SCHEME OF o
WITH SHARE TNDTA SECURITIES LT0;

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER
SECTIONS 230 & 232 OF THE COMPANIES ACT, 2013, AND OTHER
APPLICABLE PROVISIONS, 1F ANY

Preamble

Sections 230
8232 of the Companies Act, 2013, the Companies (Compromises, Arrangements.
and Amslgamations) Rules, 2016, fogether with Secton S(16) o the Income Tox
Ack 1561, and ther appicable provisons,  any.

The Scheme provides for Amalgamation of Siverleaf Capital Services Pvt Ltd with
Share India Securites Ltd on going-concer basis; and various other maters.
Incidental, consequential or otherwise Integrally connected with the aforesaid
Amalgamation,

1.1 DEFINITIONS
In this Scheme and all other connected documents, unless repugnant to the

meaning or context thereof, the following expressians wil have the meaning

111 “Act or Companies Act, 2013” means the Companies Act, 2013 (18
of 2013); and Rules, Notifications, Circulars, Clarifications made or

issued_thereunder [including but ot limi ompanies
mpromises, Arrangements and Amalgamations) Rules, 2016 and
the National Company Law Tribunal Rules, 2016]; and includes any.

amendments, statutory re-enactments, and modifications thereof fo
the time being in force.

112 “Amalgamation” means amalgamation of Siverieaf Capital Services.

form or with any modification(s) as approved by the Hon'ble National

113 ~Applicable Law(s)" means any relevant statute, ntfcaton, by-
ws, rules, regulations, guidelines, rule of common faw, policy, code,

irecivs, ordmance, schemes, nitce, trates, Judgement, decee,

posusl ordes o nsrictors aaciad o esd or suncionad by

9
2<appicabl t the Companies t this Scheme.

ted Date" for the pupose of tis Scheme mears

National Company Law Tribunal; or such the Honle
National Company Law Tribunal or any other competent autharity may
appr

115 “Board” or “Board of

the respective Board of

mmittee(s) so authorised by the Board of Directors, or any person
authorised by the Board of Directors or such committee(s)
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ans the Transferor Company and_the Transferee
red collectively; and “Company” means any of
Srese Carmpanies, ndvduaty

ate” means last o the dates on which the certified co

Scheme to “upon this Scheme becoming effective” or "effectiveness of
this Scheme? will be a reference to the Effective Date.

1215, howerer, darified tha though hs Scheme il ecome operstve
provisions of this Scheme will e effective
from i Applnd Date. . other words, the effecive date s only 3

ate Is achleved, provisions of this Scheme wil come nto operation;

in'terms of the provisions of Section 232(6) of the Companies Act,
2013, and other applicable provsions, f any.

imbrance” means (a) any mortgage, charge (whether fixed or

terest, option, right of fist offer, refusal or transfer resticton in
favour of any person; and (c) any adverse claim as to titl, possession

“FEMA" means the Foreign Exchange Management Act, 1999 alony
i the e and regustions made here nder and wi incuce any
stattory madifatons), amendments) o re-enactments)

for the time being in

ot, in
the name of o recognized ander Applcabl Laws o being neliectual
property of the Transferor Company and the Transferee Company, or
In the nature of common law rights of the Transferor Company and the
Transferee Company, as the case may be, all domestic and forelgn (a)
trademarks senvice marks brand names, intmet domain rames,
ebates, onine web prtal,rade names, logo,as el s copyght

therefor, and als, extersions, restors
thereof; (d) ter software, programs (including sour ’
object 'code, firmware, operating systems and_specifications) and

processes; (e) designs, drawings, sketches; (1) tools, databases,
wiedge, any

e lcanses and

formuias; (0) deas and il ather ntalectual property

rigms. a1 ) il ights i all o the foregong pravided by ApPIKaBIE
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“IT Act” means the Income Tax Act, 1961, and the rules made the
under and will incude any statutory modification(s), amendment(s) or
re-enactment(s) thereof for the time being in

“National Company Law Tribunal” means _approy
Bench/Benches of the Honble National Company Law Tribunal
consuted under the Comparies Act, 2013, or such ther court,

nl forum or authorty having frsdction o sancton the presené
Scheme and other connerted maers. The Natiral Compory Lo
Thbunal 15 herenater refeed to 2 ahe Tobunal T HCLI".

“Record Data” means the dae t be fed by the BoardofDirecrs
of the Transferor Company and the Transferee Company, wi

rence to which the eibity f the Sharehelders of he Trassteror
Compary (ncudeg s Equky Shasts) alotsd sanst xarse o
any ESOS Options under Siverleaf Shall be determined for
Shcbon o v 1y 48 et Conet 1 Amaganatn i
terms of this Scheme; and other connected matters,

“Registrar of Companies” means concered Registrar(s) of
Companies, Ministry of Corporate Affairs having jurisdiction under the
Companes’Act, 2013, and other applicable provisions, If any, on the
respective Companies.

heme” hem
the proisions o Sectons 230 8, 232 of the Companies Ac, 2013, the
Companes (Compror rangements and Amalgamations) Rules,
5016, toether with Secton (18) of the income Tax Act, 1961, and
other applicable_provisions, if_any, which provides for the

Inda Securtes Lig; and variusother mattes incidental
consequentl or therwise ntegraly comnected w

Amalgamation, if any; In the present form or with unv mnammm(s»
Sooraved o imoosed or abuctes by mem

rmpinies aor o any competant ket ot B he Honble
National Company Law Tribunal or that may otherwise be deemed fit
by these Compan!

“SEBI Listing Regulations” means the Securties and Exchange
Board of India (Listing Obiigations and Disclosure Requirements)
Regulations, 2015, as amended from time to ti

means  Master _Circular  No.
SRR o/ oyPO8 213033193 dad Jone 30, 2033, sued by
the Securties and Exchange Board of India (SEBI), on Scheme of
Arrangement by Listed Entites and other related matters, as amended
from time to time.

Stock Exchanges” means BSE Lid (Bombay Stock Exchange/BSE)
and National Stock Exchange of Indi (National  Stock
Exchange/NSE) when rferrd collecively.

means
being a company Incorporated under the provisions of the Companies
Ac, 1856, and havig s regitered offce at 615, 6" loor, Dami

ham Business mm, LBS Marg, Kanjurmarg s, Mumba-400
78, Manarashss & mal Sikadh Ao aaestase o Wb




The Transterar Company:Siveriet Caplal Sevices P d (Corprste
Tendy Mo, (CIN): 741IOMGZO1PTC221826; Income Tax

e eomoe, 2011 unger the provioms of v Companie Ac, 1955, 5
a private limited company vide Certificate of Incorporation issued by
the Registrar of Companes, Maharashtra, Mumbai

“The Transferor Company s In the process of shiftng is registered office:

g
Scheme will be updated to give efect to the same, without any further
approval or Intimation to anyone in this regard.

1120 “Transtares Company” mesns Share India Secuites L bang 8
company Incorporated under the provisions of th
1555, and having s registered officeat 1701-1703, m Fior, o.m

ercial Co-operative Society Ltd, Road SE, 3, Zon:
S Gl Ganiagar 352, 355 Coarey e-mal
beite:

The Trnsterse Company.hare Inda_ Securts g (Corprate

Account ess ongealy ocorporated on 135 Y
iy, 19 e provisions o mpanies Act, 1956, 35 3

public imted comg me and style as ‘FMS Securites Ltd

Vide Certficate of Incorporation issued by the Registrar of Companes,

am, Meghalaya, Manipur, Tripura, Nagaland, Arunachal Pradesh &

the State of Assam to the NCT of Delhi a5 approved by the Hon'ble

Haryana, New Dehi registered the aforesaid order and allotted a new

name Share India Securites Lt vide Fresh Certificate of Incorporation
dated 15™ July, 2010, issued by the Registrar of Companies, NCT of

egistrar of Companies, Uttar Pradesh, Kanpur, registered th
aforesald order and allotted a new CIN to the Company. Registered
ce

Pradesh to the State of Gujarat s approved by the Honble Reglonal
Suscor, o Ragon, Mokiy of Corats A, lew Dot
jarat,

3 Sy,
Amedabad, regitered the aforesad order and aloted a néw CIN 1o (]
the Company.

1.2 INTERPRETATION

this Schem

1l unless repugnant o contar to the context or meaning there, have
srbed to them under the Ac nd f ot defned therei

then tmcar the reevant Apaikapie Lavs In thls Scname, o

otherwise requires:

I. References to “persons* will include_Individuals, bodies corporate
(wherever _incorporated), _un-incorporated ~ entites, - associations,
partnerships and proprietorship




Heading, sub-eading and bod typetac are any o convenence and
will ot affect the construction or interpretation of this Schem

The term "Clause” refers to the specified Clause of this Scheme.

. References to ane gender ncludes all genders.

V. Any phrase introduced by the terms “including, “incl
parcla” o any simiar exresson wil be construed as svate
and will not imit the sense of the words preceding those terms.

Vi. Words denoting singular will include the plural and vice-versa.

Vil Reference to any legislation, statute, regulation, rule, notification or
' other provision of law means and Includes references to such legal

ind any reference to a legal provision wil include any subordinate
legislation made from time to time under such a statutory provision.

Vil Unless otherwise defined, the reference to the word *days" will mean
calendar days.

Ix. References t dates and tmes wil b consrued t be rferences to
Indian dates and t

1.3 CAPITAL STRUCTURE

1. As on e date of approvl of this Scheme by the Boardof Direcor,
. 18" March, 2024, the Authorised Share Capltal of the Transferor

on such date is 187,330 divided into 8,793 Equity Shares of 10 each.

Furthr, the Transeror Company has famed a Stock Opion Scherne

capital of the Transferor Company wil be changed to that extent.

Itis however, clarified that such change in the issued and paid-up share
capltal of the Transferor Company will ot have any impact on the share
exchange ratio proposed for the p e of Amalgamation, as
explained In the Report on Valuation of Shares and Share Exch

atio 1ssued by the Registered Valuer for the purpose of the present
Scheme of Amalgamation.

Details of
oF spprova o this Scheme by the Board of Drectors, e 18% March,
2024, s given s under:




s o the dte of approval o ths Schame by the Boardof Direcors,
€., 18" March, 2024, the Authorised Share Capital of the Transferee
Company I ¥56,0005,000 dividd o 5,000,000 Eauty Sares of
10 each. Whereas the Issued, Subscribed and Paid-up Capital of the
Company on such date s 135,071,640 aided o 3.58,07,168
Equity Shares of 410

Further, as on the date of approval of this Scheme by the Board of
Directors, ie., 18" March, 2024, the Transferee Com;
782 outstanding detachable Warrants. exercisable into equal
number of Eqity Shares o the Company to be ranked par
of the Company. The
paid-up share calal of the Tronseree ek o on
exercise of the aforesald Warrant

The Transferee Company has framed two stock option schemes for its
‘employees named as ‘Share India Employees Stock Option Scheme,
2022' (SIS ESOS 20227) and ‘Share India Employees Stock Option
Scheme-IT’ (‘SISL ESOS 11°) (collectively the *SISL ESOS Schemes"),
Under the aforesaid SISL ESOS Schemes, upon vesting, employees of

that su in the lssued and paid-up share capital of the
Transferee Company will not have any impact on the shar g
atio proposed for the present Scheme of Amalgamation, as explained

by the Registered Valuer for the purpose of the present Scheme of
Amalgamation
Details of the
of approval of this Scheme by the Board of Directors, ic., 18° March,
2024, s given as under:

i oris
of Equty Shares to
inst the outstanding

0 each




Getermined by
NRC

. The Tranteror Company s  closly held un-lsted private Imted
. Whereasth Trenterce Company s  publc Imited lsed
orarany. Bty Sitaras of the Traredorea Company ars o
and NSE.

. The Scheme of Amalgamation will not result in change in management
ofth tseed Tranteree Cormpony.

. Except Equity Shares to_ be issued under the Silverieaf ESOS or

the ssued
and paid-upshare captalofthe un-sted Transtaror Campany tlthe
Record D

RATIONALE AND BENEFITS OF THE SCHEME

The circumstances which Justfy andjor necessitate the proposed Scheme of
Amsgarsion of Shwiest Cophal Servces Y Lad wih St Tocke
‘Securites Ltd; and benefits of the proposed amalgamats

S ot of Drectors of hese Componits 1 the Sharenaiers and other
stakeholders are, Inter ala, as follows:

i, The proposed amalgamation of the Transferor Company with the

these Companies and pooling of their resources into a single entity.

i, The Transferor Company-Siiverleaf Capital Services Pyt Ltd,

tency Statistcal Arbtzage,
vkt aking and upport for Research Project,

s the Transferce Company-Share India Securities Ltd s




ormerly Tota Commadies (nde) ot L) v i 3 regsterd

registered under Section 8 of the Companies Act, 2013. The Transferee
c

namely, Utrade Solutions Pyt Ltd and Algowire Trading Technologies
PutLtd,

The merger of Transferor Company into Transferee Company would

" enble the Transferee Company to have “alugble addiion to s

<

ix. The would er
the Transferor Company and the Transferee Company.

y
technology stack, provide additional product _portfollo, aid
e i o ik aTotml g o il
value to its shareholders.

er of Transferor Company into Transferee Company would

result In pooling of physical, financial and human resource of these
ompanes for the most beneficial utiization of these factors in the
combined entiy. Post merger of Transferor sfer

Company, the Transferee Company will enjoy large financial and
hysical resources.

e Tanshror Conpany's foie o0 tchodoay s0d ooemon vl
bring new ideas and approaches to the Transferee Company, fosteri
3 culture of continuous improvement and innovation.

. The proposed Scheme of Amalgamation would result in pooling of

physical, financial and human resource of these Companies for the
most benefical utization of these factors In the combined entty. Post
Scheme, the Transferee Company will enjoy large financial and physical

. The merger of Transferor Company into Transferee Company will result

capital and financial base and to promote and secure overall growth.

- Sharehoders o the sted Transferee Compary wil enoy 2 sronger

technology_backbone, Improved operating effciency, better profit
margins and higher growth potentialfor the Company.

of

The merger of Transterr Company into Transterse Company wil have
benefcial Impact on the Transferor Company and the Transferee
Company, ther shareholders, employees and oiher stakeholders and
allconc




2. TRANSFER AND VESTING OF UNDERTAKING(S)

21

On the Scheme becoming effective and with effect from the Appointed
Date, subject to the provisions of the Scheme In relation to the
modalities of transfer and vesting, the undertakings and entire business
and il immovable propertes (inciding aricuural and, industralland,

Vet nd Inapabl ofpasso Y ke debvery oo i o ot
assets, capital work-in-progress, current assets, Investments, deposits,
bookings and advances against residential and commercal plots and

enoumbrances, f any, then ffcting the ‘undertaing of the Transferor

pany
of the Transferee Company.

otwiinstaning what i rovied heren sbove, s axpresl provided
in of the sa
Otherwise capable. of beiny u.nsrm-a by shysical delvery or by

T " rantaror Compaty o e Tranfurss

requiring any order of the Trivunal o any deed or Instrument,of
conveyance for the same and shall become the property of
Transferee Company accordingly.

On and from the Appointed Date, ail liabiltes, provisions, duties and
obligations including income tax and other statutory llabiltes, If any, of

and oblgations of the Transferee Com

Similarly, on and from the Appointed Date, ail the taxes and duties
including advance tax, tax deducted at source, tax collected at source,
i altemative ax (MAT), sef-assessmant tax, Input Tax Credt
i Goods e Syt (.67 i wiskabla ek e )

pad by o on behalf ofthe Transteror Compary inmedatlybefore

Transterse Company by virte of the amaigamation. Credt for
Gaxes shall be allowad th the Transferee Company notwithstanding that

rtifcates or challans for taxes paid are in the name of the Transferor
Eorpany and nat I the name o the Transferes Company. Upon the

A ot GST, 12 by o oh behal of th Tensteror Cornpanyfram e




of the as effectively as if the.
had paid the same.

n the Scheme becoming efective al un-avaled credts and

exemptions, statutory benefis, including in Income Tax
(including MAT credi), CENVAT, Customs, AT, Saes Tax, Service Tax,
Tax, etc. of the Transferor Company, shall be
Jest nth 3
or deed.
Upon the Scheme becaming efecve the Transferee Company s slso
expressly_permi revi ify or make
itted In the rest L legistations, 15 Income-tax reurns, T0S
returns, sales tax returns, excise s, service tax y

Company, and to claim refunds, advance tax, Minimum Alterate Tax
edis and witholding tax creds e, pursiant o the provisions for
this schem

Wihout rejucce to the gsnersey of the provisons, conained n
aforesaid_clauses, upon the Scheme becoming effective, te
form(s) wil'be.fled wih the Regrar of Campanies for creaton,
modifcation an/or satfaction of harge(s), o the exten requred, &
give effect to the provisions of this Scheme

until such
accounts of the Transferor Company Is replaced with that of the
Tronteree Company, the Transeree Campany shal be entied to

,In 0 ar,

cheque
isued nthe rame of the Transferor Company on and from the Effecti
Date. Further, the Transferee Company, If so required, shal also be

then, be transferedtothe bank account fth Tramsteree Company. I
may, however, be clarified that such bank accour(s)(n the name o
he Transteror Company) will be used anly for the imited purbose
Gepostinglancashny any et or ot payments

name/in favour of the Transferor Company. Such bank account will ot
be used for normal banking transactions.

Al other assets & liabities of the Transferor Company, which may not
be speciically covered in the aforesaid Clauses, shall also stand
transferred to the Transferee Company with effect from the Appointed

In accordance with the Central Goods & Services Tax Act, 2017 (CGST),
Tax Act, 2017 ()

ds & Services Tax laws (SGST), Goods & Services tax as are

prevalent on the Effective Date, the unutilzed credts relating to, Goods

unutlized credits against the Goods & Services tax payable by it




211 AL complances wih respet ta taxes or any other aw between the
inted Date and Effective Date done by the Transferor Company
SRR oo the wppeovel of s Schame, b deamed o ave been made

with by the Transferee Comy

212 Any tax liabilties under the Income Tax Act, 1961, Wealth Tax Act,

usiness of the Transferor Company to the extent
provided for or covered by tax provision i made a5 on the
date Immediately precedng the Appointd Date shall b transtrredor

to Transferee Company. Any surplus in the provision

o Gsation . cue e B M Iganca f ana

Date will 5o be transferred to the account of the Transferee Company.

213 Any refund under the Income Tax Act, 1961, Wealth Tax Act, 1957,

01 cota ety g th Mookt ek s ber
to and be received by the Transferee Comy

214 Without prejudice to the generality of the above, all benefis, refunds,
incentves, creds (icuding, but without miation to ncome ta, ax
on book prfts, ax deducted a source, wealth tax,service ax,excise

dded
) o which the Transteor Company Is enttied o n tems of

eokiatierjom i ey et £

rmpany, (Inckiing n elacronlc ) regirain), upan thiy schama

Coming into effect from Appointed Date.

215 Upon the scheme becoming effective, all deductions otherwise

admissible to the Transferor Company Including payment admissible on
actual payment or on deduction of appropriate taxes. ayment
tax deducted a (such as under Section 40, 40, 438 etc. o the

IT Act) shall be available for deduction to the Transferce Company as It
would have been available to the Transferor Compan

PERMISSIONS

All statutory and regulatory permissions, approvals, consents, licenses,

priviieges
persons o ‘snjoyed by or avalied of by the Transieror Company; the same

and conditons.




4. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds,

bonds, agreements and other instruments of whatsoever nature, to

Wnich the Transferor Company 1 3 party, subsisting or having effect

Immediately before or after the Effective date, shal remain In ull force

and effect against or In favour of the Transferee Company and may be

rforcedas ulyand ftecualy, s nstead o th Transferor Company,
ransferee Company had been a party th

42 The transfer of the said assets and labiltes of the Transferor Company

to the Transferee Company and the continuance of all the contracts or
legal proceedings by or against the Trans pany shal no
ny contract or proceedings relating to the sald assets or the liabilties

already concluded by the Transferor Company on or after the Appointed
Date.

43 The Transferee Company may, at any time after coming into effect of
this Scheme in accordance with the provisions hereof, if so required,
under any law or otherwise, execute deeds of confirmation In favour of

the any other
party to any contract or arrangement to which the Transeror Company

15 a party or any writings as may be necessary uted in orde °

o o frmal ookt he ahove provisons: The Transeres Company

shal, under the provisions of this Scheme, be deemed to be authorised

or performed after coming into effect of this Scheme in accordance with
the provisions hereo.

LEGAL PROCEEDINGS

A1 legal raceedings of whatevr nature by o aganst the Trandero

or against the Transferor Company as If the Scheme had not been made.

DISSOLUTION OF TRANSFEROR COMPANY

scheme becoming ffective, the Tanstrar Company sl sand
Gaed whhoc e rocss of widing [ ]

7. STAFF,

i

taff,
the Transteror Company n senice onthe Efectve Date sha becore
and deemed to have become staff, workmen and employees of the
Tranferee Company on such date wihout any break o interupton i
their service and on the basis of continuity of service, and upon terms.
and conditions nt less favorable than those 2pplicable to them in the
Transferor Company on the Effective Dat

7.2 provdent Fund, Gratuty Fund, Superamuation Fund and any ther
special fund or trusts or r benefits created or existing for the
Henet of he employets of tne Trancteror Compant, f arve upon the




91 Upon the Scheme coming into effect

heme becoming effective, shall be continued on the same terms or
condtions or be transferred to the existing provident fund, employee
state insurance contribution, gratuty fund, superannuation fund, staff
welfare scheme, etc., being maintained by the Transferee Company or
s may be created by the Transferee Company for such purpose and the

pany
for al purposes and intents, whatsoever, relating to the administration
or operation of such schemes or funds of n relation to the obligation to
ke cartibuions o he s unds I accordance wih the provisons
of such funds. It s the intent that all the rights, duties, powers

Shigations of the Transferer Campany i rastion o such urde shell

of the employees, if any, of the Transferor Company will be treated as
iaving been continued for the purpose of the aforesaid funds or
2

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY
From the Appointed Date until the Effective Date,

1. The Transteror Company shall stand possessed of al the assets and
properties referred to In Clause 2 above, In trust for the Transferee
Company. Accordingly, any asset or property a amunuymnmmm
Compary, on o aharthe Agpdnad Duce hal be deared
assets and propertes of the Transferee oy

i, The Transferor Company shal be deemed to have carried on business
and activities for and on behalf of and for the benefit and on account of
ihe Transleres Company: Ay ncore or rof acirung o the Transferr

by the Transferor Company on and from the Asponted um s or ai
purposes and intents, be treated as the income, profits,
s f s B e ok b b o et oot

. Any of the rights, powers, authortes, privieges exrcised by the
sferor Company shall be deemed to have been exercised by such
Transferor Company for and on el o, and n trus o te Transeree

e e Attt ki kbt oy ranstans Compset ik o
deemed to have been undertaken for and on behalf of the Transferee

iv. Al debs, liabilites, loans raised and used, liabilities and obligations

incurred, duties and obligations which arise or accrue to the Transferor

mpany on or after pointed Date, shall be deemed to be of the
Transferce Company.

V. The Transferor Company shall not, without the prior written consent of
Board of Directors of the Transferee Company or pursuant to any

§
H
8
&

undertaking or any part thereof except in the ordinary course of its
business.

ISSUE OF SHARES BY TRANSFEREE COMPANY

o consideraton of the ranster

ranataree Company In tems of he Scheme; the Transteres




Share(s) New Equity Shares) to the Sharehoiders of the Transteror
Company, whose names appear in the Register of Members as on the
Record Date, I the following ratio ( Amalgamation Exchange Retio):

e Transteree Company-Share Inda Securtis Lt il ssue 100
(Hundred) Equty Share of 110 each reded s ul P, to the
Equity Sharehalders of the Tran: pany for every 1 (One)
Equity Shares of 110 each held n the Transteror Company.Siverieaf
Capial Services Pyt Lta.

Fractional entitiements, If any, shall be aggregated and held by a trust,
Rominated by the Board of Diectrs o the Transteres Compary, i thak
bl who shal sl suc shares inthe markat o such price, Wit 3
period o

e Transferee Company shall submit to the Designted Stock Exchange
a report from Its Audt Committee and the Independent Directors.
certifying that the Transferee Company has compensated the eligible
shareholders against their respective fractional entitiement, within a
period of seven days of compensating the shareholders.

e New Equity Shares to be issued in terms of Para 9.1 above shal
Subjact o theprovisons f the Hemorandum and Aice f Assocaton

the Transferee Company. New Equity Shares shall rank pari passu in
al espects, Ickaang dhidanc, Wi the et Equey Shares o te
Transferee Com

The issue and allotment of New Equity Shares by the Transferee
Company, as provided in this Scheme, is an Integral part thereof. The
members of the Transferee Company, on approval of the Scheme, shall

med to have given thelr approval under sections 42 & 62 of the
Companies Act, 2013, and other applicable provisions, if any, for fssue of
fresh Equity Shares In terms of this Scheme.

In the event there being any pending share transfer(s), the Board of
Directors of the Transferor Company or any committee thereof, wil be
empowered in appropriate cases, prir to or even subsequent to the
Record Date, to effectuate such transfer In the Transferor Company as if

n order to remove any difficuty arising on account of such transfer and
in relation to shares to be ssued to the shareholders of the Transferor
Company pursuant to Clause 9.1 above.

New Equity Shares to be issued by the Transferee Company pursuant to
this Scheme in respect of any shares of the Transferor Company, which
are held In abeyance under the provisions of the Act o otherwise, wil be
held in abeyance by the Transferee Company.

Toe Tiasre Comuiny s provdg ity o bold stares

dematerialized form and for this purpose, It is registered with
Depostanes Natona Securiies Depostory Lta_(NSoL) and. Canra

demaeratzad form it the sautyshars beig radtad o the axisting

In'case, any shareholder of the Transferor Company fals o Bmvide the
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applction money, if any, which may remain oustandng i the
ransferor Company.

In terms of the provisions of the Securities Contracts (Regulation) Act,
1956, the Securites Contracts (Regulation) Rules, 1957, the SEBI Listin

Reguatons,Lstng Agreement, SEBI Scheme Cirular, $281 Regulatins,
SEB1 Oruirsand ther aplcatlpraitons, I a, Hew Y Shares
to be issued by the Transferee Company to the Shareholders of the
Transteror Company pursuant to this Sehéme, shal be isted on ail the
Stock Exchanges on which the Equity Shares of the Transferee Company

provisions of the jes Contracts (Regulation) Act, 1956, the
Securities Contracts_(Regulation) Rules, 1957, the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015,

Scheme Circular, Listing Agreement, SEBI Regulations, and other

applicable_provisions, if any, In_this regard. The concerned Stock
Exchange(s) and SEBI,shall an receipt of Isting application(s) and other

s e oy o Tt Compry Prmoac o s Schama

I case any romoters’ hokding i th Transferee Company and/or new

t authority pursuant to
and SEBI Regulations; such locked in shares may be transferred within
the Promoters’ Group during such lock-in per

New Equity Shares alotted by the Transferee Company, pursuant to this
positories system til listing/trading
permission Is given by the Designated Stock Exchange. The Transferee
‘Company will comply with the applicable provisions in this regard.

12 y chang the
Transferee Company such as share spitt or consolidation of shares, issue

Transferee Company. Any such adjustment in the Share Exchange Ratio
will be deemed to be carried out as an integral part of this Sch

10. ISSUE OF SISL ESOS OPTIONS AGAINST SILVERLEAF'S ESOS
OPTIONS

101 As

days prior to Record Date (‘Determination Date"), al
autstinging £205"Options of she Transitor Camponys whicn navt ot
automatically without any further act, instrument or deed by Transferor
Company or the Transferee Company, and without any approval o
acknowledgement of any third party.

2 iders
of ESOS Options of the Transferor Company under the Siverleaf ESOS,

are not continuing as employees of the Transferor Company o




4D: without any further t
deed by Transferor Company or holders of ESOS Options or the
Transeree Company and withut any aporoval ot acknowiedgement of

Transferor Company shall In its absolute discretion, settle the clmms, d
Sy, for Such otdersof ESOS Optans n any manner as I may

10.3 In respect of the ESOS Options held by the holders ESOS Options of the
Transferor Company under the Siverleaf ESOS (apart from 10.1 and 10.2

Tramsferor Company Sihariat Capral Senices Pt L0 (£508 Exchange
tio”).

1t s clarified that the Exercise Price in respect of the new Stock Options

£ ba Ivued under the sub-lause 28 per the aforesad ESOS Exchange
atio shall remain the same (L.e., 110 per Equity Share of the Transferee

Company), with the same conditon of entitiement for one Equity Share
gainst every one Stock Opti

10.4 1t is further clarified that, SISL ESOS Options to be issued by the
Transferee Company shall be on the terms and conditions not
favorable than those proposed under the Silverleaf ESOS. It s clariied @

Sayable b any such Stock Option Holder of the Transtero Comy

10.5 The issue of new Stack Options as per the ESOS Exchange Ratio shall be
implemented as an integral part o this Scheme. The approval
this Scheme by the shareholders of the Transferor Company and
Transferee Company, Stock Exchanges, SEBI, and/or other relev:

all matters pertaining to issue of new Stock Options as per the
Exchange fatio, ncudng wihout Imiaton” fo the "purposes of
cellation

I Sherent £2o2, reviing the SISL ES0S Schemes by the Transteree

mpany, substitig the employee stock options, and all elted

ters, including in terms of the Securities and Exchange Board of India

(hare Sased Employe Senefs) Regulations, 2021 and other pplcable
provisions, i any.

10.6 In relation to the new Stock Options as per the ESOS Exchange Ratio
issued by the Transferee Company, the period during which the Stock

e minimum vestng perid, requred under applcale law and the
Silverleaf ESOS and the SISL ESOS Sch

10.7 The Boards of Directors o the Transferor Company and the Transferee
ompany shl take such be
eiabl, fo the purpose o gving ffect t the provisions

ofthis Clause 10 of the Scnem

11. UPON THIS SCHEME BECOMING EFFECTIVE:

111 Entire lssued share Captal and share cerifcates of the Transteror

mpany_will automatically stand cancelled.  Shareholders of the

Tranateror ‘Company wil net e requred 16 suender he ‘Share
Certificates held n the Transferor Company.




Cross_holding of shares between the Transferor Company and the
Transferee Company, on the Record Date, If any, will stand canceled.

Captalorthe payment t any sharsholderof any pak-up Share Captal.

‘The abithorised share capital of the Transferor Company wil be added to
and il form part of the authorised share capital of the Transferee

share capital of the Transferor Company as on the Effective Date. In
terms of ‘Section 232(3)(1) of 13,
and thr applcableprovisns if any, the aggregate ees paid b the
Transisror Company on e ichsad capta il 00 st agant e
le by the Transferee Company on the increase in the
aumnsea Share capial as mentioned apave. It s hereby clariied that
if
Increase I the authored Share captal aer decucing the ggregate
fees paid by the Transferor Company on the pre-merger authorised
share capital.

pital Clause of d relevant
ifany, o the:
wil stand modified to give effect to the aforesaid increase in
ottt hore okl oF th farafores Cameat. Aggrova o the
present Scheme of Amalgamation by the Shareholders of the
Tranferor/Tranglree Companis wil be suffcent fo the aforesaid
modification in Clause V of the Memorandum of Association and relevant
any, o

and no further approval will be required for the same.

Save as provided in_thi Transferee Company will
increase/ iy s Auhorized Shre Captalto mplement the tems

s Scheme, o the extent necessary It I, however, carifed that
Spproval of the present Scheme.of Amalgamaton by the Shareholders
oF"the Transfaréa Company wil be suffcent for such modifcation)

Shareholders or any other person willbe required for the same.

12. ACCOUNTING TREATMENT FOR AMALGAMATION

121

Upon the Scheme becoming effective, amalgamation of the Transferor
Company with the Transferee Company and other connected matters in
terms of this Scheme will be accounted for as per *Acquisition Method' in
compllance with the Indian Accounting Standard 103 (Business

013,
read with paragraph 3 of Companles (Indian Accounting Standard)
Rules, 2015 (or as amended).

The
i its books of accounts in accardance with the applicable provisions of
e Companles Act, 2013, Accounting Standards prescribed under




Section 133 of the Companies Act, 2013, and Generally Accepted

123 Wihout preudice to the genersty of the soresai, following ae the
fent features of the accounting treatment to be give

1231 Al the assets and liabilties, whether or not recorded in the baoks
of the Transferor Company, shall be transferred to and vested in
the Transferee Company pursuant to the Scheme and shall be
recorded by the Transferee Company at their respective fair values
as on the Appointed Date.

1232 Cross investments or ther inter-company balances, If any, will
stand cancelled.

1233 Any defict arising out of amalgamation (including on account of

inter-comp
shall be recorded as goodwill in the books of the Transferee
Company. Wihereas any surplus arising out of Amaigamation
(including on account of cancelling of cross holdings or any other
Inter-company balances) shall be credited to capital reserve.

123.4  Accounting policies of the Transferor Company will be harmonized
with that of the Transferee Company following the amalgamation. ®

124 1t s, however, clrified that the Board of Directors of the Transferee
Company, in consuitation with the Statutory Auditors, may account for
e present amalgamation and other connected matters in such manner

Accounting Principles and other applicable provisions, if any.

13. APPLICATION/PETITION TO THE NATIONAL COMPANY LAW
TRIBUNAL

131 The Transferor Company will make necessary application(s)/ petition(s)
the provisions of Sections 230 and 232 of the Companies Act,
the  Companies (Compromises, Amangements _and

‘Amalgamations) Rules, 2016, the National Company Law Trbuna Rls,
2016, and other applicable provisions, If any, to the Hon'ble National
Company Law Triunalfor sancioning o this cheme, disolution o he
Transferor Company without the process of winding up and other

192 T s Company i mse neceseyaplcatenc) ot
under the provsions of Sections 230 & 233 f the Companis Act, 2013,
the Companies. (Compromises, Arrangements an qu.m.ms; [}
e, 2016, the Natonal Company Law TribunalRues, 2016, a
appicabe provisions, I any K the approprate Sench of the Hon'le
iany,

for sanctioning of this Scheme and other connected matters.
14. COMPLIANCE WITH TAX LAWS.

“This Scheme has been drawn up to comply with the conditions relating to

Amaigumaton” s deoad undarSacton 2(18) f e Income TexAc, 1361

, if of the Scheme

und 0 be of nterpreted he inconsistent with any of the said

Drovisions Iater whether a5 resul of any amendment of law ar any judilol
or executive har rasson

provisions of the Income Tax Act shall prevall The Scheme shall then stand




modified to the extent determined necessary to_comply with the said
provisions. Such modification will however not affect other parts. of the

me. The power to make such amendments, as may become necessary,
shall vest with the Board of Directors of the Tran: ny, which
r can be exercised at any time and shall be exercised In the best

Interests of the Companies and their shareholders.

5. COMPLIANCE WITH SEBI REGULATIONS

151 tarmeof theprovilon ofthe SEB Listing Reguistions, SEB1 Scheme
rcular, and other applicable provisians, If any, me of
Arrangement 5 requred to be approved by Rublic Shareholder (1.,
Equiy Sharaholdars cihar than Dhess forring part of Promatars and

will be'acted upon only If vote cast by the Public Sharcholders o

of votes cast by the Public Shareholders of the Transferee Company
inst i

152 Notwithstanding above, the Transferor Company and the Transferee
Company will comply with the provisions of the Securities Contracts
(Reglaton) ac 1356 the Securites Convacs (Regulaton) fules
1957, the SEBI Listing Reguiations, SEBI Scheme Circular, Listing
Acraara, S20t g\ et s aceAcatie provelons] H 6,
connection with this Scheme and other connected m:

153 BSE L1d il actasthe Designated Sock Exchange or the puposes o
this Scheme

16. MODIFICATIONS/AMENDMENTS TO THE SCHEME

161 The Transferor Company and the Transferee Company, through their

ective Board of Directors may make o assent, from time to time,
on behalf o allpersons concerned, t ifcations or amendment
to this any conditions or limitations which the Tribunal

i s ket SR o o 42 e S

Gut this Scheme and to do and execute ail acts, Geeds, matters and
things necessary for carrying the Scheme into effect.

162 To give effect to this Scheme or to any modifications or amendments
thereof, the Board of Directors of the Transferee Company may give and
Is authorised to give all such directions as may be necessary including
directions for settling any question, doubt or difficuly that may arse.

17. SEVERABILITY
If any provision of this scheme s found to be nworkable for any reason
Whatsoever, the same shall not, subject to the consent of the Board of
Desctors of tha Transferor Comparyand the Transfrse Compary, factthe




15. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the

o incidental to the completion of the Amalgamation of the Transferor
‘Company with the Transferee Company in pursuance of this Scheme, shall be:
borne and paid by the Transferee Company. However, in th

becoming invalid for any reason whatsoever, al costs, charges and
‘expenses relating to the amalgamation exercise or incidental thereto shall be:
borne and paid by the respective Companies incurring the same.




