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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 

C.A. (CAA)/ 70(AHM)2023 

 

In the matter of Sections 230 to 232 read 

with Section 66 and other applicable 

sections and provisions of the 

Companies Act, 2013 read together with 

the Rules made there under; 

 

AND 

In the matter of Scheme of Arrangement 

amongst Growth Securities Private 

Limited, Algoquant Investments Private 

Limited and Algoquant Fintech Limited 

and their respective shareholders and 

creditors. 

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 

 

 

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 

Sd/-  

Mr. Inderjeet Singh  

Practicing Advocate,  

Bar Council Reg. No. D/2620/2009 

Chairman appointed by the NCLT for the 

Meeting 
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NOTES: 

 

1. Pursuant to the directions of the Hon'ble NCLT vide its Order dated April 04, 2024, the Meeting 

of the secured creditors of the 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. 

 

2. The Statement pursuant to Sections 102, 230 to 232 of the Act read with other applicable 

provisions of the Act, and Rule 6 of the CAA Rules in respect of the business set out in this 

Notice of the meeting is annexed hereto.  

 

3. As per the directions provided in the Order of the NCLT, and in compliance with the MCA 

Circulars, the Notice of the Meeting and the accompanying documents mentioned in the index are 

being sent through electronic mode via e-mail to those secured creditors of the Company having 

outstanding balance as on December 19, 2023 and whose e-mail addresses are registered with the 

Company, and in case of creditors  whose email IDs are not registered, the same will be sent 

through any other specified mode as mentioned in the Order of the NCLT. 

 

4. The Notice convening the Meeting will be published through advertisement one in English Daily, 

‘The Indian Express’ and the other in Gujarati Daily, ‘Divya Bhaskar’ (both All Editions). 

 

5. The secured creditors may note that the aforesaid documents are also available on the website of 

the Company at www.growthsec.com and on the website of NSDL at www.evoting.nsdl.com. 

 

 

6. In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon 

only if the resolution mentioned above in the notice has been approved by the majority in persons 

representing three fourth in value, of the secured creditors, voting through remote e-voting / e-

voting facility made available for the Meeting. 

 

7. Only a person, whose name is secured creditor as per recorded maintained by the Company as on 

the Cut-off Date (i.e., December 19, 2023) shall be entitled to exercise his/her/ its voting rights on 

the Resolution proposed in the Notice and attend the Meeting. A person who is not a secured 

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

 

8. The voting rights of secured creditors shall be in proportion to the principal amount due to them 

by the Company as on December 19, 2023. 
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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 

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 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. It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle 

creditors from attending the Meeting. However, after exercising right to vote through remote e-

voting prior to the Meeting, a creditor shall not vote again at the Meeting. In case the creditor cast 

their vote via both the modes i.e. remote e-voting prior to the Meeting as well as e-voting during 

the Meeting, then voting done through remote e-voting prior to the Meeting shall prevail once the 

vote on 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) 

  

• Remote e- voting start date: Tuesday, May 14, 2024, at 9:00 a.m. (IST) 

• Remote end date: Friday, May 17, 2024, at 5:00 p.m. (IST) 

• Meeting date: Saturday May 18, 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 
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Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi 

or LAN Connection to mitigate any kind of aforesaid glitches. 

 

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

mentioned above for remote e-voting. 

 

6. Only those Creditors, who will be present in the meeting through VC/OAVM facility 

and have not casted their vote on the Resolutions through remote e-Voting and are 

otherwise not barred from doing so, shall be eligible to vote through e-Voting system in 

the meeting. 

 

7. Creditors who have voted through Remote e-Voting will be eligible to attend the 

meeting. However, they will not be eligible to vote at the meeting. 

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

of meeting. 

  

1. Creditors will be provided with a facility to attend the meeting through virtual mode 

through the NSDL e-Voting system. Creditors may access by following the steps 

mentioned above. After successful login, you can see link of “VC/OAVM” placed 

under “Join meeting” menu against company name. You are requested to click on 

VC/OAVM link placed under Join Meeting menu. The link for VC/OAVM will be 

available in Creditors login where the EVEN of Company will be displayed. 

 

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

 

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

disturbance during the meeting. 

 

4. Please note that Participants Connecting from Mobile Devices or Tablets or through 

Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to 

Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi 

or LAN Connection to mitigate any kind of aforesaid glitches. 

 

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

mentioned above for remote e-voting. 

 

6. Only those Creditors, who will be present in the meeting through VC/OAVM facility 

and have not casted their vote on the Resolutions through remote e-Voting and are 

otherwise not barred from doing so, shall be eligible to vote through e-Voting system in 

the meeting. 

 

7. Creditors who have voted through Remote e-Voting will be eligible to attend the 

meeting. However, they will not be eligible to vote at the meeting. 
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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 

 

 

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 

Sd/-  

Mr. Inderjeet Singh  

Practicing Advocate,  

Bar Council Reg. No. D/2620/2009 

Chairman appointed by the NCLT for the 

Meeting 
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 

C.A. (CAA)/ 70(AHM)2023 

 

In the matter of Sections 230 to 232 read 

with Section 66 and other applicable 

sections and provisions of the 

Companies Act, 2013 read together with 

the Rules made there under; 

 

AND 

In the matter of Scheme of Arrangement 

amongst Growth Securities Private 

Limited, Algoquant Investments Private 

Limited and Algoquant Fintech Limited 

and their respective shareholders and 

creditors. 

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: 

 

(i) Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same 

with and into the Resulting Company in accordance with Part B of this Scheme; 

(ii) Amalgamation of the Amalgamating Company into and with Amalgamated Company. 

Reduction in Share Capital of the Amalgamated Company and Dissolution of Amalgamating 

Company in accordance with Part C of this Scheme; 

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

accordance with Part D of this Scheme; 

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

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

Scheme; 

 

Capitalised terms not defined herein and used in the Notice and this Statement shall have the 

same meaning as ascribed to them in the Scheme. 

 

A Copy of the Scheme of Arrangement is enclosed herewith as Annexure 1. 

 

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

 

1.1 Need for the Scheme 

 

The management of the Participating Companies is of the view that the Stock Broking Industry 

is poised for substantial growth which can be better capitalized as an integrated listed entity 

which has a robust balance sheet, potential for a wider customer reach and a more acceptable 

structure from a regulatory and compliance standpoint. Further, the proposed consolidation 

through demerger of Stock Broking Business of the Demerged Company into the Resulting 

Company will result into overall enhanced efficiencies and the consolidation of Amalgamating 

Company would aid in rationalizing the Promoter holding thus leading to a simplified and 

streamlined organisation structure. The consolidated organization is also expected to create 

more value for all the stakeholders.  

 

1.2 Rationale for the Scheme 

 

1.2.1 The Resulting Company / Amalgamated Company proposes to enter into this Scheme with 

Demerged Company and the Amalgamating Company, to consolidate their service capabilities 

thereby  increasing efficiencies in operations and use of resources for improving overall 

customer satisfaction, optimization of working capital utilization, to pool their human resource 
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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.  

 

1.2.2 The management of the respective Participating Companies are of the view that the arrangement 

proposed in this Scheme is, in particular, expected to have the following benefits: 

  

a) Consolidation of the complementing strengths will enable the Resulting Company / 

Amalgamated Company to have increased capability for offering diversified products and 

services on a single platform. Its enhanced resource base and client relationships are likely to 

result in better business potential and prospects for the consolidated entity and its stakeholders. 

 

b) The combined financial strength is expected to further accelerate the scaling up of the 

operations of the Resulting Company / Amalgamated Company. Deployment of resources in a 

more efficient manner is likely to enable faster expansion of the business operations of the 

Resulting/ Amalgamated Company. Amongst others, the demerger of Stock Broking Business 

Undertaking of the Demerged Company into the Resulting Company will enable the 

consolidated entity to have an extensive pan India network for deeper market penetration and 

enhancement of the overall customer satisfaction, engagement, and retention. 

 

c) The consolidation of funds and resources will lead to optimization of working capital 

utilization and stronger financial leverage, improved balance sheet, and consolidation of cross 

location talent pool.  

 

1.2.3 The Scheme envisages demerger of the Demerged Undertaking (as defined Scheme) and vesting 

of the same in the Resulting Company pursuant to Part B of this Scheme, to enable the 

Resulting Company and the Demerged Company to achieve optimum growth and development 

of their respective business operations post such demerger. The nature of risk and opportunities 

involved in both the businesses is divergent and capable of attracting different sets of investors. 

The management of the respective Participating Companies believe that both the businesses 

(i.e., Stock Broking Business (as defined Scheme) and the Remaining Undertaking (as defined 

Scheme) will benefit from dedicated management, operations and investment strategy leading to 

development, expansion, and growth for maximization of stakeholder’s value.  

 

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

the Scheme, will lead to a simplified and streamlined holding structure and help in easing and 

rationalizing the compliances.  

 

1.2.5 The management of the respective Participating Companies is of the view that this Scheme is in 

the interest of the customers, employees, lenders, shareholders, and all other stakeholders of the 

respective Participating Companies. Furthermore, the Scheme will enable the synergies that 

exist between the businesses carried out by the Participating Companies in terms of services and 

resources to be used optimally for the benefit of their stakeholders. 

 

1.3 Cost-Benefit Analysis of the Scheme: 

 

The proposed Scheme will result in consolidation of the businesses at Company level and 

would strengthen the position thereof in long run, by enabling it to harness and optimise the 

synergies. Accordingly, the Scheme would be in the best interest of the Companies and 

beneficial to their respective shareholders. Improved organizational capability and leadership, 

arising from the pooling of human capital, who have the diverse skills, talent and vast 

experience would enable the Company to compete successfully in an increasingly competitive 

industry. 
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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. 

 

1.4 Synergies of business of the entities involved in the Scheme: 

 

The management of the respective companies is of the view that this Scheme is in the interest of 

the customers, employees, lenders, shareholders and all other stakeholders of the respective 

companies. Furthermore, the Scheme will enable the synergies that exist between the businesses 

carried out by the Participating Companies in terms of services and resources to be used 

optimally for the benefit of their stakeholders. 

 

III. Background of the Companies involved in the Scheme: 

 

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

 

a. Particulars 

  

(i) Growth Securities Private Limited is a private limited company, incorporated under the 

Companies Act, 1956 (as amended) on July 19, 1996, having its registered office at Unit No. 

503 A-B, 504 A-B, 5th Floor, Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City 

Gandhinagar - 382 355, Gujarat.  

 

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

stock broker having trading membership of  National Stock Exchange of India Limited (‘NSE’), 

BSE Limited (‘BSE’), and  Multi Commodity Exchange of India Limited (‘MCX’) Self-

Clearing 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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(iii) The Corporate Identity Number (‘CIN’) of the Demerged Company is 

U74899GJ1996PTC119714, the Permanent Account Number (‘PAN’) of the Demerged 

Company is AABCG7715L and email address for any correspondence with the Demerged 

Company is secretarial@growthsec.in. Presently, entire 100% shareholding in the Demerged 

Company is held by Individual Promoters (hereinafter referred to as ‘Promoters’). 

 

(iv) The registered office of the Demerged Company was shifted from Delhi to the state of Gujarat 

and a new certificate dated January 22, 2021, was issued effecting such change. Apart from the 

above there has been no change in name, registered office, and objects of the Demerged 

Company on the last 5 (five) years. 

 

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

Memorandum of Association, are reproduced below: 

 

1. To carry on the business of buyers, sellers, underwriters, market makers, brokers, sub- 

brokers, agents and dealers in shares, stocks, debentures stocks, bonds, Government 

Securities, units of Unit Trust of India, National Saving Certificates and other securities of all 

kinds and description. 

 

2. To acquire the membership and/or dealership of National Stock Exchange, OTC Exchange of 

India, Bombay Stock Exchange, Delhi Stock Exchange, Calcutta Stock Exchange, Madras 

Stock Exchange, or any other Stock exchange in India and or abroad. 

 

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

hold, purchase, exchange, or otherwise acquire shares, stocks, debentures, debenture stocks, 

bonds, units and securities of all kinds and description. 

 

4. To act as Depository Participant, Merchant Bankers, Issue House, Registrar and share 

Transfer Agents, Portfolio Managers, Financial Consultants and Advisers. 

 

c. The Capital Structure of the Demerged Company: 

 

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

Capital) is as below: 

 

Authorised Share Capital Amount in 

INR 

10,00,000 Equity Shares of ₹ 10/- each 1,00,00,000 

Total 1,00,00,000 

Issued, Subscribed and Paid-Up Share Capital Amount in 

INR 

3,00,000 Equity Shares of ₹ 10/- each 30,00,000 

Total 30,00,000 

 

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

 

Authorised Share Capital Amount in 

INR 

10,00,000 Equity Shares of ₹ 10/- each 1,00,00,000 

Total 1,00,00,000 

Issued, Subscribed and Paid-Up Share Capital Amount in 

INR 

3,00,000 Equity Shares of ₹ 10/- each 30,00,000 

Total 30,00,000 
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d. Financial Details of Demerged Company: The audited financial statement of Growth 

Securities Private Limited for the year ended March 31, 2023, is annexed as Annexure 2 to this 

Notice. Additionally, its unaudited provisional financial statement for the period ended 

December 31, 2023, is also annexed as Annexure 3 to this Notice.  

 

e. The Details of the Directors and KMPs and Promoter (including Promoter group) of the 

Demerged Company as on December 31, 2023 are as follows: 

 

1. Details of Promoter and Promoter Group: 

 

SN Promoters Address 

1. Mr. Dhruv Gupta G-190, Preet Vihar, East Delhi, New Delhi – 110 092 

 

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

 

 

2. Details of Directors and KMP: 

 

SN Name of Director / 

KMP 

DIN Designation Address 

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

Delhi- 110092  

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

Delhi- 110092 

 

 

 

 

 

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

 

a. Particulars 

 

(i) Algoquant Investments Private Limited is a private limited company incorporated under the 

provisions of the Companies Act, 1956 (as amended) on February 28, 1983, having its 

registered office at 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar Ahmedabad – 

380 015, Gujarat. 

 

(ii) The Amalgamating Company is engaged in undertaking investments in securities of group 

companies (not being banking or insurance business in contravention of Banking Regulations 

Act 1949 or Insurance Act, 1938).  

 

(iii) The CIN of the Amalgamating Company is U67120GJ1983PTC136550, the PAN of the 

Amalgamating Company is AAAFM2285K and email address for any correspondence with the 

Amalgamating Company is algoquantinvest@gmail.com. The Amalgamating Company is the 

holding company of AFL and qualifies as a shareholder under promoter and promoter group of 

the Amalgamated Company, holding 51.92% shareholding in the Amalgamated Company. 

Presently, entire 100% shareholding in the Amalgamating Company is held by Algoquant 

Financials LLP, (and only 1 share is held by Mr. Devansh Gupta as a nominee of Algoquant 

Financials LLP in order to fulfil the statutory requirement) which in turn is held by the 

Promoters. 

 

(iv) The Amalgamating Company was originally incorporated as Mandelia Investments Private 

Limited. The name of Amalgamating Company was changed to its present name i.e., Algoquant 
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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. 

 

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

Memorandum of Association, are reproduced below: 

 

1. To carry on the business of financers and investors and to undertake and carry out all such 

operations and transactions (not being banking or insurance business in contravention of 

Banking Regulations Act 1949 or Insurance Act, 1938), as may be lawfully undertaken and 

carried out. 

 

2. To invest and hold shares, stocks, debentures, debenture-stock, bonds, obligations and 

securities by way of original subscription, tender, purchase, exchange or otherwise issued and 

guaranteed by any company constituted or carrying on business in India or by the Central 

Government, State Government, Public bodies, Municipal Authorities or Government 

Institutions in India or abroad and to advance and lend money on assets and securities of all 

kinds upon such terms and conditions as may be prescribed upon. 

 

 

c. The Capital Structure of the Amalgamating Company: 

 

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

Capital) is as below: 

 

Authorised Share Capital Amount in INR 

1,00,000 Equity Shares of ₹ 100/- each 1,00,00,000 

Total 1,00,00,000 

Issued, Subscribed and Paid-Up Share Capital Amount in INR 

52,746 Equity Shares of ₹ 100/- each 52,74,600 

Total 52,74,600 

    

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

 

Post effectiveness of the Scheme of Arrangement AIPL / Amalgamating Company will stand 

dissolved without being liquidated / wound-up. 

 

d. Financial Details of Amalgamating Company: The audited financial statement of Algoquant 

Investments Private Limited for the year ended March 31, 2023, is annexed as Annexure 4 to 

this Notice. Additionally unaudited provisional financial statement for the period ended 

December 31, 2023 is also annexed as Annexure 5 to this Notice.  

 

e. The Details of the Directors and KMPs and Promoter (including Promoter group) of the 

Amalgamating Company as on December 31, 2023 are as follows: 

 

1. Details of Promoter and Promoter Group: 

 

SN Promoters Address 
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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 

 

 

2. Details of Directors and KMP: 

 

SN Name of Director / KMP DIN Designation Address 

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

Delhi 

110 092 

 

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

Delhi 

110 092 

 

 

 

 

 

 

 

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

  

a. Particulars 

 

(i) AFL is a public limited company, incorporated under the Companies Act, 1956 (as amended) 

on January 25, 1962, having its registered office at Unit No. 705, 07th Floor of ISCON 

Elegance, developed at Plot No. 24, Prahaladnagar, Ahmedabad 380 015 – Gujarat.  

 

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

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

using various trading algorithms. 

 

(iii) The CIN of the AFL is L74110GJ1962PLC136701, its PAN is AAACH2937C and email 

address for correspondence with the Resulting Company / Amalgamated Company is 

investors@algoquantfintech.com . AFL qualifies as a subsidiary of the Amalgamating 

Company. Presently, Promoters and Promoter Group hold 65.90% shareholding, directly or 

indirectly, in AFL with the balance stake held by public shareholders. The equity shares of AFL 

are listed on the BSE Limited (‘BSE’ / ‘the Stock Exchange’). 

 

(iv) Algoquant Fintech Limited was originally incorporated as Hindustan Dowidat Tools Limited. 

The name of AFL was changed to its present name i.e., Algoquant Fintech Limited from 

Hindustan Everest Tools Limited in the year 2021 and a certificate of incorporation pursuant to 

change of name was issued by Registrar of Companies, New Delhi on November 15, 2021. 

Furthermore, the registered office of the company was shifted from New Delhi to Gujarat, by 

way of altering the provisions of its Memorandum of Association under the applicable laws, 

having confirmed by an order of Regional Director bearing date October 07, 2022 and in effect 

thereof “Certificate of Registration of Regional Director order for Change of State” has been 

issued by Registrar of Companies – Ahmedabad on November 15, 2022.Apart from the above 

there has been no change in name, registered office and objects of the Resulting Company / 

Amalgamating Company on the last 5 (five) years. 

 

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

 

1. To carry on the business using internet applications for trading in securities and derivatives 

(including currency derivatives, commodity derivatives and any derivative contracts) or other 

products as may be permitted by the Stock Exchanges or Commodity Exchanges in India or 

outside India either as trading member of recognized Stock Exchanges and recognized 

Commodity Exchanges or as a client of another member(s) of recognized Stock Exchange and 

recognized Commodity Exchanges in India or outside India either in its own name or through 

any joint venture with other body corporate or unregistered entity. 

 

2. To become in India or abroad member of any recognized Stock Exchange and/or Commodity 

Exchange(s) such as National Stock Exchange, BSE Ltd. NCDEX, MCX etc, or any other 

similar body or institution as may be established from time to time by public, government, 

financial institutions or any other person or group of persons and to do all trading and dealing 

in shares, securities, commodities and their derivatives either on its own account or on account 

of client(s) and to do all incidental act and things necessary for being a member of the Stock 

Exchange(s) as above. 

 

3. To carry on in India or elsewhere the business of managing public issues of shares & securities 

and to act as advisors, broker, sub-brokers, depository Participant, remisier, market makers, 

representatives investor, underwriters, sub-underwriters, merchant bankers, or other 

intermediaries of capital market and to sell, purchase, exchange, subscribe, acquire, undertake 

and hold all types of securities and other similar instruments whether issued in India or in any 

foreign county. 

 

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

to the above activities. 

 

c. The Capital Structure of the Amalgamated Company: 

 

1. The Capital Structure of the Resulting Company / Amalgamated Company as on December 31, 

2023 (Pre- Scheme Capital) is as below: 

 

 

Authorised Share Capital Amount in INR 

1,15,00,000 Equity Shares of ₹ 2/- each 2,30,00,000 

20,000 Redeemable Cumulative Preference Shares of ₹ 100/- each 20,00,000 

Total 2,50,00,000 

Issued, Subscribed and Paid-Up Share Capital Amount in INR 

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

Total 1,60,72,000 

 

2. The Capital Structure of the Resulting Company / Amalgamated Company (Post- Scheme 

Capital) is as below: 

 

Authorised Share Capital Amount in INR 

1,65,00,000 Equity Shares of ₹ 2/- each 3,30,00,000 

20,000 Redeemable Cumulative Preference Shares of ₹ 100/- each 20,00,000 

Total 3,50,00,000 

Issued, Subscribed and Paid-Up Share Capital Amount in INR 

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

Total 3,12,32,892 
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d. Financial Details of Resulting Company / Amalgamated Company: The audited financial 

statement of Algoquant Fintech Limited for the year ended March 31, 2023, is annexed as 

Annexure 6 to this Notice. Additionally, its unaudited provisional financial statement for the 

period ended December 31, 2023 is also annexed as Annexure 7 to this Notice.  

 

e. The Details of the Directors and KMPs and Promoter (including Promoter group) of the 

Resulting Company / Amalgamated Company as on December 31, 2023, are as follows: 

 

1. Details of Promoter and Promoter Group: 

 

SN Promoters Address 

1. Mr. Algoquant Investments 

Private Limited 

Registered office situated at 705, Iscon Elegance, S.G 

Highway, Satelite Prahlad Nagar Ahmedabad – 380 

015, Gujarat 

2. Mr. Algoquant Financials 

LLP 

Registered office situated at Registered office situated 

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 

 

 

2. Details of Directors and KMP: 

 

SN Name of Director 

/ KMP 

DIN/ PAN Designation Address 

1. Mr. Devansh 

Gupta 

06920376 Managing 

Director 

G-190, Preet Vihar, East 

Delhi, New Delhi – 110 092 

 

2. Mr. Dhruv Gupta 06920431 Non-

Executive 

Director 

G-190, Preet Vihar, East 

Delhi, New Delhi – 110 092 

 

3. Mr. Himanjal 

Jagdishchandra 

Brahmbhatt 

00049679 Non-

Executive 

Director 

17, Sharnam County, South 

Bhopal, Ahmedabad, Gujarat 

380058 

4. Mr. Amit Gupta 07085538 Independent 

Director 

I-1685, First Floor, 

Chittranjan Park, Kalkaji, 

New Delhi – 110 019 

5. Mr. Gyaneswar 

Sahai 

00657315 Independent 

Director 

A-1404, The Resort Sector-

75, Faridabad – 121 004, 

Haryana 

 

6. Ms. Shubhangi 

Agarwal 

08135535 Independent 

Director 

B-3/22, Third Floor, Rana 

Pratap Bagh, New Delhi – 110 

007 

7 Mr. Yogesh 

Gusain 

BGGPG8044R Chief 

Financial 

Officer 

72/1A, Sector-2, Kali Bari 

Marg, DIZ Area, Gole 

Market, New Delhi – 110 001 

8 Ms. Barkha Sipani LFOPS3524R 

 

Company 

Secretary & 

Compliance 

Officer 

Ward no. 11, Oswal Mohalla, 

Nohar, Hanumangarh (Distt.), 

Rajasthan 
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IV.  Salient Features of the Scheme of Arrangement: 

  

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

 

1. The Scheme inter-alia provides for – 

 

a) Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same 

with and into the Resulting Company in accordance with terms provided in Part B of this 

Scheme. 

 

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

Reduction in Share Capital of the Amalgamated Company and Dissolution of Amalgamating 

Company in accordance with Part C of this Scheme. 

 

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

accordance with Part D of this Scheme 

 

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

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

Scheme. 

 

2. Appointed Date: 

 

The opening of business hours on April 01, 2023, or such other date as may be approved by the 

NCLT, with effect from which the Scheme will be deemed to be effective in the manner 

described in the Scheme. 

 

3. Effective Date: 

 

The date on which the order of the Tribunal sanctioning the Scheme or any particular part(s) of 

the Scheme, is filed with the Registrar of Companies (‘RoC’). 

 

4. Demerger of the Stock Broking Business of GSPL ('Demerged Undertaking’ as more 

expressly defined in Scheme) into AFL (‘Resulting Company’ as defined in the Scheme) 

(‘Part B’ as more expressly defined in the Scheme):  

 

Subject to the provisions of the Scheme, upon Part B of the Scheme becoming operative on 

the Effective Date and with effect from the Appointed Date, the Demerged Undertaking 

together with all its assets, liabilities, infrastructures, rights and obligations, properties, 

benefits and interests therein, shall by virtue of the Part B of this Scheme, demerge from the 

Demerged Company and be, transferred to, and stand vested in, the Resulting Company, and 

shall become the assets, liabilities, rights, obligations, business and undertaking of the 

Resulting Company. 

Accordingly, upon effectiveness of the Scheme, the Demerged Company shall continue with 

the Remaining Undertaking and will earn rental income from the leasing of surplus 

immovable property owned by it, which is not part of its Stock Broking Business and that its 

Demerged Undertaking shall transferred and vested with the Resulting Company. 

 

5. Amalgamation of AIPL (‘Amalgamating Company’ as defined in the Scheme) into and with 

AFL ('Amalgamated Company’ as defined in the Scheme) (‘Part B’ as more expressly 

defined in the Scheme): 

 

Subject to the provisions of the Scheme, upon Part C of the Scheme becoming operative on the 

Effective Date and with effect from the Appointed Date, the Amalgamating Company along 
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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. 

 

 

 

6. Discharge of Consideration: 

 

a) The Resulting Company shall issue and allot, its equity shares having face value of INR 2 each 

to the shareholders of the Demerged Company as on the Part B Record Date, whose names 

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

Demerged Company: 

 

“727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR 2.00/- each, fully paid-up 

for every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.”   

 

b) The Amalgamated Company shall issue and allot, its equity shares having face value of INR 2 

each to the shareholders of the Amalgamating Company as on the Part C Record Date, whose 

names appear in the Register of Members (or records of the registrar and transfer agent) of the 

Amalgamating Company: 

 

“8278 (Eight Thousand Two Hundred Seventy-Eight) equity shares of AFL of INR 2.00/- each, 

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

paid-up.”   

 

7. Issuance of Bonus Equity Shares:  

 

Upon Part B and Part C of the Scheme becoming operative on the Effective Date, the 

Resulting Company / Amalgamated Company shall issue and allot by way of bonus, to each 

equity shareholder whose name is recorded in the Registrar of Members of the Resulting 

Company / Amalgamated Company and/or the records of the depository(ies) as equity 

shareholder of Resulting Company / Amalgamated Company as on the Record Date, being 

any date post giving effect to Clause 13 and Clause 21 of Part B and Part C of the Scheme, 

respectively (“Part D Record Date"), in the following ratio:  

 

“1 (One) new bonus fully paid-up equity share having face value of INR 2/- (Indian Rupees 

Two) (“Bonus Shares”) for every 2 (Two) equity shares of AFL having face value of INR 2/- 

(Indian Rupees Two) each fully paid-up, held by a shareholder of AFL as on Part D Record 

Date.” 

   

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

accounting prospect of the scheme. 

 

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

Scheme. 

 

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

provisions thereof.  

 

V. Relationship subsisting between parties to the Scheme: 

 

a) All the Participating Companies i.e., GSPL, AIPL and AFL are currently under common control 

of the same promoter and promoter group. 

 

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

shareholding in the Amalgamated Company. 

 

c) AFL qualifies as a subsidiary of the AIPL / Amalgamating Company. Presently, Promoters and 

Promoter Group hold 65.90% shareholding, directly or indirectly, in AFL with the balance stake 

held by public shareholders. 

 

VI. Board Approvals: 

 

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

 

1. Growth Securities Private Limited 

 

The Board of Directors of the Demerged Company has approved the Scheme and adopted a 

report dated March 10, 2023 as per Section 232(2)(c) of the Companies Act, 2013, explaining 

the effect of the Scheme on each class of shareholders (promoter and non-promoter), creditors, 

Key Managerial Personnel and  employees of Demerged Company and laying out in particular 

the share exchange ratio, setting out the salient features and commercial rationale behind the 

Scheme and taking into consideration, inter-alia, the Fair Equity Share Entitlement Ratio 

Report dated March 09, 2023 issued by Manish Manwani , Registered Valuer (IBBI 

Registration No.-IBBI/RV/03/2021/14113) and Fairness Opinion on the Fair Equity Share 

Entitlement Ratio dated March 10, 2023 issued by BOB Capital Markets Limited, a SEBI 

registered Category I Merchant Banker (Registration No – INM000009926). The Report 

adopted by the Board of Directors of Growth Securities Private Limited (‘Demerged 

Company’) dated March 10, 2023, pursuant to the provisions of Section 232(2)(c) of the 

Companies Act, 2013 is annexed as Annexure 8. 

 

The details of the approval of the Board of Directors of Growth Securities Private Limited on 

March 10, 2023, to the Scheme are provided below: 

 

SN. Name of the Director Voted in Favour/ Against/ Abstained from voting 

1. Mr. Dhruv Gupta Voted in Favour 

2. Mr. Devansh Gupta Voted in Favour 

 

2. Algoquant Investments Private Limited: 

 

The Board of Directors of the Amalgamating Company has approved the Scheme and adopted a 

report dated March 10, 2023 as per Section 232(2)(c) of the Companies Act, 2013, explaining 

the effect of the Scheme on each class of shareholders (promoter and non-promoter), creditors, 

Key Managerial Personnel and  employees of Demerged Company and laying out in particular 

the share exchange ratio, setting out the salient features and commercial rationale behind the 

Scheme and taking into consideration, inter-alia, the Fair Equity Share Entitlement Ratio 

Report dated March 09, 2023 issued by Manish Manwani , Registered Valuer (IBBI 

Registration No.-IBBI/RV/03/2021/14113) and Fairness Opinion on the Fair Equity Share 

Entitlement Ratio dated March 10, 2023 issued by BOB Capital Markets Limited, a SEBI 

registered Category I Merchant Banker (Registration No – INM000009926). The Report 

adopted by the Board of Directors of Algoquant Investments Private Limited (‘Amalgamating 

Company’) dated March 10, 2023, pursuant to the provisions of Section 232(2)(c) of the 

Companies Act, 2013 is annexed as Annexure 9. 

 

The details of the approval of the Board of Directors of Algoquant Investments Private Limited 

on March 10, 2023, to the Scheme are provided below: 
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SN. Name of the Director Voted in Favour/ Against/ Abstained from voting 

1. Mr. Dhruv Gupta Voted in Favour 

2. Mr. Devansh Gupta Voted in Favour 

 

 

3. Algoquant Fintech Limited: 

 

The Board of Directors of the Resulting Company / Amalgamated Company has approved the 

Scheme and adopted a report dated March 10, 2023 as per Section 232(2)(c) of the Companies 

Act, 2013, explaining the effect of the Scheme on each class of shareholders (promoter and non-

promoter), creditors, Key Managerial Personnel and  employees of Resulting Company / 

Amalgamated Company and laying out in particular the share exchange ratio, setting out the 

salient features and commercial rationale behind the Scheme. Also enclosed is the Report of the 

Audit Committee dated March 10, 2023 recommending the Scheme taking into consideration, 

inter-alia, the Fair Equity Share Entitlement Ratio Report dated March 09, 2023 issued by 

Manish Manwani , Registered Valuer (IBBI Registration No.-IBBI/RV/03/2021/14113) and 

Fairness Opinion on the Fair Equity Share Entitlement Ratio dated March 10, 2023 issued by 

BOB Capital Markets Limited, a SEBI registered Category I Merchant Banker (Registration No 

– INM000009926). Also, enclosed is the report of the Committee of Independent Directors 

dated March 10, 2023, recommending the Scheme taking into consideration inter-alia that the 

Scheme is not detrimental to the shareholders of Resulting Company / Amalgamated Company. 

The Reports of the Board of Directors, Audit Committee and Committee of Independent 

Directors of the Resulting Company / Amalgamated Company are annexed as Annexure 

10(Colly). 

 

The details of the approval of the Board of Directors of Algoquant Fintech Limited on March 

10, 2023, to the Scheme are provided below: 

 

SN. Name of the Director Voted in Favour/ Against/ Abstained 

from voting 

1. Mr. Devansh Gupta Voted in Favour 

2. Mr. Dhruv Gupta Voted in Favour 

3. Mr. Himanjal Jagdishchandra Brahmbhatt Voted in Favour 

4. Mr. Amit Gupta Voted in Favour 

5. Mr. Gyaneswar Sahai Voted in Favour 

6. 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 

ratio 

a. In consideration of demerger of Stock Broking Business of GSPL 

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.”   

4. Summary of 

valuation report 

and fairness 

opinion 

The Fair Equity Share Entitlement Ratio for the Scheme of 

Arrangement has been fixed on the basis of the Valuation Report dated 

March 09, 2023, issued by Mr. Manish Manwani, Registered Valuer 

(Securities or Financial Assets) IBBI Registration No. – 

IBBI/RV/03/2021/14113. The valuation has been done in accordance 

with internationally accepted valuation standards. 

 

The computation of fair Share Exchange Ratio is given below: 

A. Demerger of Demerged Undertaking of GSPL into AFL 

 

 Method 

AFL 

Demerged 

Undertaking of 

GSPL 

Value 

per 

share 

(INR) 

Weights 

(%) 

Value 

per 

share 

(INR) 

Weights 

(%) 

Income 

Approach 
DCF 

NA NA NA NA 

Market 

Approach 

MP 490.01 100.00% NA NA 

CCM 82.12 0.00% 3559.61 100.00% 

Asset 

Approach 
NAV 

NA NA NA NA 

Relative Value 

per share 
490.01 3559.61 

Fair Equity Share 

Entitlement Ratio 

(Rounded-off) 

7.27 

NA=Not Adopted / Not Applicable 

 

B. Amalgamation of AIPL with AFL 

 

 Method 

AFL AIPL 

Value per 

share 

(INR) 

Weights 

(%) 

Value 

per 

share 

(INR) 

Weights 

(%) 

Income 

Approach 

DCF NA NA NA NA 

Market 

Approach 

MP 490.01 100.00

% 

NA NA 

CCM 82.12 0.00% NA NA 

Asset NAV NA NA 40,562.5 100.00
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Approach 4 % 

Relative Value per 

share 

490.01 40,562.54 

Fair Equity Share 

Entitlement Ratio 

(Rounded-off) 

82.78 

NA=Not Adopted / Not Applicable 

 

C. The fairness opinion dated March 10, 2023, prepared by BOB 

Capital Markets Limited, an Independent SEBI registered 

Category-I Merchant Banker, confirming that the Share 

Entitlement Ratios in the Valuation Report. 

 

A copy of Fair Equity Share Entitlement Ratio Report dated March 09, 

2023, issued by Manish Manwani, Registered Valuer (IBBI 

Registration No.-IBBI/RV/03/2021/14113) is attached herewith as 

Annexure 11. 

 

Further, a copy of Fairness Opinion on the Fair Equity Share 

Entitlement Ratio dated March 10, 2023, issued by BOB Capital 

Markets Limited, a SEBI registered Category I Merchant Banker 

(Registration No – INM000009926) is annexed herewith as Annexure 

12. 

5. Details of 

capital or debt 

restructuring 

There is no 

capital or debt 

restructuring 

undertaken by 

GSPL pursuant 

to the Scheme. 

There is no 

capital or debt 

restructuring 

undertaken by 

AIPL pursuant 

to the Scheme. 

• Upon the Scheme becoming 

operative on the Effective 

Date, all the equity shares held 

by the Amalgamating 

Company / AIPL in the share 

capital of the Amalgamated 

Company / AFL, shall stand 

automatically cancelled. 

Accordingly, the share capital 

of the Amalgamated Company 

shall stand reduced to the 

extent of the face value of the 

equity shares held by the 

Amalgamating Company and 

the related balance in the 

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 

and Benefit of 

the scheme of 

arrangement 

Refer Part II “Need, Rationale and benefits of the Scheme of 

Arrangement" to this Statement at Pg. 14. 

7. Amount due to 

creditors as on 

December 19, 

2023 in INR 

Secured: 

9,15,34,845 

 

Unsecured: 

11,18,70,710 

Secured: Nil 

 

 

Unsecured: 

4,05,09,906 

Secured: 3,49,11,998 

 

 

Unsecured: 22,21,66,792 

 

8. Relationship 

subsisting 

between Parties 

to the Scheme 

Refer Part V “Relationship subsisting between parties to the Scheme” 

of this Explanatory Statement at Pg. 25.  

9. Details of 

assets and 

liabilities 

transferred by 

the Demerged 

Company to 

Resulting 

Company 

For details of asset and liabilities transferred by the Demerged 

Company to the Resulting Company please refer copy of carved out 

financial statements of the Demerged Undertaking i.e., Stock Broking 

Business of the Growth Securities Private Limited (‘Demerged 

Company’) as on April 01, 2023, as annexed herewith as Annexure 

13 

 

 

 

 

 

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

Trustee 

 

Growth Securities Private Limited & Algoquant Investments Private Limited: 

 

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the 

Demerged Company and the Amalgamating Company and their respective relatives (as 

defined under the Act and rules framed thereunder) have any interest in the Scheme except to 

the extent of their directorship and shareholding which is given below: 

 

SN 
Name of directors of GSPL & 

AIPL 

Shares (%) held in 

GSPL AIPL AFL 

1. Mr. Dhruv Gupta 85.80% 0.00% 0.68% 

2. Mr. Devansh Gupta 14.20% 0.01%* 0.76% 

*Holds shares as Nominee of Algoquant Financials LLP 

 

Algoquant Fintech Limited: 

 

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the 

Resulting Company / Amalgamated Company and their respective relatives (as defined under 
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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 

Brahmbhatt 

0 0 0 

4. Mr. Amit Gupta 0 0 0 

5. Mr. Gyaneswar Sahai 0 0 0 

6. Ms. Shubhangi Agarwal 0 0 0 

 

IX. Effect of Scheme 

 

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

Creditors, Debenture holders, debenture trustees, employees of the Demerged Company: 

 

a. 
Key Managerial 

Personnel 

There is no impact of the Scheme on the KMPs of the 

Demerged Company. Further, none of the KMPs have any 

interest in the Scheme except to the extent of shares held by 

them, if any, in the Demerged Company. 

b. Directors 
The proposed Scheme of Arrangement would not affect any 

Director of the Demerged Company. 

c. 

Effect on the equity 

shareholders (promoter 

shareholders and non-

promoter shareholders) 

The Scheme is in the best interests of the Demerged 

Company and its shareholders and creditors. The impact of 

the Scheme on the shareholders would be the same in all 

respects and no shareholder is expected to have any 

disproportionate advantage or disadvantage in any manner. 

The Scheme is not in any manner prejudicial or against public 

interest and would-serve the interest of all shareholders. 

The promoter and non-promoter members of the Demerged 

Company shall be issued shares of Resulting Company as per 

terms and conditions, detailed in the Scheme of Arrangement. 

d. Creditors 

There is no impact of the Scheme on the creditors (secured 

and unsecured) of the Demerged Company.  All the liabilities 

and dues payable pertaining to the Demerged Undertaking of 

the Demerged Company shall become the liabilities and dues 

payable of/ by the Resulting Company.  

Further, none of the creditors have any interest in the draft 

Scheme except to the extent of shares held by them, if any, in 

the Demerged Company.  

e. Depositors 

As on date, the Demerged Company have no outstanding 

public deposits and therefore, the effect of the Scheme on any 

such public deposit holders or deposit trustee(s) does not 

arise. 

f. Debenture Holders 

As on date, the Demerged Company have no outstanding 

debentures and therefore, the effect of the Scheme on any 

such debenture holders or debenture trustee(s) does not arise. 

g. Deposit trustee and As on date, the Demerged Company have no outstanding 
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B. Effect of Scheme on Directors, Promoters, KMPs, non-promoter members, Depositors, 

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

 

 

a. 
Key Managerial 

Personnel 

Pursuant to the Scheme, the Amalgamating Company shall be 

dissolved without winding up and therefore current KMPs of 

the Amalgamating Company shall cease to hold their 

positions and cease to be the KMPs of the Amalgamating 

Company. Further, none of the KMPs have any interest in the 

Scheme except to the extent of shares held by them, if any, in 

the Amalgamating Company. 

b. Directors 

The Board of Directors of the Amalgamating Company shall 

stand dissolved upon the Scheme coming into effect. 

Pursuant to the Scheme, the Amalgamating Company shall be 

dissolved without winding up and therefore current directors 

of the Amalgamating Company shall cease to hold their 

positions and cease to be the directors of the Amalgamating 

Company. 

c. 

Effect on the equity 

shareholders (promoter 

shareholders and non-

promoter shareholders) 

The Scheme is in the best interests of the Amalgamating 

Company and its shareholders. The impact of the Scheme on 

the shareholders would be the same in all respects and no 

shareholder is expected to have any disproportionate 

advantage or disadvantage in any manner. The Scheme is not 

in any manner prejudicial or against public interest and 

would-serve the interest of all shareholders. 

 

The promoter and non-promoter members of the 

Amalgamating Company shall be issued shares of 

Amalgamated company as per terms and conditions, detailed 

in the Scheme of Arrangement. 

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.  

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. 

 

 

h. 
Employees of the 

Company 

All the staff, workmen and other employees, if any, of the 

Demerged Undertaking of the Demerged Company, in 

service as on the Effective Date, shall become the staff, 

workmen and employees of the Resulting Company as per 

the details mentioned in the Scheme of Arrangement. 
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Further, none of the creditors have any interest in the Scheme 

except to the extent of shares held by them, if any, in the 

Amalgamating Company.  

e. Depositors 

As on date, the Amalgamating Company have no outstanding 

public deposits and therefore, the effect of the Scheme on any 

such public deposit holders or deposit trustee(s) does not 

arise. 

f. Debenture Holders 

As on date, the Amalgamating Company have no outstanding 

debentures and therefore, the effect of the Scheme on any 

such debenture holders or debenture trustee(s) does not arise. 

g. 
Deposit trustee and 

debenture trustee 

As on date, the Amalgamating Company have no outstanding 

public deposits and therefore, the effect of the Scheme on any 

such public deposit holders or deposit trustee(s) does not 

arise. 

 

As on date, the Amalgamating Company have no outstanding 

debenture and therefore, the effect of the Scheme on any such 

debenture holders or debenture trustee(s) does not arise. 

h. 
Employees of the 

Company 

All the staff, workmen and other employees, if any, of the 

Amalgamating Company, in service as on the Effective Date, 

shall become the staff, workmen and employees of the 

Amalgamated Company as per the details mentioned in the 

Scheme of Arrangement. 

 

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

Creditors, Debenture holders, debenture trustees, employees of the Resulting Company / 

Amalgamated Company: 

 

a. 
Key Managerial 

Personnel 

There is no impact of the Scheme on any of the KMPs of the 

Resulting Company / Amalgamated Company. Further, none 

of the KMPs have any interest in the Scheme except to the 

extent of shares held by them, if any, in the Resulting 

Company / Amalgamated Company. 

b. Directors 
The proposed Scheme of Arrangement would not affect any 

Director of the Resulting Company / Amalgamated Company. 

c. 

Effect on the equity 

shareholders (promoter 

shareholders and non-

promoter shareholders) 

The Scheme is in the best interests of the Resulting Company 

/ Amalgamated Company and its shareholders. The impact of 

the Scheme on the shareholders would be the same in all 

respects and no shareholder is expected to have any 

disproportionate advantage or disadvantage in any manner. 

The Scheme is not in any manner prejudicial or against public 

interest and would-serve the interest of all shareholders. 

d. Creditors 

There is no impact of the Scheme on the creditors (secured 

and unsecured) of the Resulting Company / Amalgamated 

Company.  

Further, none of the creditors have any interest in the Scheme 

except to the extent of shares held by them, if any, in the 

Resulting Company / Amalgamated Company. 

e. Depositors As on date, the Resulting Company / Amalgamated Company 
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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. 

f. Debenture Holders 

As on date, the Resulting Company / Amalgamated Company 

have no outstanding debentures and therefore, the effect of the 

Scheme on any such debenture holders or debenture trustee(s) 

does not arise. 

g. 
Deposit trustee and 

debenture trustee 

As on date, the Resulting Company / Amalgamated Company 

have no outstanding public deposits and therefore, the effect 

of the Scheme on any such public deposit holders or deposit 

trustee(s) does not arise. 

 

As on date, the Resulting Company / Amalgamated Company 

have no outstanding debentures and therefore, the effect of the 

Scheme on any such debenture holders or debenture trustee(s) 

does not arise. 

h. 
Employees of the 

Company 

Under the Scheme, no rights of the staff and employees (who 

are on payroll of the Resulting Company / Amalgamated 

Company) of the Resulting Company / Amalgamated 

Company are being affected. The services of the staff and 

employees of the Resulting Company / Amalgamated 

Company shall continue on the same terms and conditions 

applicable prior to the proposed Scheme.  

 

 

X.  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. General: 

  

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

Gujarat, and such other authorities as per statutory requirements. 

 

2. In respect of the Scheme, there is no compromise or arrangement with any of the creditors of 

Demerged Company and Amalgamating Company. The liability of the creditors of Demerged 

Company and Amalgamating Company, under the Scheme, is neither being reduced nor being 

extinguished. 
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3. The detailed procedure for participation in the meeting through VC, remote e-voting and voting 

during the meeting through e-voting system is enclosed with Notes to this Notice. 

 

4. GSPL, AIPL and AFL are required to seek approvals / sanctions / no objections from certain 

regulatory and governmental authorities for the Scheme such as the Registrar of Companies, 

Regional Director, Official Liquidator, Income-tax authorities and others, as applicable. 

 

5. 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).  

 

6. The National Company Law Tribunal, Ahmedabad Bench by its Order dated April 04, 2024 has 

dispensed with the requirement of convening the meeting(s) of the equity shareholders of 

Demerged Company and Amalgamating Company. 

 

7. The National Company Law Tribunal, Ahmedabad Bench by its Order dated Aril 04, 2024 has 

directed for convening of the meeting(s) of the secured creditors by VC / OAVM for Demerged 

Company and the Resulting Company / Amalgamated Company and publication of notice of 

respective meetings in one English daily, The Indian Express and other in Gujrati daily, Divya 

Bhaskar (both All editions).  

 

8. The National Company Law Tribunal, Ahmedabad Bench by its Order dated April 04, 2024 has 

dispensed with the requirement of convening the meeting of the secured creditors of the 

Amalgamating Company. 

 

9. The National Company Law Tribunal, Ahmedabad Bench by its Order dated Aril 04, 2024 has 

directed for convening of the meeting(s) of the unsecured creditors by VC / OAVM for all the 

Participating Companies and publication of notice of respective meetings in one English daily, 

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

 

10. No investigation or proceedings are pending under applicable provisions of Companies Act, 

2013 or erstwhile provisions of Companies Act, 1956 against any Company involved in the 

Scheme.  

 

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

 

12. A copy of the Scheme and Explanatory Statement shall be furnished to the secured creditor, free 

of charge, within 1 (one) day (except Saturdays, Sundays, and public holidays) on a requisition 

being so made for the same by such secured creditor. 

   

 

XII. 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:  

 

a. Copy of the Order of NCLT passed in Company Application No. C.A. (CAA) 70(AHM)2023 

directing the convening of meeting of the equity shareholders of Algoquant Fintech Limited, 

meeting(s) of secured creditors of Growth Securities Private Limited and Algoquant Fintech 

Limited, as well as unsecured creditors of Growth Securities Private Limited, Algoquant 
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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 I Merchant Banker 

(Registration No – INM000009926); 

 

j. Certificates issued by Statutory Auditors of the Growth Securities Limited, Algoquant 

Investments Private Limited, and Algoquant Fintech Limited in relation to the accounting 

treatment prescribed in the Scheme is in conformity with the Accounting Standards prescribed 

under Section 133 of Companies Act, 2013 read with relevant rules issued thereunder; 

 

 

k. 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 

 

 

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 

Sd/-  

Mr. Inderjeet Singh  

Practicing Advocate,  

Bar Council Reg. No. D/2620/2009 

Chairman appointed by the NCLT for the 

Meeting 
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I Algoquant
Anneßure - 1 @

REPORT OF THtr AUDIT COMMITTBE OF ALGOQUANT FINTBCH LIMITBD AT ITS
MI.]ETING HELD ON FRIDAY, MARCH IO, 2023 RECOMMENDING THB SCHBME OF
ARRANGBMBNT AMONGST GROWTI{ SECURITIBS PRIVATE LIMITBD, ALGOQUANT
INVESTMBNTS PRIVATB LIMITBD AND ALGOQUANT FINTBCH LIMITBD AND THBIR
RESPBCTIVB SHARtrHOLDBRS AND CREDITORS.

Members Present:

l. Background

l.l A nteeting of the Audit Committee of Algoquant Fintech Limited ("Company") was held on
March 10,2023,to, inler 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) Dernerger of Stock Broking Business
Urrdertaking (as more explicitly defined in the Scheme) of the Demerged Company into the
Resulting Company and (ii) Arnalgamation of Arnalgarnating Company into and with the
Amalgamated Company and (iii) Reorganisation of Equity Share Capital of the Resulting
Company / Amalgamated Cornpany, 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 ("Act") and the rules made tlrereunder irrcluding but not limited to the
Companies (Cornprornises, Arrangements and Arnalgarnations) Rules, 2016, read with Section
2( l9AA), Section 2( I B) and other applicable provisions of the Income Tax Act, 1 961 .

1.2 This report of the Audit Comrnittee is made in compliance with the requirement of the Master
Circular no. SEBI/HO/CFD/DILI/CINPl202l10000000665 dated November 23, 2021, as
amended from time to time ("SEBI Circular"), issr¡ed by the Securities and Exchange Board of
India ("SEBI"). ln terms of the SEBI Circular, a repoft from the Audit Committee is required,
recommending the draft Scheme, taking into consideration, inter alia, the Valuation Report (as
defined belou,).

1.3 The following documents were placed before the Audit Cornmittee for its consideration

(a) draft Scheme, duly initialled by the Director / Cornpany 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) IBBI Registration No.
IBBI/RV/O312021114113, for the detenniuation of Share Entitlement Ratios (as defined
hereLrnder') under the draft Scheme ("Valuation Report'

f lN-

'i"
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rt

Sr. No. Name of Audit Committee Members Designation
I Mr. Amit Gupta Independent Director
2 Mr. H inranjal Jagd ishchandra Brah¡nbhatt Non-Executive Director
3 Mr. Gyaneshwar Sahai Independent Director

Algoquant Fintech Limited (Formerly Hindusran Everesr Tools LimtedJ
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015 I ctN- L74110cJ196ZpLc1 3620L

Email ID: investors@algoquantfintech.com I Mobile: +91-99L0032394 I Website:www,algoquantfintech.com
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(c) fairness opinion dated Marclt 10, 2023, prepared by BOB Capital Markets Ltd, an

lndependerrt SE,BI registered Category-l Merchant Banker, confinning that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and their
respective shareholders and creditors ("Fairness Opinion"); and

(d) Draft Auditors' ceftificate dated March 10, 2023, confirming that the accourrting
treatment contained in the draft Scherne 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 gerrerally 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 into overall enhanced efficiencies and the consolidation
of Amalgamating Company would aid in rationalizingthe 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) The Resulting Company I Amalgamated Company proposes to enter into this Scheme with
the Demerged Company and the Arnalgamating 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 simplif,, and streamline the group holding structure.

b) The management of the respective companies is of the view that the arrangernent proposed
in this Scheme is, in pafticular, expected to have the following benefits:

(i) Consolidation of the complementing strengths will enabte the Resulting Company /
Amalgamated Company to have increased capability for offering diversified
products and services oll 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.

(ii) The combined financial strength is expected to further accelerate the scaling up of
the operations of the Resulting Company / Amalgarnated Company. Deployment of
resources in a more efficient marlner is likely to enable faster expansion of the
business operations of the Resulting Company / Amalgamated Cornpany. Amongst
others, the demerger of Stock Broking Business Undertaking of the Demerged
Company into the Resulting Company will enable the consolidated entity to have

¡t
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an extellsive pan India network for deeper market penetration and enlrancement of
the overall custonrer satisfaction, engagement and retention.

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

c) The Scheme envisages demerger of the Stock Broking Business Undertaking (as more
explicitly defined in the Schente) 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 optimurn growtli and development of their respective business operations post suclr
dernerger. The nature of risk and opportunities involved in both the businesses is divergent
and capable of attractirrg different sets of investors. The rnanagement 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 Schenre) will benefit from dedicated
management, operations and investrnent strategy leading to development, expansion and
growth for maximization of stakeholder's value.

d) Amalgarnation of the Amalgamating Company to Amalgarnated Company pursuant to Paft
C of the Scheme, will lead to a sirnplified and streamlined holding structure and help in
easing and rationalizing the compliances.

e) The management of the respective comparries 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.

2.3 Cost-Benefit Analysis of the Scheme

The said Scheme would entail tlie benefits and synergies as explained in para2.2 above to the
Companies.

2.4 Synergies of business of the entities involved in the Scheme

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

2.5 Salient Features of the Scheme

The Audit Committee considered and obserued the following salient features in relation to the
draft Scheme -

(a) The draft Scheme provides for (i) the Demerger of Stock Broking Business Underlaking
(as more explicitly defined in the Schente) of the Demerged Company into the Resulting
Company and (ii) Amalgamation of Amalgamatirrg Company into and with the
Amalgamated Cornpany (including cancellation of inter-company investments held by
the Cornpanies) and (iii) Reorganisation of Equity Share Capital of the Resulting
Cornpany / Arnalgamated Company, in the rïanner set out in the draft Scheme.

F IfV
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(b) The Appointed Date means tlre opening of business hours on 0l't April,2023 or such
other date as may be approved by the National Company Law Tribunal, Ahrnedabad
Bench ("NCLT" / "Tribunal"), with effect from which the Scherne will be deemed to
be effective in the manner describecl in the Scheme.

(c) The effectiveness of this Scheme is conditional upon and subject to the following:

(i) receipt of an 'observation letter' or a 'no-objection letter' frorn the BSE Limited
("Stock Bxchange") on the draft Scheme, as required under applicable laws, are,
in form and substance, acceptable to the Demerged Company, Amalgamating
Company and the Comparry, each acting reasonably and in good faith;

(ii) approval from requisite rnajority 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 urrder applicable laws or
as may be directed by the NCLT

(iii) the Sclieme being approved by the shareholders of the Company, provided that
the votes cast by public shareholders of the Cornpany in favour of the Scheme are
more than the number of votes cast by public shareholders against it, through e-
voting in tenns of the SEBI Circular;

(iv) the sanction to the Scherne by the NCLT under the relevant provisions of the Act;

(v) compliance with such conditions as may be imposed by the NCLT;

(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 Scherne effective or on the
expiry of any statutory time period pursuant to which such approval is deemed to
have been granted; and

(vii) the certified copy of the order of the NCLT sanctioning the Scheme (wholly or
partially) being fìled with the Registrar of Companies by each of the Companies.

(d) Uporr Part B of the Scheme becoming operative on the Effective Date, with effect from
the Appointed Date, transfer of the Demerged Undeftaking 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 Cornpanies
(lndian Accounting Standards) Rules, 2015, as may be amended from time to time.

(e) The following share entitlement ratio has been determined for the allotment of the
equity shares of the Cornpany having face value of INR 2 each to tlie shareholders of
Demerged Company as on the Part B Record Date (as defined in the Scheme), in
consideration for the demerger:

"727 (Seven Hundred Twenly Seven) equiry shares of AFL of INR 2.00/- each, fully
paid-upfor every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each,fully
paid-up. "
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(Ð Upon PartC of the Scheme becorning operative on the Effective Date, with effect from
the Appointed Date, the Contpan), shall accoutlt for the amalgamation of Amalgamating
Company in its books of accor,rnts in accordance with principles as laid dowrr in
Appendix C to the Indian Accounting Standards 103 (Business Conrbinations) notified
under Section 133 of the Act and under the Companies (lndian Accounting Standards)
Rules, 201 5, as may be amended from time to time.

(e) The following slrare 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 Cornpany as on Part C Record Date (as defined in Íhe Scheme), in

consideration for the amalgamation of Arnalgamating Comparry with and into the
Company:

"8278 (Eight Thousand Two Hundred Seventy Eight) equity shares of AFL of INR2.00/-
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 starrding 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.

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):

" l (One) new bonus fully paid-up equity shares having face value of INR 2/- (Indian
Rupees Two) ("Bonus Shares") .fo, every 2 (Tu,o) equity shares of AFL having face
value of INR 2/- (ndian Rupees Two) each held by a shareholder of AFL as on Part D
Record Date."

(i) Upon the Scheme becoming operative on the Effective Date, Amalgamating Company
sliall stand automatically dissolved without being wound up, as an integral part of the
Scheme;

û) Upon the Scheme becoming operative on the Effective Date, the authorised share capital
of Arnalgamating Company as on the Effective Date shall stand transferred to and be
rnerged/ arnalgamated 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 arnalgamation.

The Audit Committee reviewed and noted that -

The draft Scheme does not fall within tlie purview of related pafty transactions in terms of
General CircularNo.30/2014 dated July 17,2014, issued by the Ministry of Corporate Affairs
("MCA") since the same is subject to the sanction of the NCLT, and
188 of the Act are not applicable.
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Further, there are coll-lmor1 pronroters in the Comparry, Dernerged Company and Anralgamating
Cornpany. Promoter and Promoter Group holds 65.90%o, directly or indirectly, in tlre Courpany
and holds entire 100% shareholding in the Dernerged Company. Furthermore, entire l00o/o

sharelrolding in the Amalgamating Conrpany is held by Promoter and Promoter
owned/controlled entity. In terms of the Scherne, equity shares of the Cornpany are proposed to
be issued and allotted to the shareholders of Demerged Company and Amalgamating Company.
In view of the aforesaid paragraph and in tenns of Paragraphs lO(b)(i) and lO(b)(ii) of the SEBI
Circular, the Scheme shallbe acted upon only if the votes cast by the public shareholders of the
Company in favour of the Scheme are lrìore than the number of votes cast by the public
shareholders against it.

The consideration as set forth in the draft Scheme will be discharged on arl "arm's length basis".
The share entitlement ratios for the shares to be allotted pursuant to the Sclieme are based on the
Valuation Report and the Fairness Opirrion. The aforementioned Valuation Repoft and Fairness
Opinion have duly been considered by the Audit Committee.

Fufther, O P Bagla & Co. LLP, Chaftered Accountants, the statutory auditors of the Company
have confirmed that the accounting treatment as specified in the draft Scheme is in accordance
with the applicable Indian Accounting Standards issued by the Institute of Chaftered
Accountants of India and as notified by the MCA, read together with Section 133 of the Act and
the Companies (Indian Accounting Standards) Rules, 2015.

2.6 Impact of the Scheme on the Shareholders

The Audit Committee reviewed the Valuation Report and the Fairness Opinion for
determination of share entitlement ratios under the draft Scheme.

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 Clause 21 respectively of the Scheme.

Further, the existing equity share capital of the Resulting Company / Amalgamated Company
held by the Amalgamating Company, shall stand cancelled in tenns of the Clause 22 of the
Scheme. The cancellation of equity share capital will be effected as paft 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
share capital.

Fuftlrermore, in terms of ClaLlse 25 of the Scheme, Bonus Shares shall be issued to the
shareholders holding equity shares of INR 2l- each of Resulting Company / Amalgamated
Company, as on Paft 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 Cornpany and its shareholders. The impact of the draft Scherne on the shareholders,
including, the 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.
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3. Recommendations of the Audit Committee

Taking into consideration the draft Scheme and its rationale and benefits, the Valuation Report,

the Fairness 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

t

Amit
(Chairman of Audit

Place:New Delhi
Date: March l0 ,zOZl
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EAlgoquant
IItrPORT OF THtr COMMITTtrE OF INDEPBNDENT DIRECTORS (.,COMMITTEB") OF
ALGOQUANT FINTBCH LIMITED AT ITS MBBTING HBLD ON FRIDAY MARCH IO,2O23
RBCOMMBNDING THB SCHBMB OF ARRANGtrMBNT AMONGST GROWTH
StrCURITIBS PRIVATB LIMITED, ALGOQUANT INVBSTMBNTS PRIVATB LIMITBD
AND ALGOQUANT FINTBCH LIMITED AND THBIR RESPBCTIVE SHARBHOLDBRS
AND CREDITORS.

Members Present:

S. No. Name of Committee Members Designation
1 Mr.Amit Gupta Independent Director
2 Mr. Gyaneshwar Sahai Independent Director
J Mrs. Shubhansi Asarwal Independent Director

1. Background

l.l A meeting of the Committee of Independent Directors of Algoquant Fintech 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"), tlie 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) Dernerger of Stock Broking Business
Undeftaking (as more explicitly defined in the Scheme) of the Demerged Company into the
Resulting Cornpany and (ii) Arnalgarnation of Amalgamating Company into and with the
Amalgarnated Company and (iii) Reorganisation of Equity Share Capital of the Resulting
Company / Amalgarnated Cornpany, in the manner set out in the Scheme; pursuant to the
provisiotts of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
("Act") and the rules made thereunder irrcluding but not lirnited to the Cornpanies (Cornpromises,
Arrangements and Anialgamations) Rules, 2016, read with Section 2(19AA), Section 2(lB) and
other applicable provisions of the Income Tax Act, 1961.

1.2. This repoft of the Comntittee is nrade in compliance with the requirement of the Master Circular
No. SEBI/HO/CFD/DILllclRlPl2}zl/0000000665 dated November 23,2021, as amended from
time to tirne, ("SEBI Circular"), issued by the Securities Exchange and Board of India ("SEBI").
In terms of the SEBI Circular, a report from the Co¡nmittee is required, reconrmending the draft
Sclreme, taking into consideratior.r, inter alia, that the draft Scheme is not detrimental to the
shareholders of the listed entity.

The following documents were placed before the Committee for its consideration:

(a) the draft Scheme, duly initialled by Director / Company Secretary of the Company for the

1.3

(b) valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a
Valuer (Securities or Financial Assets) IBBI Registration No. - IBBI/RV
for the determination of Share Entitlement Ratios (as defined hereunder)
Scheme ("Valuation Report");

Algoq uant Fintech timited (Formerþ Hindusran Everesr Tools Limited)
Registered Office- 705, Iscon Elegancg Prahlad Nagar, Ahmedabad, Gujarat-380015 [ cIN- tz4110GI1962pLc136zaL

Emall I D: investors@âþoquantfintec*r.com I lbbite +91-9910032394 I website www-aþoquantfinrech.com
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(c) fairness opinion dated March 10, 2023, prepared by BOB Capital Markets Ltd, an
Independent SEBI registered Category-l Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Repoft are fair to the Conrpanies and tlieir respective
shareholders and creditors ("Fairness Opinion"); and

(d) Draft Auditors' ceftificate 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 Govenrment under Section 133 of the Act read with applicable
rules, and/or the accoultting standards issued by the Institute of Chaftered Accountants of
India and other generally accepted accounting principles.

2. Observations of the Committee on the Scheme

2.1. Rationale for the Scheme

(a) The Resulting Company / Arnalgamated Company proposes to enter into this Scheme with
the Demerged Company and the Amalgamating Company, to consolidate their service
capabilities thereby increasing effìciencies 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
dornestically, and fufthermore, to simpli$, and streamline the group holding structure.

(b) The management of the respective companies are 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 prospects for the consolidated entity
and its stakeholders.

(ii) The combined financial strength is expected to fufther 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 Company / Amalgamated Company. Amongst
others, the demerger of Stock Broking Business Undertaking of the Demerged
Cornpany 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.

(iii) 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.

(c) The Scheme envisages demerger of the Stock Brokirrg Business Undertaking (as more
explicitly defined in the Scheme) and vesting of the same in the Resulting Cornpany
pursuant to Paft B of tlie Scheme, to enable the Resulting Company and the Demerged
Company to achieve optimum growth and development of their respective business

lons st such dem The
businesses is divergerrt and capable of attracting different sets of investors. The
management of the respective companies believe that both the businesses (i.e., Real Estate
Business (as defined in the Schente) and Stock Broking Business (as defined in the Schente)
will benefit from dedicated managernent, operations and investment strategy leading to
development, expansion and growth for maximization of stakeholder's value

*
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(cl) Amalgamation of the Arnalgamating Corrrpany to Amalgamated Company pursuant to Paft
C of the Scheme, will lead to a simplifìed and streamlined holdirrg structure and help in
easing and rationalizing the compliances.

(e) The managenrent of the respective conrpanies is of the view that the Scheme is in the
interest of the custorners, employees, lenders, shareholders and all other stakeholders of the
respective companies. Fufthennore, the Scherne will enable the synergies that exist
between the businesses carried out by the Companies in terms of services and resources to
be used optirnally for the benefit of their stakeholders.

2.2. Salient X'eatures of the Scheme

The 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 Schente) of the Dernerged Company into the Resulting
Cornpany and (ii) Amalgamation of Arnalgamating Company into and with the
Amalgamated Company (including cancellation of inter-company investrnents 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.

(b) The Appointed Date means the opening of business hours on 01't April, 2023 or such other
date as may be approved by the National Company Law Tribunal, Ahmedabad Bench
("NCLT" / "Tribunal"), with effect from which the Scheme will be deemed to be
effective in the manner described in the Scheme.

(c) The effectiveness of this Scheme is conditional upon and subject to the following:

(i) 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 Cornpany
and the Cornpany, each acting reasonably and in good faith;

(ii) 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 NCLT

(iii) 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

(iv) the sanction to the Scherne by the NCLT under the relevant provisions of the Act;

ç

it

r

(v) compliance with such conditions as may be irnposed by the NCLT;
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2.3

(vi) the receipt of such other approvals including, approvals of any governmental
autlrority as Ínay be necessary Lrnder applicable laws or under any material contract
to make the Sclrenre or the relevant Part of the Schenre effective or on the expiry of
any statutory tirne period pursuant to which such approval is deemed to have been
granted; and

(vii) the ceftified copy of the order of the NCLT sanctioning the Scheme (wholly or
partially) being filed with tlie Registrar of Companies by each of the Companies.

(d) Upon Part B of the Scheme becorning 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 comu'ron control, prescribed under
Section 133 of the Comparries Act, 2013 read with the Companies (lndian Accounting
Standards) Rules, 2015, as may be amended from time to time.

(e) Uporr Part C of the Scheme becoming operative on the Effective Date, with effect from the
Appointed Date, the Cornpany shall account for the arnalgamation of Amalgamating
Cornpany 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 (lndian Accounting Standards) Rules,2015, as

may be amended from time to time

(Ð 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 I
Amalgamated Company, in any manner as may be deemed fit by its Board of Directors.

(g) 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;

(h) Upon the Scheme becoming operative on the Effective Date, the authorised share capital of
Amalgarnating 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
Amalgamating Company on their respective authorised share capital shall be set off against
any fee payable by the Cornpany on such increase in its authorised share capital,
consequent to the amalgamation.

Valuation Methods Evaluated for the Share Entitlement Ratios

Tlre Comrnittee noted that the Valuation Report, inter-alia, recommended

(i) Share entitlement ratio for the proposed demerger of Stock Broking Business Undertaking
of Dernerged Cornpany into and with the Company; and

(ii) Share entitlement ratio for the proposed amalgamation of Arnalgamating Company into
and with the Cornpany.

(iii) Bonus ratio for the proposed Reorganisation of Equity Share Capital of the Resulting

çìN
Cornpany I Amalgamated Company

:t
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The Couimittee then noted the share entitlement ratio as ullder:

The foltowing share entitlement ratio has been detennined forthe allotlrellt of the equity shares of
the Company having face value of INR 2 eacl"t to the shareholders of Demerged Company as on

the Part B Record Date (as defined in the Scherne), in consideration forthe demerger of Demerged

Underlaking of Demerged Cornpany 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 paid-up."

The following share entitlement ratio has been determined forthe allotrnent of the equity shares of
tlre Company having face value of INR 2 eacl"t to the shareholders of Arnalgarnating Company as

on the Part C Record Date (as defined in the Schelne), in consideration for the amalgarnation of
Amalgarnating Company with and into the Company:

"8278 (Eight Thousand Two Hundred Seventy Eight) equity shares of AFL of INR 2.00/- each,

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

The following bonus ratio has been determined for the allotment of the Bonus Shares of the

Cornpany having face value of INR 2l- each to the shareholders of the Company as on the Part D

Record Date (as defined in the Scherne):

" t (One) new bonus fulty paid-up equity ,shares 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 held by a shareholder of AFL as on Part D Record Date."

2.4. Scheme Not Detrimental to the Shareholders of the Company

The Comniittee 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 thatthe draft Scheme

is in the best interests of the shareliolders of the Company and is not detrimental to their interest,

including the interest of the rninority shareholders of the Cornparry.

The shareholders of the Demerged Company and the Amalgamating Cornpany will receive equity

shares in the Resultirrg Cornpany/ Amalgamated Company in accordance with Clause l3 and

Clause 2l respectively of the Scheme.

Further, the existing equity share capital of the Amalgamated Company held by the Amalgamating

Cornpany, sliall stand cancelled in terms of the Clause 22 of the Scherne. The cancellation of
equity slrare capitalwill be effected as paft of the Scheme in accordance with provision of Section

ç ti\¡ j

provisions of the Act for continuing the cancellatiotl of share capital

a
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3 Recommendations of the Committee
The Committee after due deliberations and due consideration of allthe terms of the draft Scheme,

the Valuation Repoft, the rationale provided above, the Fairness Opinion and the specific poirrts

mentioned above, including interest of the shareholders of the Company-recommends the draft
Scheme for favourable consideration and approval by the Board, Stock Exchange, SEBI 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

Amit upta
Independent Director
(Chairman of the Committee)

Date:- March lO ,2023

Place: New Delhi
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Annext¡ T11- 3

MANISH MANIITANI
Rtrgrstered Valuer (Securities or Financial Assets)
IBBI Registration No.: IBBI/RV /03/2021/14113

Address: Unit No. 125, Tower B-3
Spaze Itech Park, Sohna Road,
Sector-49, Gurugram, Haryana- 122018
Mobile: +9I99IL077439
Email: manwanimanish(õvahoo.in

(Strictly privileged ønd confidential)

Date:March 09,2023

The Audit Committee and Board of Directors
Algoquant Fintech Limited
CIN: L4 I I OGJ I 962PLC136701
R.O.: Unit No. 705, 7th floor of ISCON
Elegance, Developed at Plot No. 24

Prahaladnagar, Ahmedabad

Gujarat- 382355

The Board of Directors,

Growth Securities Private Limited
CIN: U74899GJ I 996PTC 1197 14

R.O.: Unit No. 503 A-8, 5th floor
TowerA WTC BlockNo.5l
Road 58, Zone-S, GIFT City
Gandhinagar, Gujarat-3 823 55

The Board of Directors,
Älgoquant Investments Private Limited
CIN: U67 1 20cJ I 983PTCl 36550

R.O.: 705, Iscon Elegance, S.G Highway
Satelite Prahlad Nagar, Ahmedabad

Gujarat-380015

Subiect: Recommendation of (i) Fair equifv share entitlement ratio for the proposed demerser of
othe Stock Brokins. Self-Clearins Membershin/ Clearins Membershin and Denositorv Particinant'
business of Growth Securities Private Limited into Alsoquant Fintech Limited¡ (iil Fair equitv
share entitlement ratio for proposed amalgamation of Alsoquant Investments Private Limited with
Alsoquant Fintech 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 recomrnending fair equity share

entitlement ratio for the proposed demerger of stock broking, selÊclearing membership I 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
Algoquant Fintech Limited (hereinafter referred to as "Resulting Company" or "Amalgamated
Company" ot'"AFL") and proposed amalgamation of Algoquant Investments 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

hereinafter 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". I understand that this report will be used by
the management of the Companies for necessary regulatory compliances purpose and not for otherwise.

Valuation Report
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MANISH MANIITANI
Registered Valuer (Securities or Financial Assets)
I BBI Reg istration No. : IBBI/RV / 03 / 2O2L / L4lt3

Address: Unit No. 125, Tower B-3,
Spaze ltech Park, Sohna Rbad,
Sector-49, Gurugram, Haryana;122018
Mobile: +919911077439
Email: manwanimanish@vahoo.in

This cover letter is intended to provide you with an overview of tlie 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.

Thanking You,

Manish il:ll:ili::åj"?'
Manwani ii:iÍü,"?#
MANISH MANWANI
Registered Valuer -SFA

IBBI Membership No: IBBI/RV/03l202Lll4ll3

2Valuation Report
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MANISH MANIITANI
Registered Valuer (Securities or Financial Ássets)
IBBI Registration No.: IBBI/RV/03/202L/14173

Address: Unit No. 125, Tower B-3,
Spaze ltech Park, Sohna Road,
Sector-49, Gurugram, Haryana-122018
Mobile: +97 9917077439
Email: manwanimanish@vahoo.in

I. Scope and Purpose of the Report

The Board of Directors of the Companies are considering the proposal for the Scheme of
Arrangement ("Scheme") under Section 230 fo 232 read with Section 66 of the Companies Act,
2013 and the rules specified thereunder. Subject to the necessary regulatory and statutory approvals,

the Demerged Undeftaking 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
i.e.0l't April,2023.

The shareholders of GSPL and AIPL willbe allotted equity shares of AFL as aconsideration for
proposed demerger and amalgamation. In this regard, I have been appointed by the management of
AFL 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 being furnished by Mr. Manish Manwani in the capacity of the Registered Valuer under Section
247 of the Companies 4c1,2013.

This report is being issued under SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015 read with circular issued by the SEBI, being Circular CFD/DIL3/CIR{2}I7l21
dated March 10, 2017, Circular CFD/DIL3/C1N2017126 dated March 17, 2017, and any
amendment thereof modification issued pursuant to regulations I 1, 37 and94 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,20l5 and the Master Circular being
Circular SEBI/HO/CFD/DILI/CIR/P1202110000000665 issued by SEBI on November23,2027,as
amended fi'om time to time (hereinafter collectively referred as "SEBI Circulars") and in
accordance with the requirement of the Foreign Exchange Management (Non-Debt Instruments)

Rules, 201 9 (as amended).

The scope of my services is to conduct a relative (and not an absolute) valuation exercise at the
Valuation Date to detennine the equity value of the Companies and then arrive at the share
entitlement 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 recorrmendations 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 Cornpanies for the recommendation of fair equity share entitlement ratio.

II. Rationale of the Scheme of Merger

The Companies propose to enter into Scheme, to consolidate their service capabilities thereby
increasing effìciencies 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 furthenrìore, to simplify and

streamline the group holding structure.

a
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MANISH MANIITANI
Registered Valuer (Securities or Financial Assets)
I B BI Reg istration No. : IBBI/RV / 03 / 2O2I / 14173

Address: Unit No. 125, Tower B-3,
Spaze ltech Park, Sohna Rbad,
Sector-49, Gurugram, Haryanp,-122018
Mobile: +9t 991t077439
Email: manwanimanish@vahoo,in

. 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.

o 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 Cornpany 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.

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

III. Disclosure of Valuer Interest or Conflict

I hereby declare that I am independent ofthe Companies for valuation and have not been under

any direct or indirect influence, which may affect the valuation exercise. I also state that I have

no financial interest in the Companies for valuation. I also confirm that this engagement shall be

in compliance with the model Code of Conduct issued by IBBI vide Valuation Rules.

IV. Date of Äppointment, 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.

c) Date of Report- It refers to a date on which the Report is signed by a valuer. i.e. 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, incorporated under the Companies

Act, 1956 (as amended) on 19th July 1996, having its registered office at Unit No, 5034-8, 504 A-
B, 5th Floor, Tower A WTC Block No. 51, Road 5E, Zone-S, GIFT City Gandhinagar - 382 355,

Gujarat. The Corporate Identity Number ("CIN") of the Demerged Company is

u74899GJ I 996PTC I 197 14.
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MANISH MANTITANI
Registered Valuer (Securities or Financial Assets)
IBBI Registration No,: IBBI/RV/03/202t/I4tI3

Address: Unit No. 125, Tower B-3,
Spaze Itech Park, Sohna Road,
Sector-49, Gurugram, Haryana-122018
Mobife: +97 99II077439
Email: manwanimanish(ôvahoo,in

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 mernbership 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 Mernbership of Indian Clearing Corporation Limited ("lCCL"), Depository
Participant with Central Depository Seryices Lirnited ("CDSL"), and also acts as a service provider
and offers an IT enabled trading portal to its clients (collectively referred to as "Stock Broking
Business"). Presently, entire 100%o shareholding in the Demerged Company is held by Individual
Promoters (hereinafter referred to as "Pl'omoters").

Capital structure as on December 31,2022

Particulars INR
Authorised Share Capital
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 30,00.000

Shareholding Pattern of Equity Shareholders of GSPL as on December 31,2022:

Sl. No. Name Nos. of Shares 7o of Holdines
I Dhruv Gupta 2"57 "400 8s.80%
2 Devansh Gupta 42,600 14.20%

Total 3,00,000 100.00%

Algoquant fnvestments Private Limited ('AIPL, or ,Amalgamating Company')

AIPL is a private limited company incorporated under the provisions of the Companies Act, 1956
on 28th 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 prirnary source of income constitutes dividend
income and income from capital gains etc. The Amalgamating Company is the holding company
of Amalgarnated Company (defined hereinafter) and holds 51.92% shareholding in the
Amalgamated Company. Presently, entire l00o/o shareholding 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 1,00,00,000

Issued Subscribed and Paid Up
52,746 equity shares of INR 100/- each, ftrlly paid up 52,74,600

5Valuation Report
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MANISH MANIITANI
Registered Valuer (Securities or Financíal Assets)
IBBI Registration No.: IBBI/RV /03/202t/ I41 t3

Address: Unit No. 125, Tower B-3,
Spaze Itech Park, Sohna Rbad,
Sector-49, Gurugram, Haryana-1 22018
Mobile: +97 99IIO77439
E mai ! : mêX_Wênmamsh@y¡.h c.q,l¡

Algoquant Fintech Limited

Algoquant Fintech Limited (forrnerly known as Hindustan Everest Tools Limited) is a public

limited company, incorporated underthe Companies Act, 1956 on 25'h January 1962, havin¡1 its

registered office at Unit No. 705, 07th Floor of ISCON Elegance, developed at Plot No. 24,

Prahaladnagar Ahmedabad- 3 823 5 5.

AFL was formerly engaged in the business of tlading in metals, which was discontinued w,e,f. 01't
April 2021. Presently, AFL is engaged in the business of trading in fìnancial instruments using

various trading algorithms. The equity shares of AFL are listed on the BSE Ltd. Furthermore, AFL
is the subsidiary of AIPL.

Capital structule as on December 31,2022:

Shareholding Pattern of Equity Shareholders of AFL as on December31,2022:

100.00%80.36.000Total
34.10%27.39.92sPublic2
6s90%s2.96.07sPromoters & Prornoter GroupI

7o of HoldinesNos. of SharesCategory of ShareholderSl. No.

VI. Source of Information

Registered Valuer has based this opinion on information provided and represented by the

nìarìagernent 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 and2021;

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 inforrnation in the public dornain;

MOA & AOA of the Companies;

Information available orr public domain and data base such as Stern NYU, and websites of
BSE Limited, National Stock Exchange of India Limited and Capital Market Data;

r.60"72"00080.36,000 equity shares of INR 2l- each. fully paid up
Issued Subscribed and Paid Up

20,00.00020,000 Redeemable Cumulative Preference Shares of INR. 100/- each

2,30,00,0001.15.00.000 equiw shares of INR 2l- each
Authorised Share Capital

INRParticulars
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MANISH MANIITANI
Re'þistered Valuer (Securities or Financiat Assets)
I BBI Reg istration No, : IBBI/RV / 03 / 2O2l / t4lt3

Address: Unit No. 125, Tower B-3,
Spaze Itech Park, Sohna Road,
Sector-49, Gurugram, Haryana-1 22018
Mobile: +97 9911077439
Email: manwanimanish@yahoo.in

Managemerrt representations given by the rîanagernent either written or oral from time
to time to Valuer.

During the discussion with the management, I have also obtained explanations, information and
representations, which I believed were reasonably necessary and relevant for my exercise.

VIL ValuationApproaches

It should be understood that valuation of any company or its assets is inherently subjective and
is 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 tránsactions 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:

o Industry to which the company belongs.
¡ Ease with which the growth rate in cash flows to 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.
. 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 illiquidity, if applicable.

The three traditional approaches to value are the market, income, and cost approaches. In
developing my opinion, I 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 scope of my analysis, as well as the nature and
reliability of the data available to us. The three approaches to value are summarized as

follows:
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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 rnultiples 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 equity shares of the company as quoted on a recognized

stock exchange is nonnally considered as the fair value of the equity sharcs of that conìpany

where such quotations are arising from the shares being regularly and freely traded. The market

value generally reflects the investors' perception about the true wofth of the company.

Comparable Companies Multiple ('CCM') Method

Under the Comparable Companies Multiple ('CCM') method, the value is determined on the basis

of multiples derived from valuations of comparable companies, as manifest through stock market

valuations 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 multiples need to be chosen carefully and adjusted for differences between

the circumstances.

Comparable Transactions ('CTM') Method

Under the Comparable Transactions Multiple ('CTM') method, the value of a company can be

estimated by analyzing tlie 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 tliat market valuations, taking place between infonned buyers and informed

sellers, incorporate all factors relevant to valuation.

B. Cost (Asset-Based) Annroach

The asset-based (net underlying assets) approach is a form ofthe cost approach. The values of
theindividualassets (i.e., current, fìxed, and intangible) of the business are estimated. The sum

ofthe individual asset values represents the total asset value ofthe enterprise. The enterprise's
liabilities related to working capital are deducted to arrive at an indication of value for the

invested capital ofthe business.

C. Income Apnroach

The Income approache determines the fair market value by dividing the benefit stream
generated by the subject or target company by a discount or capitalization rate. Usually, under
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the Income Approach, the rnethods that may be applied are Discourrted 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 to 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 multiple 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 value indication; however,
the appropriateness ofthese approaches varies with the type ofbusiness or asset being valued.

VIU. Procedure Adopted

In connection with this exercise, I have adopted the following procedures to carry out the
valuation:

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;

Detailed 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 valuation methodology/(ies) as per internationally accepted valuation
methodologies;

Determined the fair equity 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.

a

a

a

a

a

a

a
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For the purpose of arliving at the valuation of the Companies/businesses, I 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 prernise could lrave significant impact on our valuation exercise, and

therefore, this report.

For basis of valuation approach adopted by nie kindly refer Annexure 1 of this repoft.

IX. Major Factors that were considered during the valuation

Share price of the Companies are in INR;a

a

a

Equity shares of AFL is listed and equity shares of GSPL and AIPL are unlisted; and

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 earlier. 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 fìnal 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 ofthe 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, etc. which are not evident from the face of the

balance sheets but which will strongly influence the worlh 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.

V/hile I have provided my recommendations on the share entitlement ratio based on the

infonnation available to me and within the scope and constraints of my engagement, others may

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

shalltake place will be with the Board of Directors ofthe respective Companies, who should take

into account other factors such as their own assessment of the proposed demerger and

amalgamation and input of other advisors.

The fair equity share exchange ratio has been arrived at on the basis of a relative fair equity
valuation of AFL, GSPL and AIPL based on the various approaches/ methods explained herein

earler and various qualitiative factors relevant to each company and the business dynamics and
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growtlr of the business of these Companies, having regard to information base, key underlying
assumptions and lirnitations.

I have independently applied approaches/ methodologies discussed herein earlier and as

mentioned in Annexure l, as considered appropriate, and arrived at the relative value per share of
the Companies for determination of share entitlernent 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 into AFL:

727 (Seven Hundred Twenty Seven) equity shares of ÄFL 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 A.IPL 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.

XI. Exclusions and Limitations

a

a

a

Responsibility of RV:

I owe responsibility only to the authorityiclient that has appointed me under the terms of the
engagement letters. I will not be liable for any losses, claims, damages or liabilities arising out
ofthe actions taken, omissions ofor advice given by any other person. In no event shall I 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 involved an analysis of financial information and accounting records, my
engagement does not include an audit in accordance with generally accepted auditing standards

of the client's existing business records. Accordingly, I assulne 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 relied
upon to the same extent as that derived from audited accounts for completed accounting periods.
I express no opinion as to how closely the actual results will correspond to those
projected/forecast.

Valuation Report 11

272



MANISH MANIIIANI
Registered Valuer (Securities or Financial Assets)
IBBI Registration No.; IBBI/RV /03/2021/l4Lt3

Address: Unit No. 125, Tower B-3,
Spaze ltech Park, Sohna Rôad,
Sector-49, Gurugram, Haryana-122018
Mobile: +9I9911077439
E ma i I : mA¡WeXlm!¡tS h@yahlo.t0

a Range of Value Estimate:

The valuation of companies and assets is made based on the available facts and circumstances

and the conclusions arrived at in many cases will be subjective and dependent on the exercise

of individualjudgment. Although every scientific method has been ernployed in systematically

arriving at the value, there is, therefore, no indisputable single value and the estimate ofthe 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, I considerthe

valuation to be both reasonable and defensible based on the information available, others may

place a different value.

o Reliance on data from external sources:

The actual market price achieved may be higher or lower than our estimate of value (or value

range of value) depending upon the circumstances of the transaction (for example the

cornpetitive bidding environment), the nature of the business (for exaniple 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 transaction price is something on which the

parties themselves have to agree. I also emphasizetha| our opinion is not the only factor that

should be considered by the parties in agreeing the transaction price.

o 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 to the best of their knowledge. I have

relied upon the representations of the owners/clients, their management and other third parlies

concerning the financial dala, operational data and maintenance schedule of all plant-

machinery-equiprnent-tools-vehicles, real estate investments and any other investments in

tangible assets except as specifically stated to the contrary in the repofi. I 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 also to conclude the valuation. These sources are

considered to be reliable and therefore, I 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 I have

relied on data, opinions or estimates from external sources, reasonable care has been taken to
ensure the accuracy ofsuch data and that such data has been accurately and correctly extracted

from those sources and /or reproduced in its proper form and context.
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a

a

a

a

a

Compliance with relevant laws:

The report assumes that the company/business/asset complies fully with relevant laws and

regulations applicable in its area of operations and usage unless otherwise stated, and that the
cornpanies/business/assets will be managed in a competent and responsible manner. Further,

as specifically stated to the contrary, tltis report lras 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/fixed assets register
provided to us.

Post Valuation 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 assumptions used in preparing it, and we do not assume any

obligation to update, revise or reaffìrm 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 is out of scope of the assignment, unless specific arrangements to do so have been

rnade in advance, or as otherwise required by law. In such event, the party seeking our 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.

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, I have considered financials as on the last
available financial statements as the proxy for the financial position as of the valuation date.

a Definition and Premise of Value:

It should be noted that liquidation value could be significantly different from fair value or fair
market value. Fufther, 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
machine or any individual asset as part of the entire plant and machinery.

Valuation Report 13

274



MANISH MANTITANI
Registered Valuer (Securities or Financial Assets)
I BBI Reg istration No. : IBBIIRV / 03 / 2O2I I t4173

Address: Unit No. 125, Tower B-3,
Spaze Itech Park, Sohna Rõad,
Sector-49, Gurugram, Haryana-122018
Mobife: +919911077439
Email: manwanimanish(ôvahoo,in

a The Valuation Report is subject to the laws of India.

Respectfully Submitted

Manish A:'*:il';:'"i.'"?'

M a n wa n i ?i:i;3',-',ó?li?

MANISH MANWANI
Registered Valuer-SFA
IBBI Membership No: IBBI/RV/03 12021 114113

Place: Gurugram
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Annexure I

I 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

NA=N ot A dopt ed/N ot App lícable

B. Amalgamation of AIPL with AFL

N A=N ot A d opred/N ot Appl icabl e

Notes:

AFL: Valuation of Equity Shares of INR 2l- each, fully paid up

Income

Approach
DCF NA NA NA NA

MP 490.01 r00.00% NA NAMarket

Approach CCM 82.12 0.00% 3,559.61 100.00%

Asset

Approach
NAV NA NA NA NA

3,559.él

1t1

490.01

Valuation

Ap¡rroach

Valuation

t'lethod

AFL

Value per

Share (lNR)

Demerged tlndertaking of GSPL

Value per \Yeights

Sharc (lNR) (%)

lVeights

(%)

Relative Yalae per share

Fair ['quity Share Er¡titlemenf

Ratio (Rounded Off¡

Income

Approach
DCF NA NA NA NA

MP 490.01 100.00% NA NAMarket

Approach CCM 82.12 0.00% NA NA

Asset

Approach
NAV NA NA 40,562.54 100.00%

82,78

490.01 40,562.54

\raluation
Ap¡rroach

Valu¿tion
$lethod

,dFL
\/alue per

Share (lNR)

;\lPL
Value prr

Share {lNR)
\Yeight.s

{%)
Weights

(%)

Relative Value .per share

Fair Equitl' Sh¿re Entitlement

Ratio {Rounded OfO
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The issuance of shares under schemes in case of allotment of shares only to a select group of sharelrolders

or shareholders of unlisted companies pursuant to such schemes shall follow the pricing provisions of
Chapter V of SEBI (lssue of Capital and Disclosure Requirements) Regulations,2018, as amended from

time to time (hereinafter referred to as "the SEBI ICDR Regulations")

The equity shares of AFL are 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 90 trading days volume 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 SEBI ICDR Regulations specifies the rninimum price for issue of shares on a preferntial

basis. The pricing formula provided in Regulation 164(l) 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
2.

I have also considered Price/ Earnings trailing mutiples, Price/ Revenue tailing multiples and Price/ Book

Value trailing multiple of ceftain 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 Method 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

I have assigned zero weight to value of CCM method.

In the absence of adquate details and transactions of companies operating in similar businesses, I am

unable to apply CTM method in case of AFL.

The Asset Approach does 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, I have not considered Assets Approach and Income Approach for valuation of equity

shares of AFL.

AIPL: Valuation of Equity Shares of INR 100/- eacho 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, I have appliedNetAssets Value method underAsset Approach for fairvalue 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, I am

unable to apply CTM method in case of GSPL.

On analysing the historical financial statements of GSPL, I 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, I 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 more 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 I mutiples, Price/ Revenue forward year I multiples of
certain comparable companies of GSPL engaged in the similar business to compute the value per equity
share using Comparable Companies Multiple (CCM) Method.

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.
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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
6¡Relevant datett.

Volutne Wetghted Averøge Prlce = Swn of TotalValue + TotalVolutne

477.80 =27,22,90,320.00+5,69,882

40,73,630.00821319-Jan-23

30,56,271.00617120-Jan-23

19,17 ,543 .00390023-Jan-23

20,83,225.00412724-Jan-23

22,16,966.00443325-Jan-23

70,46,831 .001424627-Jan-23

30,83,963.00611530-Jan-23

53,59,362.001 063s3l-Jan-23

67,6 1 ,091 .0013lll0 I -Feb-23

I ,40,78,145.002665102-Feb-23

'74,65,791.001401303-Feb-23

6,58,985.00117406-Feb-23

28,72,754.00505407-Feb-23

40,52,20',7.00747008-Feb-23

34,78,231.00648709-Feb-23

18,71,144.00353 II 0-Feb-23

16,68,01 1 .00318013-Feb-23

20,15,313.00374614-Feb-23

46,30,617.00849sI 5-Feb-23

16,14,840.003019I 6-Feb-23

19,89,B30.0037 4117-Feb-23

9,22,992.00175520-Feb-23

18,77,698.00358421-Feb-23

22,40,387.00427222-Feb-23

12,06,687.00242523-Feb-23

14,38,402.00293324-Feb-23

13,39,226.00273727-Feb-23

26,28,736.00544228-Feb-23

32,71,113.0067610l-Mar-23
25,14,803.0051 8802-Mar-23

34,63,158.00712703-Mar-23

24,34,239.00496906-Mar-23

13,54,155.00271808-Mar-23

30,46,273.006020O9-Mar-23
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I 8-Jan-23 3824 18,95,877.00

17-Jan-23 357 t 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

1 0-Jan-23 5462 27,75,535.00

09-Jan-23 244s6 1,27,08,317 .00

06-Jan-23 3880 19,99,338.00

05-Jan-23 403s 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 1 0485 53,09,267.00

29-Dec-22 6326 3l,58,394.00
28-Dec-22 4699 22,99,967.00

27-Dec-22 3ts4 15,29,694.00

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 59,95,656.00

19-Dec-22 11314 57,14,874.00

l6-Dec-22 8216 39,55,763.00

l5-Dec-22 22753 7,05,69,421.00

l4-Dec-22 862 3,81,000.00

13-Dec-22 10691 44,33,769.00

12-Dec-22 8326 33,44,373.00

09-Dec-22 63s9 25,92,118.00

08-Dec-22 4327 17,51,284.00

07-Dec-22 702s 28,64,398.00

06-Dec-22 11944 48,64,148.00

05-Dec-22 2619 10,71,712.00

02-Dec-22 1 100 4,52,748.00

01-Dec-22 1 869 7,63,092.00

30-Nov-22 2436 10,07,s91.00

29-Nov-22 262s 10,77,038.00

28-Nov-22 2447 9,98,775.00

25-Nov-22 1 155 4,73,353.00

24-Nov-22 2798 t1,56,729.00
23-Nov-22 1940 7,97,953.00

22-Nov-22 2804 11,57,732.00

2l-Nov-22 2883 11,82,025.00

18-Nov-22 I 560 6,42,000.00

Valuation Report l9
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MANISH MANIITANI
Registered Valuer (Securities or Financial Assets)
IBBI Registration No,: IBBI/RV /03/202I/74173

Address: Unit No. 125, Tower B-3,
Spaze Itech Park, Sohna lload,
Sector-49, Gurugram, Haryana-122018
Mobile: +919911077439
Email:@

27,22,90,320.005,69,882.00Total
69,68,210.00183920l-Nov-22
25,56,937.00680202-Nov-22

10,06,839.00270103-Nov-22

I 5,81,558.00420804-Nov-22

23,27,670.00595 I07-Nov-22

63,71,541.001601209-Nov-22

16,50,244.004223l0-Nov-22
16,76,059.004299I l-Nov-22
4,1 8,7B 1.001 07814-Nov-22

21,52,192.005403l5-Nov-22
13,41,847.00322616-Nov-22

I I ,7 6,179 .002855l7-Nov-22

90 trading daysn Volume'lileighted ,{verage Price precetling
Relev¿nt Date, i.e.o March 10,2023

477.80

B. Volume \ileighted 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 Auerage Price = Sum of TotalValue + Total Volume

490.01 = 2,26,97 ,392.00 + 46,320

2,26097,392.0046,320Total
12,06,687.00242s23-Feb-23

14,38,402.00293324-Feb-23

13,39,226.00273727-Feb-23

26,28,736.00544228-Feb-23

32,71,113.0067610l-Mar-23

25,14,803.00518802-Mar-23

34,63,759.007 12703-Mar-23

24,34,239.00496906-Mar-23

13,54,155.00271808-Mar-23

30,46,273.00602009-Mar-23

Date Total Turnover (Rs,)No. of Shares

490.0r
vsrage0I daystrading PriceAolumev preceding

Relevant Date, i.e., March l8r2;fi23

Valuation Repoft 20
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Too

BSE Limited

25th Flooro Phiroze Jeejeebhoy Towerso

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 Companyo), Algoquant Investments
Private Limited ('Amalgamating Company') and Algoquant Fintech Limited (6Resulting
Company' / 'Amalgamated Company') presented under Section 230-232 read with
Section 66 and other applicable provisions of the Companies Acto 2013

This is to ceftify/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

(ii) There are no past defaults of listed debt obligations of the entities forming part of the scheme.

Thanking you,
Yours faithfully,

For Algoquant Fintech Limited
(Formerly Hindustan Bverest Tools Limited)

ForAlgoquant Fintec Limitecl

hal nlpan)/ Secretirry

Company Secretary & Compliance offïcer
Membership No. : A67692

Algoquant Fintech timited (Formerþ Hindusran EveresrTools Limired)
RegÍstered Office- 705, Iscon Elegance, Prahlad Nagar. Ahmedabad, Gujarat-380015 I ct$- Lz4LLßcr196epLc1B67û1

Emalt I D: investors@algoquantfintech.com I mUiU: +91-991OO32394 I website wwualgoquântfintech.com
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Anne¡ure- s

I xo-sâR:
Date: 10 March2023

To,

The Board of Directors
Algoquant Fintech Limited
CIN: 141 1 OGJ1 962PLC1 36701
R.O.: Unit No. 705
7th floor of ISCON Elegance, developed at plot no 24
Prahaladnagar, Ahmedabad
Gujarat- 380015

Subiect: Fairness Opinion on the fair equitv entitlement ratio for the proposed Scheme
of arranqement amonqst Growth Securities Private Limited ("Demerqed Gompanv")
and Alqoquant lnvestments Private Limited ("Amalqamatinq Gompanv"l and
AlQoQuânt Fintech Limited ("Resultinq Gompanv" / "Amalqamated Companv") and
their respective shareholders and creditors lunder sections 230 to 232 read with
section 66 and other applicable sections and provisions of the Companies Act. 2013
read toqether with the rules made thereunder).

Dear Sir / 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 Gompany" has requested Bank of Baroda Capital
Markets Ltd. (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), lBBl
Registeration No.: lBB|/RV/O312021114113 for the captioned matter.

1. Backqround of the Companies
a. Algoquant Fintech Limited:

We understand, that the Transferee Company is a BSE listed lndian company (Script
Code :- AQFINTECH | 505725 l), incorporated under the Companies Act, 1956 (as
amended) on 25 January 1962, having its registered office at Unit Not 705,07th Floor
of ISCON Elegance, developed at Plot No. 24, Prahaladnagar Ahmedabad- 3800'15,
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 lndian capital markets.

The shareholding pattern of AFL, as at 31 December 2022,is delineated below:

BOB Capital Markets Ltd Parinee Crescenzo
I7O4,BWing, 17th Floor
Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051
Tel: +9L 22 6138 9300

A wholly owned subsidiary of Bank of Baroda

)

runt^t

www.bobcaps.in CIN U65999MH1996G0i.098009
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Private and Confidential

Particulars INR
Authorised Share Capital
1 ,15,00,000 equity shares of INR 2l- each 2,30,00,000
20,000 Redeemable Cumulative Preference Shares of lNR. 100/-
each

20,00,000

lssued Subscribed and Paid Up
80,36,000 equity shares of INR 2l- each, fully paid up 1,60,72,000

The shareholding pattern of AFL in terms of % of shareholding, as at 31 December
2022, is tabulated below:

*The Promoters and Promoter Group comprises - Deyansh Gupta, Dhruv Gupta,
Private Limited (AIPL) & Algoquant 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, lscon Elegance, S.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 1949 or lnsurance 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 promoter 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 1001 each 1,00,00,000

lssued Subscribed and Paid Up
52,746 equity shares of INR 100/- each, fully paid up 52,74,600

The shareholding pattern of AIPL in terms of o/o of shareholding, as at 31 December
2022, is tabulated below

I

I B*.o,.gSA,A:

BOB Capital Markets Ltd

A wholly owned subsidiary of Bank of Baroda

www.bobcaps.in CIN U65999MH1996c01098009
Page 2 of 9

Parinee Crescenzo

L704, B Wing, LTth Floor
Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 05L
Tel: +91 22 6L38 9300

I

\
I

I

Sl. No Cateqorv of Shareholder Nos. of Shares % of Holdinqs
1 Promoters & Promoter Group* 52,96,075 65.90%
2 Public 27,39,925 34.100/o

Total 80.36.000 100.00%

TUTBâI

284



Private and Confidential

Name of the Shareholders Nos. of Shares % of Holdings

Algoquant Finâncials LLP 52,745 100.00%
Devansh Gupta (as a nominee of Algoquant
Financials LLP)

1 0.00%

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, 1956 (as amended) on 19 July 1996, having its
registered office at Unit No. 5034-8, 504 A-8, Sth Floor, Tower A WTC Block No. 51,
Road 5E, Zone-5, GIFT City Gandhinagar - 382 355, Gujarat. The Corporate ldentity
Number ('ClN") of the Demerged Company is U74899GJ1996PTC119714.

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
Stock broking business wherein it operates as stock broker having
memberships of:
o National Stock Exchange of lndia Limited ("NSE'), - (Trading Member)
. BSE Limited ('BSE'), - (Trading Member)
. Multi Commodity Exchange of lndia Limited ("MCX"), - (Trading Member)
. NSE Clearing Limited ('NCL'), - Self-Clearing Membership
. lndian Clearing Corporation Limited ("lCCL'), - Clearing /Self-Clearing

Membership
. Depository Participant with Central Depository Services Limited ('CDSL"),

(ii)

The Demerged Company also acts as mutual fund distributor - registered with AMFI
(Association of Mutual Fund in lndia), a service provider and offers an lT enabled trading
platform to its clients (collectively referred to as "Stock Broking Business"). At, entire
100o/o shareholding in the Demerged Company is held by lndividual Promoters
(hereinafter collectively referred to as "GSPL Promoters").

The shareholding pattern of GSPL, as at 31 December 2022, is delineated below

The shareholding pattern of GSPL in terms of o/o of shareholding, as at 31

December 2022, is tabulated below:

âB *ggsa,R:

i

I

BOB Capital Markets Ltd
A wholly owned subsidiary of Bank of Baroda

bcaps.in CIN U65999MH1996G01098009

Parinee Crescenzo

1704, B Wing, LTth Floor
Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051
Tel: +91 22 6138 9300

Particulars INR
Authorised Share Capital
10,00,000 equity shares of INR 10/- each 1,00,00,000

lssued Subscribed and Paid Up
3,00,000 equity shares of INR 10/- each, fully paid up 3,00,00,000

XUIIBâI

www.bo
Page 3 of 9
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2. Scope and the Purpose of this Report

We understand that the respective Board of Directors of the 3 (three) participating

companies 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 lndia, in each case, as amended from time to time and as may be

applicable, for:

(a) Demerger of the Stock Broking, Self-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 bhareholders of each of
the 3 companies shall be issued the equity shares of the Transferee Company.

ln this regard AFL has appointed BOBCAPS, to provide a fairness opinion on the fair
equity share entitlement 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/DlL1/C1R|P1202110000000665, 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 to 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.

BOB Capital Markets Ltd

A wholly owned subsidiary of Bank of Baroda

www.bobcaps.in CIN U65999MH1996G01098009
Page 4 of 9

I B*o"gsâR:

Þarinee Crescenzo

F7O4, B Wing, L7th Floor

Þandra Kurla Complex, G Block

bandra East, Mumbai 400 051
Îel: +9L 22 6138 9300

I

Sl. No. Name of the Shareholders Nos. of
Shares

% of Holdings

1 Dhruv Gupta 2,57,400 85.80%
2 Devansh Gupta 42,600 14.2jo/o

Total 3.00.000 100.00%

XUIBåI
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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 lnformation

(a) Draft and the Final reports issued by the Registered Valuer report titled
"Recommendation of (il Fair eouitv share entitlement ratio for the proposed
demerqer of 'the Stock Brokina, Self-Clearino Membershipl Clearina
Membership and Depositorv Participant' business of Growth Securities PrÍvate
Limited into Alooquant Fintech Limited: (iit Fair eouitv share entitlement ratio
for proposed amalqamation of Alqoouant Investments Private Limited with
Alqoquant Fintech Limited". dated 09 March 2023

(b) The Concept note and background information on the proposed Scheme prepared
by M/s Transaction Square

(c) The Draft Scheme of arrangement between the 3 companies 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) Limitedreviewfinancial accountsof AFLason3l December2022,andtheaudited

financial accounts of AIPL and GSPL as at 31 December 2022, respectively
(g) lncome Tax returns of AFL, AIPL and GSPL for the assessment years - 2021, 2022,

2022, respectively
(h) Carved out financial statements of GSPL as at 31 December 2022 and summary

financial projections
(i) Certain other information / explanation provided by the representatives of the 3

companies, through meetings and write-ups for the purpose of this engagement
(j) lnformation available in public domain

4. Our Approach

We have obtained the Registered Valuer's report and workings and had time-to-time
interaction with the Registered Valuer about the methodologies adopted, assumptions
used underlying the valuation analysis. Additionally, we have followed the following

approach for providing the fairness opinion:

(a) Requested and received financial and qualitative information

(b) Obtained data available in public domain
(c) lnteracted and held discussions (physically/remotely) with the management to:

. Understand the business and the factors affective the performance of the business

- earnings generating capacity including the SWOT analysis and the rationale of
the proposed Scheme

(d) Undertook industry analysis to:

. Research publicly available market data including macro-economic factors and

industry trends that may affect the valuation

WsSâr:

BOB Capital Markets Ltd

A wholly owned subsidiary of Bank of Baroda

www.bobcaps.in CIN U65999MH1996G01098009

! Parinee Crescenzo

1 L704, B Wing, l-7th Floor

! aandra Kurla Complex, G Block

I SanOra East, Mumbai 400 051
, Tel: +91 22 6L38 9300

Page 5 of 9
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rl¡Il¡¡

287



Private and Confidential

. Analyse key trends and valuation multiples affecting the stock broking industry

using public domain and the proprietary data-base subscribed by us
(e) Selected internationally accepted valuation methology/(ies) considered appropriate

by us.

5. Assumptions and Limitations

ln 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. lt should be

further noted that we have only examined the fairness of the fair equity entitlement
ratio for the prposed Scheme and have not examined any other matter including the

economic 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 out any due diligence or
independent verification 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 otherdate otherthan 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, (ii) the report date and

(iii) based on the audited financials statements of AIPL and GSPL as on 31

December 2022 and limited review financial results 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 fll 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 occurring after
the date hereof may affect this Report and the underlying assumptions used in

preparing it and we do not assume any obligation to update, revise and reaffirm this
Report.

I e*-o-gsa.r:

BoB Capital Markets Ltd i
A wholly owned subsidiary of Bank of Baroda ,

i
Parinee Crescenzo

1704,BWing, L7th Floor
Bandra Kurla Complex, G Block
Bandra East, Mumbai400 05L
Tel: +91 22 6138 9300

TUTBAI

www.bobcaps.in CIN U65999MH1996G01098009
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lnternally 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 information 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 not be construed or taken as our being associated with
or a party to such projections. Our 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 companies

This opinion should not be construed, to be investment advice in any manner
whatsoever. Furthermore, no opinion, counsel or interpretation is intended in matters

that require legal, accounting, or other appropriate professional advice. lt 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 Report, does not in any
way indicate that price at which the Transferee Company's shares will trade at, once

the Scheme gets successfully implemented. Our opinion is not intended to and does

not constitute a recommendation to any shareholder as to how such holder should

vote or act in connection with Scheme or any matter related thereto.

âB å,o-PsA,R:

BOB Capital Markets Ltd

A wholly owned subsidiary of Bank of Baroda

I -.l
{

I
I

Parinee Crescenzo

1704, B Wing, L7th Floor
Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051
Tel: +91 22 6L38 9300

ilutBAl
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ln rendering our 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. ln 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 entitlement
ratio, which can be computed. While we have relied on the entitlemet ratio computed
by the Registered Valuer on the information made available to us and within the
scope and constraints of our engagement, others may have a different opinion to the
fair share-entitlement ratio of equity shares of these 3 companies. The final
responsibility of using the share-entitlement ratio 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. lt may not be valid for any other
purpose or as at any other date. lf there were any omissions, inaccuracies or
misrepresentations of the information provided by the management, it may have a
material effect on our findings.

ln 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. ln

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 senior 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 all

I

BoB Capital Markets Ltd I

A wholly owned subsidiary of Bank of Baroda

www.bobcaps.in CIN U65999MH1996G0109800ò
Page I of 9

I B*g*gsa.r:

eqployees, agents, etc. of BOB

lParinee crescenzo

lno+, B wing, r-7th Floor
lgandra Kurla Complex, G Block

the directors,

'Bandra East, Mumbai 400 051
Tel: +91 22 6138 9300
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in buy/selling any scr¡pts 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 lndia

6. Share-entitlement ratio and conclusion

Based on our independent calculation and on consideration of relevant factors and

circumstances, we believe that the fair equity share entitlement ratio 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-entitlement ratio under

the prposed Scheme shall be as follows:

(1) For the proposed demerger of demerged undertaking of GSPI into AFL:

727 (Seven Hundred Twenty Seven) equity shares of AFL of /NR. 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 AIPL with AFL:

8,278 (Eight Thousand Two Hundred Seventy Eight) equ$ shares of AFL of /NR.

2.OO/- each, fully paid-up for every 100 (One Hundred) equity shares of AIPL of /NR

100.00/- each, fully paid-up.

Sincerely,

For BOB Capital Limited

A¡kur Wahal :

Senior Vice President and territory Head - North lndia

New Delhi

¿B B*ggsâ,r:

BOB Capital Markets Ltd

A wholly owned subsidiary of Bank of Baroda

www.bobcaps.in CIN U65999MH1996G01098009

Parinee Crescenzo

L7o4,BWing, 17th Floor

Bandra Kurla Complex, G Block

Bandra East, Mumbai 400 051

Tel: +91 22 6138 9300
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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, GIFr City, Gandhinagar, Gujrat 382355. 

The Company has obtained membership of NSE ft BSE (and other exchanges) to offer 
complete spectrum of financial services to its clients including onllne broking for equities, 
commodities, derivatives and currency futures, custody accounts, 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 
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 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 
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 the disclosures required as per Schedule HI 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 f inanclal statements. These policies have been consistent with those 
of the previous year. 
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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 di ff er from those estimates. 

(c) System of accounting 

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

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

1fi) 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 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 ln·house consumption and significant upgrades thereof having 
probable economic benefit exceeding one year are capitalized at acquisition price. 
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(e) Investment properties 

Recognition and initial measurement 

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

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

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

(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 SEBl/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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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 ft 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. 

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 f lnal act takes place and the service 
becomes chargeable. 

(g) Inventories 

Shares and other securities held as stock-in-trade are valued at lower of cost and net 
realizable value. The cost of stocks disposed of during the year Is determined on Ffrst·ln· 
First-Out basis. 

(h) Investments 

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

(i) 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 II to the Act. 

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

Asset Cate!lorv Useful life Cin vears) 
Office Egui~ment 5 vears 
Computer a peripherals 3 vears 
Furniture and fixture 3 vears 
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 
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 1f there is an indication of a decrease in value. 

U} 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 

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 obllgation 
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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Contingent liabilities are disclosed in respect of which there are possible or present 
obligations that arise from past events but their existence ls 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. 

(l) 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 def erred 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. Def erred 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. ln 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. 

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 off set when there 
is a legally enforceable right to set off assets against liabilities representing current tax and 
where the def erred tax assets and def erred tax liabilities relate to taxes on income levied 
by the same governing taxation laws. 

(m) 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. 

(n) 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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[All amounts are In rupees !akh, unless otherwise spec_ff_ie-'d],__ ____ _ 
Asat 

Notes 31 ·ltlarch·2023 
!I! 

Stock Broking Business 
Equity and Liabilities 
Shareholders' funds 
Reserves and surplus 3 850.98 

850,98 
Non·current liabl!itles 
Long·tenn borrowings 4 14.45 
Deferred tax l!abilities (net) 5 3.67 

18.12 

Current llab!litles 
Short·term borrowings 6 2,534.44 
Trade payables 7 
• dues to micro and small enterprises 
• dues to other than micro and small enterprises 702.22 

Other current ([abilities 8 21,817.97 
Short-term provisions 9 32.18 

25,086.81 

25!95'5.91 
Assets 
Non·current assets 
Property, plant and equipment and Intangible assets 
• Property, plant and equipment 10(a) 376.94 
• Intangible assets 10(b) 28.45 

Other non·current assets 11 289.27 
694,66 

Current assets 
Inventories 12 137.27 
Current Investment 13 428.10 
Cash and bank balances 

• cash and cash equivalents 14[a) 916.76 
• other bank balances 14(b) 21,397.89 

Short·term loans and advances 15 1,953.88 
Other current assets 16 427.35 

25,261.25 

25,955.91 

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

For and on behatr of 

Growth Securl~es Priv. ate. ~Im. -~~~- · .. . 
~l. uAi< _.._1L .· , ~·· 

Dh~uv~~~ .· /~ · - , . :I 

,, .: .. ~)~ 1~: ·-,; -\\ 
. . _·: \\ 

' ' '; i.: 
Devansh Gupta : 

Director Director 
DIH : 06920431 DIN : 06920376 

Place: Hcl Dc,lhi 
Date: o~ 11 1..o'D 
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[All amounts are in rupees lakh, unless otherwise specified) 

Revenue 
Revenue rrom operations 
Other income 
Total Income 

Expenses 
Change In Inventories 
Trading and other charges 
Employee benerit expense 
Finance cost 
Depredation and amortization 
Other expenses 
Total expenses 

Profit for the year before tax 

Tax expense 
Current tax 
Deferred tax 
Tax earlier years' charge/(credit} 

Profit for the year after tax 

llotes 

17 
18 

19 
20 
21 
22 
23 
24 

Year ended 
31·March·2023 

" Stock Broking Busfne$s 

5,298.70 
304.31 

5,603.01 

(121.19) 
3,060.31 

954.33 
114.65 
109.94 
589.04 

4,707.08 

895.93 

194.39 
2.03 
0.72 

197.14 

698.79 

The accompanying notes are an Integral part of these unaudited special purpose f!nanclal statements. 

For and on behalf of 
Growth Secur1tles Private Limited 

Director 
DIN : 06920431 

Place: New Delhi 

Date: oy11/10?.3 
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[All amounts ate In tupecs lakh, unle~ otherwise specified} 

3 Reserves and surplus 
Surplus In statement of profit and loss 
Openln~ balance 
Add: Profit for the year 
Clos!ng balance 

4 Long·term borrowings 
Secured 
·Tenn loan from bank (refer note- al 
less: Current maturities or lo~tenn borrowlnRS 

a) Security and terms of repayment of borrowing from bank: 

Asat 
3Hlarch·2023 

~ 
SICICll Broking Buslnl!IS 

152.19 
698.79 

BS0.98 

17.96 
13.511 

1445 

The aforesaid term loan rrom bank are secured by h)pothecat1on of vehicles, repayable rn 60 monthly 
hutalments from the start of the loan. The rate of Interest Is 8.13l for the above borrowing. 

5 Deforred tax l!abllltles (net} 
• arisfn!! on account of 
difference In depredation and amortlsaUon of PPE 3.67 

6 ShorMenn borrowings 
Secured, repayable on demand 

• O\'erdraft facility from bank 
UnsC?CUred loans, repayabll! on demand' 

• from directors 
Current maturities of lang·tenn borrowings [refer note 5] 

• Interest free 
followlng are th!! tenns of borrowings sanctioned from scheduled banks 

A) Axis Bank Limited 

al Overdraft facllftv (to meet exchange obllgatfons and margin requirements}: 

3.67 

1,767A7 

763..46 
3.51 

2,534.44 

Overdralt fadUty Is available to the company to the tune of' 5,000.00 laid!, against \\filch following securities 
are provided: 

ll fixed deposits with Mis Bank Limited 
Ill mortRa~e of property of Al~oQuant Financials llP ra related pany) 
!II) Pledge of dlrecto~s holding In quoted shares of AIROQUant Flntech Limited fa related party) 

bl Bank guarantee faclllty (to meet exchange obligations .md margin requirements) : 
The bank guarant~ facility worth' 3,SD0.00 lakh ls avallable to the Company against vmich follow!ng securtues 
are provided: 

ll fixed depcnlts with Axis Bank Limited 
Ill mort~aRe of property of AlROQUant Financials llP fa related party} 

The Bank Guarantee ls Issued In the favour of stock exchanges and clearing corpDTilt!ons, In vmlch the Company 
holds membe!lhip. 
c) Overdraft faclllty against property {to meet working capital requirement): 
Overdraft facility Is available to the Company to the tune of' 1,500.0D lallh which ts secured against a mortgage 
on property or Algoquant Financials llP (entitles controlled by key management personnel). 

B) IDBI Bank Limited 
Overdraft facility against nxed deposit (FDOD) Is available to the Company to the tune of ~ 1,263.50 laldi which 
rs secured against the fixed deposits made by the Company. 
The Ma/lagement considers the Interest rates negotrated with bank$ as conrldenttat. Therefo re!, the Company 
does not dlsdosed these separately. 
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[All amounts are fn rupees lakh, unless otherwise specified] 
As at 

3Hlarch·2023 
!f 

7 Trade payables 
• dues to micro and small ente11Jr1ses 
• dues to other than micro and small ente!llrises 702.22 

702.22 

7.1 There are no overdue prfnclpal amounts/Interest payable amounts for delayed payments to such vendors at the 
balance s~eet date. There are no delays in payment made to such suppliers during the year or for any earlier 
years and accordingly, there ts no Interest paid or outstanding Interest In this regard In respect of payments 
made during the year or brooght forward from previous years. Dlsclosure or payable to vendors as defined under 
the "Micro, Small and Medii.m Enterprise Development Act, 200{>" Is based on the !nronnaUon available With the 
Company regarding the status or registration of such vendors under the said Act, as per the lnt!rnallon received 
from them an requests made by the Company. 

8 Other current liab!lltles 
Interest accrued and due 
Employee emoluments 
Client balances 
• ta related parties 
· to others 

Book overdraft 
.Inter unit balance payable 
St~tutory dues pa~bte 
• tax deducted at source payable 

9 Short·term provisions 
Provision for Income tax 
Less: tax deducted, collected and deposited 

11 Other non·current as.sets 
Security deposit 

• with stock exchan~e· 
• with dearlnR i!llellls 
• for !eased otr!ce premises 

0.03 
111.88 

470.77 
20,435.89 

13..43 
753.29 

32.68 
21,817.97 

194.40 
{162.22) 
32.tB 

274.10 
5.00 

10.17 
289 27 

•Tue deposits are kept with stock exchanges as security deposits and minimum base capital requirements. 

12 Inventories 
Inventory of shares and securities In quoted equity Instruments (at lower of cost and HRV! 

BF Utilities Limited (Face value Rs.SI 
Alok Industries Umlted (Face value Rs.11 
Coffee Day Enterprises Limited (Face value Rs.10) 
Easy Tr1p Planners Limited (face value Rs.2) 
lndlabulls Real Estate limited [Face value Rs.2) 
Jagatjlt Industries Umlted (Face value Rs.21 
JM Financials Limited (Face value Rs.1) 
Ure Insurance Corporation of India (Face value Rs.10) 
New Delhi Television Limited (Face value Rs.4) 
PTC India Limited (face value Rs.10) 
PC Jeweller Limited (Face value Rs.10) 
Reliance Industries Limited (Face value Rs.10) 
Spacenet Enterprises India Limited (face value Rs.1 l 
Alanklt Limited (face value Rs.1) 
Tata Telese!Vlces (Maharashtra) ltd (Face value Rs.1 O) 

Asat 
3 folAarch· 2023 

Ho. of shares Amount 
900 2.56 

35,000 4.01 
10,000 2.86 
55,000 23.98 
16,000 7.77 
5,000 4.67 
S,OOD 2.96 
1,200 6.41 

SOD 0.92 
5 0.00 

27,031 7.23 
20 0.46 

1,00,000 16.15 
5,00,000 36.50 

37 500 20.79 
7.93,156 137.27 

·' ·' 
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Summary or slgnlncant accounting polldes and other explanatory Information forming part of the 
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[Atl amounts are In rupees lakh, unlen otherwise specified] 

13 Current Investment 

Investment in quoted equity shares (valued at lower of cost or HRV) 

Oroneacharya Aerial Innovations Limited (Face value Rs. 101 
Hazoor Multi Projects limited (Face value Rs. 10) 
Haioor Multi Projects Limited (Face value Rs. 101 partly paid up 
SG flnserve Ltd (face value Rs. 101 
Shrlram Pistons a Rings limited (Face value Rs. 10) 
Mauria Udyog Umtted (Face value Rs. 101 

All investments are fully paid up except otherwise specified 

Asat 
3H\arch·2023 

tlo. or shares 
n,ooo 

1,52,269 
76,134 
23,000 
9,500 

1.0D,000 
4,32,903 

Amount 
88.27 

139.78 
16.75 

104.11 
74.44 
4.~ 

428.10 

Asat 
3Hlarch·2023 

' 14 Cash and bank balances 

15 

16 

a) Cash and cash equivalents 
Balances with banks 

• in current accounts 

b) Other bank balances 
Deposits with banks 

• In fixed deposits with maturity or more than 3 months and less than 12 months' 

t: Balance with banl! Ill fixed deposit accounts Include the amounts v.tifch are: 
• Pled~ed as seoirlty for ~arantees Issued by banks fn favour or stock exchanRes (Refer note 61 
· Given to stock exchan~es I tlear1nR corporation as seairftv mar~ln (Refer note 61 

Short·term loans and advances 
(Unsecured, amsldered saod) 
Advance 

·to vendors 
• to employee 
• for related parties 

Cllent & custodian balance receivable 
·from related parties 
• from others 

Balances with clearing agents 
Other recoverable 
Prepaid expense 
Derivative asset (mart: to market) 
Balance with 1overnment authorities 

• itoods and service tax credit available 

Other current assets 
Accrued 

·Interest on fixed deposits 

916.76 
916 76 

21,397.89 
21,397.89 

4.29 
D.62 

11.41 

194.14 
323.35 

1,'279.80 
58.23 
15.33 
2.93 

63.78 
1,953.88 

427.35 
427.35 
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[All amounts are In rupees lakh, unless otherwise speclfled ..__ ____ _ 

17 Revenue from operations 
Income from trading operations 
Trading in financial instruments 
Brokerage and other charges 
Other operating revenues 
Interest 
• on fixed deposits with banks [margin·money] 

18 Other income 
Gain on sale of: 

• non·current Investment 
• current Investment 

Dividend income 

19 Change in inventor! es& 
Opening stock 
Closing stock 

&represents the inventory of shares held for trading. 

20 Trading and other charges 
Exchange transaction and connectivity charges 
Security transaction tax 
IT Maintenance expenses 
Software expense 
Non·compliance charges 
Exchange membership charges 
Other exchange related charges 

21 Employee benefit expense 
Salaries and wages 
Staff welfare expenses 

22 Finance cost 
Bank guarantee charges 
Interest on 
• long·term borrowings 
• short·term borrowings 

Delayed payment of statutory dues 

Year ended 
31·March·2023 

rt 
Stock Broking Business 

1,164.16 
2,985.94 

1, 1"18.60 
5,298.70 

10.94 
289.22 

4.15 
304.31 

16.08 
137.27 

(121.19) 

2,233.93 
249.86 
154.49 
397.15 

5.09 
5.07 

M.72 
3,060.31 

943.99 
10.34 

954.33 

68.25 

0.80 
45.07 

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 Block No. 51, 
Road SE, Zone-5, Girt City, Gandhinagar, Gujarat-382355 

Summary or significant accounting policies and other explanatory Information forming part of the 
unaudited special purpose financial statements for the vear ended 31·March·2023 

[All amounts are.in rupees lakh, unless otherwise specified~-----

23 Depreciation and amortization 
Depreciation on property, plant & equipment 
Amortization on Intangible assets 

24 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 

' Stock Broking Business 

108.73 
1.21 

109.94 

67.67 
32.34 

352.18 
83.88 
26..46 
1.71 
4.08 
4.n 
6.40 
0.79 
0.11 
0.61 
8.09 

589.04 

\ 
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Growth SecurlUes PriVilte Umlted 
[Stock Broking Buslnrss) 

Unit llo. 503 A·S, 504 A·S, 5th Floor, Tower A, WTC Bleck tlo. 51, Road SE, Zone-5, Gift Cily, GandhlnaglST, Gujarat·382355 
Summary of sfgn!ffcant accounting policies and other e,;planatory Information fanning pail of 

the unaudlled spedal purpose financial statemenu for the year en~d l1·A\arch·202l 
[AU amounts ue In rupees lakh, unlm otherwtse specified] 

10(a) Prgpcrty, plant and equipment 

Description of Assets Office Computers& Furnitures& 
Solar panel Mat or Vehlcte 

ESvffmfflt Peripherals fixtures 

Gross carryln3 amount 
Openln3 batance as at Ol·Apr11·20ll 3.43 100.97 15.62 8.93 
Additions 0.43 370.17 0.62 28.21 
Disposals O.<O 24.44 0.57 
Closing balance as at ll·Marc.h·102l 3.46 446.70 15.67 Ul 18.21 

Accumulated depredatlon 
Openl"3 balance as at Ol·Apr1l·2Dll 3.06 11.87 1.53 0.65 
Depreciation ~e dlJllng the year 0.40 100.67 5.12 0.85 1.68 
Dlsposals/o!IM:r adjustments 
Closing balance as at lt·March-2G2l 3.46 112.5~ 6.65 1.70 1.68 

!let wrying amount ;u at 3Hlarch-2023 334.16 9.01 7.23 26.53 

1 OU>! !ntan3lble asscils 
Descri~tfon of assets Software 

Gross cany!ng amount 
Open!n3 balance as at Ol·ApJil·2022 6.35 
Additions 23.65 
Disposals 
Closlng balance as al 31·March·202l 30.00 

Opening balance as al 01 ·April·lDll 0.34 
DepredaUon charge di.ring the year 1.21 
Disposals/ether adjustments 
Clos!ngbalante as at 31-/l.arch·2023 1.55 

Het cmylng am cunt as at 31·March·20ll 28.45 

Total 

128.95 
399.~3 

25.41 
502.97 

17.31 
108.73 

126.03 

m,94 

Total 

6.35 
23.65 

30,00 

O.J.t 
1.21 

1.55 

lB.45 

' 
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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) 

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.) 
Alqoquant 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) 
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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 5E, Zone-5 GIFT City, 
Gandhinagar-382 355 

 
 
 
 
 

 

 
 

… Applicant Company No.1/  
De-Merged Company 

 

 

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 

 

 
 
 
 
 

 
 
 
 

.… Applicant Company No.2/  
Transferor Company  

 
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 
 

 
 
 

 
 

 
 
 
    ….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 
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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. 

 

5. 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. 

 

6. 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 
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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/- 
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 Rs. 10/- each 30,00,000 

Total 30,00,000 

 

(iii) 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.  
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(iv) 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.  

 

(v) 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.1/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.  

 

7. 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 
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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.  

 

(ii) 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/- 

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 Rs. 100/- each 52,74,600 

Total 52,74,600 
 

(iii) 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.  

 

(iv) There are no secured creditors. The Chartered Accountant 

has certified that there are no secured creditors as on 

30.09.2023. 

(v) 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.  

 

Applicant Company No.2/Transferor Company is seeking 

dispensation of meetings of its equity shareholders and 

unsecured creditors. 

 

8. Algoquant Fintech Limited/Resulting-Transferee Company 

(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.  

 

(ii) 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/- 
each 

2,30,00,000 

20,000 Redeemable Cumulative 

Preference Shares of Rs. 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 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.  

 

9. 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.  

 

10. 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). 

 

11. 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.  
 

12. The applicant companies have placed on record in their board 

meetings the Observation Letter dated 17.10.2023 of Bombay 

Stock Exchange (BSE). 

 

13. 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.  

 

14. 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.  

 

15. Applicant Company No.1/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. 

 

16. 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.1/ 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.1 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 unsecured 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 

356



CA(CAA)/70(AHM)2023 

14 of 19 

still not present on such adjourned date, then the 

Chairman may furnish a report to that effect to NCLT 

within seven days thereafter. 

 

vii. 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; 

 

viii. 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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ix. 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.  

 

x. 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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xi. Mr. Sachin Khurana, Practicing Company Secretary, 

Membership No.F10098 is appointed as the scrutinizer 

of the aforesaid meetings. 
 

xii. 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;] 

 

xiii. 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; 

 

xiv. 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; 

 

xv. 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; 

 

xvi. 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; 

 

xvii. 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. 

 

xviii. 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. 

 

xx. 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) 

 

sr 
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