 53,59,362.00

'30-Jan-23 . ' 6115 30,83,963.00 |
27-Jan-23 14246 70,46,831.00

25-Jan-23 4433 22,16,966.00

24.Jan-23 N - 4127 20,83,225.00

23.Jan-23 3500 19,17,543.00

20-Jan-23 ' 6171 30,56,271.00

' 19-Jan-23 N 8213 40,73,630.00

Valuation Report 18
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18-Jan-23 3824 18,95,877.00
17-Jan-23 3571 17.66,671.00
16-Jan-23 4864 24,08,843.00
13-Jan-23 3626 | 18,07,446.00
12-Jan-23 12411 61,06,239.00
11-Jan-23 4195 | 20,53,712.00
10-Jan-23 5462 27.75,535.00
09-Jan-23 24456 1,27,08,317.00
06-Jan-23 — 3880 19,99,338.00
05-Jan-23 4035 20,94,433 00
04-Jan-23 8165 42,13,271.00
03-Jan-23 3220 16,44,063.00
02-Jan-23 5381 27,34,209.00
30-Dec-22 10485 53,09,267.00
29-Dec-22 6326 31,58,394.00
28-Dec-22 4699 22,99,967.00
27-Dec-22 3154 15,29,654.00
26-Dec-22 5122 24,92,578.00
23.Dec-22 10409 49,62,611.00
22-Dec-22 9915 49,08,646.00
21-Dec-22 14182 72,12.482.00
20-Dec-22 11854 $9,95,656.00
19-Dec-22 i 11314  §7,14,874.00
16-Dec-22 8216 39,55,763.00
15-Dec-22 22753 1,05.69,421.00 |
14-Dec-22 862 3,81,000.00
13-Dec-22 10691 44,33,768.00
12-Dec-22 8326 33,44,373.00
09-Dec-22 6359 25.92,118.00
08-Dec-22 4327 | 17,51,284.00
07-Dec-22 7025 28.64,398 00
06-Dec-22 11944 48,64,148.00
05-Dec-22 t 2619 10,71,712.00
02-Dec-22 1100 4,52,748.00
01-Dec-22 1869 7,63,092.00
30-Nov-22 2436 10,07,591.00
29-Nov-22 2625 10,77,038.00
28-Nov-22 2447 9,98,775.00
25-Nov-22 1155 4,73,353.00
24-Nov-22 2798 11,56,729.00
23-Nov-22 1940 7,97,953.00
22-Nov-22 2804 11,57,732.00
21-Nov-22 2883 11,82,025.00
18-Nov-22 1560 | 6,42,000.00
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17-Nov-22 ' 2855 11.76,179.00 |
16-Nov-22 3226 | 13,41,847.00
}5-Nov-22 5403 | 21,52,192.00
14-Nov-22 1078 4,18,781.00
' 11-Nov-22 i 4299 16,76,059.00
| 10-Nov-22 4223 16,50,244.00
09-Nov-22 16012 63,71,541.00
07-Nov-22 5951 23,27,670.00
04-Nov-22 4208 15,81,558.00
03-Nov-22 _ - 2701 10,06,839.00
02-Nov-22 6802 25,56,837.00
01-Nov-22 18392 69,68,210.00
Total 5,69,882.00 27,22,90,320.00

90} trading days® Volmme Weighted Average Price preceding

Relevant Date, i.e., March 10, 2023
B. Volume Weighted Average Price (VWAP) for a period of 10 trading days of the equity shares of
AFL quoted on BSE Limited during the last 10 trading days preceding the relevant date.

Volume Weighted Average Price =Sum of Total Value + Total Volume

450.01 =2,26,97,392.00 + 46,320

[ate - 2

09-Mar-23 6020 30,46,273.00
08-Mar-23 2718 13,54,155.00
06-Mar-23 4969 24,34,239.00
03-Mar-23 _ 7127 34,63,758.00
02-Mar-23 5188 25,14,803.00
01-Mar-23 6761 32,71,113.00
28-Feb-23 5442 26,28,736.00
27-Feb-23 2737 13,39,226.00
24-Feb-23 2933 14,38,402.00
23-Feb-23 2425 12,06,687.00
Total 46,320 2,26,97,392.00

10 trading days’ Volume Weighted Average Price preceding

Relevant Date, i.e., March 10, 2023

Valuation Report 20
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Annexure — 3B

March 29 ,2023

To,

BSE Limited

25 Floor, Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai ~ 400 001

BSE - 505725
Dear Sir/ Ma’am,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 for the proposed Scheme of Arrangement amongst
Growth Securities Private Limited (‘Demerged Company’), Algoquant Investments
Private Limited (‘Amalgamating Company’) and Algoquant Fintech Limited (‘Resulting
Company® / ‘Amalgamated Company’) presented under Section 230-232 read with
Section 66 and other applicable provisions of the Companies Act, 2013

This is to certify/confirm that :-

(i} No material event impacting the valuation has occurred during the intervening period of filing
the scheme documents with Stock Exchange and period under consideration for valuation; and

(it} There are no past defaults of listed debt obligations of the entities forming patt of the scheme.

Thanking you,
Yours faithfully,

For Algoquant Fintech Limited
(Formerly Hindustan Everest Tools Limited)

:IIII, L R !I Ir:-l--:-l-q.-"' l.-. ha 1
Adul I'{I.'m.-ih;l
Company Secretary & Compliance officer
Membership No. : A67692

Algoquant Fintech Limited (Formerly Hindustan Everest Tools Limited)
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015[ CIN- L741106]1962PLC136701
Ematl 1D: investors@algoquantfintech.com | Mobile: +91-9910032394 | Website: www.algoquantfintech.com



Annexure- S

(o)

1) BOBCAPS

Date: 10 March 2023

To,

The Board of Directors

Algoquant Fintech Limited

CIN: L4110GJ1962PLC136701

R.O.: Unit No. 705

7™ floor of ISCON Elegance, developed at Plot no 24
Prahaladnagar, Ahmedabad

Gujarat- 380015

Subject; Fairness Opinion on the fair equity entitlement ratio for the proposed Scheme

of arrangement amongst Growth Securities Private Limited ("Demerged Company"}
and Algoquant Investrents Private Limited [“Amalgamating Company”] and
Algoguant Fintech Limited (“Resulting Company” [ “Amalgamated Company™) and
their respective shareholders and creditors (under sections 230 to 232 read with
section 66 and other applicable sections and provisions of the Companies Act, 2013
read together with the rules made thereunder).

Dear Sir f Ma'am,

This is in reference to our Engagement Letter dated 20 February 2023 and the Scope of
Services contained in clause 2 therein, whereby Algoquant Fintech Limited (hereinafter
referred to as “AFL or the Transferee Company” has requested Bank of Baroda Capital
Markets Lid. (hereinafter referred to as "we, BOBCAPS or us"), a SEBI registered category-
1 merchant banker, to provide a fairness opinion on the fair equity entitlement ratio
recommended by Manish Manwani, Registered Valuer (Securities or Financial Assets), IBBI
Registeration No.: IBBI/RV/03/2021/14113 for the captioned matter.

1. Back of the Companie

a. Algoquant Fintech Limited:
We understand, that the Transferee Company is a BSE listed Indian company (Script
Code - AQFINTECH | 505725 [), incorporated under the Companies Act, 1956 (as
amended) on 25 January 1962, having its registered office at Unit No: 705, 07" Floor
of ISCON Elegance, developed at Plot No. 24, Prahaladnagar Ahmedabad- 380015,
Gujarat.

The Transferee Company, previously, was engaged in the business of metals trading,
however, owing to certain past restructuring, at present the Company is engaged in
trading of financial instruments using trading algorithms. As per Company’s website,
the Transferee Company prides itself in being one of the leaders in low risk arbitrage
and high frequency trading in Indian capital markets.

The shareholding pattern of AFL, as at 31 December 2022, is delineated below:

BOB Capital Markets Ltd ;
A wholly owned subsidiary of Bank of Baroda _ 1704, B Wing, 17" Floor
Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051

www.bgbcaps.in  CIN U65393MH1936G01098009 J Tel: +91 22 6138 9300

J Parinee Crescenzo
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| Particulars | INR |
| Authorised Share Capital | _
| 1,15,00,000 equity shares of INR 2/- each . 2,30,00,000 |

20,000 Redeemable Cumulative Preference Shares of INR. 100/- 20,006,000

each
| Issued Subscribed and Paid Up .

80,36,000 equity shares of INR 2/- each, fully paid up | 1,60,72,000

The shareholding pattern of AFL in terms of % of sharehelding, as at 31 December
2022, is tabulated below:

Sl No. | Category of Shareholder | Nos. of Shares | % of Holdings |

1 | Promoters & Promoter Group® | 52,96,075 | 65.90% |

2 | Public _ 27,39,925 | 34.10% |
Total 80,36,000 100.00%

*The Promoters and Promofer Group comprises — Devansh Gupta, Dhruv Gupla, Algogquant Investimants
Private Limited (AIPL) & Algoguant Financials LL.P.

b. Algoquant Investments Private Limited (hereinafter referred to as ‘AIPL’ or ‘the
Transferor Company’ or, Amalgamating company)

We understand, that the Transferor Company is a private limited company incorporated
under the provisions of the Companies Act, 1956 (as amended) on 28 February 1983,
having its registered office at 705, Iscon Elegance, $.G Highway, Satelite Prahlad
Nagar Ahmedabad — 380 015, Gujarat.

The Transferor /Amalgamating Company is engaged in undertaking investments in
securities of group companies (not being banking or insurance business in
contravention of Banking Regulations Act 1948 or Insurance Act, 1938). The
Amalgamating Company is the holding company of Amalgamated Company and holds
51.92% shareholding in the Amalgamated Company and qualifies as a shareholder
under premoter and promoter group.

Presently, entire 100% shareholding in the Transferor Company is held by Algoquant
Financials LLP.

The shareholding pattern of AIPL, as at 31 December 2022, is delineated below:

Particulars INR |
 Authorised Share Capital | ;
1,00,000 equity shares of INR 100/- each | 1,00,00,000 |

Issued Subscribed and Paid Up _ i
52,746 equity shares of INR 100/- each, fully paid up 52,74,600 |

The shareholding pattern of AIPL in terms of % of shareholding, as at 31 December
2022, is tabulated below

\ Parinee Crescenzo

| 1704, B Wing, 17" Floor

i Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051

www.bobcaps.in CIN UB5999MH1996G01098009 Tel: +81 22 6138 9300
Page 20of 9

BOB Capital Markets Ltd
A wholly owned subsidiary of Bank of Baroda
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| Name of the Shareholders Nos. of Shares | % of Holdings
| Algoquant Financials LLP I 52,745 | 100.00% |
Devansh Gupta (as a nominee of Algoguant 1 0.00%
| Financials LLP) . .
| Total : 52,746 | 100.00%

c. Growth Securities Private Limited {hereinafter referred to as ‘GSPL’ or
‘Demerged Company’)

We understand, that the Demerged Company is a private limited company,
incorporated under the Companies Act, 1856 {as amended) on 19 July 1896, having its
registered office at Unit No. 503A-B, 504 A-B, 5th Floor, Tower A WTC Block No. 51,
Road 5E, Zone-§, GIFT City Gandhinagar - 382 355, Gujarat. The Corporate [dentity
Number {"CIN"} of the Demerged Company is U74899GJ1986PTC 118714,

The Demerged Company is engaged in two businesses, namely:

(i Commercial exploitation of real estate, wherein it leases properties and earns
rentals thereon (Real Estate Business), and
(i) Stock broking business wherein it operates as stock broker having
memberships of;
+ National Stock Exchange of India Limited ("NSE"), - (Trading Member)
+ BSE Limited ("BSE"), - {Trading Member)
* Multi Commodity Exchange of India Limited ("MCX"), - (Trading Member)
+ NSE Clearing Limited ("NCL"), - Self-Clearing Membership
+ Indian Clearing Corporation Limited (“ICCL", - Clearing /Self-Clearing
Membership
« Depository Participant with Central Depository Services Limited ("CDSL"),

The Demerged Company also acts as mutual fund distributor — registered with AMFI
{Association of Mutual Fund in India), a service provider and offers an IT enabled trading
platform to its clients (collectively referred to as “Stock Broking Business”). At, entire
100% shareholding in the Demerged Company is held by Individual Promoters
{hereinafter collectively referred to as “GSPL Promoters”).

The shareholding pattern of GSPL, as at 31 December 2022, is delineated below

| Particulars INR
| Authorised Share Capital i
| 10,00,000 equity shares of INR 10/- each 1,00,00,000 |

Issued Subscribed and Paid Up _
| 3.00,000 equity shares of INR 10/- each, fully paid up 3,00,00,000

The shareholding pattern of GSPL in terms of % of shareholding, as at 31
December 2022, is tabulated below:

BOB Capital Markets Ltd [
A wholly owned subsidiary of Bank of Baroda

Parinee Crescenzo
1704, B Wing, 17" Floor

h Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051

www.bobcaps.in CIN U65899MH1936G01098009 Tel: +91 22 6138 8300
Page 3 of &
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| Nos. of | % of Holdings
| 81 No. | Name of the Shareholders ‘ Shares | -
1 | Dhruv Gupta ! 2,57 ,400 85.80%
2 | Devansh Gupta j 42 600 14.20%
Total _ 3.00,000 100.00%

2. Scope and the Purpose of this Report

We understand that the respective Board of Directors of the 3 (three) participating
gompanies are proposing a scheme of arrangement (“hereinafter referred to as “the
Scheme”), under sections 230 to 232 read with section 66 and other applicable
sections and provisions of the Companies Act, 2013 read together with the Rules &
Regulations made thereunder) and further read together with the applicable
framework and regulations as are provided and governed by the Securities and
Exchange Board of India, in each case, as amended from time to time and as may be
applicable, for:

(a) Demerger of the Stock Broking, Seif-Clearing Membership / Clearing Membership
and Depository Participant Business Undertaking (as more elaborately aforesaid
defined) of the “Demerged Company and vesting of the same with and into the
Transferee Company on a going concern basis; and

{b) Amalgamation of the Transferor Company into and with the Transferee Company
and subsequent automatic dissolution of Transferor Company.

As per the salient features of the Scheme, respective equity shareholders of each of
the 3 companies shall be issued the equity shares of the Transferee Company.

In this regard AFL has appointed BOBCAPS, to provide a fairness opinion on the fair
equity share entitiement ratio recommended by the Registered Valuer for the Scheme
and other information provided by AFL.

Hence, the scope of our services is to issue a fairness opinion on the fair equity share
entitlement ratio recommended by the Registered Valuer for the Scheme.

Accordingly, this report {referred to as “Report”} is our deliverable in respect of the
abovementioned engagement pursuant to the provisions of SEBI Circular No.
SEBI/HO/CFD/DILU/CIR/P2021/00000006685, dated 23 November 2021, as amended
from time-to-time, wherein a listed company is required to submit a fairness opinion
by a SEBI registered merchant banker on the valuation of shares done by a
registered valuer {o the Stock Exchanges.

This Report is subject to the scope, assumptions, exclusions, limitations, and
disclaimers detailed hereinafter. As such this Report is to be read in entireity and not
in parts or sub-parts, in relation to the relevant documents referered to therein.

e,
Parinee Crescenzo

1704, B Wing, 17" Floor
Bandra Kurla Complex, G Block
andra East, Mumbai 400 051

Tel: +91 22 6138 9300

BOB Capital Markets Ltd [
A wholly owned subsidiary of Bank of Baroda

www.bobcaps.in  CIN U65989MH1996G01058009
Page 4 of &
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This Report is issued only for the purpose of facilitating the proposed Scheme and
should not be used for any other purpose whatsoever.

3. Sources of Information

(a) Draft and the Final reports issued by the Registered Valuer report titled -

*Recommendation of {i] Fair eguity share entitlement ratio for the proposed
M 2 i =G s leari
Membership and Depository Participant’ business of Growth Securities Private
Limited info Algoguant Fintech Limited; {ii} Fair eguity share entitlement ratio
amal ion_of Algoguani Inves 1 j ith

Algoguant Fintech Limited”, dated 09 March 2023

(k) The Concept note and background information on the proposed Scheme prepared
by M/s Transaction Square

(c) The Draft Scheme of arrangement hetween the 3 companiss issued by the AFL
management

(d) Chartered documents of AFL, AIPL and GSPL respectively

(e} Audited financial statements accounts of AFL, AIPL and GSPL for the financial years
- 2020, 2021, 2022

(f} Limited review financial accounts of AFL as on 31 December 2022, and the audited
financial accounts of AIPL and GSPL as at 31 December 2022, respectively

{g) Income Tax returns of AFL, AIPL and GSPL for the assessment years - 2021, 2022,
2022, respectively

(k) Carved out financial stalements of GSPL as at 31 December 2022 and summary
financial projections

{1} Cenrain other information / explanation provided by the representatives of the 3
companies, through meetings and write-ups for the purpose of this engagement

(i) Information available in public domain

4. Dur Approach

We have obtained the Registered Valuer's report and workings and had time-to-time
interaction with the Registered Valuer about the methodelogies adopted, assumptions
used underlying the valuation analysis. Additionally, we have followed the following
appreach for providing the fairmess opinion:

(a} Requested and received financial and gualitative information
(b} Obtained data available in public domain
(¢} Interacted and heid discussions (physically/remotely) with the management to:
+ Understand the business and the factors affective the performance of the business
— garnings generating capacity including the SWQT analysis and the rationale of
the preposed Scheme
(0} Undertook industry analysis to:
» Research publicly available market data including macrc~economic factors and
indusiry trends that may affect the valuation

~
! Parinee Crescenzo

“ 1704, B Wing, 17" Floor

i Bandra Kurla Complex, G 8lock
Bandra East, BMurmbai 400 051

« Tel: +91 22 6138 9300

BOB Capital Markets Ltd i
A wholly owned subsidiary of Bank of Baroda |

www.bobcaps.in CIN U65999MH 1996601098609

Page 5of 9
"




n (06)
Private and Confidential %_{ E G EC i""lu PS

TECILLENCE

¢ Analyse key trends and valuation multiples affecting the stock broking industry
using publi¢ domain and the proprietary data-base subscribed by us
(e} Selected internationally accepted valuation methology/(ies) considered appropriate
by us.

5. Assumptions and Limitations

In giving our opinion, we have essentially relied on the valuation report of Registered
Valuer dated 09 March 2023 and upon the assessment given by the AFL management
on the commercial merits of the proposed Scheme, including that the said merger is in
the best interst of all the 3 companies and its shareholders as a whole. It should be
further noted that we have only examined the fairness of the fair equity entitiement
ratio for the prposed Scheme and have not examined any other matter including the
ecchomic rationale of the Scheme per se or accounting or tax matters involved in the
proposed Scheme.

For the purpose of this fairness opinion, we have not carried cut any due diligence or
independent verificaticn or validation of information provided to establish its accuracy
or sufficiency. We have not conducted any independent appraisal of any assets or
liabilities of APL, AIPL and GSPL.

The fairness opinion obtained herein is not intended to represent fairness opinion at
any other date other than the report date, i.e. 10 March 2023. We have no obligation
to update this Report.

This Report, its content and the results herein are specific to (i} the purpose of
fairness opinion agreed as per the terms of our engagement, (i} the report date and
(iii) based on the audited financials statements of AIPL and GSPL as on 31
December 2022 and limited review financial resuits of AFL as on 31 December 2022.
We have been informed that the business activities of all the 3 entites are carried in
the ordinary course of business starting from 31 December 2022 {ill the date of
issuance of this Report i.e. 10 March 2023. We are given to understand that no
unusual changes have taken place in their respective operations between the dates
mentioned in this paragraph.

The fairness opinion of this nature is contingent on various factors — stock price
movements, those impacted by prevailing market trends in general and industry
trends in particular. These factors, collectively or independently, can have an effect
on the information made available to us, as of the date hereof. Events cccurring after
the date herecf may affect this Report and the underlying assumptions used in
preparing it and we dc not assume any obligation to update, revise and reaffirm this
Report.

BOB Capital Markets Ltd
A wholly owned subsidiary of Bank of Baroda

Parinee Crescenzo

| 1704, B Wing, 17" Floor

[ Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051

www.bobcaps.in  CIN U65999MH199660109§909 Tel: +91 22 6138 5300
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Internally prepared financial statements including management accounts, financial
projections and other pertinent information were provided by the management and
have been accepted without further verification as correctly reflecting the results of
operations, financial and business conditions of the 3 companies. These
assumptions require exercise of judgment and are subject to uncertainties.

While we have reviewed the assumptions for reasonableness and discussed the
same with management, there can be no assurance that the assumptions are
accurate. Subsequent events or circumstances that could affect the conclusions set
forth in the Report include, without limitation, adverse changes in industry
performance or market conditions and changes to the business, financial condition
and results of operations of the Company. We have relied upon the representations
that the informaticn provided to it is accurate and complete in all material respects.
While all public information (including industry and statistical information) was
obtained from sources we believe are reliable, We makes no representation as to the
accuracy or completeness thereof, and we have relied upon such public information
without further verification. The fact that we have considered the projections in this
exercise of valuation should nct be construed or taken as our being associated with
or a party to such projections. Qur fariness opinion further assumes that the assets
and liabilities of all the 3 companies, reflected in their respective balance sheets
remain intact as of the report date. The Report has not taken into consideration, the
legal land title verification and compliance with local laws, litigations and contingent
liabilities which are not disclosed in the audited and unaudited balance sheets of the
respective companias.

This opinicn should not be construed, to be investment advice in any manner
whatscever. Furthermore, no opinion, counsel or interpretation is intended in matters
that require legal, accounting, or other appropriate professional advice. It is assumed
that such opinions, counsel or interpretations have been or will be obtained from the
appropriate professional sources.

Neither this Report nor its contents may be rendered to quoted in any registerations
statement, prospectus, offering memorandum, annual report, loan agreement, or
documents given to third parties, other than in connection with the proposed
Scheme, without our prior written consent. Additonally, this Repert, does not in any
way indicate that price at which the Transferee Company’s shares wil! trade at, once
the Scheme gets successiully implemented. Our opinion is not intended to and does
not constitute a recemmendation to any shareholder as to how such holder should
vote or act in connecticn with Scheme or any matter related thereto.

BOB Capital Markets Ltd
A wholly owned subsidiary of Bank of Baroda

* Parinee Crescenzo

1704, B Wing, 17" Floor
Bandra Kurla Complex, G Block
© Bandra East, Mumbai 400 051

www.bobcaps.in  CIN U65399MH1996G01098009 o Tel: +91 22 6138 9300
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In rendering cur opinion, we have assumed that the 3 companies comply fully with
the relevant laws and regulations applicable in all there areas of operations, and that
they are being managed in the competent and reasonable manner. Furthermore, it is
assumed that the scheme will be implemented on the terms described therein,
without any waiver or modification of any material terms or conditions, and that in the
course of obtaining the necessary regulatory or third party approvals for the Scheme,
no delay, limitations, restrictions or condition will be imposed that would have an
adverse effect on the Company.

Providing fairness opinion is not a precise science and the conclusions arrived in
many cases will, of necessity, subjective and will be dependent upon the exercise of
independent judgement. In the ultimate analysis, our opinion will have to be
tempered by the exercise of judicious discretion and judgement taking into account
all the relevant factors. There is, therefore, not a single undisputed share entitiement
ratio, which can be computed. While we have relied on the entitiemet ratic computed
by the Registered Valuer on the information made available to us and within the
scope and censtraints of cur engagement, others may have a different opinion to the
fair share-entiflement ratio of equity shares of these 3 companies. The final
responsibility of using the share-entitlement ratic at which the Scheme shall be
implemented will be that of the Board of Directors of the 3 companies who must take
into account factors such as their own assessment of the Scheme and the inputs of
other advisors, if any.

Our work does not constitute an audit or certification of the financial statements of the
company/(ies) / business, and accordingly, we do not express any opinion on the
accuracy of any financial information referred to in the Report. Valuation analysis and
its results are specific to the purpose of valuation. It may not be valid for any other
purpose or as at any other date. If there were any omissions, inaccuracies or
misrepresentations of the information provided by the management, it may have a
material effect on our findings.

In the ordinary course of business BOBCAPS, its parent Bank of Baroda, other group
entities, associated and affiliates {(hrereinafter collectively referred to as “BOB”) is
engaged in securities trading, securities brokerage and investment activities, as well
as, rendering providing investment banking and investment advisory services. In
ordinary course of its trading, brokerage and financing activities, any member of BOB
group may at anytime hold long or short positions, and may trade or otherwise effect
transactions, for its own account or for the accounts of its customers, in debt or
equity securities or senicr loans of any company that may be involved in the
proposed Scheme. However, for the purpose of this engagement, we have notified all
AFL in the “Grey list” and refrained aI! the directors, ergiployees, agents, etc. of BOB

'Parinee Crescenzo

1704, B Wing, 17" Floor
Bandra Kurla Complex, G 8lock
‘Bandra East, Mumbai 400 051

www.bobcaps.in  CIN U5999MH1996G01098009 Tel; 491 22 6138 §300
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in buy/selling any scripts of AFL till the successful implementation of the Scheme or
any date which the management of APL may notify to us, whichever is earlier.

We are under no obligation to update, revise or reaffirm our opinion.
The fee for our services is not contingent upon the results of the proposed Scheme.
This opinion is subject to laws of India

8. Share-entitliement ratio and conclusion

Based on our independent calculation and on consideration of relevant factors and
circumstances, we believe that the fair equity share entitiement ratic as
recommended by the Registered Valuer, as stated in our opinion is fair to the equity
shareholders of AFL, GSPL and AIPL. Accordingly, the share-entitiement ratic under
the prposed Scheme shall be as follows:

(1) For the proposed demerger of demerged undertaking 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.

{2} For the proposed amalgamation of AlPL with AFL.

8,278 (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 of AIPL of INR
100.00/- each, fully paid-up.

Sincerely,

For BOB Capital markets Limited

Agkur Wahal
Senior Vice President and territory Head — North India
New Delhi
BOB Capital Markets Ltd Parinee Crescenzo
A wholly owned subsidiary of Bank of Baroda 1704, B Wing, 17™ Floor

Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051

www.bobcaps.in  CIN U65999MH1996G01098009 Tel: 491 22 6138 9300
Page 9of 9
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Growth Securities Private Limited
(Stock broking business)
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No,
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CiN - U74899GJ1996PTC119714

Summary of significant accounting policies and other explanatory information forming part of

the unaudited special purpose financial statements for the year ended 31-March-2023

1. Corporate Information

Growth Securities Private Limited (“the Company™) is a private limited Company domiciled
in india and incorporated under the provision of Companies Act, 1956 on 19-July-1996, The
Company has its registered office at Unit No. 503A-B, 504A-B, 5th Floor, Tower A WTC Block
No. 51, Road SE, Zone-5, GIFT City, Gandhinagar, Gujrat 382355.

The Company has obtained membership of MSE & BSE {and cther exchanges) to offer
complete spectrum of financial services to its clients including online broking for equities,
commodities, derivatives and currency futures, custody acceunts, margin funding, etc,

2. Summary of significant accounting policies

(a) Basis of preparation

These special purpose financial statements have been prepared and presented specifically in
conrectfon with the Scheme of Arrangement between Growth Securities Private Limited
{"Demerged Company" or “the Company") and Algoquant Investments Private Limited
("Amalgamating Company") and Algoquant Fintech Limited (“Resulting Company”).

These special purpose financial statements have been carved out from the general purpose
financial statements of the Company to reflect the financial information related to stock
broking business of the Company., The general purpose financial statements have been
preparad to comply in all material aspects with applicable accounting principle accounting
standards notified under section 133 of the Companies Act, 2013 {“the Act") read with the
rule 7 of the Companies {Accounts) rules 2014, the provisions of the Act and other
accounting principles generally accepted in India.

Alt the disclosures required as per Schedute Il to the Companies Act, 2013 or included in
general purpose financial statements have not been presented in these special purpose
financial statements as these are special purpose financial statements of the Company for
the period 01-April-2022 to 31-March-2023 have been prepared and presented specifically in
connection with the Scheme of Arrangement between Growth Securities Private Limited
{“Demerged Company” or “the Company”) and Algoquant Investments Private Limited
("Amalgamating Company”) and Algoquant Fintech Limited (“Resulting Company™).

These special purpose financial statements are for limited purpose as specified above and
are not to be construed same as general purpose financial statements,

This note provides a list of the significant accounting policies adopted in the preparation of
these special purpose financial statements. These policies have been consistent with those
of the pravious year,
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Growth Securities Private Limited
(Stock broking business)
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714
Summary of significant accounting policies and other explanatory information forming part of
the unaudited special purpose financial statements for the year ended 31-March-2023

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

(b) Use of estimates

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

{c) System of accounting

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

fi) Financial Staterments have been prepared under the historical cost convention,
iii) The accounting policies have been consistent with those of the preceding financial year,
{d} Property, plant and equipment

Property, plant and equipment are stated at acquisition cost, net of accumulated
depreciation and accumulated impairment losses, if any. Cost includes freight, duties, taxes
and other expenses incidental to acquisition and installation. For new assets, all direct
expenses and direct overheads incurred up to the date when the asset is ready for its
intended use are capitalized. Subsequent expenditures related te an item of tangible asset
are added to its book value only if they increase the future benefits from the existing asset
beyond its previously assessed standard of performance,

Gain or {osses arising from disposal of tangible assets which are carried at cost are
recognized in the Statement of Profit and Loss.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following
initial recognition, intangible assets are carried at cost less accumulated amortization and
accumutated impairment losses, if any. Intangible assets comprise of Computer software.
Purchased software meant for in-house consumption and significant upgrades thereof having
probable economic benefit exceeding one year are capitalized at acquisition price.
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Growth Securities Private Limited
(Stock broking business}
503A-8, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714
Summary of significant accounting policies and other explanatory information forming part of
the unaudited special purpose financial statements for the year ended 31-March-2023

() Investment properties
Recognition and initial measurement

Investment properiies are properties held to earn rentals or for capital appreciation, or
both. Investment properties are measured initially at their cost of acquisition, including
transaction costs. The cost comprises purchase price, borrowing cost, if capitalization
criteria are met and directly attributable cost of bringing the assets to its working cendition
for the intended use. Any trade discount and rebates are deducted in arriving at the
purchase price. When significant parts of the investment property are required to be
replaced at intervals, the company depreciates them separately based on their specific
usefut lives.

Subsequent costs are included in the asset’s carrying amount or recognized as a separate
asset, as appropriate, only when it is possible that future economic benefits associated with
the item will flow to the company. All other repair and maintenance costs are recognized in
statement of profit or loss as incurred.

Investment properties are de-recognized either when they have been disposed of or when
they are permanently withdrawn from use and no future economic benefit is expected from
their disposal. The difference between the net disposal proceeds and the carrying amount of
the asset is recognized in the statement of profit or loss in the period of de-recognition.

{f) Revenue recognition
Proprietary trade

Revenue from proprietary trading consists primarily of net trading income earned by the
company when trading as principal. Net Trading income from proprietary trading represents
trading gain net of trading losses. The profit or loss arising from all transactions entered into
on account and risk of the Company are recorded on completion of trade date.

Market Value for exchange traded derivatives, principally, futures and options are based on
guoted market prices. The gains or losses on derivatives used for trading purposes are
included in revenue from proprietary trading. Purchase & Sales of derivatives financial
instrument are recorded on trade date. The transaction are recorded on a net basis.

Income from arbitrage and trading in securities and derivatives comprises profit/loss on sale
of securities held as stock-in -trade and profit/ loss on equity derivative instruments, profit/
loss on sale of securities is determined based on the norms laid down by SEBI/Exchange on
which the trade has been taken place.

Profit /loss on equity derivative transactions is accounted for as below:
Brokerage income

Brokerage income is recognized on accrual basis. Brokerage revenues are based largely on
predefined rates but differs for each client based on terms agreed, Revenue from upfront
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Growth Securities Private Limited
(Stock broking business)
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714
Summary of significant accounting policies and other explanatory information forming part of
the unaudited special purpose financial statements for the year ended 31-March-2023

brokerage is recognised when the service is rendered. Annualized brokerage is recognized at
the end of the measurement period when the pre-defined thresholds are met.

Income from equity broking business is recognised on the trade date basis as the securities
transaction occur and is exclusive of Goods and Service Tax, Securities transaction tax,
stamp duties and other levies by stock exchanges and securities and exchange board of
India.

Fees for subscription-based services are received periodically but are recognized as earned
on pro-rata basis over the term of the contract. Depository & related income is accounted
op accrual basis,

Interest

Revenue is recognised on a time proportion basis taking into account the amount
outstanding and the rate applicable.

Dividends

Dividend on equity shares, preference shares and on mutual fund units is recognised as
income when the right to receive the dividend is established as at the balance sheet date.

Real estate operations

The company recognizes revenue on the basis of completed service contract method. The
completed service contract methed is relevant to these patterns of performance and
accordingly revenue is recognized when the sole or final act takes place and the service
becomes chargeable.

(¢} Inventories

Shares and other securities held as stock-in-trade are valued at lower of cost and net
realizable value. The cost of stocks disposed of during the year is determined on First-In-
First-Out basis.

(h) [nvestments

Investments which are readily realizable and intended to be held for not more than one year
from the date on which such investments are made, are classified as current investments.
All other investments are classified as long-term investments, On initial recognition, all
investments are measured at cost. The cost comprises purchase price and cost that are
directly attributable acquisition charges such as brokerage, fees and duties. If an {nvestment
is acquired, or partly acquired, by the issue of shares or other securities, the acquisition
cost is the fair value of the securities issued.




Grawth Securities Private Limited
(Stack broking business)
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 3E, Zone-§, Gift City, Gandhinagar, Gujarat
CIN - U74B99GJ1996PTC1197 14

Summary of significant accounting policies and other expianatory information forming part of
the unaudited special purpose financial statements for the year ended 31-March-2023

(i

—

Current investments are carried at lower of cost and fair value determined on an individual
investment basis. Cost is determnined on a FIFO basis. Long-tenn investments are carried at
cost. However, provision for diminution in value is made to recognize a decline other than
temporary in the value of the investments,

On disposal of an investment, the difference between its carrying amount and net disposal
proceeds is charged or credited to the Statement of Profit and Loss.

Depreciation and amartization on property, plant and equipment

Depreciation on assets is calcutated on straight line method basis as per the rates and in the
manner prescribed under the Schedule 1l to the Act.

There is no difference in estimated useful life of assets as envisaged in Schedule Il to the
Act and these used by the Company. The useful life used by the Company is as below:

Asset Category Useful life (in years)
QOffice Equipment 5 years
Computer & peripherals 3 years
Fumniture and fixture 3 years
Solar panels 10 years
Motor vehicle 10 years

Purchased intangible assets are amortized over their useful lives unless these lives are
determined to be indefinite. Purchased intangible assets are carried at cost, less
accumutated amortization. Amortization is completed over the estimated useful lives of five
years using the Straight-Line Method. An impairment test of intangible assets is conducted
annually or more often if there is an indication of a decrease in value.

{j) Employee benefits

All employee benefits payable wholly within twelve months of rendering the service are
classified as short-term employee benefits. Benefits such as salaries, wages and bonus etc.
are recognized in the Statement of Profit and Loss in the pericd in which the employee
renders the related service.

The Company does not provide any long-term benefits to its employees.

{k) Provisions and contingent liabilities

A provision is recognized when there is a present obligation as a result of a past event, it is
prabable that an outflow of resources embodying economic benefits will be required to
settle the obligation and there is a reliable estimate of the obligation. Provisiens are
measured at the best estimate of the expenditure required to settle the present obligation
at the balance sheet date and are no discounted to its present value. These are reviewed at
each year end date and adjusted to reflect the best current estimate.
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Growth Securities Private Limited
(Stock broking business) _
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5€, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714

Summary of significant accounting policies and other explanatory informatien feriming part of

¥

(m)

(n)

the unaudited special purpose financial statements for the year ended 31-March-2023

Contingent liabilities are disclosed in respect of which there are possible or present
obligations that arise from past events but their existence is confirmed on occurrence of or
non-occurrence of one or more uncertain future events and in respect of which there may
not be probably any outflow of resources.

Deferred tax
Tax expense comprises current and deferred tax.

Current income-tax is measured at the amount expected to be paid to the taxation
authorities using the applicable tax rates and tax laws. Provisions for taxation is made at
current rate of tax in accordance with the provisions of the Income Tax Act, 1961.

Deferred tax is recognized for all timing differences, subject to the consideration of
prudence in respect of deferred tax assets. Deferred tax assets and liabilities are measured
using the tax rates and the tax laws that have been enacted or substantively enacted by the
Balance sheet date. Deferred tax assets are recognized and carried forward only to the
extent that there is reasonable certainty that future taxable income will be available
against which such deferred tax assets can be realized. In situation where the Company has
unabsorbed depreciation or carry forward losses, all deferred tax assets are recognized anly
of there is virtual certainty supported by convincing evidence that they can be realized
against future profits. The carrying amount of deferred tax assets is reviewed at each
balance sheet for any write down or reversal, as considered appropriate.

Deferred tax assets and deferred tax liabilities are offset when there is a legally enforceable
right to set off the recognized amounts and there is an intention to settle the asset the
liability on a net basis. Deferred tax assets and deferred tax liabilities are offset when there
is a legally enforceable right to set off assets against liabilities representing current tax and
where the deferred tax assets and deferred tax liabilities relate to taxes on income levied
by the same governing taxation laws.

Earnings per share

Basic eamnings per share is calculated by dividing the net profit or loss for the year
attributable to equity shareholders by the weighted average number of equity shares
outstanding during the year.

Cash and Cash Equivalents

Cash and cash equivalents for the purposes of these financial statements includes cash at
bank and in hand and short-term investments with an original maturity of three months or
less.
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Growth Securities Private Limited

[Stock Broking Business]
Unit No, 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block o, 51,

Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
CIN - U74B99GJ1996PTC119714
Unaudited Special Purpose Balance Sheet as at 31-March-2023
fAll amaunts are in rupees lakh, unless otherwise specified]

Equity and Liabilities
Shareholders’ funds
Reserves and surplus

Nan-current liabilities
Lang-term berrovings
Deferred tax liabilities (net)

Current llabilities
Short-term borrowings
Trade payables
- dues to micro and small enterprises
- dues to other than micro and smali enterprises
Other current liabilities
Shart-term provisions

Assets

Nan-current assets

Praperty, plant and equipment and intangible assets
- Property, plant and equipment
- Intangible assets

Other nan-current assets

Current assets
[nventaries
Current investment
Cash and bank balances
- cash and cash equivalents
- other bank balances
Short-term {oans and advances
Qther current assets

The accompanying notes are an integral part of these unaudited special purpose financial statements.

For and on behalf of
Growth Securities Private Limited

\u T
Dhruv Gupta . !‘I

Director
DIN = 06920431

Place; Nevy Delhi
Date: o%/ ! 1{ 7003

As at
Notes 31-March-2023
X
Stock Broking Business
3 850.98
850.98
4 14.45
5 3.67
18.12
6 2,534.44
7

702.22
8 21,817.97
9 32.18
25,086.81
25,955.91
10{a) 376.94
10{b} 28.45
1 289.27
694.66
11 137.27
13 428.10
14(a) 916.76
14ib} 11,397.89
15 1,953.88
16 427.35
25,261,125
15,955.91

Devansh Gupta .
Director

DIN : 06920376

298




299

2.

Growth Securities Private Limited
[Stock Broking Business)
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block Ho. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
CiN - U74899GJ1996PTC119744
Unaudited Special Purpose Statement of Profit and Loss for the year ended 31-March-2023
[Al amounts are in rupees lakh, unless otherwise specified)

Hotes Year ended
31-March-2023
Ed
" Stack Broking Business

Revenue
Revenue from operations 17 5,298.70
Other incame 18 304.31
Tatal income 5,603.01
Expenses
Change in inventories 19 (121.19)
Trading and other charges 20 3,060.31
Employee benefit expense ya) 954,33
Finance cost 2 114.65
Deprectation and amortization il 109.94
Other expenses 24 5B9.04
Total expenses : 4,707.08
Profit for the year before tax 895.93
Tax expense

Current tax 194,39

Deferred tax 2,03

Tax earlier years charge/{credit} 0.72

197,14

Profit for the year after tax 698.79

The accompanying notes are an fntegral part of these unaudited special purpose financiat statements,

For and on behalf of
Growth Securities Private Limited

D
Dhruv Gup - _.h-x?'nyansh Gupta
Director - =" Directar

DIN: 06920431 DIN : 06920376

Place: New Delhi
Date: o%/u/aoﬂ
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Growth Securitles Private Limited
{Stock Broking Business]
Unit Ho, 503 A-B, 504 A-B, 5th Floor, Tawer A, WTC Block Ho, 51,
Road 5€, Zane-5, GHt City, Gandhinagar, Gujarat-382355
Summary of significant accounting palicias and other explanatery information forming part of the
unaudited special purpose financial statements for the year ended 31-March-2023
[All amounts are In rupees lakh, unless otherwise specified]

As at
3{-March-2023
X
Stock Broking Business
3 Reserves and surplus
Surplus In statement of profit and loss
Opening balance 152.19
Add: Profit for the year 698.79
Closing balance ’ - 85098
4 Long-term borrowings
Secured
- Term loan from bank (refer note- a} 17.96
less: Current maturities of long-term borrowings 3.54

— 1345
2) Securlty and terms of repayment of barrewing from bank:
The aforesald term loan from bank are secured by hypolhecatfon of vehiles, repayable in 60 montbly
fnstalments from the start of the loan. The rate of interest {5 8,13% far the above borrowing,

5 Deferred tax Habllitles {net)

- arising on account of
diiference {n depreciation and amortisation of PPE 3.67
— 6T
&  Short-term borrowings

Secured, repayable on demand

~ Overdraft facility from bank 1,767.47
Unsecured {oans, repayable on demand®

- from directors 763.46
Current maturities of long-term borrawings Jrefer note 5] 51

2,534.44
* interest free
Following are the terms of borrawings sanctioned from scheduled banks
A) Axis Bank Limited
Partleutars

a) Overdrait facility {repayable cn damand)

b) Bank guarantee frepayable on demand)

c} Ovordraft facllity aqainst property {repayable on demand)
d) Overdraft agalnst fixed deposit

a) Overdraft facllity {to meet exchange obligations and margin requirements) ;
Overdrait facility is avallable to the company to the tune of ¥ 5,000.00 lakh, 2gafnst which following securities
are provided:

1) flxed deposits with Ads Bank Limited

1i) mortgage of property of Algoquant Financials LLP {a related party)

{il} pledge of director's holding in quoted shares of Alqoquant Fintech Limited {a related party)
b) Bank guarantee f2¢ility (to meet exchange obligations and margin requirements) :
The bank guarante? facility worth ¥ 3,500.00 lakh ls available to the Company against which following securities
are provided:

il flxed deposits with Ads Bank Limited

1) mertgage of praperty of Algoquant Financials LLP [a related party)
The Bank Guarantee fs lssted in the favour of stock exchanges and clearing corporations, in which the Cnmpany
holds membership.
c) Overdraft facility agalnst property (to meet working capital requirement}:
Overdraft facility Is availzble to the Company to the tune of ¥ 1,500.00 takh which is secured against a mortgage
on property of Mlgoquant Financlals LLP {entities controlled by key management personnel).

B) IDB] Bank Limited
Overdraft facility against {fixed deposit (FDOD) s available to the Company to the tune of ¥ 1,263.50 lakh which
is secured against the fixed deposits made by the Company.
The Management considers the interest rates negotiated wilh banks as confidential. Therefore, the Company
does not disclosed thete separately.
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Growth Securitles Private Limited
{Stock Broking Business]
Unit Ho. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block Ho, 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policles and ather explanatery Informatlon forming part of the
unaudited speclal purpose financial statements for the year ended 31-March-2023
[All amounts are {n rupees lakh, unless otherwise specified]

As at
31-March-2023
T
Trade payables
- dues to micro and small enterprises .
- dues to other than micro end small enterprises 101.22

702,22

7.1 There are no overdue principal amounts/{nterest payeble amounts for delayed payments to such vendors at the

11

12

balance sheet date. There are no delays in payment made ta such suppllers during the year or for any earlier
years and accordingly, there fs no interest pald or outstanding interest in this regard In respect of payments
made during the year or brought forward from previous years. Disclosure of payable to vendors as defined under
the “Micro, Small 2nd Mediven Enterprise Development Act, 2006 is based on the Information available with the
Company regarding the status of registratfon of such vendors under the safd Act, as per the intimation recetved
from them an reguests made by the Company.

Other cuirent liabilitles

Interest accrued and due 0.0
Employee emoluments 111.88
Client balances
- to related parties 470.77
- Lo others 20,435.89
Book overdraft 13.43
Inter unit balance payable 751.29
Statutory dues payable
- tax deducted at source payable 32,68
112817.97
Shart-term provisions
Provisfon for incame tax 194.40
Less: tax deducted, collected and deposited {162.22)
32.18
Other non-current assets
Security deposit
= with stock exchange* 274.10
= with clearing agents 5.00
- for leased office premises 10.17
289,27
“The deposits are kept with stock exchanges as security deposits and minimum base capital requirements,
Inventories
Inventory of shares and securities in quated equity instruments (at lower of cost and HRY)
Asat
I-March-2023
Ho. of shares Amount
BF Utilities Limited (Face value Re.5) 900 156
Alok Industries Limited (Face value Rs.1) 35,000 4.01
Coffee Day Enterptises Limited {Face value Rs.10) 10,000 2.86
Easy Trip Planners Limited (Face value Rs.2) 55,000 23,98
Indiabulls Real Estate limited [Face value Rs,2) 16,000 7.
Jagatjit Incustries Limited {Face value Rs.2) 5,000 4,67
JM Financials Limited (Face value Rs.1) 5,000 .96
Life Insurance Corporation of Indfa {Face value Rs,10) 1,200 6.41
New Delhi Television Limited (Face value Rs.4) 500 0.2
PTC Indla Limited (Face value Rs.10) 5 0.00
PC Jewreller Lmited (Face value Rs.10) 27,031 .
Relfance Industries Limited {Face vatue Rs.10) 20 0.46
Spacenet Enterprises India Limited (Face value Rs.1) 1,00,000 16.15
Alankit Umited {Face value Rs.1) 5,00,000 36.50
Tata Teleservices (Maharashtra) Ltd (Face value Rs.10} 37,500 20.79

7,93.156 137.27
——t
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Growth Securities Private Limited
[Stock Broking Business]

s

Unit Ho. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block Ho, 51,
Road SE, Zane-5, Gift City, Gandhlnagar, Gularat-382355
Summary of signiflcant accounting policies and other expianatory information forming part of the
unaudited special purpose financial statements for the year ended 31-March-2023
[All amaunts are [n rupees (akh, unless otherwise specilied)

Current Investment

As at
Investment In quoted equity shares (valued at lower of cost or HRV) 14-March-2023
Ho. of shares Amount
Droneacharya Aerial Innovations Limited {Face value Rs. 10) 72,000 8.7
Hazoor Multi Projects Limited (Face value Rs. 10) 152,269 139,78
Hazoor Multi Projects Limited (Face value Rs. 10} partly paid vp 76,134 16.75
SG Flnserve Ltd {Face value Rs. 10) 23,000 104,11
Shriram Pistons & Rings Limited {Face value Rs. 10) 9,500 4.4
Mauria Udyog Limited (Face value Rs. 10) 1,00,000 4.75
4,32,903 425.10
All investments are fully pald up except otherwise specifiad
Asat
3{-March-2023
ks
Cash and bank balances
2) Cash and cash equivalents
Balances with banks
- in current accounts 916.76
9" 6!76
b) Other bank balances
Deposits with banks
- In fixed depasits vith maturity of mare than 3 menths and less than 12 months® 21,397.8¢

21,397.89

# Balance with bank {n fixed deposit accounts Include the amounts which are:
- Pledged as securlty for guarantees {ssued by banks In favour of stock exchanges [Refer note 6)
- Given to stock exchanges / clearing corporation as security margin (Refer note 6)

Short-term loans and advances
{Unsecured, considered qoad)
Advance
- to vendors
« to employee
- for related parties
Client & custedlan balance recelvable
- from related parties

- from others
Balances with clearing agents

Other recoverable
Prepald expense
Derlvative asset (mark to market)
Balance with government authorities
- goods and service tax credit avaflable

Other current assels
Accrued

- interest on fixed deposits

429
D.62
1.4

194.14
13,35
1,279.80
58.3
15.33
93

63.78

—— et

1,953.88

427.35
427.35
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6

Growth Securities Private Limited
[Stack Broking Business]
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zene-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policies and other explanatory infarmation forming part of the

unaudited special purpose financial statements for the vear ended 31-March-2023
[All amounts are in rupees fakh, unless otherwise specified}

Year ended
31-March-2023
b
Stock Broking Business
17 Revenue from operations
Income from trading operations
Trading in financial instruments 1,164.16
Brokerage and other charges 2,985.94
Other operating revenues
Interest
- on fixed deposits with banks [margin-money} 1,148.60
5,298.70
18 Other income
Gain on sale of:
- non-current investment 10.94
- current, investment 289,22
Dividend income 4.15
304.31
19 Change in inventories*
Opening stock 16.08
Closing stock 137.27
{121.19)
*represents the inventory of shares held for trading.
20 Trading and other charges
Exchange transaction and connectivity charges 2,233,93
Security transaction tax 249.86
[T Maintenance expenses 154.49
Software expense 397.15
Non-compliance charges 5.09
Exchange membership charges 5.07
Other exchange related charges 14,72
3,060.31
21 Employee benefit expense
Salartes and wages 943,99
Staff welfare expenses 10.34
954.33
22  Finance cost
Bank guarantee charges 68,25
Interest on
- long-term botrowings 0.80
- short-term borrowings 45,07
Detayed payment of statutory dues 0.53

114.65
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Growth Securities Private Limited
[Stock Broking Business]
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Black No, 51,

(-

Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of sfgnificant accounting policies and other explanatory information forming part of the

unaudited special nurpose financial statements for the vear ended 31-March-2023

{All amounts are in rupees lakh, unless otherwlse specified]

Depreciation and amortization
Depreciation on property, plant & equipment
Amortization on intangible assets

Other expenses

Rent expense

Electricity, power & fuel charges

Legal & professional charges

Loss on valuation of current investment
Repair and maintenance

Ineligible input

Telephone expenses

Auditor's remuneration (as statutory auditor}
Business promotion expense

Insurance expense

Bank charges

Rates, fees and taxes

Miscellaneous expenses

Year ended

31-March-2023

T

Stock Broking Business

108.73
1.21

109.94

67.67
32.34
352.18
81.88
26.46
1.7
4.08
4.1
6.40
0.79
0.11
0.61
8.09

589.04
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Unit No, 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No, 51, Road 5E, Zone-5, Giit City, Gandhinzger, Gujarat-382355

Growth Securltles Private Umited
{Stock Breking Business]

e

Summary of significant socounting palicles and other explanatery informatlen forming part of
the unaudited special purpose financial statements for the year ended 31-March-2023
[All ameunts are in rupees Lakh, unless ctherwise specified)

10{s) Property, plant and equipment

Qffice Compitersk  Fumilures &

Description of Asyets Equipment Peripharals Fixtures Solarpanst  Mator Vehlcle Total
Groms carrying amount
Opening balance as at (1-April-2022 14 100.97 15.62 8.93 . 128.95
Additions 04 0.47 0.62 . %1 399.43
Disposals 0.40 24.44 0.37 - - 25.41
Closing bulance as at 31-March-2023 346 446,70 15.67 8.93 28.21 502.97
Accumutated depreclation
Opaning balance as at 0i-April-2022 kX 1.87 1.53 0.85 . 17.31
Depreciation charge during the year 0.40 10067 512 0.85 1.68 108.73
Disposals/other adjustments - - - - . .
Closing balance as at 31-March-2023 3.46 112,54 6.65 1.70 1.68 116,01
Het carrying amount as at 31-March-1023 - 33416 9.01 ?.il 26,53 376,54
10(h) Intangible assets

Descriplion of assets Software Total
Gross carrying amount
Qpening balance as at 01-April-2022 635 6.35
Additions 23,65 11.65
Disposals . .
CiosIng balance as at 31-March-2023 30.00 30.00
Opening balance as at 01-April-2022 0.34 4.3
Depreciation charge during the year 1.2 .21
Dispasals/other adjustments . .
Closing balance 2 &t 3{-March-2023 1.55 .55
Het carrying ameunt as at 31-March-2022 28,45 1R.45
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VGG & CO.

CHARTERED ACCOUNTANTS

B-225, 5th Floor, Okhla Ind!. Area,
Phase-1, New Delhi-110 020

Tel. : 011-40421836, 40421835
Firm Reg No. 031985N

Independent auditor’s certificate on the accounting treatment proposed in the draft Scheme of
Atrangement amongst Growth Securities Private Limited (‘Demerged Company’), Algoquant
Investments Private Limited (‘Amalgamating Company’), Algoquant Fintech Limited (‘Resulting
Company’/ ‘Amalgamated Company’) and their respective shareholders and creditots in terms of
the provisions of Scction 230 to 232 and other applicable provisions of the Companics Act, 2013, the
Company (Compromises, Arrangements and Amalgamations) Rules, 2016 made thereunder,
pursuant to the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021, as amended from time to time (‘SEBI Master Circular’)

To

The Board of Direciors

Growth Securities Private Limited

Unit No. 303 A-I3, 504 A-B,

5% Floor, Tower A WT'C Block No. 51,
Road 5L, Zone-5, Gift City, Gandhinagar,
Crujarar - 382 355

1. This certificate is ssued in accordance with the terms of our engagement letter dated March 01, 2023 with
Growth Securitics Private Limited (‘Demerged Company’/‘the Company’).

2. We, VGG & CO,, Chartered Accountants, the Statutory Auditors of the Company, have been requested
by the Management of the Company, to examine the proposed accounting treatment specified in Clause
14 of the draft Scheme of Arrangement amongst the Company, Algoquant Investments Private Limited
(Formerly Mandelta Investments Private Limited) (‘Amalgamating Company’) and Algoquant Fintech Limited
(Resulting Company’ / ‘Amalgamated Company’) (hereinafter collectively referred to as
‘Companies’) and their respective sharcholders and creditors in terms of the provisions under Section
230 1o 232 read with Scction 66, and other applicable sections and provisions of the Companies Act, 2013
(‘Act)) rcad together with the rules made thereunder (‘the Scheme), as approved in the mecting of the
board of Directors on March 10, 2023, with reference to its compliance with the accounting standards
prescribed under Section 133 of the Act, read with relevant rules issued thereunder and other generally
accepted accounting principles in India (collectively referred to as the ‘applicable accounting
standards’), read with gencral circular No. 09/2019 issued by the Ministry of Corporate Affairs (MCA)
date August 21, 2019 (“the MCA circular"). A certified true copy of the relevant extract of the draft
Scheme for the proposed accounting treatment specified in Clausce 14, as attached herewith in Annexute
1, bas been initialed and stamped by us for identification purpose only.

3. 'I'ne proposcd Scheme is subject to approval of the respective shareholders and creditors of Growth
Sccurities Private Limited, Algoquant Investments Private Limited, Algoquant Fintech Limited and
statutory and other regulatory authorities, as applicable, including but not limited to Ahmedabad Bench
of National Company Law Tribunal (“Tribunal” / “NCLT”), the Securitics and Lxchange Board of India
(“SEBI”) and the BSL Limited (“Stock Exchange™).

4. 'The Appointed Date for the purpose of the draft Scheme is considered as April 01, 2023 or such other

date as may be approved by the Hon’ble NCILT, with effect from which the draft Scheme will be deemed
to be effective in the manner described in the draft Scheme.

W
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Management’s responsibility

5.

The responsibility for the preparation of the draft Scheme and its compliance with the relevant laws and
regulanions, including the applicable accounting standards and other generally accepted accounting
principles in Tndia, is that of the Board of Directors of the Companies mvolved. This tesponsibility
includes the design, implementation and mainfenance of mternal controls relevant Lo the preparation and
preseniation of the draft Scheme and applying an appropriate basis of preparation; and making esumates
that are reasonable in the circomstances.

‘The Board of Dircciors is also tesponsible for easuring that the Company complies with the requirements
of the Act and rules and the SEBI Master Circular and the applicable accounting standards, in relation to
the draft Scheme, and for providing all relevant infosmation o the Hon’ble NCIY, SEBI and Stock
Fxchange.

Auditor’s responsibility

i

10.

11.

Pursuant to the requirements of Sccton 230 - 232 of the Companies Act, 2013, Rule 6 of the Companies
{Compromises, Arrangements and Amalgamations) Rules, 2016, SEBI Master Ciccular and other relevant
laws and regulations, our responsibility is to provide a reasonable assurance in the {form of an opinion as
to whether the proposed accounting treatment specified in Clause 14 of the draft Scheme is in compliance
with applicable accounting standards, other generally accepted accounting principles read with the MCA
Circular.

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate audit

evidence on the reporting criteria. The procedure selected depend on the auditor’s judgement, including

the assessment of the risks associated with the applicable criteria. Accordingly, our procedures mncluded
the following in relation to the Annexure:

A. Obtained and read thie draft Scheme and the proposed accounting treatment specified therein;

B. Yixamined that the accountng treatinent contained in the draft Scheme specified in Clause 14 is in
compliance with all the applicable Accounting Standards notified by the Companies (Accounting
Standards) Rules, 2021, and other generally accepted accounting principles,

C. Obtained copy of resoluton passed by the Board of Directors of the Company dated March 10, 2023,

2. Performed necessary inquirics with the management and obtained necessary representations from the
management; and

E. performed other procedurces as were necessary.

Our examination did not extend to any aspects of a legal or propricty nature covered in the Proposed
Scheme.

We have conducted our examination in accordance with the Guidance Note on Reports or Certificates
for Special Purposes (Revised 2016) and the applicable Generally Accepted Auditing Standards issued by
the Institute of Chartered Accountants of India (TCATD’). The Guidance Note requires that we comply
with the cthical requirements of the Code of Lihics issued by the JCAL

We have complied with the relevant applicable requirements of Standard on Quality Control (3QC) 1,

Quality Control for IFirms that Pesform Audits and Reviews of [listorical Financial Information, and other
Assurance and Related Services FEngagement, issued by the 1CAL

Nl
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Opinion

12. Based on our examination and according (o the information and explanations given to us, along with
representations provided by the management, we are of the opinion that the proposed accounting
treatment specified at Clause 14 of the draft Scheme is in compliance with the applicable accounting
standards notified by the Central Government under Section 133 of Companies Act, 2013, other generally
accepted accounting principles read with the MCA Circular and SLEBI Master Circular.

Restriction on use

13. Our work was performed solely to assist you in mecting your responsibilities in relation to your compliance
with the requirements of the provisions of the SEBT Master Circular, Scctions 230 to 232 and other
applicable provisions of the Act read with the rules, for onward submission along with the draft Scheme
to the SLIBI, the Stock Lixchange, and the National Company Law ‘I'ribunal, Ahmedabad Bench and/ot
any other regulatory authouty, as and when required. Our obligations in respect of this certificate are
entirely separate from, and our responsibility and liability is in no way changed by, any other role we may
have as statutory auditors of the Company ot otherwise. Nothing in this certificate, nor anything said or
dene 1n the course of or in connection with the services that are the subject of this certificate, will extend
any duty of care we may have in our capacity as statutory auditors of the Company.

14. This certificate is issucd at the request of the Company’s management for onward submission along with
the draft Scheme to the SEBI, Stock Exchange and Hon’ble NCLT. Accordingly, this certificate may not
be suitable for any other purpose, and should not be uscd, referred to or disttibuted for any other purpose
or to any other party without any prior written consent. Accordingly, we do not accept or assume any
liability or any duty of cate ot for any other purpose or to any other party to whom it is shown or into
whose hands it may come without our prior consent in writing.

Sincerely,

For VGG & Co.
Chartered Accountants
1"irrn chistration N||||||:-|:'1 DF1985N

Partner
Membership Nimber: 099715
UDIN: 23099715BGUVHC6351

Place: New Delh
Date: March 10, 2023
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Annexure 1

Relevant extract of draft Scheme of Arrangement amongst Growth Securities Private Limited
(‘Demerged Company’), Algoquant Investments Private Limited (‘Amalgamating Company”)
and Algoquant Fintech Limited (‘Resulting Company’/’Amalgamated Company’) and their
respective shareholders and creditors under Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and rules made thereunder, pursuant to the SEBI Master Circular
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, as amended
from time to time (‘SEBI Master Circular’)

14. ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

Upon Part B the Scheme becoming effective and with effect from the Appointed Date, the transfer of the Demerged
Undertaking shall be accounted for in the books of the Demerged Company in accordance with applicable avcounting
standards prescribed under Section 133 of the Companies Act, 2013 and] or generally accepted acconnting principles in
India. Accordingly, Demerged Company shall provide the following acconnting treatment in its books of account:

() The Demerged Company, av on Appointed Date shall reduce the carvying value of all assets and liabilities including
reserves, pertaining lo the Demerged Undertaking transferred to the Resulting Company from its buoks of account.

() the inter-corporate deposits] loans and advances| balances outstanding between the Demerged Undertaking of the
Demerged Company and the Resulting Company, if any, shall stand cancelled and thereafter there vhall be no obligation
in that behalf;

(eiz) The difference between the carrying value of assets and liabilites including reserves, pertaining to the Demerged
Undertaking of the Demerged Company, transferred 1o the Resulting Company, and post giving effect to clause 14}
abowe shall be adjusted against the capital reserve of the Derierged Comparny.

(zv) Any negative capital reserve pursuant to the accounting as per Clause 14(izi) above shall be adjusted againss the
relained earmings in the books of the Demesged Company.

(1) Vor any matier nof spectfically addressed above, the Board of Directors of Demerged Company, is anthorized to
account for the balances in the manner, as may be deemed [i1, in accordance with the prescribed Accounting Standards
issued by the Central Government as may be amended from time to time and the Generally Accepted Accounting
Principles in India.

For and on hehall of the Growth Securities Private Limited

e\

[]hhw {:1_||1-|;|

Director

DIN: 06920431 .
Place: New Delhi N QI“L(-
[Date: March 10, 2023

GROWTH SECURITIES PVT. LTD. (Corporate ldentity Number: UT4899GI1996PTC119714)
Regd. Office: Unit No. 503A-B, 504 A-B, 5" Floor, Tower A WTC Block No. 51, Road SE, Zone-5, GIFT City Gandhinagar, Gujarat-382355
Corporate Office: 2™ Floor, 4/10 Asaf Ali Road, New Delhi-1 10002 |Ph:+91-9910032394 | Email: Compliance@growthsec.in
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Regd. Office :

O OPBAGLA & COLLP B-225, 5th Floor, Okhla Indl. Area
A

Phase - 1, New Delhi - 110020

CHARTERED ACCOUNTANTS Ph.: 011-47011850, 51, 52, 53
E-Mait : admin@opbce.in

Website : www.opbco.in

Independent auditot’s certificate on the accounting treatment proposed in the draft Scheme of
Asrangement amongst Growth Securities Private Limited (‘Demetged Company’}, Algoquant
Investments Private Limited (*Amalgamating Company’), Algoquant Fintech Limited (‘Resulting
Company’/ ‘Amalgamated Company’) and their respective shateholders and creditors in terms of the
provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013, the
Company {Compromises, Arrangements and Amalgamations) Rules, 2016 made thereunder, putrsuant
to the SEBI Master Circular No, SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November
23, 2021, as amended from time to time (*SEBI Master Citcular’)

To

The Board of Directots

Algoquant Investments Private Limited
705, Iscon Elegance, S.G. Highway, Satelite,
Prahlad Nagar, Ahmedabad

Gujarat — 380 015

1. This certificate 1s issued in accordance with the terms of our engagement letter dated March 01, 2023 with
Algoquant Investments Private Limited (Formerly Mandelia Investments Private Iimited) (‘Amalgamating
Company’) (“the Company”).

2. We, O P Bagla & Co. LLP, Chartered Accountants, the Statutory Auditors of the Company, have been
requested by the Management of the Company, to examine the accounting treatment in the books of the
Company pursuant to Part C of the draft Scheme of Arrangement amongst Growth Sccurities Private
Limited (‘Demerged Company’), the Company and Algoquant Fintech Limited {‘Resulting Company’
/ ‘Amalgamated Company’) (hereinafter collectively referred to as 'Companies’) and their respective
shareholders and creditors in terms of the provisions under Section 230 to 232 read with Section 66, and
other applicable sections and provisions of the Companies Act, 2013 (‘Act’) read together with the rules
made thereunder (‘the Scheme’), as approved in the meeting of the board of Directors on March 10,
2023, with reference to its compliance with the accounting standards prescribed under Section 133 of the
Act, read with relevant rules issued thereunder and other generally accepted accounting principles in India
(collectively referred to as the ‘applicable accounting standards’), read with general circular No.
09/2019 issued by the Ministry of Corporate Affairs (MCA) date August 21, 2019 (“the MCA citcular").
A certified true copy of the relevant extract of the draft Scheme viz. Clause 23 and Clausc 24, as attached
hetewith in Annexure 1, has been initialed and stamped by us for identification purpose only.

3. The proposed Scheme is subject to approval of the respective sharcholders and creditors of Growth
Securittes Private Limited, Algoquant Investments Private Limited, Algoquant liintech Limited and
statutory and other regulatory authorities, as applicable, including but not limited to Ahmedabad Bench
of National Company Law Tribunal (“Tribunal” / “NCLT"), the Secutities and Exchange Board of India
(“SEBI”) and the BSE Limited (“Stock Exchange”).

4. The Appointed Date for the purpose of the draft Scheme is considered as April 01, 2023 or such other
date as may be approved by the Hon’ble NCLT, with effect from which the draft Scheme will be deemed
to be cffective in the manner described in the draft Scheme.

O

A Limited Liability Partnership with LLP Registration No, AAM-4855 — —
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Management’s responsibility

5.

The responsibility for the preparation of the draft Scheme and its compliance with the relevant laws and
regulations, including the applicable accounting standards and other generally accepted accounting
prnciples in India, is that of the Board of Directors of the Companices involved. This responsibility
includes the design, implementation and maintenance of internal controls relevant to the preparation and
presentation of the draft Scheme and applying an appropriate basis of preparation; and making estimates
that are reasonable 1n the circumstances.

The Board of Directors 1s also responsible for ensuring that the Company complies with the requirements
of the Act and rules and the SEBI Master Circular and the applicable accounting standazds, in relation to
the draft Scheme, and for providing all relevant information to the Hon’ble NCI'I', SEBI and Stock
Exchange.

Auditor’s responsibility

7.

9.

10.

11.

Pursuant to the requirements of Section 230 - 232 of the Companics Act, 2013, Rule 6 of the Companics
(Compromises, Arrangements and Amalgamations) Rules, 2016, SEBI Master Circular and other relevant
laws and regulations, our responsibility is to provide a reasonable assurance in the form of an opinion as
to whether the proposed accounting treatment specified in Clause 23 and Clause 24 of the draft Scheme
1s in compliance with applicable accounting standards, other generally accepted accounting principles read
with the MCA Circular and the SEBI repulations and circulars issued thereunder.

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate andit

evidence on the reporting criteria. The procedure selected depend on the auditor’s judgement, including

the assessment of the risks associated with the applicable criteria. Accordingly, our procedures included
the following in relation to the Annexure:

A. Obtained and read the draft Scheme and the proposed accounting treatment specified therein;

B. Examined that the accounting treatment contained in the draft Scheme specified in Clause 24 is in
compliance with all the applicable Indian Accounting Standards notified by the Companies (Indian
Accounting Standards) Rules, 2015, the Companies (Indian Accounting Standards) Amendment Rules,
2016 and other generally accepted accounting principles;

C. Obtained copy of resoluton passed by the Board of Directors of the Company dated March 10, 2023,

D. Performed necessary inquiries with the management and obtained necessary representations from the
management; and

E. performed other procedures as were necessary.

Out examination did not extend to any aspects of a legal or propricty nature covered in the Proposed
Scheme.

We have conducted our examination in accordance with the Guidance Note on Reports or Certificates
for Special Purposes (Revised 2016) and the applicable Generally Accepted Auditing Standards issued by
the Institute of Chartered Accountants of India (‘ICAT"). The Guidance Note requires that we comply
with the ethical requircments of the Code of Ethies issued by the ICAIL

We have complied with the rclevant applicable requirements of Standard on Quality Control (SQC) 1,
Quality Control for Firms that Perform Audits and Reviews of Historical Linancial Information, and other
Assurance and Related Services Lngagement, issued by the ICAT.

%,
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Opinion

12.

Based on our exanunation of Clause 23 and Clause 24 of Part C of the draft Scheme and according to the
information and explanations given to us, along with representations provided by the management, we are
of the opinion that the Company shall be amalgamated with Algoqguant Fintech Limited with cffect from
the Appointed Date (as defined in the draft Scheme) and shall stand dissolved without the process of
winding up. Accordingly, we understand that no accounting treatment shall be required in the books of
account of the Company pursuant to the proposed Scheme becoming effective.

Restriction on use

13

14.

ﬂ pansh

Our work was performed solely to assist you in mecting your responsibilitics in relation to your compliance
with the requirements of the provisions of the SEBI {Listing Obligations and Disclosure Requirements)
Regulations, 2015 (as amended), the SEBI circulars, Sections 230 to 232 and other applicable provisions
of the Act read with the rules, for onward submission along with the Draft Scheme to the SEBI, the stock
exchanges, and the relevant National Company Law Tribunal, Ahmedabad Bench and/or any other
regulatory authority, as and when requited. Our obligations in respect of this certificate are entirely separate
from, and our responsibility and liability 1s 1n no way changed by, any other role we may have as statutory
auditors of the Company or otherwise. Nothing n this certificate, nor anything said or donc in the coutse
of or in connection with the services that are the subject of this certificate, will extend any duty of care we
may have in our capacity as statutory auditors of the Company.

This certificate 1s tssued at the request of the Company’s management for onward submission along with
the Draft Scheme to the SEBI, Stock Exchange and Hon’ble NCLT. Accordingly, this certificate may not
be suitable for any other purpose, and should not be used, referred to or distributed for any other purpose
or to any other party without any prior written consent. Accordingly, we do not accept or assume any
liability or any duty of care or for any other purposc or to any other party to whom it 1s shown or into
whose hands 1t may come without our prior consent in writing.

Sincerely,
For O P Bagla & Co LLP

Chartered Accountants
Firm Registration No.: G00018N/N500091

Partner
Elembersh P Mumber: 310513

UDIN: 238105 F30G #PLG1L40

Place: New Delhi
Date: March 10, 2023
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Annexure 1

Relevant extract of draft Scheme of Arrangement amongst Growth Securities Private Limited
(‘Demerged Company’), Algoquant Investments Private Limited (‘Amalgamating Company’)
and Algoquant Fintech Limited (‘Resulting Company’/’Amalgamated Company’) and their
respective shareholders and creditots under Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and rules made thereunder, pursuant to the SEBI Master Circulat
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, as amended
from time to time (‘SEBI Master Circular’)

Clause 23 - Digsolution of the hnmlurumil_[iug__l:j_mup-_u1}-

f_ﬂl’jﬂ’giﬁ" { L/ .I'I'-'.LT--:'J'lr.r-l.'n' SRR R w’-.'.':-r.-'.".l'-' an iy ]::.L.'-.‘_.:.I'.l'.l\' Dhate, AAmalomating Combany ol b

giaefomratfeally diiofved ay an ffeprnad paped of (s Sobemre, oatihowt besnp Sgwidated or wopnd-np gnd pithes! reaminne

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

(1) Allassess and liabilities of the Amalgamating Company shall be reorded by the Amalgamared Company at their respective
book values as appearing in the books of the Amalgamating Company as on the Appointed Date;

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

(1) Inter-corporate deposits | loans and advances [ balances outstanding, if any, between the Amalgamated Company and the
Amalgamating Company shall stand cancelled and there shall be no further obligation in this regard

(zv)  Shares beld by the Amalgamating Company in the Amalgamated Company shall stand cancelled pursuant to Clause 22
of this Scheme. There shall be no further obligation in respect of the cancelled shares. The cancellation of share capital will
be effected as part of this Scheme and the order of the NCLT shall be deemed to be the order under the applivable provisions
of the Act for confirming the cancellation of thare capital

I
%’/ ¢

Algoquant Investments Pvt. Ltd. | CIN No.: U67120GJ1983PTC136550
Regd. Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad, Gujarat -380015
Email: algoquantinvest@gmail.com, Mob: +91-9910032394
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(v} Entire inter-company investments held by the Amalgamating Company in the Amalgamated Company and by the
Amalgamated Company in the Amalgamating Company shall stand cancelled

(vi}  The Amalpamated Company shall credit to its share capital and record the Part C New Egquity Shares issued and allotted
by it pursuant to Clawse 21 of the Schere.

(vii}  The difference, if any, between the book value of assets and liabilities (including reserves) under sub-clanse (i) and (i) of
Clause 24 above transferred to the Amaigamared Company, further taking into consideration the impact of sub-clause (35i),
(iv) and (v) of Clause 24 and the consideration discharged by way of the Part C New Equity Shares issued as per Clause
24(vi) above 1o the shareholders of the Amalganmating Company in lieu of the wmalpanition, shall be recorded as capital
reserve in the books of the Amalgamated Company (debit or credit, as the vase may bs)

(vifi}  In case of any differences in accounting policy between the Amulyamiing Company and the Amalgamared Company, the
accounting polictes of the Amalgamated Company will prevail and the difference till the Appointed Date will be quantified
and adiusted in the capital reserves to ensure that the financial statements of the Amalgamated Company reflect the financial
position on the basis of consistent accounting policy.

(X}  Notwithstanding the above, the Board of Dirvetors of the Amalgamated Company, is anthorised to record assets, liabilities
and reserves and surplus in compliance with prevailing avounting standards.

Fot and on el

N A

Place: New Delhi
Date: March 10, 2023
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Regd. Office :

OPBAGILA & COLLP B-225, 5th Floor, Okhla Indl. Area

Phase - 1, New Delhi - 110020

CHARTERED ACCOUNTANTS Ph.: 011-47011850, 51, 52, 53
E-Mail : admin@opbeo.in

Website : www.opbco.in

Independent auditor’s certificate on the accounting treatment proposed in the draft Scheme of Asrangement
amongst Growth Securities Private Limited (‘Demertged Company’), Algoquant Investments Private Limited
{*Amalgamating Company’), Algoquant Fintech Limited (‘Resulting Company’/ ‘Amalgamated Company’) and
their respective shareholders and creditors in terms of the provisions of Section 230 to 232 and other applicable
provistons of the Companies Act, 2013, the Company (Compromises, Arrangements and Amalgamations) Rules,
2016 made thereunder, putsuant to the SEBI Master Circular No.

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665% dated November 23, 2021, as amended from time to time (*SEBI
Master Circular”

To

The Board of Directors

Algoquant Fintech Limited (Formerly Hindustan Everest Tools Ltd.)
Unit No. 705, 07% Floor of Iscon Elegance, developed at Plot No. 24,
Prahaladnagar, Ahmedabad

Gujarat — 380 015

1. This certificate is issued in accordance with the terms of our engagement letter dated March 01, 2023 with Algoquant
Fintech Limited (‘the Company’ or ‘Resulting Company’ or *“Amalgamated Company’).

2. We, O P Bagla & Co. LLP, Chartered Accountants, the Statutory Auditors of the Company, have been requested by
the Management of the Company, to examine the proposed accounting treatment specified in Clause 15, Clanse 24 and
Clause 25.9 of the draft Scheme of Arrangement amongst Growth Securities Private Limited (Demerged Company’,
Algoquant Investments Private Limited (Forwerdy Mandelia Investments Private Limited) (Amalgamating Company’) and
the Company (hereinafter collectively referred to as 'Companies') and their respective shareholders and creditors in
terms of the provisions under Section 230 to 232 read with Section 66, and other applicable sections and provisions of
the Companies Act, 2013 (‘Act’) read together with the rules made thereunder ("the Scheme’), as approved in the
meeting of the board of Directors on March 10, 2023, with reference to its compliance with the accounting standards
prescribed under Section 133 of the Act, read with relevant rules issued theteunder and other generally accepted
accounting principles in India {collectively referred to as the ‘applicable accounting standards”), read with general
cirewlar No. 09/2019 issued by the Ministry of Corporate Affairs (MCA) date August 21, 2019 (“the MCA circular™).
A certified true copy of the relevant extract of the draft Scheme for the proposed accounting treatment specified in
Clause 15, Clause 24 and Clause 25.9 of the draft Scheme, as attached herewith in Annexure 1, has been initialed and
stamped by us for identification purpose only.

3. The proposed Scheme is subject to approval of the respective shareholders and creditors of Growth Sccurities Private
Limited, Algoquent Investments Private Limited, Algoquant Fintech Limited and statutory and other regulatory
authorities, as applicable, including but not limited to Ahmedabad Bench of National Company Iaw Ttibunal
{(“Tribunal” / “NCLT"}, the Securities and Exchange Board of India (“SEBI”) and the BSE Limited {“Stock
Exchange”).

4. The Appointed Date for the purpose of the draft Scheme is considered as April 01, 2023 of such other date as may be
approved by the [{on’ble NCLT, with effect from which the draft Scheme will be deemed to be effective in the manner
described in the draft Scheme.

Management’s responsibility

5. The tesponsibility for the preparation of the draft Scheme and its compliance with the relevant laws and regulatiops,
including the applicable accounting standards and other generally accepted accounting principles in India, is that of the
Board of Directors of the Companies involved. This responsibility includes the design, implementancn and
maintenance of internal controls relevant to the preparation and presentation of the draft Scheme and apgplying an
appropriate basis of preparation; and making estimates that are reasonable in the circurnstances.
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The Board of Directors is also responsible for ensuting that the Company complies with the requircments of the Act
and rules, SEBI (Listing Obligations and Disclosure Requitements) Regulations, 2015 and the SHBI Master Circular and
the applicable accounting standards, in relation to the draft Scheme, and for providing all relevant information to the
Hon'ble NCLT, SEBI and Stock Exchange.

Auditor’s responsibility

7.

10.

Pursuant to the requirements of Section 230 - 232 of the Companies Act, 2013, Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, SEBI Master Circular and other relevant laws and regulations, our
responsibility is to provide a reasonable assurance in the form of an opinion as to whether the proposed accounting
treatment specified in Clause 15, Clause 24 and Clause 25.9 of the draft Scheme is in compliance with applicable
accounting standards, other gencrally accepted accounting principles read with the MCA Circular, the SEBI regulations
and circulars issued thereunder.

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate audit evidence on
the reporting criteria. 'I'he procedure selected depend on the auditor’s judgement, including the asscssment of the risks
associated with the applicable criteria. Accordingly, out procedures included the following in relation to the Annexure:
A. Obtained and read the draft Scheme and the proposed accounting treatment specified therein;

B. Hxamined that the accounting treatment contained in the draft Scheme specified in Cluse 153, Clause 24 and Clause
259 is in compliance with all the applicable Indian Accounting Standards notified by the Compandes (Indian
Accounting Standards) Rules, 2015, the Companics (Indian Accounting Standards) Amendment Rules, 2016 and
other generally accepted accounting principles;

C. Obtained copy of resolution passed by the Board of Directors of the Company dated March 10, 2023,

D. Performed necessary inguiries with the management and obtained necessary representations from the management;
and

E. performed other procedurcs as were necessary.

Our examination did not extend to any aspects of a legal or propricty natute covered in the Proposed Scheme.

We have conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016) and the applicable Generally Accepted Auditung Standards issued by the Institute of Chartered
Accountaats of India (TCAI"). The Guidance Note requites that we comply with the ethical requirements of the Code
of Ethics issued by the ICAL

11. We have complied with the rclevant applicable tequirements of Standard on Quality Control (5QC) 1, Quality Control

for Firms that Petform Audits and Reviews of istorical Financial Information, and other Assurance and Related
Services Engagerent, issued by the JCAL

Opinion

12.

Based on our examination and according to the information and explanatons given to us, along with representations
provided by the management, we are of the opinion that the proposed accouating treatment specified at Clanse 15,
Clause 24 and Clause 25.9 of the draft Scheme is in compliance with the applicable accounting standards notified by
the Central Government under Section 133 of Companies Act, 2013, other generally accepted accounting principles
read with the MCA Circular and SEBT (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
circulars ssucd thereunder.

Restriction o1 use

13.

Our work was performed solely to assist you in mecting your responsibilities in relation to your compliance with: the
requirements of the provisions of the SEBI (Listing Obligations and Disclosure Requitements) Regulations, 2015 (as
amended), the SEBI circulars, Sections 230 to 232 and othet applicable provisions of the Act read with the rules, for
onward submission along with the Draft Scheme to the SEBI, the Stock Exchange, and the National Company Law
Tribunal, Ahmedabad Bench and/or any other regulatory authority, as and when required. Our obligations in respect

o



317

of this certificate are entirely sepatate from, and our responsibility and liability is in no way changed by, any other role
we may have as statutory auditors of the Company or otherwise. Nothing in this certificate, not anything said or done
i the course of or in connection with the services that are the subject of this certificate, will extend any duty of care
we may have in our capacity as statutory auditors of the Company.

14. This certificate is issued at the request of the Company’s management for onward submission along with the Draft
Scheme to the SEBI, Stock Exchange and Hon’ble NCLT. Accordingly, this cetiificate may not be suitable for any
other purpose, and should not be used, referred to ot distributed for any other purpose or to any other party without
any prior written consent. Accordingly, we do not accept or assume any Yability or any duty of cate ot for any other
purpose or to any other party to whom it is shown or into whose hands it may come without our prior consent in
writing,

Sincerely,

For C P Bagla & Co LLP.
Chartered Accountants
Firm Registration No.: 000018N/NSG0091

E I.]l."' FHLI:I."-EHI Rﬂlni
Partner
Membership Number: 510573
UDIN: 235105%3B G XPLF Y300

Place: New Dethi
Date: March 10, 2023
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Anpexure 1

Relevant extract of draft Scheme of Arrangement amongst Growth Sccuritics Private Limited
(‘Demerged Company’), Algoquant Investments Private Limited (*Amalgamating Company®’) and
Algoquant Fintech Limited (‘Resulting Company’/’Amalgamated Company’} and their respective
shareholders and creditors under Section 230 to 232 and other applicable provisions of the Companies
Act, 2013 and rules made thereunder, pursuant to the SEBI Master Citcular No.
SEBI/HO/CED/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, as amended from time to
ume (‘SEBI Master Circular’)

Clagse 15 - Accounting treatment in the books of Besulting Company upon Part B of the draft Scheme
becoming effective

15, ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

Upon Part B of the Scheme becoming effective, with effect from the Appointed Date, transfer of the Demerged Undertaking shall be
aceonnted for in the books of the Resulting Company using the “Pooling of interests” method in avcordance with Appendix C lo Ind
AS 103 — Business combinatians of entities under common control, prescribed nnder Section 133 of the Compantes Act, 2013 read
with the Companies (Indian Accounting S tandards) Rules, 2015, as may be amended from time 1o time. Accordingly, the Resulting
Company shall provide the following acconnting treatment in its books of accounts:

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

(it} The tnter-company deposits/ loans and advances/ payables @& receivables/ balances outstanding between the Demerged
Undertaking of the Demerged Company and the Resulting Company, if any, shall stand cancelled and thereafler, there shall be no
obligation in that behalf;

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

(v} The difference, if any, between the carrying value of asseis and lhabilities including reserves, nnder Clanse 15 (i) above transferred to
the Resulting Company, further taking into consideration the impact of clanse 15(7), and the consideration discharged by way of
the Part B New Eiquity Shares issued as per Clause 15(1i5) above to the shareholders of the Demerged Company in lien of the
acguisition of Demerged Undertaking, shall be recorded as capital reserve in the books of the Resulting Company {(debit or credit,
as the case may be)

(2} The Resulting Company shall record in its books of acconnt, all transactions relating o the Demerged Undertaking of the Demerged
Company in respect of assets, liabilities including reserves, income and expenses from the Appointed Date 1o the Exffective Dats;

Oy

Algoquant Fintech Limited
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015] CIN- L74110G]1962PLC136701
Email 1D: investors@algoquantfintech.com | Mobile: +91-99100323%4 | Website: www.algoquantfintech.com
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(1) In case of any differences in avconnting policy between the Demerged Company and the Resulting Company, the accounting policies
of the Resulting Company will prevail and the differsnce till the Appointed Date will be gnantified and adjusted in the capital
reserves to ensire that the financial statentents of the Resulting Company reflect the financial pesition on the basis of consistent
deONRIINg policy.

(vid) Notwithstanding the above, the Board of Directors of the Resuiting Company is anthorized to record assels, liabilities and reserves
and suiplus in compliance with prevarling acconnting standards.

Clapse 24 - Accounting ireatment in the books of Amalgamated Company upon Par C of the draf
Scheme becoming effective

Upon Part C of the Scheme becoming operative on the Fiffective Date, with effect from the Appointed Date, the Amalgamated
Company shall account for the amalgamation of Amalgamating Company in s books of atconnts in avcordance with principles as
laid down in Appendix C 1o the Indian Acconnting Standards 103 (Business Combinations) notified nnder Section 133 of the Act
and ander the Companies (Indian Acconnting Standards) Rules, 2015, as nmeay be amended from time 1o fime, such that:

)

(i)

(i)

(i)

(¥

()

{vii)

(12ii)

A assets and liabilities of the Amalgamating Company shall be recorded by the Amalpamated Company at their respective
book valunes as appearing in the books of the Amalgamating Company as on the Appointed Date;

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

Inter-corporate deposits [ loans and advances [ balances ontstanding, if any, between the Amalgamated Company and the
Amalgamating Company shall siand cancelled and there shall be no further obligation in this regard

Shares held by the Amalgamating Company in the Amalgamated Company shall siand cancelled pursuant to Clause 22 of
this Scheme. There shall be no further obligation in respect of the cancelled shares. The cancellation of shave capital will be
effected as part of this Scheme and the order of the NCLT shall be deemed 1o be the order ander the applicable provisions of
the Act for confirming the cancellation of share capital

Exntire inter-company investments held by the Amalgamating Company in the Amalpamated Company and by the
Amalgamated Company in the Amalpamating Company shall stand cancelled

The Amalgamated Company shall credit to its shate capital and record the Part C New Eiguity Shares issued and allotted by
2 parsuant to Clause 21 of the Scheme.

Thie difference, if any, between the book valne of assels and liabilities (including reserves) under sub-clause (i) and (if) of Clanse
24 above transferred 1o the Amalgamated Company, further taking into consideration the impact of sub-clause (i), (iv) and
(v} of Clause 24 and the consideration discharged by way of the Part C New Equity Sbares issued as per Clanse 24(vi) above
to the shareholders of the Amalgamating Company in liew of the amalgamation, shall be recorded as capital reserve in the books
of the Amalgamated Company (debit or credit, as the case may be)

In case of any differences in agcounting policy between the Amalgamating Cormpany and the Amalgamaited Company, the
acconnting policies of the Amalgamated Company will prevasl and the difference till the Aippointed Date will be quantified and
adjusted in the capital reserves fo ensure that the financial statements of the Amalgamated Company reflect the financial position

on the basis of consistent avcounting policy. Q o
/ L]
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(ixy  Notuwithstanding the above, the Board of Directors of the Amalgamated Company, is authotised to record assets, Liabilities and
reserves and surplus in compliance with prevailing accounting standards.

Clause 25.9 - Accounting treatment in_the books of the Resuliing Company / Amalgamated Company
for issue of Bonus Shares upon Part 1Y of the drafi Scheme becoming effective

“25.9  The Bonus Shares shail be issued by way of aupitlisuntion of the sum standing to the credit of the Securities Preminm Account,

Retained Earnings Acconnt andf or any other free reserve of the Resulting Company [ Amalgamated Company, in any manner as
may be deemed fit by sts Board of Directors.”

For and ot behalf of the Algoquant Fintech Limited

ll--..--' T,

Devansh Gupta
Managing Director
DIN: 06920376

L

Place: New Delhi
Date: March 10 2023
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Annexure 23

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO THE UNLISTED COMPANY, GROWTH
SECURITIES PRIVATE LIMITED (“GSPL’), WHICH IS BEING ISSUED IN COMPLIANCE WITH THE
PROVISIONS OF SEBI CIRCULAR NO. SEBI/HO/CFD/SSEP/CIR/P/2022/14 DATED FEBRUARY 4, 2022
READ WITH MASTER CIRCULAR BEARING NUMBER SEBYHO/CFD/POD-2/P/ICIR/2023/93 DATED
JUNE 20, 2023 ISSUED BY THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) (‘SEBI
CIRCULARS?).

THIS DISCLOSURE DOCUMENT DATED APRIL 13, 2024, (‘DISCLOSURE DOCUMENT’) HAS BEEN
ISSUED IN CONNECTION WITH THE SCHEME OF ARRANGEMENT AMONGST GROWTH
SECURITIES LIMITED (‘GSPL’ / ‘DEMERGED COMPANY"), ALGOQUANT INVESTMENTS PRIVATE
LIMITED (‘AIPL’ / ‘AMALGAMATING COMPANY’) AND ALGOQUANT FINTECH LIMITED (“AFL’ /
‘RESULTING COMPANY’ / ‘AMALGAMATED COMPANY’) AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS, UNDER SECTIONS 230 TO 232 AND SECTION 66 OF THE
COMPANIES ACT, 2013 AND THE RULES FRAMED THEREUNDER (‘COMPANIES ACT’/*ACT’)

(‘SCHEME OF ARRANGEMENT’ / ‘SCHEME’) FILED BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL, BENCH AT AHMEDABAD BENCH. |

This Disclosure Document contains the applicable information (as prescribed in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements),
2018, pertaining to Growth Sccurities Private Limited (*GSPL’/ Demerged Company), being an unlisted
company in the Scheme.

Nothing in this Disclosure Document shall be considered as an invitation or an offer of any securities by or on
behalf of GSPL or AIPL or AFL, on private placement or a public offer.

. Capitalised terms not defined herein shall have same meaning as defined in the Notice.

THIS DISCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.

GROWTH SECURITIES PRIVATE LIMITED

CIN: U74899GJ1996PTC119714 | Date of Incorporation: July 19, 1996

| Registered Office: Unit No. 503 A-B, 504 A-B, 5th I'loor, Tower A WTC Block No. 51, Road SE, Zone-5,
GIFT City, Gandhinagar, Gujarat, India, 382355

Contact Person: Mr. Brahmbhatt Himanjal (Designation: Compliance Officer) i
| Telephone: +91- 9311786324 i
' Email: secretariai@growthsec.in

| Website: NA

NAME OF THE PROMOTERS OF THE COMPANY

MR. DHRUV GUPTA
MR. DEVANSH GUPTA

DETAILS OF THE SCHEME, LISTING AND PROCEDURE
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Details of Offer to Public — Not applicable as GSPL is not offering any sccuritics/equity shares and no
investment by the public is being made in GSPL, pursuant to the Scheme.

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders - Not Applicable as no
transier of the securities/equity shares of GSPL is proposed and no investment by the public is being made in
GSPI., pursuant o the Scheme.

Price Band, Minimum Bid Lot & Indicative Timelines — Not applicable as GSPL. is not offering any
securities/equity shares and no investment by the public is being made in GSPL |, pursuant 1o the Scheme.

Details of WACA of all shares transacted over the trailing eightcen months from the date of RHP — Not
applicable as GSPL is not offering any securities/equity shares and no investment by the public is being made
in GSPL, pursuant to the Schemc.

Details of Scheme of Armngemeni

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’) and their respective shareholders and
creditors, infer-alia provides for the demerger of the Stock Broking Business (‘Demerged Undertaking’ as
more expressly defined in Scheme) of GSPL / Demerged Company into AFL/ Resulting Company,
amalgamation of AIPL / Amalgamating Company with and into AFL / Amalgamated Company and subsequent
issuance of bonus sharc to the equity shareholders of the Resulting company / Amaigamated Company, in
accordance with the terms provided in Scheme, under Section 230 to 232 read with Section 66 and other
applicable provisions of The Companics Act, 2013 (*Act’), The Scheme also provides for various other matlers
consequent and incidental thereto.

Rationale for the Scheme, inter-alia, as provided in the Scheme, is given below:

The Resulting Company / Amalgamated Company proposes 1o 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.

1.1.1 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 / Amaigamated
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.

by Thec 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 {aster expansion of the business operations of the Resulting/ Amalgamated
Company. Amongst cthers, the demerger of Stock Broking Business Undertaking of the Demerged
Company into the Resulting Company will enable the consolidated entity to have an extensive pan
India network for deeper market penetration and enhancement of the overall customer satisfaction,
engagement, and retention.

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

1.1.2 The Scheme cnvisages demerger of the Demerged Undertaking (as defined hereinunder) 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
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frereimamdery and the Remaining Undertaking {us defined hereimunderyy will benefit from dedicated
management, opcrations and invesiment strategy eading to development, expansion, and growth for
maximization of stakeholder’s valuc.

[ 1.1.3 Amalgamation of the Amalgamating Company 10 Amaigamated Company pursuant o Part C of the
Scheme, will lead to a simplified and streamiined holding structure and help in casing and rationalizing
the compliances,

[ 1.1.4 FThe management of the respective Participating Companies is of the view that this Scheme is in the
[ interest of the customers, employces, lenders, sharcholders, and all other stakeholders of the respective
Participating Companics. Furthermore, the Scheme will enable the synergies that exist between the
busincsses carried out by the Participating Companies in terms of services and resources 1o be used
optimally for the bencefit of their stakeholders.

* The above details of the Scheme have been suitably extracted from the Scheme.

LISTING AND PROCEDURE

Pursuant to the provisions of the Scheme, post receipt of approval of the National Company Law Tribunal
(‘NCLT’) and upon certified copies of the sanctioned order of the NCLT approving the Scheme being filed
with the Registrar ol Companics, the Resulting Company / Amalgamated Company shall issue and allot equity
shares 1o sharcholders of the Demerged Company and Amaigamating Company, as per the Share Exchange
Ratio sci out in the Scheme. The Amalgamated Company shall be making the necessary application Jor listing
of the equity shares ailotted pursuant to the Scheme. The equity shares are proposed to be listed on BSE Limited.
No further steps or actions would be required to be undertaken by the shareholders of the Demerged Company
and Amaigamating Company to be entitied to receive equity shares of the Resulting Company / Amalgamated
Company.

The procedure with respect to public [ssue/ offer would not be applicable to GSPL as GSPL is an unlisted
company and is not offering any of ils securitics/equity shares 1o the public under the Scheme. Further, the
allotment of cquity shares of AFL under the Scheme is limited to the shareholders of GSPL and AIPL. 11ence,
the procedure with respect to a General Information Decument (*GID’) is not applicable.

ELIGIBILITY FOR THE ISSUE

This Disclosure Document is prepared in compliance with the obscrvation letter issued by the BSE Limited
(*BSKE") dated October 17, 2023 and SEBI Circulars and contains the applicable information in the format for
abridged prospectus as provided in Part E of Schedule VI of the SEBI (issue of Capital and Disclosure
Requirements) Regulations, 2018 to the extent applicable;

The equity shares sought to be listed are proposed to be allotted by the Resuiting Company / Amalgamated
Company 1o the shareholders of the Demerged Company and Amalgamating Company pursuant to the Scheme
to be sanctioned by NCLT under Sections 230-232 of the Companics Act, 2013 and other applicable provisions
of the Companies Act, 2013, the SEB! Circulars and subject 10 and in accordance with the terms of Regulation
37 of SIEBI (Listing Obiigations and Disclosure Requirements) Regulations, 2015. Hence, the regulations 26(1)
or 26{2) of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI {ICDR)’) arc not applicable.

This document does not constitute an offer to public at large. There being no initial public offering or rights
issue, the eligibility criteria of SEBI (ICDR) Regulations, are not applicable

INDICATIVE TIMETABLE

This Document should not be deemed to be an offer {o the public. The Scheme requires approval of the National
Company Law Tribunal, Ahmedabad Bench ({NCLT’) and no exact time frame can be given when the Scheme
will become effective. However, the Appointed Date for the Scheme is April 01, 2023 or such other date as may |
| be approved by the NCLT.
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GENERAL RISKS

For taking any investmeni decision, investors must rely on their own examination of GSPL, AIPL & AF1, and
the Scheme, including the risks involved. The allotment of cquity shares of AFL under the Scheme is limited o
the shareholders of GSPI. and AIPL. The Equity Sharcs have not been recommended or approved by SEBI, nor
does SEBI guarantee the accuracy or adequacy of the contents of the Disclosure Documents. Specific attention
of the investors is invited to the section titled ‘Details of Scheme, Listing and Procedure’ at page no. 2 - 3 and
scetion titled ‘Internal Risk Factors® at page no. 9 of this Disclosure Document.

PRICE INFORMATION OF BRLM’s

Not Applicable I
PROMOTERS OF THE COMPANY

S.N. i Name ! Individual/ . Experience & Educational Qualification

| Corporate

X Mr. Dhruv Gupta | Individual |
| »

| 2 Mr. Devansh e el
Gupta »

>

BUSINF:SS MODEL / ﬁUSlNESS OVERVIEW AND STRATEGY

Company Overview:

He has 9+ years’ experience managing risk and |
technology at the firm. He is also involved in sced
funding of tech-focused carly-stage start-up.

He has completed his graduation in Arts (Honours
Course) from Delhi University.

He has8+ years’ experience in managing business and
trading operations and at the firm.

He has a keen interest in high end hardware and network
optimization. He leads the firms’® effort to on-board
trading groups and expand the business to ncw
geographies.

He is a graduate in Commerce from Delhi University

M/s Growlh Securitics Private Limited is an Unlisted Private Company, incorporated on July 19, 1996 with

Corporate Identification Number — U74893GJ1996PTC119714, 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, Gujarat,
India, 382355 is engaged in Stock Broking, Depositories Participants and other financial services.

Product/Service Offering: The Company is registered as Stockbroker with SEBI and engaged in the
business of investing and trading in Shares, marketable Securities, DP Services and other Financial Services

Revenue segmentation by product/service offering in Income from Trading Operations:

Based on December 31, 2023:
Trading in financial instruments : 4.03%
Brokerage & Other charges: 76.06%

Interest on Fixed Deposits with banks (margin money): 18.37%

Other Income: 0.01%
Geographies Served: India

Revenue segmentation by geographies: Company is currently operating only in India.
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Kev Performance Indicators:

Amount {Rupees in Lakhs)

Particulars . As of and for : As of and for the year ended _
(be Nitte | March 31,2023 | Maren 31,2022, | Mareh 31,
gl (Audited) {Audited) 2021
cRied (Audited)
December, 31,
2023
| (Unaudited) !
Revenue from Operations 7860.81 5474.81 806.04 | 192,13 ‘
Profit before finance costs, 1804.89 1275.95 393.89 l 153.65 |
depreciation, amoriization,
expense and tax
(“EBITDA™)
Net Profit/{loss) before tax 1346.86 1051.36 360.82 152.77
Net Profit/(loss) after tax 1044.88 821.97 285.24 117.21
EBITDA margin (notc no. 1) | 22.96% 23.30% 48.86% 79.97%
Net profit margin {note no. 2) 13.29% 15.01% 35.39% | 61% |
Return on networth (note no. 3} 34.26% | 40.99% 24.11% | 13.05% |
Return on capital employed 36.92% 25.60% 18.08% | 17.04%
{note no. 4}
Return on Lquity ratio (note no. 41.34% ‘ 51.57% 27.42% 13.97%
3)
Notes:

1. EBITDA Margin % is calculated by applying formula: EBITDA divided by Revenue from
Operations and multiplied by 100.

2. Net profit Margin % is calculated by applying formula: Net profit/ (Loss) after tax divided by
revenue [rom Opcerations and multiplied by 100.

3. Return on Net worth % is calculated by applying formula: Net profit/ (Loss) after tax divided by Net
worth and multiplied by 100.

4, Return on Capital Employed % is calculated by applying formula: Profit before Interest and Tax
divided by aggregate of Total Lquity plus T'otal Debts and multiplied by 100.
5. Return on Equity ratio is calculated by applying formula: Net profit/ {1.0ss) after tax divided by
Average Total Equity [(Opening equity share capital plus Opening other equity plus Closing equity
share capital plus closing other equity)/2] multiplied by 100.
Client Profile or Industries Served: Securities and Capital Markets
Revenue segmentation in terms of top 5/10 clients or Industries: NA
Intellectual Property, if any: NA
Market Share: NA
Manufacturing Plant, if any: NA

Employee Strength: 156
BOARD OF DIRECTORS




S.N.

Name Designation
(Independent /
Wholetime /
| Executive/
| Nominee)
Mr. Director
Dhruv
Gupta
Mr. Director
Devansh
Gupta

»

Experience &
Educational
Qualification

He has 9+ years’
experience
managing  risk
and technology at
the firm. He is
also involved in
seed funding of
tech-focused
early-stage start-

up.

He has completed
his graduation in
Arts  {Honours
Course) from
Delhi University.

» He has 8+ years’

experience in
managing
business and
trading

operations and at
the firm.

He has a keen

interest in high
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Other Directorships and
[ Ventures
|

Indlian Companies: 11 |

1. Vardan Securities Private
Limited

2. Algoquant Fintech

Limited

Algoquant Investments

Private Limited ‘

[

4. Devansh Real Estate
Private Limited

5. S3craft Technologies
Private Limited

6. Growth Pl Venture

Private Limited

Sigmaquant Technologies

Private Limited

Algoquant Infraprop

Private Limited

9. Algoguant Properties
Private Limited

10. Growth Global Securities
(IFSC) Private Limited

Foreign Companies:
Algogquant Pre. Lid.

LLP:

1. Algogquant Global Finserv
(FSCYLLP

2. Mercury Research LLP

Lpd

Algoguant LLP

4, Dhruv Devansh
Investment and Finance
LLP

Algoquant Financials LLP
6. Nirmal Buildwell Real
Estate LLP

WA

Indian Com panies; 9

1. Vardan Securities
Private Limited

2. Algoquant Fintech
Limited

3.  Algoquant
Investments Private
Limited

4.  Growth PI Venture
Private Limited
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end hardware and 5. Devansh Real Estate
neiwork Private Limited
optimization, He 6. Algoquant Inlraprop
leads the firms’ Private Limited
eflort to on-board 7. Growth Global
trading  groups Sccurities (IFSC)
and cxpand the Private Limited
business 10 new 8. Algoquant Properties
| geographics. Private Limited

| ¥ He is a graduatc | Foreign Companies: Algoguant
in Commerce | Pte. Lid.
from Delhi
‘ University LLP:
I. Algoquant Global Finscry
(IFSC)LLP
2. Aaften Research LLP
Thinkbot Technologies
I.LP
Mercury Rescarch [LILP
Ogha Research LLLP
Algoquant LLP
Algoguant Teeh LLP
Dhruv Devansh
Investment and Finance
LLP
9. Algoquant Financials LLP
10. Nirmal Buildwell Real
Fstate LLP

@~ O L g

OBJECT OF THE ISSUE/ PROPOSED SCHEME

Details of means of finance, Name of monitoring agency ete. - Not applicable as GSPL is not offering
securities/equity shares through an initial public offer to the public at large, pursuant to the Scheme.

| Brief particulars of the Scheme are as follows:

(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.

(i1} Amalgamation of the Amalgamating Company into and with Amaigamated Company Reduction in Share

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

(iit}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.

Discharge of Congsideration:

a. The Resulting Company shall issue and allot, its equity shares having face value of INR 2 each to the
sharcholders of the Demerged Company as on the Part B Record Date (‘Part B New Equity Shares’),

whose names appear in the Register of Members {or records of the registrar and transfer agent) of the
Demerged Company:
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"727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR 2.00/- each, fully paid-up for cvery 100
(One Hundred) equity shares of GSPIL of INR 100,00/~ each, fully paid-up.”

b. The Amalgamated Company shall issuc and allot, its equity shares having face value of INR 2 each to the
shareholders of the Amalgamating Company as on the Part C Record Date (‘Part C New Equity Shares’),
whose names appcar 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.”

Issgginee of Bomis Eguity Shares:

Upon Part B and Part C of the Scheme becoming operative on the Effective Date, the Resulting Company /
Amalgamated Company shall issue and aliol by way of bonus, 1o each equity sharcholder whose name s
recorded in the Registrar of Members of the Resulting Company / Amalgamated Company and/or the records
of the depository(ies) as equity shareholder of Resuiting Company / Amalgamated Company as on the Record
Date, being any date post giving effcet 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 equily share having face value of INR 2/- (Indian Rupees Two) (“Bonus
Shares ") for every 2 (Two) equily shares of AF{, 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.”

PRE-SCHEME AND POST-SCHEME SHAREHOLDING PATTERN

S.N. Particulars Pre-écﬁeme number of shares % Holding of
Pre-lssac
1 Promoter and Promoter Group 3,060,000 100%
2 | Public ' | -
| Total 3,00,000 | 100%
Noie: There is no change in Post Scheme shareholding.

DETAILS OF STATUTORY AUDITOR | DETAILS OF MERCHANT BANKER
Name: VGG & Co, Chartered Accountants | Name: Fintellectual Corporate Advisors Private
IFirm Registration Number: 031985N Limited
Registered Office: B-225, 3" Floor, Okhia indl. Area, | Firm registration Number.: INM000012%44
Phase-I, New Delhi, 110020 Registered office: 204, Kanisha Shopping Complex
Phone: 011-40421836 Mayur Vihar, Phase | Extension Delhi- 110091

Phone: 011-48016991
STANDALONE FINANCIAL
INFORMATION
Amounnt (Rupees in Lakhs)
S.N. | Particulars : As of and | As of and for the vear ended

forthe Nine | nfarch31, | March31,2022, | March31,
"[‘)‘;’;:03 2023 (Audited) 2021
ended {Audited) (Andited)

December,

31,2023
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{Unaudited
} | .
[ T'oial income from operations 7978.22 | 5779.12 882.34 193.92
(net} I
2 Net Profit/loss) belore tax 1346.86 1051.36 | 360.8 152.77
and extraordinary items |
3 Net Profit/(loss) after tax and 144,88 821.97 28524 117.21
extraordinary items {A)
4 Equity Share Capital {IFace 30.00 30.00 30.00 30.00
Value of Zi0 per share) {B) [ | _ _
5 Reserves and Surplus (Other 3019.83 1974.95 1152.97 867.73
Equity) | | !
Net Worth* {C) 3049.83 | 2004.95 | 1182.97 897.73
Basic Earnings per Share (%) 348.29 273.99 | 95.08 | 39.07 |
8 Diluted Earnings per Share 34829 273.99 95.08 | 39.07
 ® , _ . - |
9 Return on Net Worth (%6) 34.26 40.99 24.11 13.05
[{(A/C) x 1001 |
10 Nel  asset valuc pershare 1016.61 668.32 39432 299.24
()
| [CAB/1O)] ‘ |
INTERNAL RISK FACTORS BEET

The below mentioned Risk factors include the Risk factors for the Company:

1.Business Risk: GSPL has been incorporated with an objeclive to primarily carry on the Stock Broking
Business. The complction of the scheme is subject to the approval of the shareholders, creditors and authorities
including the NCLT. In Case the scheme docs not get effected due to any approvals or otherwise, this would
impact GSPI1.’s ability to commence its business operations.

2.Compliance risk: The Stock Broking scgment is subject to SI1EB} laws and rcgulations. Any failure to act in
accordance with the applicable laws and regulation may expose o legal penalties, other legal actions under the
respective laws.

31T Risk: IT systems are critical and most important to conduct the daily transaction in a stock broking
company. [T interruptions and system failures could have massive adverse effect on GSPL’s working.

4 Operational nisk: system failures, manpower issues are major risk o slowdown or shut the companies
working.

5. Strategic Risk: A strategic risk occurs when a company's business strategy 1s faulty or its executives fail to
follow a business strategy at all. If a strategic risk oceurs the company may fail to reach its goals due to strategic
risks.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

| A. Total number of outstanding litigations against the company and amount involved:
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By the Subsidiaries

| Name of Entity Criminal Tax | Statutory | Disciplinary Material .-"u.;:gregnl-_i '
Procecdin | Proceedin or actions by Civil amount
gs gs | Regulator | the SEBIor | Litigations involvel
y Stock lakhs)
Proceedin Exchanges
gs | against our
Promoters
‘GSPL -
By GSPL Nil NA Nil Nif Nij Nil |
Against GSPL Nii 2 Nil Nil Nil 1.71
Directors
By the Dircctors of Nil NA Nil Nii Nij Nil
GSPL
-Against the Directors of | Nil 1] Nil Nil Nil 5.88
| GSPL
Promoter (other than
Dircelors) 1]
| By the Promoter of Nil NA Nil Nil Nit Nil
GSPL
- Against the Promoter of Nil Nil Nil Nil Nil Nil
GSPL

Against the
Subsidiaries

S.N.

10

Not applicable as GSPL does not have any subsidiary

Particulars

Income Tax Department has issued a
higher refund to Mr. Devansh Gupta,
Directors and Promoter of the
Company for F.Y. 2022-23, than the
amount computed in the TTR. The
amount of refund computed in ITR
with interest u/s 244A is Rs. 18.49
lakhs and the amount received from
Income Tax department is Rs. 24.37
lakhs. Therefore, Mr. Devansh

Gupta needs to refund the excess

B. Bricf details of top 5 material outstanding litigations against the company and amount involved:

Litigation Status Amount
Under Involved
{Rs. Lakhs)

Section Payment to be 5.88
143(1) of made by Mr.
Income Tax | Devansh
Act, 1961. Gupta

(263N




amount received i.c. Rs. 5.88 lakhs to
the department.

(GSPL. received a demand notice for
AY 2021-22 for amount of Rs.
65170/~ plus interest of Rs. 14322/-
due to difference in Amount as per
ITR and Amount as per AIS. GSPL’
ITR are in line with the amount
reflecting in form 26AS. We are of
the opinion that demand stands

incorrect.

Demand of Rs. 91,660/ under TDS
for Q2 and Q3 of F.Y. 2023-24.

Section 154
of Income
Tax Act,
1961,

Section 156
of Income
. Tax Act

- The Company 0.79

has filed a
rectification
for
reprocessing
of Return.

Return needs 0.92
to bc revised

| of that period

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchunges against the
Promoters in the last 5 financial years including outstanding action, if any - None

D. Brief details of outstanding criminal proceedings against Promoters — Not Applicable

ANY OTHER IMPORTANT INFORMATION OF THE COMPANY: NIL
DECLARATION BY THE COMPNAY

We hereby declare that all relevant provisions of the Companics Act, 19536, the Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by the Sccuritics and
Exchange Board of India, established under Section 3 of the Securitics and Exchange Board of India Act, 1992, as the case
may be, have been complied with and no statement made in the Disclosure Document is contrary to the provisions of the
Companics Act, 1956, the Comparies Act, 2013, the Securitics and Exchange Board of India Act, 1992 or rules made or
guidelines or regulation issued there under, as the case may be. We further certify that all statements in the Disclosure

Daocument are true and correct.

For and on behalf of Growth Securities Private Limited

L\

-

Name: Devahsh Ciupia
Designation: Dirécior (DN 06920376)

Date: 13.04.2024
Place: New Delhi

11
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Annexure 24

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO THE UNLISTED COMPANY ALGOQUANT
INVESTMENTS PRIVATE LIMITED WHICH IS BEING ISSUED IN COMPLIANCE WITH THE
PROVISIONS OF SEBI CIRCULAR NO. SEBI/HO/CFD/SSEP/CIR/P/2022/14 DATED FEBRUARY 4, 2022
READ WITH MASTER CIRCULAR BEARING NUMBER SEBI/HO/CFD/POD-2/P/CIR/2023/93 DATED
JUNE 20, 2023, ISSUED BY THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) (‘SEBI
CIRCULARS?).

THIS DISCLOSURE DOCUMENT DATED APRIL 13, 2024, (‘DISCLOSURE DOCUMENT’) HAS BEEN
ISSUED IN CONNECTION WITH THE SCHEME OF ARRANGEMENT AMONGST GROWTH
SECURITIES LIMITED (*GSPL’ / ‘DEMERGED COMPANY"), ALGOQUANT INVESTMENTS PRIVATE
LIMITED (‘AIPL’ / ‘AMALGAMATING COMPANY’)} AND ALGOQUANT FINTECH LIMITED (‘AFL’ /
‘RESULTING COMPANY’ / ‘AMALGAMATED COMPANY’) AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS, UNDER SECTIONS 230 TO 232 AND SECTION 66 OF THE
COMPANIES ACT, 2013, AND THE RULES FRAMED THEREUNDER (*COMPANIES ACT*/*ACT")
(‘SCHEME OF ARRANGEMENT’ / ‘SCHEME’) FILED BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL, BENCH AT AHMEDABAD BENCH.

This Disclosure Document contains the applicable information (as preseribed in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements),
2018, pertaining to AIPL (*Company’}, being an unlisted company in the Scheme,

Nothing in this Disclosure Document shall be considered as an invitation or an offer of any securities by or on
behalf of GSPL or AIPL or AFL, on private placement or a public offer.

Capitalised terms not defined herein shall have same meaning as defined in the Notice.

THIS DISCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.

ALGOQUANT INVESTMENTS PRIVATE LIMITED

CIN: U67120GJ1983PTC136550 | Date of Incorporation: 28/02/1983

' Registered Office: 705, Iscon Elegance, S.G Highway, Satelile, Prahlad Nagar, Ahmedabad, Gujarat, India- 380015

Contact Person: Mr. Dhruv Gupta

Telephone: +81- 9716735555

Email: algoquantinvest@gmail.com

| Website: N.A

NAME OF THE PROMOTERS OF THE COMPANY

1. Algogquant Financials LLP
2. Devansh Gupta (as nominee of Algoquant Financiais LLP)

DETAILS OF THE SCHEME, LISTING AND PROCEDURE

the public is being made in AIPL, pursuant to the Scheme.

| Details of Offer to Public - Not applicable as AIPL is not offering any securitics/cquity shares and no investment by .
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Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders - Not Applicable as no transfer of
the securitics/equity shares of AIPL is proposed and no investment by the public is being made in AIPL, pursuant to
the Scheme,

Price Band, Minimum Bid Lot & Indicative Timelines - Not applicable as AIPL is not offering any securities/equity
shares and no investment by (he public is being made in AIPL, pursuant to the Scheme.

Details of WACA of all shares transacted over the trailing cighteen months from the date of RHP - Not applicable
as AIPL is not offering any securities/cquity shares and no investment by the public is being made in AIPL, pursuant
to the Scheme.

Details of Scheme of Arrangement

| The Scheme of Arrangement between Growth Securities Private Limited (*GSPL’ / ‘Demerged Company’),
Algoquant Investments Private Limited (*AIPL’ / ‘Amalgamating Company’), and Algoquant [intech Limited
(*AFL’ / ‘Resulting Company’ / ‘Amalgamated Company’) and their respective sharebolders and creditors, infer-
alia provides for the demerger of the Stock Broking Business (' Demerged Undertaking’ as more expressly defined in
Scheme) of GSPL / Demerged Company into AFL/ Resulting Company, amalgamation of AIPL / Amalgamating
Company with and into AFL / Amalgamaled Company and subscquent issuance of bonus share to the cquity
sharcholders of the Resulting company / Amalgamated Company, in accordance with the terms provided in Scheme,
under Scction 230 to 232 rcad with Section 66 and other applicable provisions of The Companies Act, 2013 (*Actl’).
The Scheme also provides for various other matters consequent and incidental thercto.

Rationale for the Scheme, inter-afia, as provided in the Scheme, 1s given below:

The Resulting Company / Amalgamated Company proposcs to enter into this Scheme with Demerged Company and
the Amalgamating Company, 1o 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 domesticaily, and furthermore, to simplify and streamline the group
holding structure,

1.1.1 The management of the respective Participating Companics are of the view that the arrangement proposed in this

Scheme is, in particular, cxpected to have the following benefits:

a} Consolidation of the complementing strengths will enable the Resuiting Company / Amalgamaied Company
to have increased capability for offering diversified products and services on a single platform. Iis enhanced
resource base and clicnt 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, cngagement, and retention.

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

1.1.2 The Scheme envisages demerger of the Demerged Undertaking (as defined hereinunder) 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 businesscs 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 hereinunder) and the Remaining Undertaking (as defined
hereinunder) will benefit from dedicated management, opcrations and investment strategy leading to
development, expansion, and growth for maximization of stakeholder’s value.
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1.1.3 Amalgamation of the Amalgamating Company 1o Amalgamated Company pursuant to Part C of the Scherme, will
lead to a simplificd and streamlined holding structure and help in casing and rationalizing the compliances.

I.1.4 The management of the respective Participating Companics is of the view that this Scheme is in the interest of
the customers, employees, lenders, sharcholders, and all other stakcholders of the respective Participaling
Companies. Furthcrmore, the Scheme will enable the synergies that exist between the businesses carried out by
the Participating Companics in ferms of services and resources 10 be used optimally for the benefit of their
stakcholders.

* The above details of the Scheme have been suitably extracted from the Scheme.
LISTING AND PROCEDURE

Pursuant to the provisions of the Scheme, post receipt of approval of the National Company 1.aw Tribunal (! NCLT")
and upon certified copies of the sanctioned order of the NCLT approving the Scheme being filed with the Registrar of
Companics, the Resulting Company / Amalgamated Company shall issuc and allot equity shares to shareholders of the
Demerged Company and Amalgamaling Company, as per the Sharc Exchange Ratio set out in the Scheme. The
Amalgamated Company shall be making the necessary application for listing of the equity shares allotted pursuant to
the Scheme. The equity shares are proposed to be listed on BSE Limited. No further steps or actions would be required
1o be undertaken by the shareholders of the Demerged Company and Amalgamating Company 1o be entitled to receive
cquity shares of the Resulting Company / Amalgamated Company .

The procedure with respect to public issue/ offer would not be applicable to AIPL as AIPL is an unlisted company and
is not offering any of its sccurities/equity shares 1o the public under the Scheme. Further, the allotment of equity shares
of AFL under the Scheme is limited to the shareholders of GSPL and AIPL.. Hence, the procedure with respect to a
General Information Document {(*GID’} is not applicabie.

ELIGIBILITY FOR THE ISSUE

This Disclosure Document is prepared in compliance with the observation lctter issued by the BSE Limited (‘BSE’)
dated October 17, 2023 and SEBI Circulars and contains the applicable information in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 to the extent applicable;

The equity shares sought to be listed are proposed to be allotted by the Resulting Company / Amalgamated Company
to the shareholders of the Demerged Company and Amalgamating Company pursuant to the Scheme to be sanctioned
by NCLT under Sections 230-232 of the Companies Act, 2013 and other applicable provisions of thc Companies Act,
2013, the SEBI Circulars and subject to and in accordance with the terms of Regulation 37 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 20135. Hence, the regulations 26(1) or 26(2) of the Securities and Exchange

| Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (‘SEBI (ICDR)’) are not applicable.

This document does not constitute an offer to public at Jarge. There being no initial public offering or rights issue, the
eligibility criteria of SEBI (ICDR) Regulations, are not applicable

INDICATIVE TIMETABLE

This Document should not be deemed to be an offer 1o the public. The Scheme requires approval of the National
Company Law Tribunal, Ahmedabad Bench ({NCLT’) and no exact time framc can be given when the Scheme will
become effective. However, the Appointed Date for the Scheme is Aprii 01,2023 or such other date as may be approved
by the NCLT.

GENERAL RISKS
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For taking any invesiment decision, investors must rely on their own examination of GSPL., AIPL. & AFL and the |
Scheme, including the risks invoived. The allotment of cquity shares of AFL under the Scheme is limited to the
sharcholders of GSPL and AIPL. The Equity Shares have not been recommended or approved by SEBI, nor does SFI31
guarantee the accuracy or adequacy of the contents ol the Disclosure Documents. Specific atiention of the investors is
invited to the seetion titled *Details of Scheme, Listing and Procedure” at page 01 - 03 and section titled ‘Internal Risk
Factors” at page 09 of this Disclosure Document,

PRICE INFORM ATION OF BRLM’s

Not Applicable

PROMOTERS OF THE COMPANY

[ S.N. Name Individual/Corporate | Experience & Educational Qualification
1 Algoguant I'inancials Corporate Experience:
[.LLP Algoquant Financials LLP is a LLP incorporated

[ on April 20, 2018, in India under the provisions of
the 1.imited Liabilities Partnership Act, 2008. lis
registered office is situated at 703, Iscon Elegance,
S.G. Highway, Satehic, Azad Socicty, Ahmedabad,
Ahmadabad City, Guarat, India, 380015, It is
registered with the Registrar of Companics
Ahemdabad bearing LLPIN AAM-4604. AIPL, is
engaged in the business of trading in Securities and
Derivatives.

2 Devansh Gupta (as Individual » He has 8+ years’ experience in managing
nominee of Algoquant business and trading operations and at the
Financials I.1.P} firm.

¥ He has a keen interest in high end hardware
and network optimization. He leads the firms’
effort to on-board trading groups and expand
the business to new geographies.

¥ He is a graduate in Commerce from Delhi
University

| *In casc of corporate promoter give brief overview of the company.

BUSINESS MODEL / BUSINESS OVE:]IQVIE\;’-;ND STRATEGY

Company Overview:

ALGOQUANT INVESTMENTS PRIVATE LIMITED is a Private limited company incorporated on 28/02/1983
with Corporate Identification Number— U67120GJ1983PTC136550 having its registcred office at 708, Iscon
Elegance, S.G Highway, Satelite, Prahlad Nagar, Ahmedabad, Gujarat, India, 380015.

AIPL. is engaged in undertaking investments in securities of group Companies.

Product/Service Offering: Invesiment and other Financial Services

Revenue segmentation by product/service offering: The primary source of revenue for AIPI, is other income by way
of receipt of interest from deposits.
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Geographies Served: India

Revenue segmentation by geographies: Company is currently operating only in India.

Key Performance Indicators: NA

Client Profile or Industries Served: Securities Market

Revenue segmentation in terms of top 5/10 clients or Industries: No Clients
Intellectual Property, if any: Nil |
I Market Share: N.A.

. Manufacturing Plant, if any: N.A.
. Employee Strength: 0

BOARD OF DIRECTORS
S.N. Name Designaticn Experience & Other Directorships and Ventures
(Independent / Educational
Wholetime / Executive / | Qualification
Nominee)
I Mr. Dhruy Director » He has 9+ nalian Coanpanies:
Gupta years’
experience 1. Vardan Securities Private
managing risk Limited
and I 2. Algoquant Fintech Limited
technology at 3. Algoquant Investments
the firm. He is Private Limited
also involved 4. Devansh Real Estate Private
in seed Limited
funding  of 5. S3craft Technologies Private
tech-focused Limited
early-stage 6. Growth Pl Venture Private
start-up. Limited
7. Sigmaquant Technologies
» He has Private Limited
completed his 8. Algoquant Infraprop Private
graduation in Limited
Arts (Honours | 9. Algoquant Properties Private
Course) from I Limited
Delhi 10. Growth Global Securities
University, (IFSC) Private Limited
Foreign Companies: Algoquant
Pte. Ltd.
LLEP:
1. Algoquant Global Finserv
(IFSC) LLP
2. Mercury Research LLP
I 3. Algoguant LLP
4. Dhruv Devansh Investment
| and Finance LLP |
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Algoquant Financials LLP
Nirma! Buildwell Real Estatc
LLP

lnddian Companies:

Mr. He has &+ N
Devansh Director years’ 1. Vardan Securitics
Gupta expericnce in Private Limited

managing
business and

2. Algoquant Fintech
Limited

trading 3. Algoguant Investments
operations Private Limited

and at the 4. Growth Pl Venture
firm. Private lLimited

He has a kcen

5. Devansh Real Estate
Private Limited

interest in 6. Algoquant Infraprop
high end Private Limited

hardware and 7. Growih Global Securities
network (IFSC) Private Limited
oplimization, 8. Algoquant Properlies

He leads the
firms®  effort

Private Limited

to on-board @ Foreign Companies: 4lgoquant Pie

trading Lid
groups  and

expand  the LLP:

business  to 1.
new |

Algoquant Global Finserv
(IFSC) LLP

geographies. 2. Aafien Research LLP

3. Thinkbot Technologies LLP
He is a 4. Mercury Research LLP
graduate  in 5. Ogha Research LLLP
Commerce 6. Aigoguant LLP
from  Deihi 7. Algoguant Tech LLP
University 8. Dhruv Devansh Investment

and Finance LLP
Algoquant Financials LLP

=

0. Nirmal Buildwell Real Estate
LLP

OBRJECT OF THE ISSUE! PROPOSED SCHEME '

Details of means of finance, Name of monitoring agency etc. - Not applicable as AIPL is not offering
securities/equity shares through an initial public offer to the public at large, pursuant to the Scheme.

Brief particulars of the Scheme are as follows:

(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.



338

(i) 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,

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

(ivyChange n 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.

BPischarge of Consideration

a. The Resulting Company shall issuc and allot, its cquity shares having face value of INR 2 cach 1o the shareholders
of the Demerged Company as on the Part B Record Date (‘Part B New Equity Shares’), whose names appear in
the Register of Members (or records of the registrar and transfer agent) of the Demerged Company:

"727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR 2.00/- cach, fully paid-up for every 100 (One
THundred) 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 valve of INR 2 each to the
shareholders of the Amalgamating Company as on the Part C Record Date {(‘Part C New Equity Shares’), whose
names appear in the Register of Members {or records of the registrar and transfer agent) of the Amalgamating
Company:

8278 (Eight Thousand Two Iundred 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/ cach, fully paid-up.”™

Issuance of Bonus Equity Shares:

Upon Pant B and Parl 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 equily shareholder whose name is recorded in

the Registrar of Members of the Resulting Company / Amalgamated Company and/or the records of the depository(ics)

as cquity shareholder of Resulting Company / Amalgamated Company as on the Record Date, being any datc post

giving effect to Clause 13 and Clause 21 of Part B and Part C of the Scheme, respeciively (“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/- (Indiun Rupces Two) each fully paid-up, held by u
sharcholder of AFL as on Part D Record Date. ™

PRE-SCHEME AND POST-SCHEME SHAREHOLBING PATTERN

S.N. Particulars - Pre-Scheme number of ] % Holding of
shares Pre-Issue
! Promoter and Promoter Group | 52,746 | 100%
2 Public : B
Total | 52,746 | 100

Note: post Scheme the Company shall stand dissolved without being liquidated or wound-up.

DETAILS OF STATUTORY AUDITOR . DETAILS OF MERCHANT BANKER




Name: O PBAGILA & COLLP

Firm Registration Number: 000018N/N500091
Registered Office: B-225, 5% Floor, Okhla Indi. Area,
Phase-1, New Delhi- 110020

Phone: 011-4701 1850

| -~ "

S.N.
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STANDALONE FINANCIAL INFORMATION

Particulars As of and for the

Nine months period
ended December 31,

2023
_ (Unaudited) |
Total income from operations 128.78 |
{net) | _
Net Profit/(Joss) before tax 41.97
and extraordinary items
Net Profit{loss) after tax and 31.48
extraordinary ilems (A)
Equity Share Capital (Face ‘ 52.75 |
Value of 2100 per share} (B}
Reserves and Surplus {Other 317.73
Equity) _
Net Worth* (C) 370.47
Basic and Diluted Earnings 6.00
| per Share (3)
Return on Net Worth (%) ' 8.49
[{A/CYx 100]
Net  assct  valueper | 702.36

share (3}
fCAB/100))

Name: Fintellectual Corporate Advisors Private Limited
Firm registration Number.: INMG0O00G12944
Repistered office: 204, Kanisha Shopping Complex
Mayur Vihar, Phase | Extension Delhi- 110091
Phonc: 011-48016991

Amount {Rupees in Lakh)

As of and for the year ended
March 31, ' March 31, March 31,
2023 2022 2021
(Audited) {Audited) I {Audited)
6.55 | 8.83 11.77
3.48 | 0.46 10.51
|
2.36 .30 7.76
I
| 52.75 52.75 | 52.75
286.25 | 283.88 | 283.58 |
339.00 | 336.63 | 336.63
4.48 0.57 14.71
I H
! 0.70 | 0.09 | 2.31
. , _
I 642.65 638.16 638.16

CONSOLIDATED FINANCIAL INFORMATION

Amount {(Rupees in lakhs)

| Particulars As of and for the nine | | )
months period ended | March 31, 2023 March 31, March 31,
I December 31, 2023 | (Audited) 2022 2021 ‘
. (Unandited) | | (Audited) | (Audited) !
Total income 4463.46 1371.01 | 1711.42 532.80 ‘
from
operations
| ineth | | |
| Net 644.26 ‘ (645.41) 343.18 | 225.91
Profit/{loss)
before tax and
extraordinary
ilems _ . ;
Net [ 535.65 (290.73) 343.18 380.73 |
Profitloss) |
{ .- o ._'L' b
) R



340

after tax and
extraordinary I [
_ | ilems (A) . _ _ _
4 Cquity Share | 52.75 52.78 52.75 52.75
Capital (Face
Value of 2100
| | per share) (B) | _ _ . .
[ 15 | Reserves and 2235.79 1933.54 1892.45 | 1195
Surplus |
{Other
| | Equity) . | . _
6 Net Worth* 4198.49 3645.52 3568.58 222556
{C) |
7 Basic and ' 337.81 | 380.41 |
Diluted
Earnings per '
Share {2} i
18.78 |
From 542.03 {334.19) =
continuing
operation [

discontinuing
operations . |
Return on Net 12.76 {9.31) | 9.62 17.11
Worth (%) |
. | [{A/C) x 100] | | |
10 Net  asset | 7959.83 6910.96 6765.08 4219.07
value per
| share (3) | ‘
[CAB/100)

I

I

! INTERNAL RISK FACTORS
The below mentioned Risk factors include the Risk factors for the Company:

From 14.77 | (48.01) ‘

k=]

The Company is not an active invesior in equity market; it continues to hold certain investments in its subsidiary
Company which are accordingly measured at cost. llence, do not have any specific internal risk factors Although some
of the other General Risk factors are as follows:

| 1.Business Risk: ATPL has becn incorporated with an objective to make investments in equity market. The compietion
of the scheme is subject to the approval of the sharehclders, creditors and authorities including the NCLT. In Case the
scheme does not get effected due to any approvals or otherwise, this would impact AIPL’s ability to commence its
business operations.

2.Compliance risk: This business scgment is subject to SEB! laws and regulations. Any failure to act in accordance
with the applicable laws and regulation may expose to legal penalties, other legal actions under the respective laws.

3. 1T Risk: [T systems arc critical and most important to conduct the daily transaction in this equity investment business.
IT interruptions and system failures could have massive adverse effect on companics working.

4.Operational risk: system failures, manpower issues are major risk to slowdown or shut the companies working.
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5. Strategic Risk: A strategic risk occurs when a company’s business strategy is faultly or its exceutives fail to follow a
business strategy at all. If a strategic risk oceurs the company may fail to reach its goals due to strategic risks.

|
SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION |
A. Tofal number of outstanding litigations against the company and amount involved: ‘

Name of Entity ~ Criminal Tax | Statutory | Disciplinary | Material | Aggregat
Proceedin | Proceedin or actions by Civil | e amount
gs gs | Regulater | the SEBI or | Litigations | involved
y Stock lakhs)
Proceedin Fxchanges
gs | against our
Promoters
AIPL 1 1
By AIPL Nil NA Nil Nil | Nil Nil |
Against AIPL N Nil 2 Nil Nil Nil 1.71
| Direciors | B
| By the Directors of Nil NA Nil Nit Nil Nil
AIPL
| Against the Directors of Nil q| Nil Nil Nil 5.88
| AIPL
| Promoter {other than
Directors) : _
By the Promoter of Nii NA Nil Nil Nil Nil
AIPL !
Against the Promoter of Nil Nii Nil Nil Nil Nil
AIPL
"By the holding Nil| Wil Nil Nil Nil | Nil
company
' Against the holding Nil Nil Nil Nil Nil Nil
| company |

B. Bricf details of top 5 material outstanding litigations against the company and amount involved:

S.N. Particulars Litigation Status Amount
Under | Involved
| (Rs. Lakhs)
L. Income Tax Department has issued a | Section Payment to be 5.88
higher refund to Mr. Devansh Gupta, | 143(1)of made by Mr.

Directors of the Company, for F.Y. 2022- | Income Tax Devansh Gupta
23, than the amount computed inthe ITR. | Act, 1961,
The amount of refund computed in ITR
with inlerest w/'s 244 A is Rs. 18.49 lakhs
and the amount received from Income
Tax department is Rs. 2437 lakhs.
Therefore, Mr. Devansh Gupta needs to
refund the excess amount received i.e. Rs.
5.88 lakhs to the department.

10 .
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C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in
the last 5 financial years including outstanding action, if any - None

D. Brief details of outstanding criminal proceedings against Promoters - Not Applicable

ANY OTHER IMPORTANT INFORMATION OF THE COMPANY: NIL

DECLARATION BY THE COMPNAY

We hercby declare that all rclevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by the Securities and
Exchange Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case
may be, have been complied with and no statement made in the Disclosure Document is contrary to the provisions of the
Companies Act, 1956, the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or
guidelines or regulation issued there under, as the case may be. We further certify that all staiements in the Disclosure
Document are true and correct.

For and on behall of Algoguani Investments Private Limited

NP A
Name: Devansh Gupta
Designation: Director
Date: 12.04.2024
Place: New Delhi

11
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IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
COURT - 2

ITEM No.309
C.A.(CAA)/70(AHM)2023
Order under SectionS 230-232 of Co. Act, 2013

IN THE MATTER OF:

Growth Securities Pvt Ltd.

(De-Merged Co.)

Algoquant Investments Pvt Ltd.

(Transferor Co.)

Algoquant Fintech Ltd.

(Resulting/ Transferee Co.) ... Applicants

Order delivered on: 04/04/2024

Coram:

Mrs. Chitra Hankare, Hon’ble Member(J)
Dr. Velamur G Venkata Chalapathy, Hon’ble Member(T)

ORDER

The case is fixed for pronouncement of the order. The order is pronounced in the
open court, vide separate sheet.

Sd/- Sd/-

DR. V. G. VENKATA CHALAPATHY CHITRA HANKARE
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
DIVISION BENCH
COURT-2

CA(CAA)/70(AHM)2023

[Application under Sections 230-232 and read with Section 66 and
other applicable sections and provisions of the Companies Act, 2013
read with Companies (Compromises, Arrangements, and
Amalgamations) Rules, 2016].

Scheme of Arrangement
Between

Growth Securities Private Limited
(Applicant Company No.1/De-Merged Company)

And

Algoquant Investments Private Limited
(Applicant Company No.2/Transferor Company)

And
Algoquant Fintech Limited
(Applicant Company No.3/Resulting Company/
Transferee Company)

And

Their Respective Shareholders and Creditors

Order Pronounced on 04.04.2024

Coram:
Mrs. Chitra Hankare, Member(J)
Dr. Velamur G Venkata Chalapathy, Member(T)
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Memo of Parties

Growth Securities Private
Limited

(CIN: U74899GJ1996PTC119714)
A Private Limited Company
incorporated under the

provisions of Companies Act, 1956
Having its Registered Office at:
Unit No. 503 A-B, 504 A-B, 5th
Floor, Tower A WTC, Block No. 51,
Road SE, Zone-5 GIFT City,
Gandhinagar-382 355

Algoquant Investments Private
Limited

(CIN: U67120GJ1983PTC136550)
A Private Limited Company
incorporated under the provisions
of Companies Act, 1956

Having its Registered Office at:
Unit No. 705, ISCON Elegance,
S.G. Highway, Satellite,
Prahaladnagar,

Ahmedabad-380 015

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, 7th Floor of

ISCON Elegance developed at Plot
No. 24, Prahaladnagar,
Ahmedabad-380 015

2 of 19

... Applicant Company No.1/

De-Merged Company

.... Applicant Company No.2/

Transferor Company

...Applicant Company No.3/

Resulting Company/
Transferee Company
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Appearance:
For Applicants: Ms. Vaibhavi Parikh, Advocate.

JUDGMENT

1. This is a joint Company Application Viz.,
CA(CAA)/70(AHM) /2023 filed by three Applicant Companies,
namely Growth Securities Private Limited (Demerged Company),
Algoquant Investments Private Limited (Transferor Company)
and Algoquant Fintech Limited (Resulting Company/Transferee
Company) under Sections 230-232 and read with Section 66
and other applicable provisions of the Companies Act, 2013
read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 in relation to the Scheme of
Arrangement (hereinafter referred to as the “Scheme”) proposed

by the Applicant Companies.

2. The Appointed Date as specified in the Scheme is 01.04.2023.
This application is filed on 19.12.2023.

3. It is represented that the registered offices of all the Applicant
Companies are situated within the territorial jurisdiction of
Registrar of Companies, Ahmedabad, Gujarat, which is falling

under the jurisdiction of this Tribunal.

4. The Board of Directors of all the Applicant Companies have
approved the Scheme of Arrangement through Board
Resolutions dated 10.03.2023 passed in their respective Board
Meetings. Affidavits in support of the above application were

sworn by Mr. Himanjal Jagdishchandra Brahmbhatt, on behalf

3 of 19
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of Demerged Company, Mr. Dhruv Gupta on behalf of
Transferor Company and Mr. Devansh Gupta on behalf of
Resulting Company/Transferee Company. The above-named
authorised representatives for the Applicant Companies have
been authorised vide Board Resolutions dated 10.03.2023 of the

Applicant Companies.

It is submitted that the Scheme of Arrangement involves De-
merger of Stock Broking Business undertaking of the Demerged
Company i.e. Growth Securities Pvt. Ltd. into the Resulting
Company i.e. Algoquant Fintech Ltd, Amalgamation/Merger of
Transferor Company i.e. Algoquant Investments Pvt. Ltd. into
Transferee Company/Resulting Company i.e. Algoquant Fintech
Ltd, reorganisation of equity share capital and change in

authorized share capital of the Resulting Company.

Growth Securities Private Limited/Demerged Company

(i) From the certificate of incorporation filed, it is evident
that the Applicant Company No.1/Demerged Company is
a private limited company incorporated under the
provisions of the Companies Act, 1956 on 19.07.1996
and its registered office is situated in Gandhinagar in the
State of Gujarat. It is engaged in the business of stock
broking wherein it operates as stock broker having
trading membership of National Stock Exchange of India
Limited ("NSE"), BSE Limited "("BSE"), and Multi
Commodity Exchange of India Limited ("MCX") Self-
Clearing Membership of NSE Clearing Limited ("NCL")
and Clearing/ Self Clearing Membership of Indian
Clearing Corporation Limited ("ICCL"), Depository

4 of 19
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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"). Apart from Broking Business,
it 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").
Presently, entire 100% shareholding in the Demerged
Company is held by Individual Promoters (hereinafter

referred to as "Promoters").

(ii)) The details of share capital as on 30.09.2023 is as

under:
Authorised Share Capital Amount in
INR

10,00,000 Equity Shares of Rs. 10/-| 1,00,00,000
each

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

(iiij There are 2 (two) equity shareholders and both the equity
shareholders have given their consent affidavits. The
Chartered Accountant has certified the number and value

of the equity shareholders.

5 of 19
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There are 2 (two) secured creditors having total
outstanding amount of Rs.15,28,32,458/- as on
30.09.2023 and both the secured creditors have given
their consent. The Chartered Accountant has certified the

number and value of the secured creditors.

There are 193 (one hundred ninety three) unsecured
creditors having total outstanding amount of
Rs.14,23,61,872/- as on 30.09.2023. The Chartered
Accountant has certified the number and value of the

unsecured creditors.

Applicant Company No.l/Demerged Company is seeking

dispensation of meetings of its equity shareholders and

secured creditors as well as seeking directions for holding and

convening meeting of its unsecured creditors through Video

Conferencing (VC) / Other Audio-Visual Means (OVAM) with

the facility of remote e-voting.

Algoquant Investments Private Limited/Transferor

Company

(i)

From the certificate of incorporation filed, it is evident that
the Applicant Company No.2/Transferor Company is a
Private Company incorporated under the provisions of
Companies Act, 1956 on 28.02.1983. Presently, its
registered office is situated at Ahmedabad, in the State of
Gujarat. It is engaged in undertaking investments in
securities of group companies (not being banking or

insurance business in contravention of Banking

6 of 19
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Regulations Act 1949 or Insurance Act, 1938). It is the
holding company of Transferee Company (Amalgamated)
and qualifies as a shareholder under promoter and
promoter group and holds 51.92% shareholding of the
Transferee Company. Presently, 100% shareholding in the
Transferor Company is held by Algoquant Financials LLP,
(and only 1 share is held by Mr. Devansh Gupta as a
nominee of Algoquant Financials LLP in order to fulfil the
statutory requirement) which in turn is held by the

Promoters.

The details of share capital as on 30.09.2023 is as under:

Authorised Share Capital Amount in INR
1,00,000 Equity Shares of Rs. 100/- 1,00,00,000
each

Total 1,00,00,000

Issued, Subscribed and Paid-Up Share Amount in INR
Capital

52,746 Equity Shares of Rs. 100/- each 52,74,600

Total 52,74,600

There are 2 (two) equity shareholders and both the equity
shareholders have given their consent affidavits. The
Chartered Accountant has certified the number and value

of the equity shareholders.

There are no secured creditors. The Chartered Accountant
has certified that there are no secured creditors as on
30.09.2023.

There are 6 (six) unsecured creditors as on 30.09.2023

having total outstanding amount of Rs.3,36,15,220/-. The
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unsecured creditors representing 83.33% in number and

98.69% in value have given their consent in affidavits.

Company is seeking

dispensation of meetings of its equity shareholders and

unsecured creditors.

Algoquant Fintech Limited/Resulting-Transferee Company

(i)

(i)

From the certificate of incorporation filed, it is evident that

the Resulting/Transferee Company is a Public Limited

Company and incorporated under the Companies Act,

1956 on 25.01.1962. Its registered office is presently

situated in the State of Gujarat. Presently, it is engaged in

the business of trading in financial instruments using

various trading algorithms. Its equity shares are listed on

the BSE Ltd. It is a subsidiary of Transferor Company.

The details of share capital as on 30.09.2023 is as under:-

Authorised Share Capital

Amount in INR

1,15,00,000 Equity Shares of Rs. 2/- 2,30,00,000
each

20,000 Redeemable Cumulative 20,00,000
Preference Shares of Rs. 100/- each

Total 2,50,00,000

Issued, Subscribed and Paid-Up Share
Capital

Amount in INR

80,36,000 Equity Shares of Rs. 2/- each

1,60,72,000

Total

1,60,72,000
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(iii There are 2,232 (two thousand two hundred thirty two)
equity shareholders. The Chartered Accountant has

certified the number and value of the equity shareholders.

(iv) There are 2 (two) secured creditors having total
outstanding amount of Rs.3,10,45,272/-as on 30.09.2023
and both the secured creditors have given their consent.
The Chartered Accountant has certified the number and

value of the secured creditors.

(v) There are 127 (one hundred twenty seven) unsecured
creditors having total outstanding amount of
Rs.24,74,86,109/- as on 30.09.2023. The Chartered
Accountant has certified the number and value of the

unsecured creditors.

Applicant Company No.3/Resulting Company-Transferee
Company is seeking dispensation of meeting of its secured
creditors as well as seeking directions for holding and
convening meetings of its equity shareholders and unsecured
creditors through Video Conferencing (VC) / Other Audio-
Visual Means (OAVM) with the facility of remote e-voting.

The Statutory Auditors of the applicant companies have certified
that the Accounting Treatment proposed in terms of clauses
14,15 and 24 of the Scheme is in conformity with the applicable

accounting standards.

The Applicant Companies have placed on record the proposed

Fair Share Entitlement Ratio/Valuation Report dated
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09.03.2023 issued by Mr. Manish Manwani, Registered Valuer,
(Regn No. IBBI/RV/03/2021/14113).

It is submitted that there are no proceedings/investigation
pending against the applicant companies under Sections 210-
217, 219, 220, 223 to 227 of the Companies Act 2013 and / or
Sections 235 to 251 of the Companies Act, 1956. It is further
submitted that there is no winding up petition pending against

the applicant companies.

The applicant companies have placed on record in their board
meetings the Observation Letter dated 17.10.2023 of Bombay
Stock Exchange (BSE).

It is further submitted that it not necessary to send notice to
SEBI, Reserve Bank of India and the Competition Commission

of India or any other sectoral authorities.

Heard Ld. Counsel for the applicant companies and also
perused the joint company application and the documents
annexed therewith including observation letter of BSE dated Oct
17, 2023. It is observed that SEBI vide its letter dated Oct 16,
2023 has given certain comments on the draft scheme of
amalgamation proposed. The applicant companies have not
stated in the application that the same has been complied and

has been placed before its board on submitting this application.
Applicant Company No.l/Demerged Company is seeking

dispensation of meeting of its Secured Creditors. On perusal of

the record, it is observed that one of the secured creditors, i.e.
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Kotak Mahindra Prime Ltd., has given consent affidavit but
there is no board resolution/authority letter/power of attorney
is produced on record along with the consent affidavit.
Applicant Company No.3/Resulting Company/Transferee
Company is also seeking dispensation of meeting of its secured
creditors. It is observed that one of the secured creditors, i.e.
Axis Securities Ltd., has given consent in affidavit but there is
no board resolution/authority letter/power of attorney is
produced on record along with the consent affidavit. Further
another secured creditor, i.e. Axis Bank Ltd., has given No
Objection Certificate (NOC) to the Scheme. That NOC is not by
way of proper affidavit. In view of the same, dispensation
sought for not conducting the meetings of the secured creditors
are not allowed for Applicant No.1 (Demerged company) and the
Applicant No.3 (Resulting / Transferee / Amalgamated
Company) and it is directed to convene the same for approval of
the scheme. The Applicant No.2 (Transferor Company) is also
directed to convene the meeting of all unsecured creditors for

approval of the scheme.

Taking into consideration, the company application and the
documents filed therewith as well as the position of law, this

Tribunal propose to issue the following order:-

ORDER

i Company Application, i.e. CA(CAA)70/(AHM)/2023, is
allowed subject to compliance of the directions issued

hereunder:
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ii. Applicant Company No.3 (Resulting Company /
Transferee Company) is directed to file compliance
affidavit in respect of the observation of BSE & SEBI
issued vide letter/s dated Oct 17 2023 (Observation
Letter) and Oct 16, 2023 duly approved by its board
within 15 days of this order and before convening the
meetings.

iii. Applicant Company No.1l/ Growth Securities Private
Limited/Demerged Company

a) Meeting of Equity Shareholders is hereby

dispensed with in view of their consent affidavits.

b) Applicant Company No.l1 is directed to convene
and hold separate meetings of its Secured
Creditors and Unsecured creditors through Video
Conferencing (“VC”)/Other Audio Visual Means
(“OAVM) on any convenient date but within 45
days, from the date of this order.

iv. Applicant Company No.2/Algoquant Investments
Private Limited/ Transferor Company

a) Meeting of Equity Shareholders is hereby

dispensed with in view of their consent affidavits.

b) Since there are no secured creditors, the question
of holding meeting of secured creditors does not

arise.

c) Applicant Company No.2 is directed to convene

and hold meeting of its wunsecured creditors
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through Video Conferencing (“VC”)/Other Audio
Visual Means (“OAVM) on any convenient date but

within 45 days, from the date of this order.

V. Applicant Company No.3/Algoquant Fintech
Limited/ Resulting Company/Transferee Company

a) Applicant Company No.3 is directed to convene
and hold separate meetings of equity
shareholders, secured creditors and unsecured
creditors through Video Conferencing
(“VC”)/Other Audio Visual Means (“OAVM) within
45 days, any convenient date, from the date of

this order.

Vi. The quorum for the meetings of shareholders, secured
creditors and unsecured creditors will be determined by
the Chairman in such a manner that
members/creditors present in the meetings represent
at least 25% in number and 50% in value as a whole
of the class of members/creditors) respectively as the

case may be.

In case the quorum is not present within half an hour
from the time appointed for holding the meetings, then
the Chairman shall adjourn the meetings to the same
day in the next week at the same time and place. The
intimation about the adjourned meetings should be
given to each member/creditor as the case may be

through e-mail or by any other mode. If the quorum is
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still not present on such adjourned date, then the
Chairman may furnish a report to that effect to NCLT

within seven days thereafter.

In light of the MCA Circulars, it is directed that the
voting by the secured creditors, equity shareholders and
unsecured creditors shall be carried out through remote
e-voting and e-voting during the time of the VC/OAVM

convened meetings;

At least 1 (one) month before VC/OAVM meetings,
advertisements about convening of the aforesaid
meetings, indicating the day, the date and time, shall be
published in English Daily, ‘The Indian Express’ (All
editions) in English language and Gujarati translation
thereof in ‘Divya Bhaskar’ (All editions). The publication
shall indicate the time within which the copies of the
Scheme shall be made available to the concerned
persons free of charge from the registered office of the
concerned Applicant Companies. The publication shall
also indicate that the statement required to be furnished
pursuant to Section 102 of the Act read with Sections
230-232 of the Act can be obtained free of charge at the
registered office of the concerned Applicant Companies
in accordance with second proviso to sub-section (3) of
Section 230 of the Act and Rule 7 of the Companies
(Compromises, Arrangements and Amalgamations)

Rules, 2016 (hereinafter referred to as the “Rules”).
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At least one month before the date of the aforesaid
meetings, respective notices convening the said
meetings, indicating the day, the date and time
aforesaid, together with a copy of the Scheme, a copy of
the statement required to be furnished pursuant to
Section 102 of the Act read with the provisions of
Sections 230-232 of the Act and Rule 6 of the Rules,
shall be sent to each of the secured creditors and
unsecured creditors of the Demerged Company,
unsecured creditors of the Transferor Company and the
equity shareholders, secured creditors and unsecured
creditors Resulting Company/Transferee Company at
their respective registered or last known addresses
either by Registered Post or Speed Post or by Courier or
e-mail or through hand delivery. The notices shall be
sent to the secured creditors and unsecured creditors of
the Demerged Company, unsecured creditors of the
Transferor Company and the equity shareholders,
secured creditors and unsecured creditors Resulting
Company/Transferee Company with reference to the list
of the persons appearing on their record as on

19.12.2023.

Mr. Indrajeet Singh, Practicing Advocate, Bar Council
Reg. No.D/2620/2009 is appointed as the Chairman
and in his absence Mr.Afnaan Siddiqui, Practicing
Advocate, Bar Council Reg. No. D/2139/2018, is
appointed as the Chairman of the aforesaid meetings

including for any adjournment or adjournments thereof;
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Mr. Sachin Khurana, Practicing Company Secretary,
Membership No.F10098 is appointed as the scrutinizer

of the aforesaid meetings.

The Chairman appointed for the aforesaid meetings
shall issue the advertisements and send out the notices
of the meetings referred to above. The Chairman is free
to avail the services of the applicant companies or any
agency for carrying out the aforesaid directions. The
Chairman of the meetings shall have all powers under
the Articles of Association of the applicant companies
and also under the Rules in relation to conduct of
meetings, including for deciding any procedural
questions that may arise at the meetings or at
adjournment or adjournments thereof proposed at the
said meetings, amendments to the aforesaid Scheme or
resolution, if any, proposed at the aforesaid meetings by
any person(s) and also procedural questions in respect
of proposed amendment(s) to the aforesaid Scheme or
resolution, if any, and to ascertain the outcome of the
meetings of secured creditors and unsecured creditors
of the Demerged Company, unsecured creditors of the
Transferor Company and equity shareholders, secured
and unsecured creditors of the Resulting Company/
Transferee Company by poll i.e remote e-voting and e-

voting during the VC/OAVM meetings;|

Remote e-voting and e-voting at the VC/OAVM meetings
by the Authorised Representative shall be permitted

provided that the resolution/authorization, etc.
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authorizing its representative to attend the respective
meetings is duly signed by the person entitled to attend
and vote at the respective meetings and the same is sent
to the concerned applicant companies through
electronic mode. Since the meetings would be held
through VC/OAVM, the facility for appointment of

proxies will not be available;

The number and value of the debts of the secured
creditors and unsecured creditors and the number and
value of the equity shares of the equity shareholders,
shall be in accordance with the records or registers of
the concerned applicant companies and where the
entries in the records or registers are disputed, the
Chairman of the aforesaid meetings shall determine the
number or value, as the case may be, for purposes of
the meetings and his decision in that behalf shall be

final;

Chairman to file an affidavit not less than seven (7) days
before the date fixed for the holding of the meetings of
the concerned applicant companies and report to this
Tribunal that the directions regarding the issue of
notices and the advertisement of the meetings, have

been duly complied with as per Rule 12 of the Rules;

It is further ordered that the Chairman shall report to
this Tribunal on the result of the said meetings in Form
No. CAA.4, verified by his affidavit as per Rule 14 of the
Rules in Form No. CAA.4 within 7 (seven) days after the
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conclusion of the meetings. The reports of Chairman for
the applicant companies shall be filed before this

Tribunal by the Chairman himself;

We direct the applicant companies to pay a sum of
Rs.50,000/- to the Chairman (or in his absence to the
substitute mentioned in the order) and a sum of

Rs.25,000/- to the Scrutinizer as their fees.

In compliance of sub-section (5) of Section 230 and Rule
8 of the Companies (CAA) Rules, 2016, the Applicant
Companies shall send a notice in Form No. CAA.3 along
with a copy of the Scheme of Amalgamation, explanatory
statement and the disclosures mentioned under Rule 6
shall be sent to (i) the Central Government through
Regional Director, North-Western Region; (ii) Reserve
Bank of India; (iii) Official Liquidator (for Transferor
Company only) (iv) Registrar of Companies, Gujarat;
and (v) Income Tax Department along with full details of
the Assessing Officer and PAN number of all the
applicant companies, with copy also to the Principal
Chief Commissioner of Income Tax office (vi) National
Stock Exchange of India Limited (NSE) (vii) BSE Limited
(BSE), (viii) Securities and Exchange Board of India
(SEBI), (ix) Multi Commodity Exchange of India Limited
(MCX) (x) NSE Clearing Limited (NCL) (xi) Indian
Clearing Corporation Limited (ICCL), (xii) Central
Depository Services Limited (CDSL), and to such other
sectoral /regulatory authorities who may

govern/regulate/supervise the working of the applicant
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companies, stating that representations, if any, to be
made by them shall be made within a period of 30
(Thirty) days from the date of receipt of such notice,
failing which it shall be presumed that they have no
objection to make on the proposed Scheme. The
aforesaid authorities who desire to make any
representation under Section 230(5) of the Act, shall
send the same to the Tribunal within a period of 30
(Thirty) days from the date of receipt of such notice,
failing which it will be deemed that they have no
representation to make on the proposed scheme of

arrangement.

The applicant companies shall file a compliance affidavit
with the Registry with regard to the directions given in

this order.

17. Company Application is disposed off accordingly.

Sd/- Sd/-
DR. V. G. VENKATA CHALAPATHY CHITRA HANKARE
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

ST
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