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1. Background of the proposed Scheme of Arnulgemcnt:

A meeting of the Committee of Independent Directors (“ID Committee") oF Share India Securities
Lh jted (t"he “company”) was held on 18'h March, 2024 inter-alia, to consider and, if drought fit,
ru..omnle;ld to the board of DirectaIR the proposed Scheme of Amalgamation of Silverleaf Capital
Services Private Limited with Share India Securities Limited and their respective Shareholders and
Creditors.

'r}le Scheme of Alndlgdm,don is framed in tenn.s of the provisions of sections 230 & 232 of dIe

Companies Acl 20138 read with Me Companies (Compromises, Arrangements and Amalgamations)
Rule;l 20161 together \via sections 2( 1 B) and 2(]9A A) of the Income Tax Act. 1961, the Master Circular

No. SEBI/HO/CPD/POD_2/P/{'.-lru2023/93 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, if any.
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The Sehemc of Arrangement provides for

i.

ii,

Amalg&madorl ofSiIverleaf Capital Services Private Limited with Share India Limited
on going-concern basis;

Various other matters incidental, consequential or otherwise integrally connected with
the aforesaid Amalganlation.

In terms of Patti (A)(2)(i) of Part I of SEBI Master Circular no. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 (“the SEBI Circular"), a report from the ID Committee

is required recorlunending the dKrft Scheme, taking into consideartion, inter alia, that the
Schcmc is not detrImental to thc Shareholders of the listed entity. This Rcport of the ID

Committx,e is made in order to comply with the requirements of the SEBI Scheme Circular.

2. The following documents were placed before the ID Committee:

i, Dr&a Scheme of Anldgamatjon, duly initiated b)' the Comp&ny Secretary of the Company
for the purpose of identification.

Tbc Report on Valuation of Shines & Share Exchange Ratio datEd 18'1' March, 2024 issued
by Ms Mallika Gael) the Registered Valuer in respect of Securities or Financial Assets,
regIs Prod with the Insolvency and Bardauptcy Board of India (IBBI) vide Registration No.
TBB]7RV/] 1/2022/14784t to the Company, stipulating, inter alia, the methodoIouy adopted,
the valuation anlved dt and Share Exchange Ratio recommended for the proposed

amalgamation ("Valuation Report").

Fairness Opinion Report dated 18l:* March 2024 on the Report on Valuation of Shares &
Share Exchange Ratio issued by D&A Financial Services Private Limited, a SEBI
Registered CaGgory I Merchant Bmrkcr to the Company, pro\'tdi Pg its opinion o.n the
fdi ness of the gba;e Exchange Ratio recommended in the Valuation Report ("Fairness
OpinjonH).

iv. DrM Cena]cate+ in the prescribed fornldt, by the re5pcctive Statutory Auditors of the
Compulia under dle Scheme pursuant to Para ' A’ '5’ of Part-} of thE ?BBI ScIlorne
( ;{rcil£u. to the efTu..t Mat the accounting treatment contained in the Scheme is in compliance
\vid1 all the A!..coulrtjng Staldards specified by thc Central Governnrent under section 133

of the Companies Act: 20131 read with the rules framed a\emunder and other Generally
Accepted Aecounting Principles-

Ye Pre-Scheme Shareholding Pattern of the Transfetor CompanY; pm and post Scheme

Shweholding Pattern of the Tnrnsfene CompanY.

\,i.

vii+

viii.

Audited Financial Stntrments of the TrnnsferDr Company and the Transferee Company for
the fhdncial yells ended 3 la March 2023+ 31“ March 2022 and 3 lg March, 2021.

Un_Audited Financial Statements (subjected to the limited review by the Statutory

Auditors) of the TriulsH'rac fompany for the Nine Month ended 3 1 - December, 2023 .

Audited Financial Statements of the Trallsfcror Cornpt lay fC>F the Nine Month ended 31“
December, 2023 .
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3. The Salient features of the Scheme:

The Scheme of Arnalgamation, inter-alia, provides the following:

i. All assets and liabilities including Income Tax and all other statutory liabilities, if any, of
the Transferor Cornpany will be transferred to aId vest in the Transferee Company.

ii. All the employees of the Transferor Company in selvice on the Effective Date, shall bceome
employees of the Transferee Company on such date without any break or intcmuption in
their service and upon terms and conditions not less favorable than those applicable to them
in the Transferor Company on the Effective Date.

iiia The Share Exchange Ratio for Arnalgamation will be as follows:

The Transferee Company-Share India Securities Ltd will issue 100 (Hundred) Equity
Share of ?t 0 each, credited as fully paid up, to the Equity Shareholders of the Transferor

Company for every ! (One) Equity Shares of ?1 0 each held in the Transferor Company..

Silverleaf Capital Services Pvt Ltd.

iII. Appointed Date for the Scheme will be 1 st October, 2023, or such other date as may be
mutually decided by the Board ofDirectols of the TransFeror Company and the Transferee
Company with the approval of the Hon ’bIo 3"qational Colnp,Iny Law Tribunal; or such other
date as the Hon’bic National Company Law Tribunal or any other competent authority may
apIHove.

VO

vi.

BSE Limited will act as the Designated Stock Excllange for the purposes of the Scheme of
Amalgarnation.

The Scheme shall be effective subject to the fotlo'wing:

a+
Approval of the Scheme by the BSE LiIuited and National Stock Exchange of India
Limited ("Stock Exchanges") and the Securities and Exchange Board oflndia'('lSEBl")>
pursuant to SEBI (Listing Obligations and Disclosure Requirements) Ikeghlations, 20 15
(as amended) and the SEBI Scheme Circular.

b. Approval of the Scheme by the requisite majorities of Shareholders and/or Creditors of
each of the Scheme entities as may be directed by the Hon’bIc NCLT.

c. Approval of the Scheme by the public shmeholdcrs through e-voting in terms of Pma ' A’
' 10(b)’ of Part- I of the SEBI Scheme Circular.

d. Sanction of the Scheme by the NCLT having jurisdiction over the Schenle entities.

ea
Filing of the certified copies of the NCL-I- Order(s) sanctioning the Scheme to the
respective jurisdictional Registrar of Companies by the Scheme entities.

f. The Equity Shares of the Company are listed on BSE Limited and NatIonal Stock
Exchange of India Limited. The Cornpany wIll be filing ale Sc-herne along with necessary
information/documents with both these Stock Excllangcs for their approval under
Regulation 37 of the SEBI (Listing Obligations &nd Disclosure R&quiremcuts)
ReWlations, 2015 and other applicable provisions, if any.
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4• Detailed Rationale of the Scheme:

The circunlstances which justify and/or necessitate the proposed Scheme of Alnalgamation of
SilverleafCapiui Services Pvt Ltd with Share Indiir Securities Ltd; and benefits of the proposed

amalganratian as peNnivcd by the Board of Dircctors of these Companies, to the Sharcholdcrs
and other stakcholders are, inter alia, as fo]lows:

j. The proposed arnalgamation of the Traasfel-or Company with the Transferee Company
would msu it in business s)meru, consolidaticlll , if thcsc Companics and pooling of their
resources into a single entity.

The Transferor Company-Silverleaf Capital Services P\l. Ltd., is a technolosy company
that operates in the financial sewices space and higlr frequency trading. The I'nrnsferor
Company combines Machine Learning, Al teclrniques and mathematical modelling with in-
house low latency software and hardware trading capability to discover and profit from
market inefficiencies to offer Low Latellcy Statistical Arbitnrge, Market Making and
support for Research Projects.

Whereas the Transferee Company-Sh&re India Securities Ltd is engaged in Share and Stock
Broking, Commodity Derivatives Broking, liquity Derivatives Broking, Currency
Derivatives Broking, Portfolio Management. Research Analysis, Mutual Funds

Distribution, and to invesq buy, sell, or otbenvisc deal Ln all kind of securities and other
related activities. The Transferee Company is a Trading Member of BSE Ltd. (Bombay

Stock Exchange/BSE) and National Stock Exchange of India Ltd. (NSE); and Commodity
Derivatives Exchanges, viz., Multi Commodity Exchange of India Ltd. (h4CX), National

Comrnodity & Derivatives Exchange Ltd. (NCDEX)aild Indian Cornmodity Exchange Ltd .
(ICEX). The Transferee Company is also providing de-mat services as a Depository
Participant ofCCntTal Depository Sewiccs (India) Ltd. (CDSL). The Transferee Company
is providing issue management and merchant banking services through its wholly owned
subsidiary-Share India Capital Services Pvt, Ltd- i NBFC activities through WCS-Share
India Fincap Pvt. Ltd. The Transferee Company also have 2 wholly owned subsidiary-
Share brdia Securities ( IFSC) Pvt. Ltd. and Total Securities (IFSC) Pvt. Ltd„ in the

Country’s first IntcruaLjona] Financial Services C'cntrc-Gujaau International Finance Tec-

City (GIFT City), Gandhi Nagar. The 1-runsl’cree Colupany is also providing insurance
broking services through its subsidiary-Share lIIdi8 Insurance Brokers Pvt. Ltd. The

Transferee Cornpany also providas technoloay based atltomated algo trading solutions for
clients and proprietary trading through its wholly owned subsidiary-Share India Algoplus

Pvt. Ltd. (formerly Total Commodities India Pvt. Ltd.) \vII ich is a registered broker member

of NSE and BSE. The Transferee Company has formed a wholly owned subsidiary namely,

Share India Global Pte Ltd. in Singapore which is also illto thc business of trading of Shares
and derivatives and employs a variety of international trading strategies. The Transferee

Company has also formed a wholly owned subsidiary tIn(Icr the name, Share India Smile
Foundation, which is a company registerEd under Section 8 of the Companies Act, 2013.

The Transferee Cornpany has 2 subsidiaries engaged in sonware development business
namely, Utrade Solutions Pvt. Ltd. and Algtrwirc l-lading Technologies Pvt. I,td.

iii. The merger of Transferor Company into ’l'ransfl=rec Conlpany would enable the Transferee
Cornplmy to have valuable addition to its technology stack. provide additional product
portfolio, aid in diversifying revenue and expedite global expansion, tlrcmby adding value
to its shareholders.

iv. The merger of Transferor Company into Transferee Colnpany would result in pooling of
physical, fInancial and human rcsourcc of tlrcsc Colnpanies For the most beneficial

utilization of these factors in the cornbined entity. Post nlcrgcr of Transferor Cl nto
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viii.

iIB

X,

The Scheme of Ama It{amation is proposed for the al',)les:lid reasons. The Audit Committee
tIle Transfer!,c ('ornpany has alrcady reeonlnlcndcd nfuI arc of the opinion that the proposed
Scheme is in the bc;t interest of these Companies. their Shareholders and other stal£eholdcn.

5.

IIe ID ('ommitter rx.IViC IVCd and noted are followillg Shalt l-:xcllange Ratio rccommcnded in
thc Valuation Repeal

Share Excllai IgC Ratio for Amalgamation : The ’]'rbllsfercc Colnpany-Share India Securities
Ltd. \viII issue I GO (Ilundrcd) Equity Share of : 1 o cactI, cnilitcd as fully paid up, to dIe Equit)
S{1&relloIders of dre 'l'nrlt5fcror Company for every I (One) Equity Shan“s of ill 0 each held in
thc Transferor Company-Silverlcaf Capital Scrviccs F’vt. 1-Id.

6, The Audit Comnr jure reviewed and confinned ale accounting Ucittmcnt in the Schelne \vllich
has been certified by the respective Statutory Auditc)n of dlc Conrpanlcs in the Scheme.

7. The Fairrlcs,', Opinion confirmed that the Short- Su'ap Ratio its recommended by the Registered
Valuer, is fair and relwonable.

8. Seller IIe not dc{riluen Lal to the Shnrellold crs of tIlt' Corn p:in)’ :

The ID Committee discussed and delibenrtcd upon tllc rationale and expected benefits of the
Scheme. In light of ale same and duc consicleration oF all
Amalgamation, Valuation Report/Share Exct13nge Ratio, ];a
of the Scheme, impact of dIe Scller11c ori tIle Slrarclluldcr,

Transferee Compari\ . the Transferee Cttlupan} A iiI crljoy large financial and phYSIcal
TeSOUrC8Se

The Trm3s&rt>r Colnpany’s focus on tecllllolog} and inllovation will bring nc\v ideas aIld

api)roactl€n to the Transferee Company. fostering a cultui-c of continuous improvement and
innovation.

The prI>posed Schcnle of Amalgan1,3tion u ou Id result ill pooling of physical, 6nanci&l and

human a,source of these Companies for tIle most bene{lcial utilization of these factors in
the combined entitv. Post Scheme, the Transferee C 'c>ml>any will enjoY large financial and

physical resources.

The lner£ter of Trxrusferor Company into Tinn5fercc Company \viII result in usual

!npononli;; of a centralized and a large company including elimination of duplicate \york,
reduction in overheads+ better and more productive utili;ntion of financial, human and other
r1,source and cnhancenre IIt of overall business cfficicllcy. TIle rnergcr of Transferor
Conlpdny into Tr&nsa'ree Company Hill anIlbIc these Companies to combine their
mdnjgeriaI and op,er,Ring strength. to build a u ider capital and financial basc and to

promote and secure overall gowtl1.

Shareholders of the listed Transferee Company h ii1 cnjo} a stronger technology backbone.

ilnproved opcrdting efbbienc.,y. better profit mar’giris all J higher growth potential for drc
Conlpafly.

T}lc proposed anl&IFamation would crt IIiInce the s}ra3-chotdcn' value of the -rnlnsferor
Company and the Tr&n§i'crcc Company.

The nu., wer of Tri ins fcror colup tIny into I'nrnsl'cnc Company will have beneficial impact
on the ’f;£lnsfrror eompany and the Tn3nsfcrcc C„mpa11y, their shareholders. employees

and adler stakeholders and all concerned

the tcrnls of thc draft Scheme of
mess Opinion.
and otIlcr stak R al
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9. Recommendation of the ID Committee:
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By Order of the ID Committee of
Share India Securia£KLimited

'a\t ' .t--=
Gopalapinai Prasanna Kumar
DIN: 01804161

Chairperson of the II) Committee
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