SCHEME OF AMALGAMATION
0OF

WAYIWEALTH SECURITIES PRIVATE LIMITED
(TRANSFEROR COMPANY/ “WIWS™)

WITH
WAYIWEALTH BROKERS PRIVATE LIMITED
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I. PURPOSE OF SCHEME

This Scheme (as defined hereinafter) is presenied under provisions of Section 233 and other
applicable provisions of the Act (as defined hereimafier) and the rules made thereunder by
way of the fast-track route for amalgamation of Way2Wealth Securities Private Limited
{ Transferor Company ) with Way2Wealth Brokers Privale Limited { Transferee Company§
pursuant 1o Section 233 of the Companies Act, 20013,

1. DESCRIFTION OF COMPANIES

Way2Wealih Securities Private Limited (Transferor Company), is o private limited
company criginally incorporated in the name and stvle as “Sivan Web Trading Private
Limited™ on 8" Mav 2000, under the Companies Act, | 956, and adopled its present name
pursuant 1o fresh certificate of incorporation, with effect from 24.07_2000. The Company has
its registered office at Rukmini Towers, 3rd & 4th Floor, NoJ3/1. Platform Road,
Sheshadripuram. Bangalore Kamataka 560020 India, and i engaged in the business of

advisory and consultney services.

WayIWealth Brokers Private Limited (Transferee Company), iz a0 private limited
company mcorporated under the Companies Act. 1936, on 16" August 2000, having i1
registered  office af Rokmini Towers, 3rd & 4th Floor, NoJ3/l, Platform Road,
Sheshadripuram, Bangalore Karmataka 360020 India and is registered with the Securitics and
Exchange Board of India (SEBIY as a Stock Broker (Reg. No: INZDOOIT8638) and a
Depository  Porticipont {Reg. Moo IN-DP-472-2020), It has muhiple membership with
various stock exclanges like Mational Stock Exchange of India Lid. (NSE), BSE Lid. MCX
Ligd, and Metropolitan Siock Exchange of India Ltd, (MSEL. Itis also registered with Ceniral
Depository Services (Indiay Lid, (COSL) and Natwonal Securities Depository Ltd. (NSDL}
[t has also obtained registration under Portfolic Management Services (Beg Mo
INPOOOOOOE2Y) and Research Analyvst (Beg. No. INHZOD008T03) of SEBL h is ako
registered with the Pension Fund Begulatory and Development Authonty (PFRIDA ) as POP
and registration mumber is POP22601 2009,

1. BATIONALE FOR THE SCHEME

The Transferee Company i a wholly owned subsidiary of the Transferor Company, The
Board of Directors of both the Transferor Company and Transferee Company believe that
the following benefits will acerwe, pursuant to the amalgamation of the Transferor Company

inii Transferee Company:
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I. Gireater integration and financial strength for the amalgamated entity, which would
result in maximising overall shareholder value, and will improve ile financial
position of the amalyamated entity.

2. Simplification of group structure by eliminating multiple companles,

d. The amalgamation would lead to greater and efficient use of infrastruciure fagilics

and optimum utilisation of the available resources.

4. The amalgamation would facilitale combined offerings 1o customers from a single

entity,

= The sypergy cresied by scheme of amongement would increase operational
efficiency and integrate business {unctions,

B, The proposed arrangement will provide greater integration wod Nexibility 1o the
Transterce Company and strengthen its position in the industry, in terms of the assets

base, revenies, and geographical reach.

In wiew of the aforesaid, the Board of Directors of the Transferse Company and the Board
of Diirectors of the Transferor Company have considered the Scheme, whereunder the entire
Lindertaking {defined herem) and busiess of the Transferor Company would be transferred
and vested with the Transferce Company pursiant 1o Section 233 of the Companies Act,
2013,

COMPLIANCE WITH THE INCOME-TAX ACT. 191

The Scheme has been drawn up o comply with the conditions relating to “ Amalgnmation”™
us specified under the tax lows, porticalarly Section 2(1B) of the Income-tax Act, 1961 (*IT
Act’) and the riles made thereunder. If any terms or provisions of the Scheme arg found 1o
be or nterpreted 10 be inconsisient with any of the sawd provisions at a lter date, whether as
a result of any amendmient of law or any judicial or executive interpretation or for any other
reason whatsoever, the aforesaid provisions of the I'T Act shall prevail and the Scheme shall
then staed modified o the exient determined necessary to comply with the said provisions.

Such modification(s) will haewever not affect other pans of the Scheme,
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V. PARTS OF THE SCHEME
The Scheme is divided into following pares:

(i} Part A—dealing with definition of the terms wsed in this Scheme and setting out the
share capital of the Transferor Company and the Transferee Compsamy;

{ii}  PFari B —dealing with the transfer and vesting of the Undertaking of the Transferor
Company to and in the Transferee Company;

(i) Part C — dealing with the consideration for the amalgamatiodn:;

(ivi  Part D = dealing with the scoounting treatment i the books of the Transferes
Company:; and

(vl  Part E = dealing with the dissolution of the Transferor Company aod the general
termis and conditions applicable o this Scheme and sther maners consequential ad
imlegrally connected thereto.
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DEFINITIONS

In this Scheme, unless repugnant o the context, the following expressions shall have the

following meaning:

“Act” means the Companies Act, 2013, and ordinances, rules and regulations made
thereunder and shall include anv statutory modifications, re-gnsctment or amendment
thereof:

“Applicable Lawis}’ means all applicable |egiskitions, stitutes, notification, riles,
regulations, guidelines, jwdgements. decisions, or common law, poficy, code, directives,
ordinance. schemes. notices, instruments, decrees, orders. instructions, by-laws and other
legislative measures or degisions having the foree of law, enacted or ssued or sanciioned by
any Appropriate Authority including any modification or re-enactment thereof for the time

being in force;

“Appointed Daie” means 1 April. 2023 or such other dofe as the Central Government/
Regional Director, South East Region or such other authoritics may direct/ fixz

“Board of Directors” or “Board ™ means the board of dircctors of the Transferor Company
or the Transferee Company or both, as the case may be, and shall include any duly
constituted committee thereol:

“Effective Date” means the last of the dates on which the certified true copy of the order of
the Central Government! Regional Director, South East Region sanctioning the Scheme, are
fibed with the Registrar of Companies, Bengaluru by the Transferee Company and the
Transferor Company respectively;

“Goverament Aathority”™ means the Central Government. any applicable state or local
governmend, legislative body, regulatory or sdministrative authority, agency oF comimission
or any court, ribunal, board, burcau or instrumentality thereof or arbitration or arbitral body

having jurisdiction;
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LY “MAT" means Minimum Altermate Tax;

18 “Regionul Director™ means the Regional Director, South East Region within whose
Jurisdiction the registered office of the Transferce Company and Transferor Company ane
respectively situated;

1.4, “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation in is
present form or with any modificationi=) made ender Clause 18 of this Scheme, as approved
of directed by Central Government/Regional Director, or any other apgropriate authority;

1.1, “Tramsferor Company” means Way2Wealth Securities Private Limited o company
incorporated under the Companies Act, 1956, having CIN: UTZZ00KAZ0EPTCO2ZT020 and
having its registered office at Rukmini Towers, 3rd & dih Floor, No 371, Platform Road,
Sheshadripurom, Bangalord, Karnataka 560020, India,

1.11.  “Transferce Company” means Way2Wealth Brokers Private Limited, a company
incorporated under the Companies Act, 1956, having CIM: 6T 20KAZMOPTCO2T62E and
having its regisiered office at Kukmini Towers, Ird & dth Floor, No.3/1, Platform Road,
Sheshadripuram, Bangalore Karnataka S60020 India.

112 *“Undertaking” shall mean and include the whole of the Undenaking of the Transferor
Company, asa going concern, including its business, including entire business and propertics
of the Transferor Company os on the Appomted Dmte, including (without limiation) i
partin lar

{a)  all assets, properties, rights, titles, benefits and interests of whntsoever nature pnd kind
and where-so-gver situated in India and owmszide India, whether moveable or
immaovable, real or personal. in possession or reversion, corporeal or incorporeal,
tangible or intangible, freebold or leaselold, non-current or current, present or
contingent. including but not Hmited to land & bulldings, roads, drains, civil works,
warghouses, strugturgs, plants & machineries, furniture and fixtures, office equipment,
appliances. accessorics, computers &  telecommumication  equipment,  laptops,
computer  hardware, software and programs, iools, processes.  applications.
methodologies, office amomation, multimedia, capital work-in=progress, vehicles,
sundry debiors, cash & bank balances, loany & advances, earnest moneys and/or
security deposits, deposits, inventories, bills of exchange, peripherals and acoessorics.
recervables, investments, funds, goodwill, investment in shores, debemtures, bonds,
mutaal funds or any other securitics. contingent rights and benefits, intangible assets,
intmgible mssets under development, export benefits and entitlements, tax credits
{ including bit not Hevited to Minimum Alternnte Tax (*MAT") credit entithements,
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Maodifed Value Added Tox (MODVAT )/ Central Valuwe Added Tax (CCENVAT),
Service tax [ Value Added Tax (*VAT') credits, Goods and Service Tax (“GST")
Credits, eic. ), tax mcentives, tax concessions. tax losses, unabsorbed tax depreciation,
advance laxes, deferred tax pssets and tax refunds;

ihy &l the registrations, permits, approvals, quotas, rights, entitlements, applications,
agresment to manufaciure or sell, indusirinl and other licences, mo objection.
exemptions, subsidics, tax deferrals, concessions, claims, incentives, subsidies,
approvals, authorisations, consents, credits, fenancees. dossiers, domain names, drog
master files, special status, trade secrefs, research and sidies, confidential
information, privileges, insurance cover of every description, poodwill, trademarks,
patents, copyrights, marketing authorsation, inarketing rights, dossiers, all inellectual
properly  rights and licences thereunder, opplications for copyrights, patenis,
tradenames, tademarks, marketing  mtangibles, technical know=how, permits,
designs, patterns, inventions, benefits of security mmangements. hire purchase,
leasehold righis, leases, tenancy rights privileges, all oiher rights, bepefits and
cntitlements including lease rights {including the benefit of any applications made
therenf), powers and facilities of every kind, nature and description whidsoever, rights
o use and avail of teleplones, telexes. facsimile connections, ¢-mail connections,
communication facilitics and installations, wtilities, electrity, water and other
services, provisions, funds, benefits of all agreements, contracts and arrangements
including bur not limited 1w contracts entered into with vendors, customers and service
providers, benefits under letter of credit, guaraniees, leiiers of comfor, maintenance
contracts, memorandum  of  understanding,  memorandum  of  wnderiakings,
memorandum of agreements, memorandum of agreed points, bids, tenders, tariff
policies, expression of interest. letter of intent. hire and purchose pgresments, power
purchase ngreements, lense or license sgreements, tenancy rights, agreements or
panchanamas for right of way, equipment purchase agreements ete. issped for the
benetit of the company. benefits under government schemes, deferred tax benefits and
other benefits acoruing on sccount of past expendiure and all such other interests /
benefits:

{1l ol investments, incloding investments in the Transferee Company, cash and bank
balinces, earnest moneys, tax deducted at sowrce. advance tax, pre-paid taxes, and'or
security deposits;
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() all boeks, records, files, papers, engincering and process information, mameals, data,
sofiware licenses (whether propriciary or olherwise), st repors, computer
programmes, drawings, catalogues, guotations, sales and sdvertising matenials, list of
present and former customers and suppliers, customer credit information, customer
pricing information and all other books and records, whether in physical or electrone
fasrem;

(e) all debis (secured or unsecured), Habilities, losses, duties, provisions, guimntees,
assurances, commitments and obligations of any nature or description, whether fixed,
contngent of absohile, assered or en-gsseried, matured or otherwiseg, liguidasted or
unliquidated. accrued or not accrued. known or unknown, due or o become due,
whenever or however ansing, (mgluding, without Emitation, whether ansing oul of
any comract or tort based on negligence or strict liability ), deferred tax linbility. etc.:
and

(5 all Employecs whether permanent Emphoyees, temporary Emplovees, and’ or contract
Employess, directly or indirectly, engaged by the Transferor Company as on the
Effective Date.

All terms and wiords not defined in this Scheme shall. unless repugnam or contrary to the
context or meanmyg thereol, have the same meaning ascribed to them under the Act and other

applicable laws, mles, regulations, bye-laws. as the case may be or any statufory

modification or re-enactment thereof from time 1o time,

SHARE CAPITAL

Transferee Company

The share capital of Transferee Company a5 at March 31, 2022 was as follows:

Authorised Share Capital Amount (Rs.}
220000000 of Bs 10 Each Equity Shares 22000 T 0
Total 22,00,00,000
Issued, Subscribed and Pabd-up Share Capital Amount (Rs.)
| #3.50,000 of Rs 10 Each Equity Sharcs 18.35,00,000
Total | 1R,35,00,000

Subsequent to March 31, 2022, there has been no change i the share cupital of Transferee
Company.
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22 Trassferor Company

The share capital of Transferor Compivy as al March 31, 2022 wis &5 follows:

b, 000, 00,000 of Rs 2 Each Equity Shares A 8,00, 40, 0610
Totul A0, 06, D004
X3.75.07,724 of Rs, 2 Each Equity Shares AT7.50,1 5,004k
Total 47.50,15,000

Subsequent to March 31, 2022, there has been no change in the share capital of Transferor
Company.

A A i EFFE OPFERATI ATE
The Scheme set-oul herein in its present form or with any modification(s) approved o
imposed or directed by the Central Government/’ Regional Director or any other appropriate
authority shall take effect on the Effective Date and shall be operative as of the Appointed
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PARTH

R AND VESTING OF UNDERT Co ¥
INTO THE TRANSFEREE COMPANY
4. TRANSFER AND VESTING OF UNDERTAKING

41 Suhject 1o the provisions of this Scheme as specified hereinafter and with effect from the
Appointed Date, the entire business and Undertaking of the Transferor Company, including
all the debs, lnbilitics. losses incleding sccumulated losses and unabsorbed depreciation,
duties and ohligations, mchiding those arising on account of taxation laws and other allied
laws, of the Transferor Company of every description and also including, without limitation,
all the movable and immovable properties and pssets (whether tangible or intangible) of the
Transferor Company comprising, amangst others, investments, motor vehicles, receivables,
actionable claims. fumiture and fivtores, computers, office eguipment, elecirical
installations, generators. comtainers, telephones. felex, facsimile and other communication
facilitics and business licenses, permits, deposits, mahorisations, approvals, insurance cover
of every deseription, kease, tenancy rights, permissions, incentives, i any, ond all other
rights, patents, know-low, trodemark, service mark, tmde secret, brunds, registrations,
produgt icenses, marketing authorisations and other intellectual peoperty rights and
intangibles. propriciary rights, marketing rights, tile, inerest, conrcts including bt not
limited to contracts entered into with customers, vendors and service providers. consents,
approvals and rights aaed powers of every kind, noture and description whatsoever,
privikeges, libertics, casemenis. advaniages. benefits and approvals, shall, wnder the
provisions of Section 233 of the Act, and pursuant to the order of the Central Government/
Regional Drirector, sancikoning this Schemve and without further act, instruoment or deed, b
subject 10 the charges affecting the same as on the Effective Date, be transferred andfor
deemed to be transferred to and wested in the Transferee Company. 5o as to become the
propenies, assels, nghts, business and Underaking of the Trunsferee Company.

4.2 Without prejudice to the generality of Clause 4.1 above, in respect of the assets of the
Transferar Company, including cash and bank balanees, as are movable in nature or are
otherwise capable of transfer by manual delivery, by paying over or by endorsement and
delivery or atherwise, the same shall be so transfernsd by the Transferor Company 1o the
Transferce Company, without reguiring any deed or instrument of conveyance for the same
and shall become the property of the Transferee Company &= an integral part of the assets of
the Transferee Company, with effect from the Appointed Date,

For Way2Wealth Securities Pvi. Lid.
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4.4

435

4.6

47

Without prejudice to the generality of Clause 4.1 above, with effect from the Appointed
Date, all debts, liabilities, duties and obligations of the Transferor Company as on the
Appointed Drate and all other Rabilities which may accrue or arise nfter the Appointed Dage
bt which relate to the period on or up to the day of the Appointed Date, shall be the debis,
linbilities, duties and obligations of the Transferee Company incliding any encumbrance on
thee nssets of the Transferor Company or an any income cared from those assets,

With effect from the Appointed Date, all inter-party transactions between the Transferor
Company and the Transferee Company shall be considered as intra-party transactions for all
purposes from the Appointed Date,

Loans, advances and other obligations, (including any guarsntees, letters of credit, letters of
comfort o any other instrument or asrangement which may give rise to a contingent liability
in whatever form ) if any, due or which may at any time in future become due between the
Transferor Company and the Transferce Company shall, ipso facto, stand discharged and
come 1o an end and there shall be no lability in that behall on any party and appropriate
effect shall be given in the books of sccounts and records ol the Transferee Company. Therg
shall be no sccrual of interest on loans, if any, from the Appointed Date,

Loan availed by Transferor Company from Transferee Company shall, ipso facio, stand
discharged and come 1o an end and there shall be no rights and obligation in that behalf on
any party and appropriate effect shall be given in the books of aceounts and records of the
Transferee Company,

All existing securitics, morigages, charges, liens or other encumbrances, if any, as on the
Appointed Date and created by the Transferor Company after the Appointed Date, over the
properties and other assets in the Undertaking transferred 1o the Transferee Company by
virtue of this Scheme and in so far as such securities, mortgages, charges. liens or other
encumbrances secure or relate 10 lisbilities of the Transferor Company, the same shall, after
the Effective Dute, continue to relate and attach to such assets or any part thereof to which
they are related or attached priorto the Effective Date and as are transferred 1o the Transferee
Company, and such securities. mortgages, charges, liens or encumbrances shall not relate or
atach to any other assets of the Transferce Company, provided however that no
encumbrances shall have been created by the Transferor Company over its assets after the
date of filing of the Scheme, without the prior written consent of the Board of Directors of
the Transferee Company, except for those done in the normal course of business.
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48 The existing encumbrances over the peoperties and other assets of the Trnsferee Company
or nay part thereof which relate to the liabilitizs and obligations of the Transferes Company
prior to the Effective Date shall continue to relate only to such asscts and propenies and shall
not extend or aftach to any of the assets and properties of the Transferor Company transferred
1o andd wested in the Transferee Company by virtue of this Scheme. The Tmnsferee Company
shall not be linble to create additional charge or encumbrances on its properties for fhe
liabilitics pnd obligations of the Transferor Company as on the Appointed Date and taken
over by the Transferee Company,

4.9 It is expressly provided thot, save as herein provided, no other term or condition ol the
liahilities transferred to the Transferee Company is modified by vimuoe of this Scheme except
i the extent that such amendment is regquired statnorily or by necessary implication,

410 With effect from the Appointed Date, all statutory Heences, registrations, incentives, tax
defermals and bencfits, carry-forward of tax losses ingluding accumulated losses and
undbsorbed depreciation, tax credits. tax refunds, | subsidies. concesaions, grants, rights,
clnims, leases. tenancy rights, |ibertics, permissions, approvals or consents to cammy on the
operations of the Transferor Company, special status and other benefits or privileges enjoved
or confermed upon or held or availed of by the Transferor Company and all rights and benefiis
that have accrued or which may acerue to the Transferor Company, whisther before or after
the Appointed Date shall stand vested in or trans fermed o the Transferee Company, pursiant
o the Scheme, withoui any further act or deed and shall remain valid, effective and
enforceable on the same lerms and conditions and shall be appropriately mutsted by the
statutory autherities concemed in favour of the Transferee Company wpon the vesting and
transfer of the Underaking of the Transferor Company pursieant 1o this Scheme

411 The Teansferee Company shall have the powers to reopen and restate the financial statements
Tiled with the Appropriate Authority i relation to the Transferor Company. The approval of
the Regional Direcior | any other statutory authority 1o this Scheme, shall be sufficient for
the purpose of effecting the reopening / restating the financial stalements under the Acl

4,12 The Scherve has been drown up to comply with the conditions relafing to * Amalgomation’ as
specificd under the tax laws, parmicularly Section 201 B) and other relevam provisions of the
IT Act and rules masde thereunder. I any terms or provisions of the Scheme are found to be
o interpreted to be inconsistent with any of the said provisions o o later dste, whether as 5
resull of sy amendment of law or any judicial or exccutive interpretation or for any other
reason whatsoever, the aforesaid provisions of the tax laws shall prevail. The Scheme shall
then sand madified 1o the extent determined necessary bo comply with the said provisions.
Sich a modification will however not affect other parts of the Scheme.
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In order te comply with the provisions of Section 20| B of the Act, all assets and properties
of the Transferor Company will be transferred to the Transferee Company and all liabilities
of the Transferor Company will be pssumed by the Transferee Compaiy with effect from
the Appointed Diate.

#.13  The amalgamation of the Transferor Company with the Transferee Compony, pursuant to
and in accordance with this Scheme, shall take place with effect from the Appointed Date
and shall be in sccordance with Section 2( | B) of the lscome-tax Act, 1961,

414 The Transferee Company is wholly owned subsidiary of Transferor Company, and its entire
share capital is held by Transferor Company and its nomines. Accordingly, upon the Scheme
becoming effective. the entire share capital of Transferee Company shall stind concelled
swithowt any further application, acts or desds, The authorized share cepital of the Transferor
Company shall be transferred and vested with the Transferee Company in lemms of the
provisions of the Act afier the approval of the Scheme and withowl any further compliance
and withow paying any further reguisite fees.

5. STAFF, WORKMEN & FMPLOYEES

51 O the Scheme becoming effective, all stafl, workmen and employees of the Transferor
Compay, if any, i service on the Effective Date shall be decried 1o have become staff,
workmen and employvees of the Transferee Company with effect from the Appointad Dage
or the date of joining whichever is later, without any break or interruplion in their service
and on the hasis of continuity of service, and the tenns and conditions of their employment
with the Transferee Company (1. cost-to-company basis, in monetary terms) shall not be
less favourable than those applicable 1o them with reference 1o their employmenl with the
Transferor Company on the Appointed Date.

52 It is expressly provided that. on the Scheme becoming effective, the provident fund, gratuity
Tund, superannuation fund or any other special fumd or trusts, i eny, created or existing for
the bemefit of the staff. workmen and emplovees of the Transferor Company shall become
triests’ funds of the Tronsferee Company for all purposes whatsoever in relation to the
sdministration or operation of such fund or Tunds or in relation to the obligation to make
contributions to the said fund or funds in accordance with the provisions theresf as per the
terms provided in the respective trust deeds, iTany, to the end and intent that all rights. dutics,
powers and obligations of the Transferor Company in relation 1o such fund or funds shall
become those of the Transferee Company. 10is clarified this, Ror the purpese of the said fud
or funds, the services of the stalt, workimen and employees of the Transferor Company will
be treated as being continsous with the Transferee Company from the date of employmeant
s reflected in the records of the Transforor Company.

For Way2Wealth Securities Pvt. Ltd.
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53 The provident fund, gretuity fund, and superannustion fund dues, if any, of the emplovess
of the Transferar Company. subject to the necessary approvals and permissions and ol the
discretion of the Transferee Company either be continsed a5 & separate fund of the
Trapsferee Company for the benefil of the employees or be transferred 1o and merged with
the similer funds of the Transferee Company. The Transferee Company shall continue to
make contributions o the provident furd accounts of emplovees maintained under 1he
registration of the Transferor Company, 0l such time the accounts are transfermed under the
registration of the Transferee Company. The Transferee Company shall also continue 1o
make contributions to the graiuity fund and superanmeation fund, i any, mainmined by he
Transferor Company, til the date of completion of the transition.

I any s=wit, nppeal or other proceeding of whmtever nature by or against the Transferor
Company are pending. ineluding those arising on sceount of taxation Liws and elher alli=d
laws, the same shall not abate or be discontinued or in any way be prejudicially affected by
reason of the armngement by anything contained in this Scheme, but the said sun, appeal or
oiher legal procesdings may be continued. prosecwied and enforced by or against the
Transferee Company, in the saime mamer and to the same extent s it would or might hive
been continued. prosecuted und enforced by or against the Transferor Company. as if this
Scheme had not been made,

7 CONTRACTS, DEEDS, ETC. AND POWER TO GIVE EFFECT TO THIS PART

FA | Subject 1o the other provisions of this Scheme, all contracts, deeds. bonds, agreements,
licences, permits, registrations, approvals and other imstruments, if any, of whatsoever nofure
to which the Transferor Company is a party and subsisting or having effect on the Effective
Date. shall be in full force and effect against or in favoor of the Transferee Company, as the
caze may be, and may be enforced by or against the Transferee Company as fully and
effectunlly as if, insicad of the Transferor Company, the Transicree Company had been a
parfy thereto, notwithstanding the terms contained in such comracts, deeds, bomds,
pgresments, heences, permits, registrations, approvaks and other instruments.

¥z The Transferee Company shall enter into and’ or issue and’ or execute deeds, writings or
confimmions or enler mbo any itnpartite arrongements, confirmafions or novation, to which
the Transferor Company will, if necessary, alse be party in order to give formal effect 1o the
provisions of this Scheme, if so reguired. Further, the Transferes Company shall be desmied
to be suthonsed to execute any such deeds, writings or confirmations on behall of the
Transferor Company and to implement or carmy oul all formalities required an the part of the
Transferor Company o give effect to the provisions of this Scheme,

For Way2Wealth Securities Pvt. Ld.
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7.3 All cheques and other negotiable instriments and poyment orders received in the name of
the Transferor Company afier the Effective Date <hnll be nccepted by the bankers of the
Transferee Company and credited 1o the sgeount of the Transferee Company, Similurly, the
hanker of the Transferes Company shall honour cheques issued by the Transferor Company
for payment on of afler the Appointed Date and presented after the Effective Diate.

B N ERS

8.1 Al taxes payable including litiznted amount, if any. or any tax credit’ refunds efigible for
claim by the Transferor Company under the 1T Act, Customs Agl, 1962, Central Exgise Act,
1944, Stute Sales Tax Laws, Ceniral Sales Tax Act, 1936, Service Tax, applicable Siane VAT
Laws, GST Act, 2017, Tax on Profession, Trade, Calling and Employment Act or other
Applicable Lows! regulations dealing with taxes’ duties! levies (hereinalier referred o as
“Tox Laws'i shall be trmnsferred 1o the pcoount of the Transferee Company. Similarly, all
credits for tax deduction at source on income of the Transferor Company, or obligation for
deduction of tax al soerce on uny payment made by or to be made by the Transferor Company
shall be made or deemed to have been made and duly complied with by the Trunsfense
Company il s0, made by the Transferor Company. Similarly, any sdvance tax payment or
any other oy payments reguired to be made for by the specified due dates in the Tax Laws
shall also be dezmed o have been made by the Transferee Company il 50, made by the
Transferor Company. Further, the MAT paid by the Transferor Company under Section
115318 and’ or other provisions [as applicable) of the IT Act, shall be deemed 10 have been
paid on behall of the Transferse Company, and the MAT credit (if any) of the Transferor
Company as on or accruing after the Appointed Date shall stand wransferred 1o the Transferee
Company and such ¢redit would be available for set-off against the tax liabilitics of the
Transferee Company.  Any refunds under the Tax Laws due 1o the Transferor Company
consequent to the assessments made on the Transferor Company and for which no credit is
taken in the accounts as on the date immediately preceding the Appointed Date shall also
belong to and be received by the Transferee Company.

g2 All taxes of any nature, duties. cesses o any other like payments or deductions made by the
Irensferor Company or any of ils agents o any statutory authorities such as income tax,
Sales tax, Service tax. GST or any x deduction’ collection at sowrce, 1ax credits wnder the
Tax Laws shull be deemed io have been on account of or paid by the Transferce Company.,
and the relevant authorities shall be bound 1o rransfer 1o 1the accoum of and give credit for
the same to the Transferee Company wpon the Effective Date and upon selevant proof aind
documents being provided to the said authorities,

vp P, Lid,
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The Transferee Company would be eligible 10 file revised / consolidated statutory refurns
(including but not limited o the retum wsder the IT Act), on approval of this Scheme,
notwithstanding the statutory due date under the Applicable Laws.

B3 The Transferee Company shall be entitled fo tax benefits under the provisions of the IT Act
towards brought forward losses and unabsorbed deprecintion of the Transferor Company, if
any. from the taxable profits of the Transferee Company. The Transferee Company shall
canlinue 1o enjoy the tax benefits / concessions provided to the Transferor Company through
notifications / circulirs issued by the Approprate Authorities from time to time.

B4 The Transferee Company shall be entitled to, amongst others, file/ revise ifs income-lax
refuries, tax deducted at source certificates, tax deducted ot source [ tax collected at source
returns, gocds and service tax returns, service tax, excise duty, sales tax, valie added tax,
eniry tax, cess, professional tis and other statatory returns, if required, claim credit for ax
deducted at source. The Transferor Company and the Transforce Company shall also be
entitled o, amoengst others, obtain TDS certificates, incloding TS cenificates relating to
transactions between or pmongst the Transferor Company and the Transferee Company and
shall hawve the night 1o claim refunds, advance tax credits, input tax credit, CENVAT eredits,
credits of all Taxes paisl’ withheld, iF sy, a5 may be required canseguent o implementation
of this Scheme.
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2.1
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EX

CONSIDERATION FOR AMALGAMATION

CONSIDERATION FOR AMALGAMATION

Wpan this scheme becoming effective and in considerntion for the amalgamation of
Transfieror Company with Transferee Company, the Transferee Company shall, withowt any
further application, act, instrument or deed, issue and allor equity shares, eredited ns fully
piicl s, to the respective members of the Transferor Company, holding fully paid up equiry
shares in Transferor Company and whose names appear in the Registear of Members of the
Transferor Company on the effective date  or such of their respective helrs, executors,
administrators or other legal represematives or other successors in title as may be recognised

by the Board of Direciors of the Transferor Company,

Based on Clause 9.1 abowve, the Transferee Company shall issue its equity shares in the
following proporiion:

= 1 {0t} Fally paid up equity share of Rs.10 (Ten Only) each of the Transferee
Company shall be isswed and alloteed for every 5 (Five) fully paid up equity shares of
Hs. 2 {Twa Only) cach beld in Transferor Company™.

The new equity shores to be issued 1w the members of the Transferor Company pursuant (o
clause 9,1 shall be in multiples of 1. Any fractional shares shall be rounded off to the nearest
mualtiphe of 1,

The equity shares 1o be isswed to the members of Transferor Companics pursusin o clse
8.1 read with clause 9.2 shall be subject 1o the Memorandum and Armicles of Association of
Transferee Company and shall rank par-passe with the existing equity shares of Transfereos
Compiny in all respects, save and excepd that the said equity shares shall not be eligible for
dividend declared by Transferce Company during the pericd commencing on the Appointed
Diate und ending on the Effective Date (both days inclusive)

The shares or the share certificates ol the Transferor Companies, in relaton 1o e shares
beneficially held by its members. shall withow any further application, act, instrument or
deed be deemed 10 hnve been automatically cancelled and be of no effiect on and from the
Effective Date.

For Way2Wealth Securities Pwt. Ltd.
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Lipon this Scheme becoming effective. the shares held by the Transferor Company in
Transferee Company shall witlhwuw any lurher application, ogt, instrumient, or Deed be
deemed 1o have been ssomatically cancelled with from the dare Effective. The above,
cancellanion shall be effected as an mdegral part of this Scheme, and the order Regional
Crirector South East Region approving this Scheme shall have the efect for cancellation of
shares held by Transferor Company in Transferee Company. The approval of the
Sharcholders and creditors of the Transferee Company accorded for this Scheme shall also
constifule approval for the above said cancellaiion of shares.

O issue and allotment of the equity shares by the Transferee Company 1o the oquity
shareholders of the Tramsferor Company, the equity shares held by the said shareholders in
Transteror Company, whether in physical form or dematerialized form, shall, without any
further act, deed o instrument be deemed 1o have been automatically cancelled and be of no

effeci

LUpon the Scheme coming imo effect, the authorised share capital of the Transferes Company
in terms of its Memorandom of Assocation and Artickes of Associntion shall msomatically
stnnd enhanced without any further act, instrument or deed on the pan of the Transferce
Company, meludimg payment of stamp duty and fees pavable w the Registrar of Companies,
and the Memorandum of Association and Aricles of Association of the Transferee Company
shall, without any further aci, instrument or deed, be and stand aliered, modified and
amended, as provided in Clanse 10,2, and the consent of the shareholders 10 the Scheme shall
be deemed 1o be sufficient for the purpose of effecting this amendment, and no further
resolution(s) under Section 13, Section 14, Section &1 or any other applicable provisions of
the Companies Act, 2003, shall be required to be separately passed. For this purpose. the
filing fees and stamp duty already pasd by the Transferor Company on its authorised share
capital shall be utilised and applied to the increased shore capital of the Transferse Company.
and shall be deenved to have been so paid by the Transferee Company on such combined
aiithorised share capital and, sccordingly, the Tramsferce Company. The Transferes
Company shall poy additional fees/stamp duty, at the time of lilmg of the necessary forms,
after setting of F the fees’ stamp duty paid by the Transfieror Company.

For Way2Wealth Securitfes Pvt. Lid
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102 Upon the Scheme becoming effective, the office of the Registrar of Companies shall

irmimediately ke note of the consolidation of authorized share capital of the Transferor
Company and enhance the anhorized share capital of the Transferee Campany acoordinghy
in its records, s per the break up belvw:
Accordingly. in ferms of this Scheme, the authorised share capital of the Transferee
Company shill stand enhanced to an ameunt of Bs, 70,00,00,000 | RupeesSeventy Crore)
divided intg 7,00,00.000 (Seven Crore) Equity shares of Re. 10-{Rupees Ten Only) each,
The capital Clause being Clause V' ol e Memorandum of Association of the Transferee
Company shall stand substituted o read as follows:

“¥. The anthorised share copitel of the Company i 7000,00,000 (Rupees Seventy Crore)
ativicled frater 700,00 06 (Seven Crore) Eguiny Shares of Rs. 100-each {Rupees Ten Only)

each. ™
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11.

11.1

PART Iy

ACCOUNTING TREATMENT
™ NESFEREE COMPANY
! N ks OF TH i b

COMPANY

The Transferee Company shall comply with Indian Accounting Standard {Ind AS) 103 -
Business Combinatin and other applicable Indinn Accounting Standards notified by the
Central Government under the Companies Act, 2013 resd with Companies (Indkin
Accounting Standards) Rules, 2015 und other Generally Accepred Aceounting Principles in
India a3 amended from time 10 tme, read with Section 133 of the Companies Act, 201 3.

a) The Transferee Company shall record the assets and linbilines, if sy, of the Transferor
Company vested in it pursuant to this Scleme, at the carrving values s appenring i the
consolidated financial statements of Transferor Company being the Holding Company
of Transferce Company.

b} The identity of the reserves shall be preserved and the Transferee Company shall record
the reserves of the Transferor Company, ot the camying amount as appearing in the
consolidoted financial statements of the Transferor Company .

) Pursuant 1o the amalgamation of the Transferor Company with the Transferee Company,
inter-company balances between the Transferee Company and the Transferor Company,
if amy, appearing in the books of the Transferee Company shall stand cancelled;

il

The value of all ivestments held by the Transferor Company in the Transferee Company
shall st cancelled pursuant to amalgamation. Further the equity shares issued by
Transferee Company 10 the shareholders of the Transferor Company persuant o ¢lause
I would be recorded as equity share capital ¢ nominal value.

e} The surplus; if any arising after considering the effect of Clawse a, b, cand d of 11.1.
above, sholl be transferred to capital reserve on amalgamation in the financial siatemems
of the Transferce Company and shall be presented scparately from other capital reserves
with disclosure of its nature and purposs in the motes; in case of a deficit. it skall be
adjusted sgoinst the existing capital or revenue reserves of the Transferee Company and
wnadjusted remaining amount, il any. due 10 imadequacy of reserves would be recorded
separately in amalgamarion odjustment deficin account;

T In case of any differences in accounting policies between the Transferor Company and
ihe Transferee Company, the accounting policies folbowed by the Transferee Company
shenll prevail and the difference shall be adjusted in revenue reserves of the Transferee
Company, to ensure that the financial statements reflect the financial position based on
consistent accounting policies;

For WayZWealth Securities Pvi Ltd.
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g} Comparative finangial information in the financial statements of the Transferee Company
shall be restated for the accounting impact of amalgamation, as stated above, ns if the
amalgamation had occurred from the beginning of the comparative period or from the
date the common controel is established, whichever is loter

12 TRANSACTIONS BETWEEN THE APPOINTED DATE AND THE EFFECTIVE
DATE

During the period from the Appointed Date 1o the Effective Date:

121 The Transferor Company shall corry on and be deemed o have carried on 13 business and
activities and shall be deemed 1o have held wnd stood possessed of and shall hold and stand

possessed of its business amd Undenaking for and on accoumt of and In truest for the
Transferee Company,

122 The Transferor Company shall carry on its business and activities in the ordinary course of
business with reasonable diligence and business prudence.

123 All the profits or income uecruing or arising @0 the Transferor Company or expenditure or
Insses incurred or arising 1o the Transferor Company, shall for all purposes be treated and
deemed 10 be and accrue as the profits or income or expenditure or losses {as the case may
bt of the Transferse Company.

124 The Transferee Company shall be entitled, pending the sanction of the Scheme, 1o apply 10
the Government Authorites concerned, &5 are necessary umder any law for such consents,
approvaks and sanctions which the Transferee Company may require to carry on the business
of the Transferor Company,

125 The Transferor Company shall carry on its business, operations or activities with ressonable
diligence and business prudence and in the same manner as i lad been doimg hitheno and
shall pot venture mie expand ony new businesses, alienote, charge, morgage, encumber or
otherwise deal with the assets or any part thereof except in the ordinery coderse of bisiness,

swithout the prior consent of the Transferes Company.

126 For avoidance of doubt it & hereby clarified that nothing in this Scheme shall prevent the
Transferee Company and the Transferor Company fron declaring and paving dividends,
whether interim or final, to their respeetive equity shareholders. It i clarified that the
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aforesaid provisions in respect of declarntion of dividends, whether interim or final, are
ennbling provigions only and shall not be deemed to confer any right on any member of the
Tranaferor Company and’ or the Trinsferee Company to demand or claim any dividends
which, subject 10 the provisions of the Act, shall be entirely af the discretion of the respeciive
Board of Directors of the Trainsferor Company and the Transferee Company and subject.
wherever necessary, o the spproval of the sharcholders of the Transferor Company and the
Transferee Company, respectively.

The Transferee Company and the Transferor Company shall also be emitled to make an
application for amending, cancelling or obaining fresh registrations, as the case may be,
under all applicoble lows and kegislations. The Transferee Company and the Transfiror
Compaity would be entitled 1o make an application for amending licenses! authorisations,

The Transferor Company shall operate in the ordinary course of business and retain the
license in its own name wntil the wansition oF & anay be agreed berween the Trmsferos

Company and Transferee Company,

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Uindertaking of the
Transferor Company under Clause 4 of this Scheme shall not affect any iransactions of
proceedings already concluded by the Trmsferor Campany on or before the Appointed Dite
of concluded between the Appointed Date and the Effective Date (both days inclusivel to
the crd and intent that the | ransferee Company accepts and adops all acis, deeds and thigs
made, done and execuied by the Transferor Company as acts. deeds and things made, done
and executed by or on behalf of the Transferee Company

Director Direcior
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PART E

DISSOLLUTION : 3 PANY E
TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME AND OTHER
A 5 | RALLY CONMNECTED THER
14. 1 LLUTIOMN

On the Scheme becoming effective, the Transferor Company shall stand dissolved. withou
being wound-up and the Board of Directors, inchuding any committee thereof, of the
Transferor Company shall without any further act. instrument or deed be and stond dissobved.

15 N FTHE SCHE
This Scheme is and shall be conditional wpon and subject to:
(i} The approval or consent of Ao the scheme by the requisite majority of shareholders
and creditors of the Transferor Company and Transferee Company as may be

required under the Acr

(i) The requisite consent, approval or permission of any Government Authorities, which
by law may be necessary for the implemenation of this Scheme;

(il Appropriate sanchion from regubitory authorties il necessary

{iv)  Approval by the Central Government! Regional Director,as required under the Act

of any other applicable laws;

¥1  The cerified copy of the order of the Ceniral Government’ Regional Director,
sanctioning the Scheme s fiked with the Begistrur of Companics by the Transferor
Company and the Transferee Company; and

(vi) Compliance with such other conditions as may be imposed by the Ceniral

Government/ Regional Director, or Government Authorities,
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14. NT/ REGE

The Transferee Company and the Transferor Company shall. with all reasonable despatch,
make and file joint or separate applications/petitions under Section 233 of the Act to the
Central Government’ Regional Director, within whose jurisdiction the registered office of
the Transferee Company and the Transferor Company are situated, for sanctioning the
Scheme. and for dissolution of the Transferor Company without being wound-up as
applicable,

17. VALIDITY OF ] ke

Lipon the coming into efect of the Scheme, the resolutions of the Transferor Company as is
considered necessary by the Board of Directors of the Transferse Company which are validly
subsisting be considered ns resolutions of the Transferee Company.

18, MODIFICATION Chit N N

The Tramsferee Company and the Trnsferor Compeny by their respective Board of
Directors, o any personi(s) or committee authorised’ appointed by them, may corry oul or
assen 1o any modifications’ amendments 1o the Scheme or to any conditions or limitations
that the Central Government’ Regional Director, and’ or any other Government Authority
imay decm fit o direct or imposs or which may otherwise be considered necessary, desirable
or appropriate by them. The Transferes Company and the Transferor Company by their
respective Board of Directors or any person(s) or committes authorised or appointed by
them, shall be authorized 1 1ake all such steps a5 moy be necessary, desirable or proper 1o
resolve any doubts, difficulties or questions whetler by reason of any directive or orders of
any Ciovernment Authority or otherwise howsoever arising out of or under or by virtue of
the Scheme and’ or any matter concerned or connected therewith, The Transferee Company
and the Trsnsferor Company shall be at Hberty to withdraw from ithis Scheme, in case of any
condition or alteration imposed by the Central Government' Regional Director or any other

mrthordy or sy bank or fnancial mstitution s unacceplable 10 them or otherwise if 50
mutually agreed.

19, © M- i L

In the event any of the approvals or conditions enumerated in the Scheme nol being oblained
or complied with, or for any other reason, the Scheme connot be implemented, the Board of
Directors of the Transferee Company and the Transferor Company shall by muiual

agreement waive such conditions ns they consider approprinte o give effect,
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as far as possible, to this Scheme and failing such mutual agreement, or in chse the Scheme
is oot sanctioned by the Central Government/Regional Director, the Scheme shall become

null and void.

Ii the event the Central Government’ Regional Director or any other Authority are of the
opinion that the Scheme should be consilerad as per the procedures laid down in Section
230 10 232 of the Act read with Section 233 of the Act and accordingly, be approved by the
National Company law Tribunal_ the Scheme shall stand modified 10 that extent,

20 COSTS, CHARGES AND EXPENSES

All eosts, charges, taxes including duties, levies and all oither expenses, i any (sive as
expressly otherwise agreed) of the Transferor Company and the Transferee Company arising
out of or incurred in connection with and implementing this Scheme and matters incidental
thereto shall be borne by the Transferee Company.

21, MISCELLANEOUS

In case any doubt or difference or issue shall arise among the Tramsferor Company and the
Transferee Company or any of their shareholders, creditors, employees and/ or persons
entitled 1o or claiming any right 1o sy shares in the Transferor Company or the Transleree
Company. s (o the construction of this Scheme or as fo any account. valuation or
apportionment 10 be taken or made in conneclion herewith or as 10 any other aspects
contwined i or relating 1o or arising ot of this Scheme, the samic shall be amicably setthed
between the Board of Directors of the Transferor Company and the Transferee Company and
the decision arrived at therein shall be Ninal and binding on all concemed, If any part of this
Scheme hereol is invalid. ruled illegal by any Central Government' Regional Director” or of
competent jurisdiction, or unenforceable under present or future laws, then it is the imention
of the Transferor Company and the Transferes Company that such part shall be severnble
frown the remainder of the Scheme, and the Scheme shall not be affected thereby, unless the
deletion of such part shall couse this Scheme o become materiolly sdverse (o any party to
the Scheme. in which case the partics 1o the Scheme shall attempt to bring aboart o
medification in the Scheme, as will best preserve for the parties 1o the Scheme, the benefits
and obligations of the Scheme,

por WayZestty =54 ties Pt Ll For WAYZWEALTH BROKERS PVT L
Diractof Director



22, SEVERABILITY
If any part of this Scheme hereof s invalid, ruled illegal by any Central Government /

Regional Direcior | or of competent jurisdiction, or unenforceable under present or fulure
laws, then it is the intention of the Transferor Company and the Transferee Company that
stch part shall be severable from the remainder of the Scheme, and the Scheme shall not be
affected thereby, unbess the deletion of such pan shall cause this Scheme 1o become
materially adverse o any party to the Scheme, in which case the parties 1o the Scheme shall
attempi to bring abowt & modification in the Scheme, as will best preserve for the parties 1o
the Scheme, the benefits and obligations of the Scheme,
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