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A meeting of the Committee of Independent Directors (*ID Committce") of Share India Securities
Limited (the “Company”) was held on 18% March, 2024 inter-alia, to consider and, if thought fit.
recommend to the Board of Directors, the proposed Scheme of Amalgamation of Silverleaf Capital
Services Private Limited with Share India Securities Limited and their respective Sharcholdors and
Creditors.

The Scheme of Amalgamation is framed in terms of the provisions of sections 230 & 232 of the
Conpanies Azt 2013, read with the Companics (Compromises. Arrangements and Amalgamations)
Rules, 2016, together with scctions 2(1B) and 2(19AA) of the Income Tax Act, 1961, the Master Circular
No. SEBIIHO/CI'D/POD 2/PICIR/2023/93 dated June 20, 2023, issued by the SEBI (“the SEBI Scheme

Circular”), issued by the SEBI (“the SEBI Scheme Circular™), as amended, and other applicable
provisions, i any.
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‘The Scheme of Amrangement provides for:
y e Privamal i o Limited
on going-concorn basis;

the aforesaid Amalgamation.

In terms of Para (AX2XI) of Part | of SEBI Master Circlar 1o, SEBVHO/CFDIPOD-

20, 34 € o 86 Gl Committee
is required r:wmmcndmg e ehere: faking ol considerion, it lin. tht the
Scheme is ot detrimental to the Sharcholders of e lnted eniy. This Report of the ID

Draft Scheme of Amalgamation, duly intialed by the Company Secretary of the Company

for the purpose of identification.

The Report on Valuation of Shares & Share Exchange Ratio dated 18% March, 2024 issued
by Ms M.mu Gocl, the Registred Vlur o rspet, of Securiies or Finncial Assts

registered
TBBURVII 120231478, Stipulat m(u.ha,

e valuation arrived ai and Share Exchange Ratio recommended for the propessd
m.lylmntien (“Valuation Report®).

Fairess Opinion Report dated 18% March 2024 on the Report on Valuation of Sharcs &
Share Exchange Ratio issued by D&A Financial Services Private Limited, a SEBI
Registered Category | Morchant Banker to the Company, providing its opinion on the
faimess of the Share Exchange Ratio recommended in the Valuation Report ("Faimess
Opinion").

Draft Certiicate, in the proscribed format, by the respective Statutory Auditors of the
Companies ander the Schemo pursuant to Para “A’ °S' of Part-1 of the SEBI Schome

with al the Accounting Standards specified by the Central Government under secton 1
of the Companies Act, 2013, read with the rules framed thereunder and other ou\mu,
Accepted Accounting Principles.

Pro-Scheme Sharcholding Pattemn of the Transferor Company; pre and post Scheme
Shareholding Pattern of the Transferee Company.

Audited Financial Statements of the Transferor Company and the Transferce Company for
the financial years ended 31% March 2023, 31* March 2022 and 31% March, 2021.

Un-Audited_Financial Statements (subjected 1o the limited review by the Statutory
Auditors) i Transrs Company for the Nine Month ended 31 December, 2023.

Audifed Financial Statements of the Transferor Company for the Nine Month ended 31%
December,




3. The Salient features of the Scheme:

‘The Scheme of Amalgamati

o

inter-alia, provides the following:

Al assets and labilitics including Income Tax and all other statutory liabiltis, if any, of
the pany will be vestin the .

ror Cor hall bocom
cmployces of the st cM.,w.y on such dte wihout any bresk o ineruption ia

in the Transferor Company on the Effective b

‘The Share Exchange Ratio for Amalgamation wil be as follows:

‘The Transferee Company-Shere Inda Secu

Ltd wil issue 100 (Hundred) Equity
i Transferor

Comp yi
Silverleaf Capital Services P Lid.

Appointed Date for the Scheme wil be Ist October, 2023, or such other date as may be
m\mn."y decida by the Board ofDiretors o the Traafror Company ad the Transfrse
he Hon 3 other

Law Tribunal or any
approve.

BSE Limited
Amalgamation.

it he Designated Stock Exchange for

‘The Scheme shall be effective subject to the following:

Approval of the Scheme by the BSE Limited and National Stock Exchange of India
Limited ("Stock Exchangos") and the Securitics and Exchange Board of India (*SEBI'),
pursiat to SEDI (Lising Obligaions d Disclosr Resuirnats) Regulions, 2013
(as amended) and the SEBI Scheme Circul

Approval of the Scheme by the requisitc majorities of Shareholders and/or Creditors of
each of the Scheme entites as may be directed by the Hon'ble NCLT.

Approval of the Scheme by the public shareholders through e-voting in terms of Para ‘A"
*10(b)" of Part- of the SEBI Scheme Circular.

Sanction of the NCLT having

Filing of the certficd copies of the NCLT Order(s) sanc
of Companies by

the Scheme to the

‘The Equity Shares of the Company are listed on BSE Limited and National Stock
‘Exchange of India Limited. The Company will bo iling the Scheme along with necessary
information/documents with both theso Stock Exchanges for their approval undor
Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulaions, 2015 and thr aplieableprovisons fary.
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Detailed Rationale of the Scheme:

{The clrumstances which oty andlor necessiate th proposed Seme of Amalgamtion of
ites L

amalgamation as by the Board of Diroctors of these Companics, to the Sharcholders
‘and other stakcholders are, inter ali, as follows:

i The proposed amalgamation of the Traasferor Company with the Transferee Company

would result in business synergy, consolidation o these Companics aad pooling of their
resources into a single entity.

‘The Transferor Company.-Silverleaf Capital Services Pvt. Lid., is a technology company
thar operates in the financial services space and high Troquenay trading. The Transferor

o discover and profit fom

house low latency software and hardware trading capabilit
Low Sl A, Virker Masing and

market inefficiencies to offer Low Latency
support for Rescarch Projects

Whereas the Transferoe C 1dis engaged
Broking, Commodity Derivatives Broking. Equity Derivatives Broking. Cumency
Derivatives Broking, Portfolio Management. Rescarch Analysis, Mutual Funds
Distribution. and to invest, buy, sell,or otherwisc doal in all kind of sccurities and other
related activities. The Transferee Company is a Trading Member of BSE Lid. (Bombay
Stock Exchange/BSE) and National Stock Exchange of India Lid. (NSE); and Commodity
Derivatives Exchanges, vz, Muli Commodiy Pxchnge of nds Lt (MCX), Ntiore

omm
(ICEX). The Transferce Company is o mvwdmu dema seice £ & Depsiory
Paticpant of Cntral DeposoryServics(ndis) L. (CDSL) Tho Trnafereo Company
s providing issue management and merchant banking services through its ol o
by Shar Indis Capital Services P L NAIC scthvis rough WOS Stare
Inia Flocep P, L. The Traosferce Company o have 2 wholly ovnd iy
Shar Indi Securides (IFSC) Pot. 1d. and Totl Secuiies (IFSC) P in the
Country’s first Intcrnational Financial Services Centre-Gujarat Inte cmmmnnl Financ Tec-
i pro insu

clns s propricury g hough i wholly owned subsidiy Shre I Algophs

Py, Lid. (formerly Total Ce Pyt Lid.) which ber
of NSE and BSE. The Transferce Cﬂmpnny s fomed 1 whollyovned subsidiory .,....gly.
Share India Global Pte Lid. in
and dervatives and employs a varity of intemational trading plewtal i e
Company has also formed a wholly owned subsidiary under the name, Share India Smile
Foundation, which is a company registered under Section 8 of the Companies Act, 2013,
“The Transferce Company has 2 subsidiaries engaged in software development business
‘namely, Utrade Solutions Pyt. Lid. and Algowire Trading Technologies Put. Lid.

The merger of Transferee

Compny to have valuable acdiion o is echnology stack. provide additonal produet
portfolio, aid in diversifying revenuc and cxpeditc global expansion. thereby ndding value
to its sharcholders.

The merger of Transfaor Company it Tranleree Compary would rsll in pooling.of
physical, financial and human resource of these Companies for the most
Uilizton of tese fctors i he combined ety Pstmergerof Traneror Copm

N\




Transforce Company. the Transferce Company will enjoy large financial and physical

V. “The Transteror Company'sfocus on techvologh and nnovarion il bring new des and
ransferee Company. ofc
anovation.

v Theproposd Scme of Amalgamaion would et pooling of physical. fnancia and
ure o tese Companis or the mos: tenefcal uil e factors in
e mmhxn:d entity. Post Scheme, the Transferce Company will oy g nancis and

physic

Vil The merger of Transferor Company into Transferce Company will resull in_usual
cconomies of acentralized and  arge company inluding elimination of dupictc work.

and enhancement of overal business <cincy. e mevger of Tosirr
Conmpeny o Trustere Company will e ese.Compar mlise heic
managerial and operating sienglh. o build 4 e <apital and paancil bas an
promote and secure overall groy

viil. wille &y backbon.
.mpmm u,.anm. tmmcncy. oeer ot marine and hight growh potenial for th
Com

. The proposed amalgamition wnuld u\lmm.d the shareholders” value of the Transferor
Company and the Transferee:

% The merger of Transferor Company into Transferce Company wil have beneficial impact
o Tonstuor Company and the Transferce Company, their sharcholders, employces
nd oher sikeholders and gl concerned

"

“The Scheme of Amalgamation is proposed for the foresaid reasons. The Audit Comitice.
e Transferee Company has already recommended und ore of the opinion that the proj
Scheme s in the best interest of these Companics, their Sharcholders and other stakeholdors.

The ID Committee reviewed and noted the following Share Exchange Ratio recommended in
the Valuation Report:

hare Exchange Ratio for fon: The e Cang d

Lid. wilissue i l P10 n:Eq ity
Shreholdersof the Transfrbr Company forevery | (One) Equity Shares o 210 cach held in
the Transferor Company-Silverleaf Capital Sorvices Pvt. Lid

“The Audit Commitce reviewed and confirmed the accounting treatment n the Scheme which
has been certified by the respective Statutory Auditors of the Companics in the Scheme.

Valucr,is fair and reasonable.

Schieme not detrimental to the Sharcholders of the Company:

‘The ID Committee discussed and deliberated upon the rationale and expected benefs o he
Seheme. It lgh of the same and de comidration of t the ters of the d

Excl
of the Scheme, \mpncl o e S o e s and oo r
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Gopalapillai Prasanna Kumar
DIN: 01804161

Chairperson of the ID Committee

Date:
Piace:

re India Securitics Lid. (
10 its shareholders, increase iis markot share and a stronger competitive position in the
financial sorvices indusiry.

— s joriysppr publ
sharcholders of the Company. The 1D Committce was of the opinion that the Schome s
‘expected 10 be in the best interests of the Shargholders of the Company.

Recommendation of the ID Committee:

In light o the aforesaid, the ID Commi , ntec alia ideration,
impact of the Scheme on the Sharcholders and other stakeholdors, o the Board of Directors,
the Stock Exchanges, SEB! and other applicable regulatory authoriies for it spproval.

This reportof the ID Commiteo ol

rder of the ID Committee of
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