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Date: 22 May 2024 

To  

The BSE Limited 

Listing Department 

25th Floor, Phiroze Jeejeebhoy Towers, Dalal Street, Fort 

Mumbai - 400 001, Maharashtra, India 

 

Respected Sir / Ma’am, 

 

Subject:  In relation to the proposed Scheme of Arrangement amongst Growth Securities Private Limited 
(Demerged Company / GSPL), Algoquant Investments Private Limited (Amalgamating 
Company / AIPL) and Algoquant Fintech Limited (Resulting Company / Amalgamated 
Company / AFL) and their respective shareholders and creditors, under Section 230-232 read 
with Section 66 of the Companies Act, 2013 and rules made thereunder (Scheme of 
Arrangement / Scheme) 

Reference:   Clarifications / queries sought by BSE Limited, circulated vide email dated 21st May 2024  

 

Sr. No. Clarifications Requested Remarks 

1.  In cases of Demerger, 
Apportionment of losses of 
the listed company among the 
companies involved in the 
scheme. 

 In this regard, it is submitted that proposed Scheme of Arrangement inter-
alia involves demerger of Demerged Undertaking / Stock Broking Business 
(explicitly defined in the Scheme document) of Growth Securities Private 
Limited [GSPL/ Unlisted Company] into Algoquant Fintech Limited [AFL 
/ Listed Company]. 

 For avoidance of doubt, it is clarified that there is no undertaking being 
demerged from AFL / Listed Company.  

 Accordingly, there shall be no apportionment of any losses from listed 
company to other entities involved in the Scheme.  

2.  Details of assets, liabilities, 
revenue and net worth of the 
Companies involved in the 
scheme, both pre and post 
scheme of arrangement, 
along with a write up on the 
history of the demerged 
undertaking/Transferor 
Company certified by 
Chartered Accountant (CA) 

 It is humbly submitted that the details of assets and liabilities of the 
companies involved in the proposed Scheme have already been submitted 
as part of the Notice sent to Equity Shareholders. Kindly refer below the 
details of annexures forming part of Notice, which capture these details: 
− Details of assets and liabilities of the Demerged Company pre and post 

Scheme of Arrangement – Annexure 14 of Notice. 
− Details of assets and liabilities of the Amalgamating Company pre and 

post Scheme of Arrangement – Annexure 15 of Notice. 
− Details of assets and liabilities of the Resulting Company / 

Amalgamated Company pre and post Scheme of Arrangement – 
Annexure 16 of Notice.   
 

 The details of net worth of the companies involved in the proposed Scheme 
both pre and post the Scheme, duly certified by the Independent Auditor of 
the respective companies had already been submitted with this exchange. 
The same certificates are being resubmitted herewith as  Annexure A  

 As regards the write-up on the history of the demerged 
undertaking/Transferor Company, requisite details are forming part of the 
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proposed Scheme [reference may be drawn towards clause 2 a) read with 
clause 5.11 of the Scheme capturing details of the Demerged Undertaking 
and reference may be drawn towards clause 2 b) of the Scheme for details 
of Amalgamating Company / Transferor Company].  

 In addition to the above, details in relation to the Demerged Company and 
Transferor Company / Amalgamated Company have been provided as part 
of the Notice to the Equity Shareholders as Annexure 23 and Annexure 24 

3.  Any type of arrangement or 
agreement between the 
demerged company/resulting 
company/merged/amalgamat
ed company/ creditors / 
shareholders / promoters / 
directors/etc., which may 
have any implications on the 
scheme of arrangement as 
well as on the shareholders of 
listed entity. 

 It is hereby clarified and submitted that there is no arrangement or 
agreement between the Demerged Company / Resulting Company 
Amalgamated Company / creditors / shareholders / promoters / 
directors/etc., which may have any implications on the proposed Scheme of 
Arrangement as well as on the shareholders of listed entity. 

 It is further submitted that as part of the Notice [pg 48/413] to the Equity 
Shareholders the following has been duly disclosed by the Company: 
“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.” 

4.  In the cases of Capital 
reduction, reasons along with 
relevant provisions of 
Companies Act, 2013 or 
applicable laws for proposed 
utilization of reserves viz. 
Capital Reserve, Capital 
Redemption Reserve, 
Securities premium, as a free 
reserve, certified by CA. 

 It is hereby clarified that the proposed Scheme does not envisage any 
reduction of capital.  

 However, for the avoidance of doubt, it is submitted that upon Part C of the 
Scheme becoming operative on the Effective Date, all the equity shares held 
by the Amalgamating Company in the share capital of the Amalgamated 
Company, shall stand automatically cancelled and extinguished, without 
any further act or deed. Reference is drawn towards Clause 22 of the 
Scheme which is annexed as Annexure 1 to the Notice of the Equity 
Shareholders [pg 85/413] 

 Since the Scheme does not involves capital reduction as mentioned above, 
there arises no requirement to submit a CA certificate in relation to 
utilization of reserves viz. Capital Reserve, Capital Redemption Reserve, 
Securities premium, as a free reserve.  

5.  In the cases of Capital 
reduction, Built up for 
reserves viz. Capital Reserve, 
Capital Redemption Reserve, 
Securities premium, certified 
by CA. 

 The Scheme does not involve capital reduction (please refer detailed 
response to clarification at Sr. No. 4 above). Accordingly, requirement of a 
CA certificate shall not arise.  

6.  In the cases of Capital 
reduction, Nature of reserves 
viz. Capital Reserve, Capital 
Redemption Reserve, 
whether they are notional 
and/or unrealized, certified 
by CA. 

 The Scheme does not involve capital reduction (please refer detailed 
response to clarification at Sr. No. 4 above). Accordingly, requirement of a 
CA certificate shall not arise. 
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7.  In the cases of Capital 
reduction, the built up of the 
accumulated losses over the 
years, certified by CA. 

 The Scheme does not involve capital reduction (please refer detailed 
response to clarification at Sr. No. 4 above). Accordingly, requirement of a 
CA certificate shall not arise. 

8.  Relevant sections of 
Companies Act, 2013 and 
applicable Indian Accounting 
Standards and Accounting 
treatment, certified by CA. 

 It is submitted that the relevant sections of Companies Act, 2013 and 
applicable Indian Accounting Standards as well as the Accounting 
Treatment as captured in the Scheme, have been certified by the Statutory 
Auditors of the respective Companies party to the Scheme. The said 
certificates form part of the Notice sent to the Equity Shareholders as 
Annexure 20 (Colly) [pg 329 – 343 / 413]   

9.  In case of Composite 
Scheme, details of 
shareholding of companies 
involved in the scheme at 
each stage 

 The proposed Scheme is a composite Scheme inter-alia involving:  
− Part B: Demerger of the Demerged Undertaking from GSPL to AFL 
− Part C: Amalgamation of AIPL with and into AFL 
− Part D: Reorganization of share capital of AFL (post effectiveness of 

Part B and Part C of the Scheme)  
 In line with the above, as regards details of shareholding of companies 

involved in the scheme at each stage, it is clarified that: 
− Demerged Company - There is no change in the shareholding pattern 

of the Demerged Company at any stage of the Scheme. The same was 
submitted as Part of the Notice to the Equity Shareholders as Annexure 
17 [pg 324/ 413] 

− Amalgamating Company – There is no change in the shareholding 
pattern of the Amalgamating Company upon effectiveness of Part B of 
the Scheme. Furthermore, pursuant to Part C of the Scheme becoming 
effective, Amalgamating Company shall cease to exist. The same was 
submitted as Part of the Notice to the Equity Shareholders as Annexure 
18 [pg 325/ 413]  

− Resulting Company / Amalgamated Company – Details of change in 
shareholding of Resulting Company / Amalgamated Company at each 
stage of the Scheme was submitted with this exchange and is being re-
submitted as per the directions of your good office as Annexure B. The 
pre and post Scheme shareholding pattern was submitted as Part of the 
Notice to the Equity Shareholders as Annexure 19 [pg 326 - 328/ 413] 

10.  Whether the Board of 
unlisted Company has taken 
the decision regarding 
issuance of Bonus shares. If 
yes provide the details 
thereof. 

 The unlisted company (i.e., the Demerged Company and the Amalgamating 
Companies) have not undertaken any issuance of Bonus Shares post 
announcement of the Scheme and till date.    

11.  List of comparable 
companies considered for 
comparable companies’ 
multiple method, if the same 
method is used in valuation. 

 It is submitted that for the purposes of valuation, the valuer has considered 
that comparable companies multiple method in the case of Demerged 
Undertaking/ Stock Broking Business Undertaking of GSPL, as appearing 
in the Valuation Report submitted as Annexure 11 of the Notice to Equity 
Shareholders [pg 291 / 413].  
 

 The certificate from the independent valuer Mr. Manish Manwani, a 
Registered Valuer, capturing the list of comparable companies considered 
for the purpose of valuation Demerged Undertaking/ Stock Broking 
Business Undertaking of GSPL is submitted as Annexure C. 
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12.  Share Capital built-up in case 
of scheme of arrangement 
involving unlisted 
entity/entities, certified by 
CA. 

 The details of share capital built-up of unlisted companies viz. GSPL and 
AIPL involved in the proposed Scheme was submitted with this Exchange 
on 29 March 2023 as part of the application in terms of Regulation 37 of 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015, as amended. A CA certificate to this effect is being submitted as 
Annexure D.  

13.  Any action taken/pending by 
Govt./Regulatory 
body/Agency against all the 
entities involved in the 
scheme for the period of 
recent 8 years. 

 Details of action taken / pending by Govt./Regulatory body/Agency against 
all the entities involved in the scheme is submitted as part of the Notice to 
Equity Shareholders. Details of which are as follows: 
− In case of AFL – Refer Annexure 22 of the Notice [pg 348 – 349 / 413] 
− In case of GSPL – Refer Annexure 23 of the Notice [pg 358 – 360 / 413] 
− In case of AIPL – Refer Annexure 24 of the Notice [pg 370 / 413]  

14.  Comparison of revenue and 
net worth of demerged 
undertaking with the total 
revenue and net worth of the 
listed entity in last three 
financial years. 

 The comparison of revenue and net worth of Demerged Undertaking with 
the total revenue and net worth of the listed entity viz. AFL/ Resulting 
Company in last three financial years was submitted with this Exchange on 
29th March 2023 as part of the application in terms of Regulation 37 of SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as 
amended. The comparative details are being resubmitted as Annexure E.  

15.  Detailed rationale for arriving 
at the swap ratio for issuance 
of shares as proposed in the 
draft scheme of arrangement 
by the Board of Directors of 
the listed company. 

 The Board of Directors of the listed company have considered and adopted 
the swap ratio for issuance of shares as proposed in the draft Scheme by 
placing reliance on information and documents as were submitted before 
the Board of Directors, in its meeting held on 10th March 2023. To this effect 
the Report of the Board of Directors was submitted as part of the Notice to 
Shareholders (Annexure 10 (Colly), pg 259 – 263 / 413). 

 Amongst others, the Board of Directors considered the Valuation Report 
issued by Mr. Manish Manwani, a Registered Valuer (Annexure 11 pg 277-
297 / 413), Fairness Opinion issued by BOB Capital Markets Ltd, an 
independent SEBI Registered Category-I Merchant Banker (Annexure 12 
pg 298-306 / 413), recommendation of Independent Directors as captured 
in their report (Annexure 10 (Colly), pg 271 – 276 / 413) as well as report 
of the Audit Committee (Annexure 10 (Colly), pg 264 – 270 / 413), all 
aforesaid annexures are forming part of Notice to Shareholders.     

16.  In case of Demerger, basis for 
division of assets and 
liabilities between divisions 
of Demerged entity. 

 The proposed Scheme, being part of Notice to Equity Shareholders 
(Annexure 1, pg 50-95), inter-alia involves demerger of Stock Broking 
Business Undertaking of the Demerged Company to the Resulting 
Company.  

 It is humbly submitted that assets and liabilities of the Demerged Company, 
has been bifurcated between the Demerged Undertaking viz. Stock Broking 
Undertaking and Remaining Undertaking (other than the demerged 
undertaking), primarily on the basis of activities carried out by the entity 
and the usage / application of assets and the purpose for which the liabilities 
have been incurred. The Demerged Company carries out only stock broking 
related business operation and allied activities are classified as part of the 
“Stock Broking Business Undertaking”. Reference is also invited to clause 
5.11 of the Scheme document (attached as part of Notice to Shareholders) 
which exhaustively explains the definition of Demerged Undertaking.  
Furthermore, the surplus immovable property (which is not part of the Stock 
Broking Business) and which generates rental income is considered as part 
of “Remaining Undertaking”. Considering the same and also adopting 
prudent accounting principles, the financials including the carved-out 
financials of the Demerged Company are prepared in a manner that provide 
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for bifurcation of assets and liabilities between the demerged undertaking 
viz. Stock Broking Business Undertaking and Remaining Undertaking. To 
keep uniformity in accounting, same principle as used for bifurcation of 
assets and liabilities has been used for revenue and expense bifurcation as 
well. 

17.  How the scheme will be 
beneficial to public 
shareholders of the Listed 
entity and details of change in 
value of public shareholders 
pre and post scheme of 
arrangement. 

 At present, the shareholders of listed entity derive their value from the 
underlying activities/ business of the listed entity, i.e., Algoquant Fintech 
Limited viz. business of trading in financial instruments using various 
trading algorithms. 

 Board of listed company expects that consolidation of Stock Broking 
Business of Demerged Company with and into the listed company, shall 
lead to benefits being extended to stake holders, inter-alia its shareholders. 

 Further as explained in the Scheme which forms part of the Notice to Equity 
Shareholders (refer para 3 Need and Rationale For This Scheme), the 
management of listed company is of the view that 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. The consolidated organization is also expected to 
create more value for all the stakeholders. 

 In view of the above, it is humbly submitted that for the reasons stated 
above, the management expects that the proposed Scheme would be 
beneficial to all the stakeholders including the public shareholders.  

18.  Tax/other liability/benefit 
arising to the entities 
involved in the scheme, if 
any. 

 The proposed Scheme, being part of Notice to Equity Shareholders 
(Annexure 1, pg 50-95), inter-alia provides that the Scheme shall be in 
compliance with applicable tax laws.  
 

 Further, the Scheme provides that pursuant to the effectiveness of the 
Scheme, amongst others, all assets, liabilities, obligations, rights, titles, 
interest, benefits, credits, deductions, exemptions, litigation pertaining to 
the Demerged Undertaking [in case of Demerger under Part B] and 
pertaining to the Amalgamating Company [in case of Amalgamation under 
Part C] shall stand transferred to and vest with the Resulting Company / 
Amalgamated Company.  
 

 It is further clarified and submitted that other than what is mentioned in the 
Scheme of Arrangement, no tax, other liability, benefit shall arise in the 
hands of the companies being party to this Scheme.  

19.  Comments of the Company 
on the Accounting treatment 
specified in the scheme to 
conform whether it is in 
compliance with the 
Accounting Standards/Indian 
Accounting Standards. 

 Yes, the accounting treatment is in compliance with applicable accounting 
standards and the same has been confirmed by the statutory auditors of the 
respective company in their certificate. (please refer to the response 
provided in clarification to Sr. No. 8 above for further details).  

20.  If the Income Approach 
method used in the Valuation, 
Revenue, PAT and EBIDTA 
(in value and percentage 
terms) details of entities 
involved in the scheme for all 
the number of years 

 It is submitted that the valuer has not considered the Income Approach 
method and hence these details sought are not applicable.  
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considered for valuation. 
Reasons justifying the 
EBIDTA/PAT margin 
considered in the valuation 
report. 

21.  Confirmation that the 
valuation done in the scheme 
is in accordance with 
applicable valuation 
standards. 

 It is confirmed that the valuation done in the scheme is in accordance with 
applicable valuation standards. 

22.  Confirmation that the scheme 
is in compliance with the 
applicable securities laws. 

 It is confirmed that the proposed Scheme duly complies with the applicable 
securities laws.  

23.  Confirmation that the 
arrangement proposed in the 
scheme is yet to be executed. 

 It is being confirmed that the arrangement proposed in the Scheme is yet to 
be executed.  

 

In addition to the above, responses to the following additional clarifications are being reproduced hereunder: 

Clarification 1: Impact of the scheme on the revenue generating capacity of the Demerged Company  

Response 1: As mentioned in the Scheme of Arrangement and also explained in detail, in the Notice [Pg no 
24 and Pgs 31-32] sent to the Equity Shareholders of Algoquant Fintech Limited [Amalgamated Company / 
Resulting Company / Listed Entity]: 

‘The Demerged Company viz. Growth Securities Private Limited, 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. 
  
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.’ 
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Clarification 2: SEBI may take appropriate action against Growth Securities Private Limited if violation 
with Rule 8(3)(f) of Securities Contracts Regulations (Rules), 1957 is found at a later stage.  

Response 2: As mentioned in the Notice [Pg No 24] sent to the Equity Shareholders of Algoquant Fintech 
Limited [Amalgamated Company / Resulting Company / Listed Entity], under the section ‘Background of 
the Companies involved in the Scheme’ that:  

‘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.’ 

  

Clarification 3: Proof and date of filing of the Original Scheme with the Hon’ble NCLT. 

Response 3: Proof and date of filing of the Original Scheme with the Hon’ble NCLT, Ahmedabad Bench are 
attached herewith as Annexure F. 

 

Trust the office of your goodself finds the submission in order. 

 

 

(Barkha Sipani) 

Company Secretary and Compliance Officer for Algoquant Fintech Limited 

Membership Number : A57896 

  



O PBAGLA& CO LLP
CHARTERED ACCOUNTANTS

Independent Auditot's Certificate on the Statement of Computation of Pte-Scheme
Net Woth of Aþoquant Fintech Limited as at December 31,2022

To
The Board of Directors
Algoquant Fintech Limited (Formerþ Hindustan Evetest Tools Ltd.)
705, Iscon Elegance, S.G. Highway, Satelite,
Pmhlad Nagat, ,thmedabad
Gujant- 380 015

7. !7e, O P Bagla & Co. LLP, Chartered Accountants, have been engaged to issue this cettificate
on the Statement of Computation of Pre-Scheme Net Wotth in accordance with the terms of
our engagement letter dated March07,2023 with Algoquant Fintech Limited (" Company").

2. The accompanying Statement of computation of Pte-Scheme Net Worth of the Company as at
December 31., 2022, is prepared and presented by the management in Annexure A (ttthe
Statement"), to comply with the requirements of BSE Limited ("Stock Exchange") for filing
along with draft Scheme of Arrangement âmongst Gtowth Securities Pdvate Limited
('Demetged Company'), Algoquant Investments Private Limited ('Amaþamating
Company'), Algoquant Fintech Limited ('Resulting Company' /' Lmalgamated Company')
and their respective shareholdets and creditors in terms of the provisions of Section 230 to 232
read with Section 66 and other applicable provisions of the Companies Act, 2073('Act"), and
rules made thereunder, which we have initialed for identification purpose only.

Management's Responsibility

3. The pteparation of the said Statement is the responsibility of the Board of Ditectots of the
Company including the preparation and maintenance of all accounting and other relevant
supporting records and documents including compliance with the accounting standatds as

ptescribed under section 1.33 of. the Companies ,\ct, 2013. This tesponsibility includes the
desþ, implementation and maintenance of internal controls relevant to the preparation and
presentation of the Statement and applying ân appropriate basis of preparation; and making
estimates that a¡te teasonable in the circumstances.

4, The Board of Directors is also tesponsible for ensudng that the Company complies with the
tequirements of the SEBI Qisting Obligations and Disclosure Requirements) Regulations,2015,

Ên rn e¡tqre- f :t-A
Regd. Office :

B-225,51h Floor, Okhla Indl. Area
Phase - 1, New Delhi - 110020

Ph.: 011-47011850, 51, 52, 53
E-Mail : admin@opbco.in
Website : www.opbco.in

{

information to the Securities and Exchange Board of India ("SEBI") and BSE Limited ("Stock
Exchange").

A Limited Liability Partnership with LLP Registration No.44M.4855

Annexure A
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Auditor's responsibility

5. Pursuant to the requirements of Regulatton 37 of SEBI LODR and the Stock Exchange, it is
our responsibility to provide whether;

i. the âmounts in the Statement have been accurately extracted from the unaudited books of
account of the Company as at and fot the nine months pedod ended December 37,2022 which
were subject to a Limited Review by the Statutory,\uditors;

ü. the computation of Pre-Scheme Net Worth as at December 31, 2022 as presented in the
Statement is arithmetically cotrec! and

üi. the computation in the Statement is in accordance with the method of computation set out in
Regulation 2(s) of SEBI LODR read along with Section 2(57) of Companies Act,201.3.

6. \ü/e have conducted our examination in accordance with the Guidance Note on Reports ot
Certificates for Special Purposes (R.evised 2016) and the applicable Generally Accepted Auditing
Standards issrreJ by the Institute of Chatered Accountrtrt. of India ('ICATI'¡. The Guidancã
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the
ICAI.

7. \ùØe have complied with the relevant applicable requirements of Standard on Quality Control
(SQC) 1, Quality Conttol for Firms that Perform Âudits and Reviews of Historical Financial
Infotmation, and other Assurance and Related Services Engagement, issued by the ICAL

8. We have performed the following ptocedures in relation to the Statement:
i. Tnced/verified the amounts in the attached Statement, to the unaudited books of account of

the Company âs ât and for the nine mont}.s period ended December 37,2022, as refered to in
paragaph 5 above;

ü. Verified the arithmetical accuracy of the Statement; and
üi. Obtained necessary representations from the Management.

Opinion

9. Based on our examination as stated above and according to the information, explanations &
written reptesentations provided to us, u/e âre of the opinion that;

i. the âmounts in the Statement have been accutately extracted ftom the unaudited books of
account of the Company as at and for the period ended December 31,,2022 which were subject
to a Limited Review by the us;

ü. the computation of pre-amalgamation Net rü/orth in the Statement is atithmetically correct;
üi. the computation in the Statement is in accordance with the method of computation set out in

Regulation 2(s) of SEBI LODR read along with Section 2(5\ ofCompanies Ãct,2013; and
iv. the net-wotth of the Company, as at Decemb er 31. , 2022, based on unaudited books of account

is Rs. 3'678.62La\ú fRupees Thtee Thousand Six Hundred Seventy-Eight Lakh and Sixty Two
Thousand Orlyl.

,:t.&.

(.)



Restriction on use

10. This certificate is addressed to and provided to the Board of directors of the Company solely to
comply with requirements and submission to Securities and Exchange Board of India, the Stock
Exchange, or any other tegulatory authorities/purposes pursuant to the requirements of the
Companies Act,2073, SEBI LODR and circulars issued by SEBI ftom time to time as may be
tequired to give effect to the Scheme and uploading the same on Company's website.
,\ccotdingly, this certificàte m^y not be suitable f.or. any other pu{pose, and should not be used,
referred to or distributed for any other purpose or to âny other party without any prior written
consent. Accordingly, we do not accept or assume any liability or any duty of càte ot for any
other purpose ot to âny other paty to whom it is shown or into whose hands it may come
without our prior consent in writing.

Sincetely,

FotOPBagla&CoLLP
Chartered Accountants
Firm Registration No.: 000018N/N500091

¡
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.::
(,,)

Jr
c)

I,l

S

Partnet
Membership Number: 510573
uDrN: Lis tostsSilAPLL+3( 6

Place: New Delhi
Date: March70,2023
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Notes:

Annexure A

Statement of computation of Pre- Scheme Net Wottht of the Company
as at Decembet 31r 2022

on un-øødited books accounf

1. Fot the Pu{pose of preparation of aforesaid statement of Pre-Scheme Net Worth, Net
Worth is calculated as defìned under Section 2(57) of the Companies Act,201.3. Net worth
means the aggregate value of the paid-up share capital and all reserves created out of the
profits and securities premium account, after deducting the agg¡regate value of the
accumulated losses, deferred expenditure and miscellaneous expenditure not written off,
as per the unaudited books of account, but does not include reserves created out of
revaluation of assets, write-back of depreciation and amalgamation.

2. The financialresults of the Company fot theperiodApril01,2022to December 31.,2022
were subject to a Limited review. The Starutory Auditors issued an unmodified conclusion
dated February 02,2023 o¡ the financial results.

Fot and. iti
behalf

t.ii:)
of.Atgo.qgant
i-intech Limi

Fintech Limited
te ci

' ,i1,¡cta',

Dhruv Gupta
Ditector
DIN:06920431

Place: New Delhi
Date: March 10,2023

S.no. Patticulars Amount in
/4¡,) rawr

I Equity share capital (paid-up capital) 160.72

II. Reserves and surplus
Secudties premium 73.28
Retained earninEs 3,444.62
Total teserves and surplus 3,517.90

Pre- Scheme Net Worth (I+ID 3,678.62

Algoquant Fintech Limited (Formerly Hindustan Everest Tools Limited)
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015 I cIN- LT4ILoGIlg62PLcL36zoL

Email ID: investors@algoquantfintech.com I Mobile: +9L-9910032394 I Website: www.algoquantfintech.com
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2.

Independent Auditot's Certificate on the Statement of Computation of Post-Scheme
Net \üorth of Algoquant Fintech Limited as at Decembet 31,2022

To
The Board of Dfuectors
Algoquant Fintech Limited (Formerly Hindustan Everest Tools Ltd.)
705, Iscon Elegance, S.G. Highway, Satelite,
Prahlad Nagar, Ahmedabad
Gujant- 380 015

!le, O P Bagla & Co. LLP, Chartered Accountants, have been engaged to issue this certificâte on
the Statement of Computation of Post-Scheme Net Worth of Algoquant Fintech Limited ('the
Company") in accordance with the terms of our engâgement letter dated March 01.,2023.

The accompanying Statement of computation of Post-Scheme Net Worth of the Company as at
December 37, 2022 is prepated and ptesented by the Management ât Annexure A (t'the
Statement"), to comply with the requirements of BSE Limited ('Stock Exchange) for filing along
with the draft Scheme of Arrangement âmongst Growth Securities Private Limited ('Demetged
Company'), ,\lgoquant Investments Private Limited ('Amaþamating Company'), Aþquant
Fintech Limited]('Resulting Company'/ 'Ãmalgamated Company') ftereinafter collectiveþ
referred to as 'Companies') and their respective shareholders and creditors in terms of the
ptovisions of Section 230 to 232 read with Section 66 and other applicable provisions of the
Companies Act,2073 (',tct'), and rules made thereunder ('Scheme"), which we have initialed for
identification purpose only.

The Appointed Date for the purpose of the draft Scheme is considered as Apdl 01, 2023 or such
other date 

^s 
m^y be approved by the Hon'ble NCLT, with effect from which the draft Scheme will

be deemed to be effective in the mânner descdbed in the draft Scheme.

Management's Responsibility

The preparation of the said Statement is the responsibility of the Board of Directors of the
Company including the preparation and maintenance of all accounting and other televant
suppoting tecords and documents including compliance with the accounting standards as

ptescribed under section 733 of the Act. This responsibiJity includes the desþ, implementation and
maintenance of intetnal controls relevant to the preparation and presentation of the Statement and
applying an apptopriate basis of prepatation; and making estimates and assumptions that are
reasonable in the circumstances.

The Board of Directors is also responsible for ensuring that the Company complies with the
requitements of the SEBI (Ltsting Obligations and Disclosure Requirements) Regulations, 2015
(SEBI LODR") and Act and rules, in relation to the Scheme and ptovide all the relevant
information to the Securities and Exchange Board of India ("SEBI") and BSE Limited ("Stock

O PBAGLA& CO LLP
CHARTERED ACCOUNTANTS

Exchange"). Furthet, the Board of Directors is also responsible for
ptepated in accotdance with the requirements set out in the Scheme.

Regd. Office:
B-225,Sth Floor, Okhla lndl. Area

Phase - 1, New Delhi - 110020
Ph.: 01147011850, 51, 52, 53

E-Mail : admin@opbco.in
Website : www.opbco.in

3.

4.

5

*

A Limited Liability Partnership with LLP Registration No. AAM4855

Statement is
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Auditor's responsibility

6. Pursuant to the requirements of Regulauon 37 of SEBI LODR and the Stock Exchange, it is our
responsibility to ptovide as reasonâble assurance in the form of an opinion whether;

i. the amounts in the Statement have been accurately extracted ftom the unaudited books of account
of the Company as at and for the nine months pedod ended December 31,, 2022 that were subject
to a Limited Review by us as Statutory .A.uditors, the audited Special Purpose Interim Condensed
Financial Statements of the Demerged Company and the audited Special Purpose Interim
Condensed Ind AS Financial Statements of the Amalgamating Company, as applicable.

ä. the computation of Post-Scheme Net \üorth as at Decemb er. 31., 2022 as presented in the Statement
is arithmetically correct; and

üi. the computation in the Statement is in accordance with the method of computation set out in
Regulation 2(s) of SEBI LODR read along with Section 2(57) of the Act.

'We have conducted out examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (R.evised 2076) and the applicable Generally Accepted Auditing
Standatds issued by the Institute of Chartered Accountants of India ('ICAI). The Guidance Note
tequires that we comply with the ethical requirements of the Code of Ethics issued by the ICAI.

8. We have complied with the relevant applicable requirements of Standard on Quality Control (SQC)
1, Quality Control fot Firms that Perform Audits and Reviews of Historical Financial Information,
and other A.ssutance and Related Services Engagement, issued by the ICAL

9. \We have petformed the following procedures in relation to the Statement:
i. Tnced/verified the amounts in the attached Statement, the amounts in the Statement have been

accurately extracted fiom the unaudited books of account of the Company as at and for the nine
months period ended December 31.,2022 thatwere subject to a Limited review by us as Statutory
Auditors, the audited Special Puqpose Interim Condensed Financial Statements of the Demerged
Company for the pedod ended December 31., 2022 and the audited Special Purpose Interim
Condensed Ind AS Financial Statements of the Amalgamating Company for the period ended
Decembet 31.,2022, as applicable, as referred to in paragraph 6 above;

ü. Obtained the draft Scheme duly authenticated on behalf of the Company, between companies
involved and their respective shareholders in the terms of the provisions of Section 230 to Section
232 of the Act and rules made thereunder and observed that the net assets, liabilities and reserves to
be üansferred undet the Scheme is calculated in accordance with the Scheme; and

äi. Vedfied the arithmeical accuracy of the Statement; and
iv. Obtained necessary reptesentations from the Management.

10. \X/e have relied on the unaudited books of account of Algoquant Fintech Limited for the petiod
ended December 37, 2022 for the purpose of determining the net âssets /liabilities as well as

resefyes,



Opinion

11,. Based on our examination as stated above and according to the information, explanations & written
tepresentations provided to us, we are of the opinion that;

i. the âmounts in the Statement have been accurately extracted from the unaudited books of account
of the Company as at and for the pedod ended December 31., 2022 that were subject to a Limited
teview by us as Statutory ,{.uditors; the audited Special Purpose Interim Condensed Financial
Statements of the Demetged Company as at and for the period ended December 31,, 2022 and
audited Special Purpose Interim Condensed Ind AS Financial Statements of the Amalgamating
Company as at and fot the period ended December 37,2022 respectively.

ü. the computation of Post-Scheme Net Worth in the Statement is arithmetically correct;
üi. the computation in the Statement is in accordance with the method of computation set out in

Regulation 2(s) of SEBI LODR tead along with Section 2(57) of Companies Act,2013; anð
iv. the Post-Scheme Net \Worth of the Company, as at December 31, 2022, ptepated on the basis

explained above, is Rs. 4,508.261a1ú.

Resttiction on use

12. This certificate is addtessed to ¿nd provided to the Board of directors of the Company solely to
comply with requirements and submission to Securities and Exchange Board of India, the Stock
Exchange, or âny other regulatory authorities/purposes pursuant to the requirements of the
Companies Act, 2013, SEBI LODR and circulars issued by SEBI ftom time to time as may be
required to give effect to the Scheme and uploading the same on Company's website. Âccordingly,
this certific^te rrray not be suitable for any othet purpose, and should not be used, refetred to or
distributed for any other purpose or to any other paty without any prior written consent.
Accotdingly, we do not accept or âssume any liability or any duty of c r.e ot fot any other puqpose or
to any other party to whom it is shown or into whose hands it may come without our prior consent in
writing.

Sincerely,

ForOPBagla&CoLLP
Chateted Accountants
Firm Registration No.: 00001 8N/N500091

Paftner
Membership Numbet: 51,057 3

UDIN: L3-fIA5+38ùXPLPlawt

Place: New Delhi
Date: March70,2023

CrAt'
New Delhi

¿ú cl(t

(!

û >,i
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Annexure A

Statement of computation of Post-Scheme Net \üTotthr of the Company
as at Decembet 37r 2022

on un-audited books audited statementl

Notes:
1. For the purpose of preparation of aforesaid stâtement of Post-Scheme Net Worth, Net \Worth is calculated as defined

under Sectjon 2(57) of the Companies Act, 2013. Net worth means the aggregate value of the paid-up share capital and
all reserves created out c¡f the profits and securities premium account, after deducting the aggregate value of the
accumulatecl losses, cleferred expencliture and miscellaneous expenditure not written off, as per the unaudited books of
âccount of the Company for the period Âpri1 01,2022 to December 31,,2022 that were subject to a Limited review by
Statutory Auclitors, and audited Special Purpose Interim Condensed Financial St¿tements of the Demerged Company as

at and for the period ended Decemb er 37,2022 and the audited Special Purpose Intedm Condensed Ind AS Financial
Statements of the Ämalgamating Company as at and for the period ended December 31, 2022but does not include
reselves created out of revaluation of assets, write-back of depreciation and amalgamation.

The financial results of the Company for the period April 01, 2022 to December 31,2022 wete subject to â Limited
reviev¡. The Statutory -A,uditors have issued an unmodified conclusion dated Febnrary 02,2023 on those financial results.

For the purpose of determining Post-Scheme Net Worth, share swap tatio has been considered as per the Scheme
approve<l by the Board of Directors of the Companies involved at their meeting held on March 70,2023.

Post-Scheme Net Worth as ât December 31,,2022 has been determined on the basis of balances in the unaudited books
of account/the audited special purpose interim condensed financial statements/Ind ÄS financial statements, as

applicable of respective companies involved in the, giving effect to the Scheme âs at December 37,2022 ancl <loes not
factor the impact of the Scheme from the '\ppointed Date of April 01, 2023 or such other date as may be approve<l by
the NCLT and will undergo changes on the effective date of implementation of scheme and also relevant adjustments
in the assets/liabilities of the <Iemerged company in compliance with the Indian r\ccounting Standatds ancl accounting
of the scheme âs per the applicable accounting principles under Indian Accounting Standard.

5. Capital Reserwe on account of merger has not been considered while computing Post-Scheme Net !7orth of the
Company in line with definition of Net worth under Section 2(57) of the Act.

For and on behalf of Algoquant Fintech Limited

Gupta
Director
DIN: 06920431

Place: New Delhi
Date: March 10,2023

2

3

4.

S.no. Patticulats Amount
(Rs. in lakh)

I Equiw share capital (paid-up capital) 312.33

II. Reserves and sutplus
Securities Þremium
Retained eârnings 4,195.93

Total reserves and surplus 4,795.93

Post-Scheme Net llofth (I+II) 4,508.26

Algoquant Fintech Limited (Formerly Hindustan Everest Tools Limited)
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015 I cIN- L74t10Gll962PLC1367oL

Email ID: investors@algoquantfintech.com I Mobile: +91-9910032394 I Website: www.algoquantfintech.com
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vGG & CO.
CHARTERED ACCOUNTANTS

8-225,5th Floor, Okhla lndl. Area,
Phase-í, New Delhi-110 020
Tel. : 01 1 40421836, 40421835
Firm Reg No.031985N

Independent Auditor's Ccrtificate on the Statement of Computation of Pre-Scheme Net
Wotth of Grorvth Securities Private Limited as at Decembet 31,,2022

To
-fhe IJoarcl of l)irectors
(ì rorvth Seculitics Private Limited
503t\, 5th lìloor, 'I-orver ,{, V/T'C Block No. 51,
Road 5Ii, 7r>ne-5, (ìitÌ City, Gandhinagat,
(ìujarat- 382355

1'. Wc, VGG & CO., Chartered Accountants, have been cngaged to issue this cemficate on the
Statcment of (ìorrrputation of Pre-Scheme Net worth of Growth Securities Plivate Limited
("tlre Company") in accordance with the terms of our engagement letter dated March 01,2023.

2. J'he accompanying Statement of computa¡on of Pre-Scheme Net Worth of the Company as at
l)ecember 31.,2022, is prepared and presented by the management in Annexure A ("the
Statement"), to comply with the requirements of BSE, Limited ("Stock Exchange") for filing
along with draft Scheme of Arrangement amongst Growth Securities Private l-imited
('Demcrged Companr''), Algoquant Investments Private Limited ('Amalgamating Company'),
-A.lgoquant ltrintech Lirnited ('Resultrng Conpany'/ 'Ämalgamated Company) and their
respecti\re shareholders and creditors in terms of the provisions of Section 230 to 232 read wttlt
Section 66 and othet applicable pror.isions of the Companies Act, 2013 ("the Act") ('scheme'),
rvhich rve have initialecl for idenufication purpose on1y.

Management's Responsibility

3. 'fhe preparation of the said Statement is the responsibility of the Board of l)irectors of the
Company inciuding thc' preparation and maintenance of all accounting and other relevant
supporting ecords and documents including compliance with the accounting standards as

prescr:rbed undcr secti<¡n 1,33 of the Act. T'his responsibility includes the design, implenrentation
and maintcnance of internal controls relevant to the preparation and presentation of the
Statement and a¡rplling an appropliate basis of preparation; and making estimates that are
rcasorrable in thc circulrìstalìccs.

4. The Iloard of I)ircctors is also responsible for ensuring that the Company complies wrth the
requitetncnts of, SEIII (Listing Obligations and l)isclosure Requirements) Regulations ,201,5 as

anrended ('SEBI LODR') and the Act and rules, in relation to the draft Schemc ancl provide
all the relevant itrfomration to the Secudtics and Exchange Board of India ("SEBI") ancl thc



Auditor's responsibility

5. Pursuant to tire requirerncnts of lìcguiadon 37 of SI1BI l-ODl{ and the Stock Exchangc, ir is
our respollsibility to provide r,vhcthcr;

i. the an-rounts in the Statcmcnt have becn accurately extractcd frorr the audited Special Purpose
Interim Conclensed F-inancial Statements of the Company as at ancl for the nine months period
endecl December 31,, 2022;

r. the computation of Pre-Scheme Net Worth as at December 31, 2022 as presented in the
Statement is alithmetically correct; and

üi. the cornputation in the Statement is in accordance with the method of computation set out in
Regulation 2(s) of SEIII LODR read along with Section 2(57) of Act.

6. We have conducted our examination in accordance with the Guidance Note on Repofts or
Certifìcates for Special Purposes (Revised 2016) and the appücable Generally Accepted Auditing
Standards issued by the Institute of Chartered Accountants of India ('ICAI'). The Guidance
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the
ICAI.

7. We have complied with the relevant appJicable requirements of Standard on Quality Control
(SQC) 1, Quality Contol for Firms that Perform Audits and Reviews of Flistorical lrinancial
Information, and other Assurance and Related Services Engagement, issued by the ICAI.

B. We have performed the following procedures in relation to the Statement:
i. Traced/verified the amounts in the attached Statement, to the audited Special Purpose Interim

Condensed Financial Statements of the Company as at and for the nine months period ended
December 31,,2022, as referred to in paragraph 5 above;

ü. Velified the arithmetical accuracy of the Statement; and
üi. Obtained necessary representations from the Management.

Opinion

9. Based on our examination as stated above and according to the information, explanations &
written tepresentations provided to us, we are of the opinion that;

i. the amounts in the Statement have been accurately extracted from the audrted Special Purpose
Interim Condensed Financial Statements of the Company as at and for the periocl ended
December 31,2022;

ü. the computation of prc-Scheme Net Worth in the Statement is arithmetically correct;
iü. the computation in the Statement is in accorclance with the method of computation set out in

Regulation 2(s) of SEBI LOD1ì read along with Section 2(57) of the Act; and
ir.. the Net Worth of the Company, as at December 31, 2022,based on audited Special Purpose

Interim Condensed Financial Statements is INIì 1,593.08 lakh.

Resttiction on use

to
compll' with requiremcnts ancl submission to Securities and llxchange Board of India, the Stock
lixchange, or any other regulatory authorities/purposes pursuânt to the requirements of the
Act, SEBI I,ODR and Citculars issued by SI1BI from time to timc as may be required to

lSA o o pany

effect to the Scheme and uploading the same on Company's rvebsite



certificate may not be suitable for any other purpose, and should not be used, referred to or
distributed for any other purpose or to any other par$r 1¡¡i¡hout any prior written consent.
,{ccordingl¡', rve do not accept or assume any liability or any duty of câre or for any other
purpose or to any other patty to whom it is shown or into r,vhose hands it may come without
our prior consent in writing.

Sincetely,

Fot VGG & Co.
Charteted Accountants
Firm Registration Number: 031985N

I
ûIÅ-

Vaibhav Gupta
Partner
Membership N 09971.5

uDiN: 23011 llBhtLinh+125

Place: New Delhi
Date: March 10r2023
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Annexure A

Statement of computation of Pre-Scheme Net Worth of the Company as

at December 3L, 2022
on audited statemenl.ç

Notes:
For the puïpose of preparation of aforesaid statement of Pre Scheme Net Worth, Net Worth
is calculated as defined under Section 2(57) of the Companies Act, 20L3. -net worth means

the aggregate value of the paid-up share capital and all reserves created out of the profìts and

securities premium account, after deducting the aggregate value of the accumulated losses,

deferred expenditure and miscellaneous expenditure not wtitten off, as per the audited

Special Purpose Interim Condensed Financial Statements, but does not include reserves

created out of revaluation of assets, write-back of depreciation and amalgamation.

For and on behalf of Growth Securities Private Limited

Limited

Gupta
DirectorDirector

DIN:06920431

Place: New Delhi
Date: March 10r2023

For

Amount in
Lakh

S.no Particulats

30.00Equiw share capital (paid-up capital)I.

II. Reserves and sutplus
1,563.08Retained earninqs
1,563.08Total reserves and sutplus

1,593.08Pte-Scheme Net Wotth (I+II)

GROWTH SECURITIES PVT. LTD. (Corporate ldentity Number: U74899GJ1996WC71971.4)
ßegd. Office: Unit No. 5034-8, 504 A-8, Sth Floor, Tower A WTC Block No. 51, Road 58, Zone-S, GIFT City Gandhinagar, Gujarat-382355

Corporate Office: 2"d Floor, 4/10 Asaf Ali Road, New Delhi-110002 lPh:+91-9910032394 | Email: Compliance@growthsec.in
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vGG & CO.
CHARTERED ACCOUNTANTS

8-225,5th Floor, Okhla lndl. Area,
Phase-1, New Delhi-110 020
Tel. : 01 1 40421836, 40421835
Firm Reg No.031985N

Independent Auditor's Certificate on the Statement of Computation of Post-Scheme
Net \üorth of Growth Secudties Ptivate Limited as at Decembet 31r 2022

To
The Board of Dircctors
Grorvth Securities Private Limited
Unit No. 503 A-8, 504 A-8,
5th Floor, Tower A, WTC Block No. 51,
Road 5E,, Zone-S, Gift City, Gandhinagar,
Guiarat- 382355

1. We, VGG & CO., Chartered Accountants, have been engaged to issue this certificate on the
Statement of Computation of Post-Scheme Net worth of Growth Securities Private Iimited
("the Company") in accotdance with the terms of our engagement letter dated March 01,2023.

2. The accompanying Statement of computation of Post-Scheme Net !7orth of the Demerged
Company reflecting Real Estate Business as at December 31,2022,is prepared and presented
by the management at Annexure A (t'the Statementt'), to comply with the requirements of
stock exchange for filing along with draft Scheme of Arrangement amongst the Company,
Algoquant Investments Private Limited ('Amalgamating Company'), Algoquant Fintech
Limited ('Resulting Company'/ 'Amalgamated Company') and their respective
shareholders and creditors in terms of the provisions of Section 230 to 232 rcad with Section 66
and other appJicable provisions of the Companies Act, 2013 ("Act"), and rules made
thereunder, which we have initialed for identification purpose only.

The Appointed Date for the purpose of the draft Scheme is considered as April 01, 2023 or
such other date as may be approved by the I-Ion'ble NCLT, with effect from which the draft
Scheme wi1l be deemed to be effective in the manner described in the draft Scheme.

Management's Responsibility

4. 'fhe preparation of the said Statement is the responsibility of the Board of Directors of the
Company including the prepararion and maintenance of all accounting and other relevant
supporting records and documents including compliance with the accounting standards as

prcscribed under section 133 of the Act. This responsibility includes the design, implementation
and maintenance of internal controls relevant to the preparation and presentation of the
Statetnent and app\,ing an appropdate basis of preparation; and making estimates and
assumptions that are reasonal¡le in the circumstances.

5. The Board of Directors is also responsible for ensuling that the Company complies with the
requirements of the Act and ruics, SEBI (Listing Obligations and Disclosure Requirements)
Regulations,2015 as amended ('SEBI LODR") and the Act, in relation to the draft Scheme
and providc all the relevant information to the Securities and Exchange Board of Inclia
("SEBI') and the Stock Exchange.

3
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Auditot's responsibility

6. Pursuant to thc recluirements of lìcgulaa<>n 37 of SIìBI LODIì and the Stock lfxchange, it is
our responsibility to provide rcasonablc assurance by way of an opinion rvhether;

i. thc amounts in thc Statcmcnt, prepared and presented by the management, havc been
accuratell, extracted from the audrtcd Spccial Purpose Interim Condensed financial staternents
<¡f the Company as at and for the nine months period ended l)ecember 31,2022;

ä. the computation of post-Scheme Net Worth as at December 31, 2022 as presented in the
Statement is arithmetically correct; and

üi. the computation in the Statement is in accordance with the method of computation sct out in
Regulation 2(s) of SEBI LODR read along with Section 2(57) of the Act.

We have conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016) and the applicable Generally Accepted
Auditing Standards issued by the Institute of Chartered Accountants of Inclia ('ICAI'). '1'he

Guidancc Note tequires that we comply with the ethical requirements of the Code of Ethics
issued by the ICAI.

8. Wc have complied with the relevant apphcable requirements of Standard on Quality Control
(SQC) 1, Quality Control fot Firms that Petform Audits and Reviews of Flistotical Financial
Information, and other -Assutance and Related Serwices Engagement, issued by the ICAL

9. \X,'e have performed the following proce dures in telation to the Statement:
i. Tracedf velified the amounts in the attached Statement, to the audited Special Purpose Interim

Condensed Financial Statements of the Company as at and for the nine months period ended
December 31.,2022, as referred to in paragraph 6 above;

ü. Verified that the computation in the Statement is in accordance with the method of
computation set out in Regulation 2(s) of SEBI LODR read along with Section 2(51) of the Act

üi. Velifìed the arithmetical accutacy of the Statement; and
iv. Obtained necessary representations from the Management.

10. We har.e relied on the audited Speciai Purpose Intelim Condensed financial statements of thc
Company for the period ended Deccmber 3L, 2022 for the purpose of determining the net
assets /liabilities as well as Íese1ves.

Opinion

11. Ilased on ollr examination as stated above and according to the infotmation, explanations &
r.vlitten representations providcd t<> us, we are of the opinion that;

i. the amounts in the Statement, prepared and presented by the management, have l¡een
accurately extracted from thc audited Special Purpose Interim Condensed Financial Statemcnts
of the Company as at and for the period ended De cember 31,2022;

ü. the computation of Post-Scheme Net Worth in the Statement is anthmetically correct;
if. the computation in the Statement is in accordance with the method of computation set out in

Regulation 2($ of StrBI LOD1ì read aiong with Section 2(51) of Companies 4ct,2013; and
iv. tlre Post-Scheme nct-worth of thc (ìompany, as at Decernber 31, 2022,based on audited Spccial

Purpose Interim Condensed lrinancial Statements is lìs.1,095.72La\<h. fRupees One thousand
ninety-five lakh and seventy-two thousand Onlyl.



Restdction on use

12. This ceftificate is addressed to and provided to the Board of directors of the Company solely to
comply with requirements and submission to Securities and Exchange Board of India, the Stock
Exchange, or any other regulatory authorities/putposes pursuant to the requirements of the
Companies Act,201.3, SEBI LODR and circulars issued by SEBI ftom time to time as may be

required to give effect to the Scheme and uploading the same on Company's website.
,{.ccordingly, this certificate may not be suitable for any other purpose, and should not be used,
referred to or distributed for any other purpose or to any other party without any prior written
consent. ,\ccordingly, we do not âccept or âssume any liability or 

^îy 
duty of care or fot any

other purpose or to any other party to whom it is shown or into whose hands it may come
without our prior consent in writing.

Sincerely,

Fot VGG & Co.
Chatered Accountants
Firm Registration Number: 031985N

\ Vhld^,
Vaibhav Gupta
Partner
Membership Num 099715
UDIN: 23 O 93 -?t5 BCnuvHa2g6C
Place: New Delhi
Date: March70,2023

Ner.v Dslhi
03,l985N
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Annexure A

Statement of computation of Post-Scheme Net Wotthl of the Company
as at December 31,2022

on audited S InTeriru Condensed $atemenls 2

Notes:

For the purpose of preparation of aforesaid stâtement of Post Scheme Net \ü/orth, Net
\)7orth is calculated as defined under Section 2(51) of the Act. Net worth means the
aggregate value of the paid-up share capital and all reserves created out of the ptofits and
securities premium account, after deducting the aggregate r.alue of the accumulated losses,

deferred expenditure and miscellaneous expenditure not wtitten off, as pet the audited
Special Purpose Interim Condensed Financial Statements, but does not include reserves

created out of revaluation of assets, write-back of depreciation and amalgamation.

Post Scheme Net Worth as at December 31., 2022 has been determined on the basis of
balances in the audited Special Purpose Interim Condensed Financial Statements of the
Company and does not factor the impact of the Scheme from the Appointed Date of April
01,,2023 or such other date as may be approved by the NCLT and will undergo change on
the effective date of implementation of scheme basis the proposed appointed date and
accounting of the scheme as per the apphcable accounting principles under Accounting
Standard.

For and on behalf of Growth Secutities Private Limited

Dhruv Gupta
Director
DIN:06920431

Place: New Delhi
Date: March 10,2023

2.

S.no. Patticulars Amount in
(Rs.) Lakh

30.00I. Equity share capital (paid-up capital)

II Resetves and surplus
1,,065.72Retained earnings

Total reserves and surÞlus 1,065.72

1,095.72Post-Scheme Net Vorth (I+II)

GROWTH SECURITIES PVT. LTD. (Corporate Identity Number: U748WGJ1996WC119714)
Regd. Office: Unit No.503A-8, 504 A-8, Sth Floor, Tower A WTC Block No. 51, Road 5E, Zone-S, GIFT City Gandhinagar, Gujarat-382355
Corporate Office: lttd pl66¡, 4/10 Asal Ali Road, New Delhi-110002 lPh:+91-9910032394 | Email: Compliance@growthsec.in
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O PBAGLA& CO LLP

Regd. Office :

8-225,Sth Floor, Okhla lndl. Area
Phase - 1, New Delhi - 110020

Ph.: 01147011850, 51, 52, 53
E-Mail : admin@opbco.in
Website : www.opbco.in

CHARTERED ACCOUNTANTS

1

2

Independent Auditor's Cettificate on the Statement of Computation of Pre-Scheme Net
Vorth of Algoquant Investments Private Limited as at Decembet 31r 2022

To
'l'irc Board of Directors
-Algoquant Investments Prìvate Limited
705, Iscon Elegance, S.G. Flighway, Satelite,

Prahlad Nagar, ¡\hmedabad
Gujarat - 380 015

\X/e, O P Bagla & Co. LLP, Chartered Accountants, have been engaged to issue this cenificate
on the Statement of Computation of Pre-Scheme Net Worth Algoquant Investments Private
Limited ("the Company") in accordance with the terms of our engagement letter dated March
01,,2023.

The accompanying Statement of computation of Pre-Scheme Net Worth of the Company as at

December 31, 2022, is prepared and presented by the management in Annexure A ("the
Statement"), to comply rvith the requirements of BSE, Limited ("Stock Exchange") for filing
along with dtaft Scheme of Arrangement affiongst Growth Securities Private Limited
('Demcrged Company'), ;\lgoquant Investments Private Limited ('Amalgamating Company'),
r\lgoquant Fintech Limited ('Resulting Company'/ 'Amalgamated Company') and their
respectir.e shareholders and creclitors in terms of the provisions of Section 230 to 232 readwith
Scction 66 and other applicable provisions of the Companies -r\ct,2013 ("the Äct") ('Scheme'),

rvhich rve have initialed for identification purpose only.

Management's Responsibility

3. The preparation of the said Statement is the responsibiliq' of the Board of Directors of the
Corrpanv includrng the preparation and mai.ntenance of ali accounting and other relevant
supporting records and documents including compliance with the acc<¡untrng standards as

¡rrescribed under section 133 of the Act. 'l-brs responsibility includes the design, implementation
and rnaintcnancc of internal controls relevant to the preparation and presentation of the

Statement and applyinÉì an appropriate basis of preparation; and makrng estimates that are

rcasonablc in thc circumstanccs.

4. The Board of l)irectors is also responsible for cnsuring that the Comparry complies with the
uircmcnts of, SE1ìI (Listing Obligations ancl l)isclosute lìequirements) llegulations,201,5 as

ct ûon to
all thc relcvant information to thc Sccuritics ancl lìxchange Board of Inclia ("SEBI") and the

s, ln

i..\,.,i t..

l/ui,':l " :',1...'

tilfu, ì..''

Stock l-ixchange.

A Limited Liability Partnership with LLP Registration No. AAM4855



Auditor's responsibility

5. Pursuant to the rcquircments of Rcgulauon 37 of Sl:illl l,ODlì- and the Stock Exchange, it is
our rcspollsibility to provide whcthcr;

i. the amolrnts in thc Staternent havc becn accurately extracted from the audited Special Purposc
Interim Condenscd Ind AS Financial Statements of thc Company as at and for the ninc months
perir;d cndcd December 31,,2022;

u. the computation of Pre-Schemc Net Worth as at December 31, 2022 as presented in the
Statement is alithmetically correct; and

iü. thc computation in thc Statement is in accordance with the method of computation sct out in
Regulation 2(s) of Sll,BI LODIì read alongwith Section 2(57) of Companies Act,2013.

6. We har.e conducted out cxamination in accordance with thc Gudance Note on Reports or
Cetificates for Special Putposes (Revised 2016) and the applicable Generally Accepted,\udrtrng
Standards issued by the Institute of Chartered Âccountants of India ('ICAI'). Thc Guidancc
Note requires that we comply with the ethical requirements of the Code of Ethics issucd by the
ICAI.

7. W'e have compliecl with the relevant applicable requirements of Standard on Qualiry Control
(SQC) 1, Quality Control for Firms that Petform Audits and Reviews of Flistorical Financial
Information, and other A.ssurance and Related Serv'ices Engagement, issuecl by the ICAI.

B. \X'e have performed the following procedures in relation to tilc Statement:
i. Ttaced/r.erified the amounts in the attached Statement, to the audited Special Purpose Interim

Condensed Ind ÂS Financial Statements of the Company as at and for the nine months peliod
ended Dccember 31,2022, as referred to in paragraph 5 above;

ü. Venfied the arithmetical accuracy of the Statement; and
iji. Obtained necessary representations from the Management.

Opinion

9. Based on our examination as stated above and according to the infotmation, explanations &
written representations provided t<-r us, wc are of the opinion that;

i. thc amounts in the Statement har.e been accurately extracted from the audited S¡recial Purposc
Interìm Condensed Ind AS Financial Statements of the Company as at and for thc pcriod endcd
December 31,2022;

ü. the computation of Pre-Schemc Net Worth in the Statement is arithmetically correct;
üi. the computation in the Statemcnt is in accordance with the method of computation set r¡ut in

Regulation 2(s) of SEIII I-ODll read along with Section 2(51) of Companies Act,2013; and
iv. the Net Worth of the Company, as at December 3L, 2022,based on audited Special Purpose

Intelim Condensed Ind AS Financial Statements is Rs.337.53 lakh.

Restriction on use

10. This ccrtificate is addressed to and provided to the Board of directors of the Company solely tcr

comply wrth requirements ancl submission to SEllI, the Stocl< Exchange, or an1, a¡¡þç1

regulatory authorities/pulposcs pursuant to the requirements of the Act, SIIBI l-ODlì and
Circulars issued by Slilll from timc to time as may be requirecl to give effect to the draft
Scheme and uploading the samc on Company's website. Accordingly, this certificatc ma)¡ not l¡e



I'

suitable lot any other purpose, and should not be used, referred to or distributed for any other
pu{pose or to any other party without any prior written consent. Accordingly, we do not accept
or âssume any liability or any duty of c^te oÍ for any other purpose or to any other party to
whom it is shown or into whose hands it may come without our prior consent in writing.

Sincerely,

FotOPBagla&CoLLP
Chatteted Accountants
Firm Registration No.:

aftnef

7

Membership
UDIN: 2å I

Place: New Delhi
Date; March70,2023

Number: 51,0573
toîv78qp Pbtl++îé



SAlgoquant

Annexute A

Statement of computation of Pre-Scheme Net Wotth of the Company
as at December3Lr2022

on andited

Notes:
I. Ilor the purpose of preparation of aforesaid statement of Pre Scheme Net Worth, Net Worth

is calculated as defined under Section 2(57) of the Companies Act, 201'3. -net worthll means

the aggregate value of the paid-up share capital and all reserves created out of the profìts and

securities premium account) after deducting the aggregate value of the accumulated losses,

deferred expenditure and miscellarreous expenditure not written off, as per the audited

Special Purpose Interim Condensed Ind AS Financial Statements, but does not include

re selves created out of revaluation of assets, write-back of depreciation and Scheme.

For and on behalf of Algoquant Investments Ptivate Limited

Dhruv Gupta
Director
DIN:0692043I

Place: New Delhi
Date: Match 10,2023

Amount in
Lakh

S.no. Particulats

52.75I Equity share capital (paid-up capital)

II Reserves and sutplus
284,78Retained earnings
284.78Total reserves and sutplus

337.53Pre-Scheme Net Vorth (I+II)

Algoquant Investments Pvt. Lttl. $brmerly lvtandelia lnvestments Pvt. Ltd.) [ CIN l*o.: U67120GJ1983PTC136550
Regd. Office: 705, Iscon Elegance, S.G Highway, Satelite ?rahlaÃì*lagar, Ahmedabad, Gujarat -380015

E ma il: aleoquantinvest@ gmail. com- ltlob I +9 I -99 Tß$3239 4
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MANISH MANWANI 
Registered 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 
Email:manishmanwani74@gmail.com 

 

Date May 22, 2024 

 

 
To, 

BSE Limited 

(Listing Operations) 

Phiroze Jeejeebhoy Towers 

Dalal Street 

Mumbai- 400001 

 

Dear Sir/Madam, 

Subject: Confirmation letter in relation to Scheme of Arrangement under Sections 230 to 232 read 

with Section 66 and other applicable provisions of the Companies Act, 2013 amongst Growth 

Securities Private Limited (“Demerged Company” / “GSPL”), Algoquant Investments Private 

Limited (“Amalgamating Company” / “AIPL”) and Algoquant Fintech Limited (“Resulting 

Company” / “Amalgamated Company” / “AFL”) and their respective shareholders and creditors 

(“Scheme”). 

 

I hereby confirm that the valuation was done as per the internationally accepted valuation standards.  

 

Below is the list of companies considered as Comparable Companies for the purpose of valuation of 

Demerged Undertaking/ Stock Broking Business Undertaking of GSPL: 
 

Sl. No. Listed Peers 

1 Share India Securities Ltd. 

2 Dolat Algotech Ltd. 

3 Geojit Financial Services Ltd 

4 5Paisa Capital Ltd 

5 Angel One Ltd. 

6 LKP Securities Ltd. 

 

I trust that this information addresses BSE Limited’s requirements. 

 

 
Yours faithfully, 

 

Manish 
Digitally signed 
by Manish 
Manwani 

Manwani Date: 2024.05.22 
11:37:15 +05'30' 

Manish Manwani 

CS & Registered Valuer -SFA 

IBBI Registration No: IBBI/RV/03/2021/14113 

Annexure C
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VBRG & ASSOCIATES 
 CHARTERED ACCOUNTANT 

 

 

 

4, Rainbow Complex, Bajaria, Ghaziabad -201001 (U.P.) 

Phone : +91-9582259800, +91-0120-4516743 

e-mail : vipul.bansal06@gmail.com 

 

Independent Auditor’s Certificate  

 

May 21, 2024 

 

 

We, VBRG & Associates, Chartered Accountants, certify the following pursuant to the scheme of 

arrangement between the Demerged Company, i.e., M/s Growth Securities Private Limited, the 

Amalgamating Company, i.e., M/s Algoquant Investments Private Limited and the 

Resulting/Amalgamated Company, i.e., M/s Algoquant Fintech Limited. 

 

Management’s Responsibility 

The Management of the companies are responsible for the completeness of information provided to 

certify the required documents for the purpose of scheme of arrangement between the Demerged 

Company, i.e., M/s Growth Securities Private Limited, the Amalgamating Company, i.e., M/s 

Algoquant Investments Private Limited and the Resulting/Amalgamated Company, i.e., M/s 

Algoquant Fintech Limited. This responsibility includes designing, implementing and maintaining 

the internal controls relevant to the preparation and presentation of the required documents. 

 

Our responsibility 

 

Our responsibility is only to examine the documents provided to us, make enquiries and confirm and 

provide a reasonable assurance whether the documents are correct. We have verified the accuracy 

of the required documents provided by the management. 

 

Opinion 

 

Based on our examination as stated above and according to the information, explanations & written 

representations provided to us, we certify the capital evolution of the resulting company/ Amalgamated 

Company, Demerged company and amalgamating company for the purpose of scheme of 

arrangement between the Demerged Company, i.e., M/s Growth Securities Private Limited, the 

Amalgamating Company, i.e., M/s Algoquant Investments Private Limited and the 

Resulting/Amalgamated Company, i.e., M/s Algoquant Fintech Limited as provided in Annexure-I 

 

Annexure D

mailto:vipul.bansal06@gmail.com


 

Restriction of use 

The certificate is addressed to and provided to the company solely pursuant to the scheme of 

demerger between the Demerged Company, i.e., M/s Growth Securities Private Limited, the 

Amalgamating Company, i.e., M/s Algoquant Investments Private Limited and the 

Resulting/Amalgamated Company, i.e., M/s Algoquant Fintech Limited. Accordingly, we do not 

accept or assume any liability or any duty of care for any other purpose or to any other person to 

whom this certificate is shown or into whose hands it may come without our prior consent in writing. 

Sincerely 

 

For VBRG & Associates 

Chartered Accountants 

Firm Registration Number: 022879C  

 

 

 

 

 

Vipul Bansal 

Partner  

Membership Number: 439520 

UDIN: 24439520BKFFAT5119 

Place: New Delhi 

Date: May 21, 2024 

 

 

 

 

 

 

 

 

 



Annexure – I 

Details of Capital evolution of the Resulting Company / Amalgamated Company,  Demerged Company 

and Amalgamating Company 

 

A. Details of Capital evolution of the Resulting Company / Amalgamated Company i.e. Algoquant Fintech 

Limited. 

 

 

S. No. Date/Year of Issue 

No. of 

Equity 

Shares 

Issued 

Issue 

Price 

(INR) 

Type of Issue 

(IPO/FPO/Preferential 

Issue/Scheme/Bonus/Right

s etc.) 

Cumulative 

capital (No. 

of shares) 

Whether 

listed, if 

not listed, 

give 

reasons 

thereof 

1.  
Equity Shares upto 

F.Y. 1996 
- 4,00,000 

Listed 

2.  F.Y. 1996 4,20,000 10 Right Issue 8,20,000 

3.  F.Y. 1997 3,28,000 10 Bonus Issue 11,48,000 

4.  F.Y. 1999 4,59,200 10 Bonus Issue 16,07,200 

5.  

During F.Y. 2022, the Company has sub-divided the face value of equity 

shares from Rs. 10 to Rs. 2 each. Hence, the No. of equity shares of 

Company as on 31/12/2022 are 80,36,000. 

80,36,000 

 

 

B. Details of Capital evolution of the Demerged Company i.e. Growth Securities Private Limited 

 

S. No. Date/Year of Issue 

No. of 

shares 

issued 

Issue 

Price 

(INR) 

Type of Issue  

(IPO/FPO/ Preferential 

Issue/ Scheme/ Bonus/ 

Rights, etc.) 

Cumulative 

capital  

(No of shares) 

Whether 

listed, if not 

listed, give 

reasons 

thereof 

1.  
Equity Shares upto 

F.Y. 2019 
 1,00,000 

Unlisted  2.  F.Y. 2020 200000 10 Bonus Issue 300000 

3.  
As on 31/12/2022, the No. of equity shares of the Company are 3,00,000, Face Value 

Rs. 10 each  

 

 

C. Details of Capital evolution of the Amalgamating Company i.e. Algoquant Investments Private Limited 

 

S. 

No. 

Date of Issue No. of 

shares 

issued 

Issue 

Price 

(INR) 

Type of Issue (IPO/FPO/ 

Preferential Issue/ Scheme/ 

Bonus/ Rights, etc.) 

Cumulative 

capital  

Whether 

listed, if not 

listed, give 



(No of shares) reasons 

thereof 

1.  Equity shares 

upto F.Y. 2021 

 52,746 Unlisted  

 

2.  As on 31/12/2022, the No. of equity shares of the Company are 52,746 , 

Face Value  Rs. 100 each  

52,746 

 

 

 



AFL

GSPL 
(Stock Broking 

Business 
Undertaking)

AFL

GSPL 
(Stock Broking 

Business 
Undertaking)

AFL

GSPL 
(Stock Broking 

Business 
Undertaking)

AFL

GSPL 
(Stock Broking 

Business 
Undertaking)

S.No Particulars 1,60,72,000             1,60,72,000       -                       1,60,72,000        -                       1,60,72,000       -                       
A. Equity share capital -                         
B. Add: reserves & surplus: -

Capital reserves 7,52,400                  -                    7,52,400             -                       7,52,400             -                       7,52,400             -                       
Security premium 73,28,000                -                    73,28,000           -                       73,28,000           -                       73,28,000           -                       
Retained earnings/ surplus in statement of profit and loss 17,69,89,148      -                    31,12,64,213     1,52,18,651       31,87,18,648     8,50,98,053        41,04,79,289     16,58,75,426     
General reserves -                    -                       -                       
Total 18,50,69,548          -                         31,93,44,613     1,52,18,651       32,67,99,048     8,50,98,053        41,85,59,689     16,58,75,426     

C. Less: 
Deferred tax asset                           -                          -   66,86,546           -                       3,91,96,785        -                       3,99,73,350       -                       

Total 66,86,546           -                       3,91,96,785        -                       3,99,73,350       -                       

Networth(A+B-C) 20,11,41,548          -                         32,87,30,066     1,52,18,651       30,36,74,263     8,50,98,053        39,46,58,339     16,58,75,426     

Revenue / Turnover 2,79,50,231             -                         16,39,17,476     8,26,03,350       12,84,16,550     52,98,69,338     64,18,63,605     1,10,42,82,772  

Note : For FY2020-21, GSPL had not started the Stock Brokking Business activity and hence no details are available for the said year.

FY-2021-22 FY-2022-23
FY-2023-24 
[Unaudited]

FY-2020-21

Comparison of revenue and net worth of demerged undertaking [Stock Broking Business Undertaking of GSPL] with the total revenue and net worth of the listed entity [AFL] in last three financial years
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National Company Law Tribunal

Your Payment is Successful

Case Title : GROWTH SECURITIES PRIVATE LIMITED

Case Type : CA(A) Merger & Amalgamation

Payee Name : GROWTH SECURITIES PRIVATE LIMITED

Transaction Id : 0103140674672023

Transaction

Date
: 18-12-2023

Filing No : 2401105/ 02230/ 2023

S. No. DD No./Bharatkosh Txn ID. Amount Rs. Bank Name Branch Name State District Pin Code

1 1312230032737 15000 Bharatkosh Bharatkosh Maharashtra MUMBAI

* In case of DD submission, payment will be accepted as complete only when actual demand draft is submitted at NCLT Office.

In case of Bharatkosh offline payment, it will be accepted as complete only after confirmation from concerned authorities.
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