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REPORT OF THE AUDIT COMMITTEE OF SHARE N
RECOMMENDING THE DRAFT SCHEME OF AMALGAMATION OF SILVERLE
CAPITAL SERVICES PRIVATE LIMITED WITH NDIA SECURITIES
EIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

A SECURITIES LIMITED
¥

Present:
ST Name 1 Designation ]
No. |
D Mr. Vogesh Lohiya Chairperson of the Audit Commitee
Mr. Sachin Gupta T Member of the Audit Committee
5 M. Sanjib Singh Member of the Audit Committee
° Mr. Shanti Kumar Jain Member of the Audit Committee.

Mr. Vikas Aggarwal, Company Secretary and Mr. Vijay Kumar Rana. Chief Financial Officer of
Share India Securitis Limited were also present a the meeting.

Background of the proposed Scheme of Arrangement:

L1 A meeing of the Audit Commitiee (“Audit Commitiee”) of Share India Securities Limited
(the “Company”) was held on 18" March. 2021, inter-alia. 10 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
‘Sharcholders and Crditors

The Soheme o Amalgamaton s e ntrms o the poisionsofSectons 210 & 232
of the Compar 3. read with the Companics (Compromises. Arrangements and
Amgamations) Rues. 2016 ogeher Wi Sccon 218> o ¢ Income T
the Master Circular No. SEBIHO CFD/POD-

EBI (“the SEBI Scheme.

es Ac,

PICIR2023/93 dared June
o onr applctie proviions i

Circular”). s amended.

Scheme of Arrangement provides for

Amalgamation of Silverleaf C:
Securities Limited on going

ital Services Private Limited with Share India
concern basis:

Various other maters incidental. consequential or otherwise integrally connected
with the aforesaid Amalgamation

In terms of the SEBI Masier Cireular 0. SEBI HO CHDPOD-2 P CIR 2023
June 2 e SEBI Circue™). 1 repor rom the Audit Commite s requied
recommending the draft Scheme. taking inio consideration. iner alia. the Valuation
Report as defned hercinairs. and commeting o need for the amalgamation. the

dated

rationale of the Scheme, impact of the Scheme on the Sharcholders. cost_benefit
ans W syneraies of business ofthe ntiie involved i the Scheme
This Report of the Audit Committee is made in arder 10 comply with the re

of the SEBI Scheme Circular
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The Salient features of the Scheme:

‘The Scheme of Amalgamation, inter-alia, provides the following:

The

Equity Shares of the Company are listed on BSE Limited and N
Excharge of indn LinieL The Comoury il be h

Al assets and liabilities including Income Tax and all other stautory liabiltics, if
any, of the Transferor Company wil be transferred to and vest i the Transferce
Company

A the employess of the Transiror Company in serice on the Effctine Datc.
0 et i avecd O T e Comongy oo s sl o
S o nerapion T thei scvice and upo eems and condions ot s
favorable than those applicable 1o them in the Transferor Company on the
Effective

“The Share Exchange Ratio for Amalgamation willbe as follows:

he Transferce Company-Share India Securities Limited will issue 100
(andredy Eqiy Snate of 210 ach, cedied as flly pad vp. e Bty
Shareholders of the Transferor Company for every | (one) Equity Shares of 210
ach held i the Transferor Company-Silverleaf Capital Services. v Limid

Appointed Date for the Scheme will be 151 October, 2023, or such other date as
iy be mutully deided by the Bon o Diecosofthe Trseror Comny
and the Trar ympany with the approval of the Hon'ble National Company
ot Tk s e i 5 the o i Nac! Company L Tehand
o any other competent authority may approve.

BSE Limited will act as the Designated Stock Exchange for the purposes of the
Scheme of Amalgamation.

“The Scheme shall be effective subject 10 the following:

. Approval of the Scheme by the BSE Limited and National Stock
Exchange of India Limited (*Stock Exchanges”) and the Securities and
Exchange Board of India (*SEBI"). pursuant to SEBI (Listing Obligations
g Disosus Regufement) Reglaior, 2015 (4 amended) an the
SEBI Scheme Circular

b Approwl of e Schams by the equisitc majores o Sharsholders undor
Creftors ofsciof S  be directed by the Hon'ble

. Approal ofth Scheme by the public sharcholdes through e-oting in
terms of Para “A" *10(b)" of Pari-1 ofthe SEBI Scheme C

A, Sanction of the Scheme by the NCLT having jurisdiction over the Scheme
entites

Filng of the ceried copis of he NCLT Orderts) anctioning the
Scheme 1o the respective jurisdictional Registrar of Companics by the
Scheme enities

al S
fling the Scheme along with
Stock Exchanges for their approval

sary information/documents with both

\T‘
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under Regulation 37 of the SEBI (Listing Obli
Regulations, 2015

tions and Disclosure Reguirements)

‘The Report of Audit Comitie is made in order to comply with the requirements of the
SEBI Scheme Circular,after considering the following:

i. Draft Scheme of Amalgamation, duly initaled by the Company Secretary of the
‘Company for the purpose of identification.

i, The Report on Valuation of Shares & Share Exchange Ratio dated 18° M
2024 issued by Ms Mallika Goel. the Registered Valuer in respect o ot ot
Financial Assets, registered with the Insolvency and Bankruptcy Board of India
(IBBI) vide Registration No. IBBIRV/I12022/14784, 1o the Company
stipulating, inter alia. the methodology adopted. the valuation arrived at and
T recommended for the proposed amalgamation (*Valuation
).

Fairess Opinion Report dated 18" March. 2024 on the Report on Valuation of

Shares & Share Exchange Ratio issued by D&A Financial Services Privat

Limited, 2 SEBI Registered Category | Merchant Banker 10 the Company
are Exchange Ratio recommended

in the Valuation Report (*Fairmess Opinion”)

Dra it i th prscribd o, by the respsive Stattory Audonof
the Companies under the Scheme pursuant to Para *A” *S” of Part EBI
Scheme Circular to the effect that the accounting reatment cont i
Scheme s in complianes wihal the Accouning Standards spcied b the
Central Government under section 133 of the Companies Act. 2013,

e framed téreunder s ther Generally Acoepnd Accousing Princpes

V.. Pre-Scheme Sharcholding Patiern of the Transferor Company: pre and post
Scheme Sharcholding Pattern of the Transferce Company

vi. Auditd Financial Statements of the Transferor Company and the Transicree
Company forhe flosncll yeasendd 31 March 2023 31" March 2022
March, 2

UncAudied Finanial Sttements (sajected 1o the limited revew by the
Statuory Audin) ofte Trnsers Conpary forte Nine Moot nded 3
December, 2

R rioanct el DU et Comem e M NSRS
December.

Detailed Rationale of the Scheme:

“The circumstances which justify and/or necessitate the proposed Scheme of Amalgamation

of Silverleaf Capital Services Private Limited with Share India Securities Limited: and

benefits of the proposcd amalgamation as perceived by the Board of Directors of these
panies are.inter alia, as foll

T popaed o i T Cogec 2T e C s
would result in business synergy. consolidation of these Companies and pooling of
their resources into a single entty




The Trnsfror Conpany Slveral Caial Sevces Put L, i @ tehoology
company that operates in the financial srvices space and high frequency trading. The
raror Conmonaa R BE G AT e SR e
modelling with in-house low latency software and hardware trading capability o
discover and profit from market inefficiencies 1o offer Low Latency Statistcal
Arbitrage, Market Making and support for Research Projects.

Whereas the Transferee Company-Share India Securities Lid is engaged in Share and
Stock Broking, Commodity Derivarives Broking. Equity Derivatives Broking.
Cueney Dertatives Broking. Portoio Maagenent. Rescrch Arayss, Mutal
Funds Dist 1o invest, buy. sel. or otherwisé deal in all Kind of securiies
o hr e s T Tasee Gompany 1.2 Tradin M of BSE

Lid (MCX), Naioal Commodiy & Dervatives Exchange Lid (NCDEX) and ndian
Conmediy Exchangs L ICEX).The Transrss Compny s de-mat
ot & » Drpi el oF e, Dipraiog S fhtho 1o
(COSL), The Trmfeee Cofigmy s provitieg e amgenastind merchas
banking services through its wholly owned subsidiary-Share India Capital Services
Pt Lust NBFC activies through WOS.Share India Fincap Pt L. The Trandiree
Campaaysso rave 2 wholly ounsd ity Shae Indi Securio IFSC) Pt Lud

tod Toal Seeits (FSC) Pot L. i the C International Financial

Services Ceoire Gt Ineraons Finanee ToeCoy (GIFT Crg, Gondit N

Tk Tram feres Couapasy. 4 sl peViding inucance broking sevioes (hough i1

subsidiary Shar Inda ficiine i Transferce Company also
Solutions for

i sy 1 wmu, owned subsidiary-Share India Algoplus Pt Lid (formerly
“Total Commoditi T e oo
BSE, Tho Trnsfico Company ha focmeda wholly o Share
Indi Gotal e i n Singapore whic i o i the e i it
s @ variely of interational trading strategies. The

Tnsfoee Comany s sl foymed ol i vkl e st
Share India Sl Foundaton, whichis a company registered under Secton 8 of the
Companies Act, 2013. The Transferce Company has 2 subsidiaries engaged in
lopment._business namely, Utrade Solutions Pt Ld and Algowire.

“Trading Technologies Pvi L

The meger of Trnsferor Company o Tt Conay voukd e the
Tresfree Conpany to have waliale addion to s \echnalogy sack. provide
addiional product portoll, sld In diversiing. revenue. and. expedit. glotal
Cxpmsio, ercty a8ing valLe o shrehokics.

. The merger of Transferor Company into Transferee Company would result in pooling.
o physical, financial and human resource of these Companies for the most beneficial
wilization of these factors in the combined entity. Post merger of Transferor Company
into Transferce Company. the Transferce Company will enjoy large financial and
physical resources.

V. The Transferor Company’s focus on technology and innovation will bring new ideas
and approaches 1o the Transferee Company. fostering a culture of continuous
improvement and innovation.

“The proposed Scheme of Amalgamation would result in pooling of physical. financial
and human resource of these Companics for the most beneficial utilization of thesc.




ctors i the combined entity. Post Scheme. the Transferee Company will enjoy large
e

Vi, The merger of Transferor Company into Transferce Company will result
economies of a centralized and a large company including elimination of dupli
work, reduction in overhe and more

o incial,
human axd other resource and epatoenen of ovenl buioes ffcency, The
mergerof Trarsfror Company ol T ompany will enable these Companics.
10 combine e Trasagenal and persing srangihs 10 bulkl a wider capiil and
financial base and to promote and secure overall growih.

Sharcholders of the listed Transferce Company will enjoy a stronger technology
backbone. improved operating efficiency. betie profit margins and higher growth
potential for the Company

ix. The proposed amalgamation would enhance the sharcholders” value of the Transferor
‘Company and the Transferce Company

. The merger of Transferor Company into Transferee Company will have beneficial
impact on the Transferor Company and the Transferee Company. their sharcholders.
employees and other stakcholders and al concerned.

The Scheme of Amalgamation is proposed for the aforesaid reasons. The Board of Directors

of the Transferor Company and the Transferce Company are of the opinion that the proposed

Scheme i in the best interes! of these Companies, their Sharcholders and other stakeholders.
3. The Audit Commitee reviewed and noted the Share Exchange Ratio recommended in the
Valuation Report and confirmed the following Exchange Ratio

Share Excl Ratio for Amalgamation: The Transferee Cor
Seaied i it 100 (unirey iy Shan: of 10 cach reiled 5 mn) pm .

t0 the Equity Sharcholders of the Transferor Company for every | (one) Equity Shares of
€10 ach e nhe Transfror Company Slelel Capal Sevics ot Lid.

The Audit Commitice reviewed and confirmed the accounting treatment in the Scheme
which has been certified by the respective Statutory Auditors of the Companies in the
Scheme.

The Faimes Opinion confimed tht he Share Swap Raio s recommendsd by the
Registered Valuer,

6. Impact of the Scheme on the Sharcholders

The proosed Scheme is cxpeted to bl the Share India Securies L (Transeree
Company) 1o have valuable addition 10 its technology stack, provide additional product
i o d s g vem s B 5t e o s Capaiil s kel
presence by leveraging the technology and epertise of Silserleaf Capital Services Pt Lid
(Transferor Company) by consolidating the business of Silverleaf Capital Services Pyt L1d
o Share nnSecurites Lid through amalgamain. Ths willeds Share Inia Seuriies
Ltd (Transferee Company value 10 is shareholders. increase its market share and o
s i S

The Audit Commies e noed that the Schem s sbject 0 the ity aprmalofthe
public sharcholders of the Compan Aud opinion that the
S it defmenal o th et oF{R shareoldesof U Crspay




7. Need for the Amalgam: As per the deailed rationale for the Scheme set out in Point

2above.

8. Cost benefit analysis of the Schem

‘The Consideration (as defined in the Scheme) represens a fair value of the business as
Substantiatcd by the fair equity shares swap ratio recommended in the Valuation Report and
Faimess Opinon otsind b th Compmy i eation o the amalgamation, The Sherve
Would enal some coss towards pcmitation. Hoveve Scheme over
= Tonger period ae expectedto far utwegh such coss for the sikehokdes o the Scheme

eniites.

s involved in the Scheme:

9. Synergies of business of the en

Fbusiness of the enti hved in Point 2 sbove.

10. Recommendations of the Audit Committee:

due consideration of all the terms of the

The Audit Committee after due deliberations
draft Scheme of Amalgamation, Equity Share Fxchange Ratio/Valuation Report, Fainess
Opinion, Detailed Retionale of the Scheme. Accounting Treatment for the

of the Scheme on the Sharcholders and other siakcholders and cost benef
Scheme and the specific matters mentioned above. recommends the drafl Scheme of
Amalgamation for favourable consideration by the Board of Directors of the Company. the
Stock Exchange(s). SEBI and other applicable regulatory authoritcs

“This report of the Audit Commilee is made in order o comply with the requirements of the
SEBI Scheme Circular after considering the necessary documents.

By Order of the Audit Committee of
are India Securities Limited

h Lohiya
DINE 00424142
Chairperson of the Audit Committee

Dae: 21 0] 20249
Plce: Delhi



