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December 10,2025

The Secretary

The National Stock Exchange of

India Limited

Exchange Plaza, 5" Floor, Plot No. C/1,
G Block, Bandra Kurla Complex,

Bandra (E), Mumbai - 400 051

The Secretary

BSE Limited

Corporate Relationship Dept.
15t Floor, New Trading Wing
Rotunda Building, P J Towers
Dalal Street, Mumbai - 400 001

Scrip Code — HYBRIDFIN Scrip Code - 500262

Dear Sirs,

Sub : Intimation under Requlation 30 of the SEBI (LODR) Requlations, 2015

Re : Confirmation Order of Scheme of Merger or Amalgamation of Maximus Securities
Limited (Transferor) with Hybrid Financial Services Limited (Transferee)

Further reference to our previous letter submitted on 17" October, 2025 on the captioned
subject we wish to inform you that the aforesaid scheme has been approved by the National
Company Law Tribunal (NCLT), Mumbai Bench-I by their order dated 16" October, 2025.

Now We submit herewith Copy of the above NCLT Order duly certified by Assistant
Registrar, NCLT, Mumbai Bench dated 8™ December 2025 and also Scheme of Merger
duly certified by the same authority on that said date. This is for your kind information and
record.

Thanking you,

Yours faithfully,

For Hybrid Financial Services Limited

K. CHANDRAMOULI
Whole Time Director &
Company Secretary

Regd. Off.: 104 1st Floor, Sterling Centre, Opp. Divine Child High School, Andheri-KurlaRoad,
Andheri (E), Mumbai-400 093 = Tel No.: 022 6141 8763 = Email : office@hybridfinance.co.in
CIN No.: L99999MH1986PLC041277 = GSTIN : 27AAACM2824M1ZD




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-I

C.P. (CAA) NO. 135/MB/2025 IN
C.A. (CAA) NO. 202/MB/2024

In the matter of
The Companies Act, 2013 (18 of 2013)
And;

Section 232 r/w Section 230 of The Companies
Act, 2013; and other applicable provisions of the
Companies Act, 2013 read with the Companies
(Compromises, Arrangements and

Amalgamations) Rules, 2016; and
In the matter of Scheme of Absorption of

Maximus Securities Limited
CIN: U67120MI11994PL.C076758
...... Applicant Company 1/

Transferor Company

Hybrid Financial Services Limited
CIN: L99999MH1986PL.C041277
...... Applicant Company 2/
Transferee Company
[collectively referred to as the “Applicant

Companies”]

Order pronounced on 16.10.2025



IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-I
C.P. (CAA)/135 (MB) 2025 IN C.A. (CAA)/202 (MB) 2024

Coram:
Sh. Prabhat Kumar Sh. Sushil Mahadeorao Kochey

Hon’ble Member (Technical) Hon’ble Member (Judicial)

Appearances (hybrid mode):

For the Applicant Companies : CS Vijaykumar Tiwari a/w CS
Siddharth Doshi

For the Regional Director :  Mr. Bhagwati Prasad, Office of
the Regional Director

ORDER

1. The present petition seeks sanction of the Composite Scheme of
Absorption of Maximus Securities Limited (“Applicant Company 1/
Transferor Company”) and Hybrid Financial Services Limited having
(“Applicant Company 2/ Transferee Company”) and their respective
shareholders and creditors (“Scheme”) from this Tribunal under
Sections 230 to 232 and other applicable provisions of the Companies

Act, 2013 and the rules and regulations made thereunder.

2. The Transferor Company is a limited company incorporated under the
Companies Act, 1956 as on 23 February, 1994. The registered office
is situated at 104, 1* Floor, Sterling Centre, Opp. Divine Child High
School, Andheri-Kurla Road, Andheri, (East), Mumbai-400093. The

authorized share capital of the company is Rs.10,00,00,000/. The
Transferor company is engaged in the business of Stock Broking and

member with BSE Ltd and NSE Ltd and Depository Participant with
National Securities and Depositories Ltd. The company is also

registered with Securities Exchange Board of India as Stock Broker.

3. The Transferee Company that is Hybrid Financial Services Limited

(formerly known as Mafatlal Finance Company Limited) also has its
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registered office situated at 104, 1% Floor, Sterling Centre, Opp. Divine
Child High School, Andheri-Kurla Road, Andheri, (East), Mumbai-
400093. The company is listed on Bombay Stock Exchange(“BSE”)
and the National Stock Exchange(“NSE”). The authorized share
capital of the company is Rs.35,00,00,000/. The Applicant Company

2 is currently engaged in the business of providing Financial Services.

4. The Applicant Companies submits that the Board of Directors of the
Applicant Companies in their respective meetings held on 16™ day of

May, 2024 has approved the proposed Scheme.

5. The appointed date of the Scheme of Merger by Absorption is 1* day
of April 2024.

6. It is submitted that the Company Petition has been filed in consonance
with the Order passed in the C.A. (CAA) 202 (MB) 2024 of the
Tribunal on 26" November 2024 and the Applicant Companies have
complied with all the requirements of filing the affidavits and sending

notices as per directions of the Tribunal.

7. The rationale for the Scheme of Merger by Absorption of the Applicant

Companies is as follows:

a. simplification of group structure resulting in better clarity for external

stakeholders, especially shareholders;

b. consolidation of like businesses of the group to enhance value to the

shareholders;

c. avoidance of duplication of efforts and reduction in administrative and

running costs, optimization of tax costs and efficient use of resources; and

d. greater integraiion and flexibility for the Transferee Company and the

Merger by Absorption would bring in synergies pursuant to consolidation
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of operations of Transferor and Transferee Company.

e. The Transferor Company is wholly owned subsidiary of Transferee
Company and engaged in similar nature of business. In order to
consolidate the similar nature of business at one place and effectively
manage the Transferor company and Transferee company as a single
entity, which will provide several benefits including streamlined group
structure by reducing the number of legal entities, reducing the
multiplicity of legal and regulatory compliances, rationalizing costs, it is
intended that the Transferor company be merged with Transferee

company.

| The independent operations of the Transferor company and Transferee
company leads to incurrence of significant costs and merger by absorption
would enable economies of scale by attaining critical mass and achieving
cost saving. The merger by absorption will thus eliminates a multi layered
structure and reduce managerial overlaps, which are necessarily involved
in running multiple entities and also prevent cost duplication that can
erode financial efficiencies of holding structure and the resultant
operations would be substantially cost efficient. This scheme would result
in simplified corporate structure of the Transferee Company and its
business, thereby leading to more efficient utilization of capital and
creation of a consolidated base for future growth of the Transferee

Company.

g. In view of the above, it is considered desirable and expedient to merge the
Transferor company with the Transferee Company in accordance with

this Scheme, pursuant to Section 230 to 232 of the Company Act, 2013.

h. The merger of the Transferor Company with the Transferee Company,
pursuant to and in accordance with this Scheme, under Sections 230 to

232 and other relevant provisions of the Company Act 2013, shall take
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place with effect from the Appointed Date and shall be in compliance with
Section 2(1B) of the Income Tax, 1961.

8. The entire equity share capital of the Transferor Company is held by
the Transferee Company and its nominee and as such in terms of
Section 2(87) of the Act, the Transferor Company are deemed to be
wholly owned subsidiary of the Transferee Company. All the equity
shares of the Transferor Company held by the transferee company shalil
stand cancelled without any further application, act or deed. If is
clarified that no new shares shall be issued or payment made in cash
whatsoever by the Transferee Company in lieu of shares of the
Transferor Company. The equity shares of the Transferor company are
not listed on any stock exchange and is governed by rules & regulations
of SEBI, Stock Exchanges. Depositories being a stock broking
company. The Transferee Company is a listed company, whose equity
shares are listed on the Bombay Stock Exchange (500262) and the
National Stock Exchange (HYBRIDFIN).

9. The Regional Director, Western Region (“RD”) has filed a report on
07® August 2025 and has no objections to the Scheme (“RD Report™).
The RD Report submits that this Tribunal may consider and dispose
the case as deemed fit and proper in the facts and merits of the case.
After consideration of the observations made by the RD, the Applicant
Companies have submitted/undertaken that -

a. The Applicant Companies shall implement the scheme of amalgamation
strictly in accordance with law.

b. The Applicant Companies shall comply with Rule 8A(1)(n) of the
Companies (Incorporation)Rules, 2014 and shall not change its name to
‘Maximus Securities Limited’ for a period of two years from the date of

dissolution of the Transferor Company.
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¢c. The Applicant Companies shall pay the differential fees, if , any after
adjusting the fees already paid by the Transferor Company.

d. The interests of all creditors and employees shall be fully protected during
and after implementation of the scheme.

e. The Transferee Company shall pass all necessary accounting entries in
compliance with Accounting Standard-14 or IND AS-103, and to also
comply with related accounting standards such as AS-5 or IND AS-8, as
may apply to the merger.

f The Applicant Companies confirms that it has issued notice to its
shareholders through hand delivery on 06* January 2025. The
Transferor Company has issued notice to its sole secured creditor and to
its two unsecured creditors as on 06" January 2025. The Transferee
Company has issued notice to its unsecured creditor through hand
delivery as on the same date.

8. The Applicant Companies have served notices under Section 230(5) of the
Companies Act, 2013, to all relevant authorities likely to be affected by
the amalgamation, and acknowledged that these authorities may
continue to deal with issues even after the scheme takes effect.

h. The Transferee Company shall ensure full compliance with Section 2(1B)
of the Income Tax Act, 1961 and other provisions of the Act, and comply
with all directions issued by the Income Tax Department, GST
Department, and any other sectoral regulators as may be required.

i. The Transferee Company confirms that notice to the Reserve Bank of
India (RBI) has been served as on 31¢ December 2024 and 16" July 2025.

10. The ROC, Mumbai in his Report No. ROCM/Sec-66/38/2025/02
dated 01* Aungust 2025 inter-alia mentioned that there is no inspection,
& investigation, inquiry, complaints, prosecution pending against the
company.

11. The Counsel for the Applicant Companies submits that the Transferor

Company has received post facto approval from the NSE Ltd. dated
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12% June 2025, and post facto approval from BSE Limited dated 09®
July 2025.

We have perused the submissions made by the Applicant Companies
and the report submitted by the Regional Director, Registrar of
Companies and the Official Liquidator. The Official Liquidator has
also submitted that, the affairs of the transferor companies have not

been conducted in a manner prejudicial to the public interest or the

interest of creditor.

From the material on record, the Scheme appears to be fair and
reasonable and is not in violation of any provisions of law and is not
contrary to public policy considering that no objection has so far been
received from any Authority or Creditors or Members or any other
stakeholders.

The Income Tax Department will be at liberty to examine the aspect
of any tax payable as a result of this Scheme and it shall be open to the
Income Tax Authorities to take necessary action to deal with, in
relation to tax or any other kind of obligations of Transferor Company
against the Transferee Company, as permissible under the Income Tax

Laws.

The Applicant Company is directed to comply with all the
undertakings given by them in their reply filed to the Regional

Director.

It is submitted that all the requisite statutory procedure has been
fulfilled, the Company Petition is made absolute in terms of the prayer

clause of the Petition.

. Needless to say, all liabilities accruing in the transferor company(s)

shall be transferred to the Transferee Company, however, the liabilities
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in respect of offences committed under this act by the officers in default,
of the transferor company prior to its merger, amalgamation or

acquisition shall continue after such merger, amalgamation or
acquisition as provided in Section 240 of the Companies Act, 2013.

The Transferor Company be dissolved without winding up.

The Applicant Companies are directed to file a certified copy of this
order along with a copy of the Scheme with the concerned Registrar of
Companies, electronically, in e-Form INC-28 within 30 days from the
date of receipt of this order, duly certified by the Registrar, as the case
may be, of this Tribunal.

The Applicant Companies to lodge a certified copy of this order and
the Scheme duly authenticated by the Designated Registrar, as the case
may be, of this Tribunal, with the concerned Superintendent of Stamps,
for the purpose of adjudication of stamp duty payable, if any, on the same
within 60 working days from the date of receipt of the certified copy of

this order.

All Authorities concerned to act on a copy of this Order along with
Scheme duly authenticated by the Registrar, National Company Law
Tribunal, Mumbai.

The present Company Petition i.e., C.P.(CAA) NO. 135/MB/2025
IN C.A. (CAA) NO. 202/MB/2024 is allowed and disposed of,

accordingly.

File to be consigned to records.

Sd/- Sd/-
Prabhat Kumar Sushil Mahadeorao Kochey
Member (Technical) Member (Judicial)

/NB/
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SCHEME OF MERGER BY ABSORPTION

OF

MAXIMUS SECURITIES LIMITED
(TRANSFEROR COMPANY)

WITH

HIYBRID FINANCIAL SERVICES LIMITED
(TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHNOLDERS

UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013
AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 AND RULES MADE THEREUNDER




(A} PREAMBLE

This Scheme of Merger by Absorption (the "Scheme”) is presenied under
Section 230 to 232 and other applicable provisions of the Companics Act, 2013
(including any statuntory modification or re-enactment or amendment thereof)
and the rules and regulations made thercunder, for Merger of Absorption of
Maximus Sccurities Limited ("I'ransferor Company”) with [vbrid Financial

Services Limited {"'l'vansferee Company”).

{B) DESCRIPTION OF COMPANIES

(i) Maximus Seeurities Limited (hercinafter referred to as Transferor Company
or Maximus) is a company incorporated under the Companics Act. 1956, having
Corporate Identification Number U67120MI11994P1.C0O76758 and having its
registered office at Sterling Centre, 1st Floor, Opp. Divine Child Iligh School,
Andheri-Kurla  Road, Andheri  (Hast), Mumbai-400093. The ‘Iransferor
Company is the wholly -owned subsidiary of Hybrid Financial Services Limited,
Transterce Company. The company is engaged in the business of Stock Broking
and member with BSE Ltd and NSE [id and Depository Parlicipant with
National Sccuritics and Depositories Ltd. The company is also registered with

Sccurities Exchange Board ol India as Stock Broker.

As per the Memurandum of Association of the Transferor Company, the main

objects of are:




oS

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION:

'To carry on the business of Share and Stock brokers, Finance brokers. Dealer’s and
Agents In Equity Shares, Preference Shares, Stocks. Bonds, Debentures, Debenture
Stocks, Government Securities Including Governmemt Boends. Units of any
Company. 'Company Deposits. Foreign Exchange. Money market, Instruments,
obligation and seeurities, issucd or, guaraniced by or Foreign Governments, States,
Pominions, Sovereigns, Municipalities, Public Authoritics. Bodies Sovercign

Rulers. Commissioners or Trusts and other securities of all types and kinds,

To carry on the business of subseribing, nequiring. holding, underwriting, investing,

buying sclling trading, disposing and dealing In shares, stocks, debentures, debemure
stocks. government seeurities, Including government bonés, units of any company,
compuny deposits, forcign exchange, money market Instruments, obligation and
seeurities Issued or guaranteed by Indian or foreign governments, States. Dominion.
Sovercigns.  Municipalitics.  Public  Authoritics. Bodies, Sovereign  Rulers,

Commissioners or Trusts and other seeurities of all types and kinds.

1o carry on promotion business and in particular 1o formz, constitute, [loat, lend

money 1o control, negotiate leans and undenwriting contracts, act as managing and
issue hrokers, registrar and transter agents, registrars to the issue and underwriters.
prepare project and Jeasibility reports for and on behall” of any companics,

associmtions, or undertakings.

o undertake Depository Participant activitics, funetions and responsibilities and

such other activitics which are Incidental or ancillary to the same.




(ii) Hybrid Financial Services Limited (hercinafter referred to as Tranmsferce
Company or Hybrid Finaacial) (formerly known as Malatlal Finance Company
Limited) is a company incorporated under the Companies Act, 1956, having
Corporate Identification Number L99999MIII986PL.CO41277 und having its
registered office at 104, st Floor, Sterling Centre, Opp Divine Child High School,
Andheri-Kurla Road, Andheri (East), Mumbzi-400093. The equity shares of the
Transferee Company are listed company on the Bombay Stock Fxchange (300262)
and the National Stock Exchange (HYBRIDFIN). The Company is engaged in the

business of providing I'inancial Services;

# As per the Memorandum of Association of the Transferee Company, the main -

abjeets of Transleree Company are:

2. The objects for which the Company is established are:-

A. MAIN OBJECTS OF THE COMPANY (NEW QBJECT CLAUSES VIDE
SPECIAL /" RESOLUTION PASSED ON 27TH NOVEMBER 2008):

. To act as Management Consultants and provide debt recovery advise, services.
consultancy in various fields, general administrative. {inancial. commereial, legal.
ceonomic labour, insurunce, broking. public relation, scientitic. technical, direct and
indirect taxation and other levies, statistical, accountancy, quality control and data

processing.

2. To employ experts to investigate and examine into the conditions. prospectus, values

ol any business, undertaking persons and generally ol any assets including property

or rights”.




() OBJECTS/ RATIONALE OF THE SCHEME

The rationale for undertaking the Merger by Absorption of the Transieror

Company with the Transferee Company is as follows:

(y shmplification of group structure resulting in better clarity for external
stakeholders, especially sharcholders;

(v consclidation of like businesses of the group to enhance value to the
sharcholders;

iy avoidance ol duplication ol efforts and reduction in administrative and running
costs. optimization ol tax costs and cfficient use of resources: and

tvi  greater integration and [lexibility for the Transferce Company and the Merger
by Absorption would bring in synergies pursuant to consolidation of operations
ol Transicror and Transferce Company.

gvr  The Transferor Company is wholly awned subsidiary of Translerce Company
und engaged in similar nature of business. In order to consolidate the similar
uature of business at one place and effcetively manage the Transleror company
and Transferce company as a single entity, which will provide several benefits
including streamlived group structure by reducing the number of legal entities,
reducing the multiplicity of legal and regulatory compliances. rationalizing
costs, it is intended that the Trunsferor company be merged with Transteree
company.

it The independent operations of the Transteror company and Trangleree company
leads 1o incurrence of signilicant costs and merger by absorption would enable
ceonomics of scale by auttaining critical mass and achicving cost saving. The
merger by absorption will thus eliminates a multi layered structure and reduce

managerial averlaps. which are necessarily invalved in running multiple entities




1vibe

tviii}

and also prevent cost duplication that can crede linancial efliciencies of holding
structure and the resultant operations would be substantially cost clficient. This
scheme would result in simplilied corporate structure of the Transferce Company
and its business, thereby Ieading to more efficient utilization of capital and
creation ol a consolidated base for future growth of the Transferce Company.

In view of the above. 1l is considered desirable and expedient w merge the
Transteror company with the {ranslerece Company in accordance with this
Scheme, pursuant io Section 230 to 232 of the Company Act, 2013,

T'he merger of the ransteror Company with the Transforee Company. pursuant
to and in accordance with this Scheme, under Scctions 230 10 232 and other
relevamt provisions of the Company Act 2013, shall take place with effeet from
the Appointed Date and shall be in compliance with Seetion 2(113) of the income

Tax. 1vel,

In view of the aloresaid. Board of Directors of the Transiferor Company and the
Transterce Company have considered and proposed the Moerger by Absorption
of the entire undertaking of the Transferor Company with the ‘Transferee
Company. Accordingly. the Board of cach of the Transferor Company and the
{ransferce Compary have lonnulated this Scheme for the transier and vesting
of the entire Undertaking ol cach of the Uransferor Company with and into
the ‘Transferce Company in accordanee with Scetion 230 1o 232 and other

applicable provisions ol the Act.
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() PARTS OF THE SCHEME

This Scheme is divided into the following parts:

PART I — dealing with definitions of the terms used in this Scheme and the Share

Capital of’ the Transferor Company and Transicree Company;

PART I — dealing. inter alia, with the transfer and vesting of the business and
undertaking of the Transleror Company to and in the Transferec Company;

fegal provisions; slall’ & ecmployecs;
PART IH - dealing, inter alia, consideration for the Merger of Absorption; and with
the accounting tremtment in the books of the Transferee Company pursuant

to the coming into clfect of this Scheme and ;

PART IV —dealing with the general terms and conditions applicable to this Scheme.

~1
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In this Scheme, unless repugnant to the context, the [ollowing cipressions shall
have the meaning as set out hercunder:

"Aet" or "the Act™ means the Companies Act. 2013 or the Companies Act, 1956 (to
the extent applicable) and the rules and regulations made thereunder and shall
include any statutory modifications, re-cnactment or amendment thereof tor the time
being in force.

=" Appointed Date™ means 1% April, 2024 {or the purposes of scetion 232(6) of the
Companies act, 2013 and scheme shall be effective from the aforesaid date,

"Board of Directors” or "Boavrd” means the Board of Directors of the Transieror
Company or the Iransferee Company. as the case may be, and. shall include a duly
constituted committee thereol. The Board of the Transferor Company and the
Transferce Company shall be colleetively referred o as the "Boards™ or "Boards
of Directors”,

"Effective Date' means the date on which the certificd / authenticated copies of the
order ol the National Company Law Iribunal at Mumbai sanctioning the scheme are
fited with the Registrar of Companies, Maharashira, Mumbai; any references in this
scheme to “upon this scheme becoming effective™ or “upon coming into effect of
this scheme™ or “upon the scheme coming info effect™ shall be construed to be a
reforence (o the effective date .

“dmended pursuant v the Ovder dated 08th Augest 2025 possed by the Hon'ble National
Company Leaw Tribuncl, Mumbai Beneh, the Petitioner Companies have revised the Appointed

Dute, which is now specified as Dist April 2024,
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“Transferor Company® or “Maximus” mcans Maximus Securities Limited, a
company incorporated under the provisions of'the act and having its registered office

al Sterling Centre, 1* Floor, Opp. Divine Child High School. Andheri-Kurla Road,
Andheri (Hast). Mumbai-400093

Transferee Company or llybrid Financial mcans Hybrid Financial Services
Limited ((hercinafter referred (o as Transferce Company or 1lvbrid Financial),
a company incorporated under the provisions of the act and having its registered
office a1 104, 1st Fioor, Sterling Centre, Opp IJi\rir;c- Child High School. Andheri-
Kurla Road, Andhert (1iast), Mumbai-400093

"Encumbrance' means any options, pledge, morigage. lien, security. interest,
claim. charge, pre-emptive right, casement, limitation. attachmenl, restraini or any
other encumbrance of any kind or nawure whatsoever, and the term "encumber” o

"encumbered” shall be construed accordingly.

Governmenial Authority” mcans any applicable Central. State ar local
government, legislative body. regulatory or administrative authority. ageney or
commission or uny court. tribunal, board, burcau or instrumettality thercol or
arbitiation or arbitral body having jurisdiction and shall include any other authority

which supersedes the existing ambhority.

“National Company Law Tribunal® means (he Mumbai Beneh of’ National
Compasy Law Tribunal of judicature s Mumbai in Maharashtra having jurisdiction
in relation to Maximus and Hybrid Financial or such other competent authority

under the provisions of Secticns 230 1o 232 ol the Act, as the case may be.

“FT Act" means the Income-lax Act, 1961 and any other statuiory modifications,
9
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LS

1.16

LA7

1.18

1.19

amendments, restatements or re-cnactments thereof, from time to time and to the
extent in force. The CI'T would refer to the Principal Commissioner of Income Tax.

Mumbai.

"SEBI" means the Sccurities and Iixchange Board of India established under

Section 3 of the Seeuritics and Exchange Board of India Act, 1992:

"Registrar of Companies" means the Registrar of Companics. Mumbai bhaving

jurisdiction over the Parties,

"Stock Exchanges" means National Stock Exchange of India Limited and BSE

Limited collectively and Stock Eixchange shall mean cach of them individually.
"Listing Regulations' means Sccurities and Iixchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations , 2015 and shall include any
statutory modifications, re-cnaciment or amendment thercol and o the extent in
force:

“NSDL" shall mean National Securities and Depositorics Limited

“CDSL” shall mean Cemral Depository Services Limited

“BSE” shall mean BSE Limited

“NSE” shall mean National Stock Exchange of India Limited

"Scheme" or "the Scheme” or "this Scheme" or “Scheme of Merger by

Absorption™ meang this Scheme of Merger by Absorption in its present form or
10
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with any modification(s) made under Clause 24 of this Scheme or any modilications
approved or dirccted by the National Company Law Tribunal or any other

Government Autherity:

"Undertaking" means the wholg of the undertaking and entire business of each of

the Transferor Company as a going coneern, including (without limitation):

all the assets and properties (whether movable or immovable, tangibie or imtangible,
real or personal, corporeal or incorporeal. present, [uture or contingent) of the
Transferor Company, including but not limited to, plant and machinery. equipment,
buildings and structures, offices, residential and other premises, sundry debiors,
furniture, Iixtures. olfice cquipment, appliances, accessories, depots, deposits, all
stocks. assets, investments of all kinds (including shares. scrips, stocks, bonds,
debenture stocks, units), and interests in its subsidiaries, cash balances or deposits
with banks, loans, advances, disbursements, contingent rights or bencfits, book
debis, receivables. actionable claims, camest moneys. advances or deposits paid by
any of the Transferor Company. linancial assets, leases (including lease rights), hire
purchase coniracts and assets, lending conmiracts, rights and benefits under any
agreement, benelit of any security arrangements or under any guarantecs, reversions,
powers, municipal perpnissions, tenancies in relation to the office and/or residential
properties for the employecs or other persons, guest houses, godowns, warchouses,
licenses, fixed and other assets. trade and service names and marks. patents,
copyrights. and other intellectual propery rights of any natwe whatsoever.
knowhow goodwill, riphts o use and avail of telephones, telexes, facsimile.
email, internet, leased line conneetions and installations. utisities, electricity and
other services. reserves. pravisions, (unds, benefits ol asscts or properties or
other interest held in irusi, registrations, coniracts, engagements, arrangements
of all kind. privilcges and all other rights including, title, interests, other beuelits

1
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1.1.3

{including 1ax benefits / tax credits). easements, privileges, liberties, mortgages.
hypothecations, pledges or other security interests created in favour of the
Transleror Company and advanmtapes of whatsoever nature and wherever
situated, in India or abroad. belonging to or in the ownership, power or
possession and in the control of or vested in or granted in favour ofor enjoyed by
each of the Transferor Compuny or in connection with or relating to cach of the
Transferor Company and all other imerests of whatsocver nature belonging to or
in the ownership, power. possession or the control of or vested in or granted in
favour of or held for the benefit of or enjoyed by cach of the Transferor

Company. whether in India or abroad;

all labilitics including. without being limited to, sccured and unsccured debts
(whether in Indian rupees or foreign currency). sundry creditors, liabilities
(including contingent liabilitics), duties and obligations of the Transferor
Company. of every kind, nature and description whatsocver and howsocever

arising. raised or incwired or utilised;

all agrecments. rights. contracts (in¢luding but not limited to vendor contracis),
cntitlememts, permits. licenses, approvals, authorizations, concessions, consents,
quota rights. cngagements, arrangements, authorities. allotments, security
arrangements (1o the exteat provided herein), benelits of any guarantecs,
reversions, powers and all other approvals of every kind, natare and description
whatsoever relating (o the business activities and operations of cach of the

Transforor Company:

All employees if any on the payrolls of the Transferor Company vn the closing

hours of the date immediately preceding the Effeetive Date,

12




i.1.5 all intcllectual property rights, records, files, papers. compuler programs.
manuals. data, catalogues, sales material, lists of customers and suppliers, other
customer information and all other records and documents relating 10 the

business activities and operations of each ol the Transferor Company:

The expressions which are usud in this Scheme and not defined in this Scheme
shali.unless repugnant or contrary 1o the context or meaning hercof, have the
same meanings ascribed (o them under the Act and other applicable laws, rules.

regulations, byc-laws. as the case may be.

2. SHARE CAPITAL

2.1 The share capital of the ‘I ransteror Company as on March 31.2024 is as undor:

The entire equity share capital of the Transicror Company is held by the Transferee
Company & its nominee and as such the Transieror Company are wholly owned
subsidiaries of the Transferce Company in terms of the delinition of "Subsidiary”
under section 2(87) ol the Company Act, 2013, As of March 31, 2024 the

sharcholding pattern of cach of the Transferor Company is as set out below:

SIL Entity Name of the éhurc T Number of | Face value of
No. Hivider shares cach hare(in |
INR)
1| Maximus " [ ransteree (:-;ﬁmm ; -
Securitics Limited[” .7:777 SR _ en 99.99 940 10 =
l S —l .1)j.h,ljfi Yinancial Services ;
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Limited

[iybrid Financial Services
Limited Jointly with

Mr.K.Chandramouli

10

1o

Ilybrid Financial Services
Limited
Jointly with MrN.R.Divate

10

Hybrid Financial Services
Limited
Jointly with Mrs. Vinita

Divate

10

10

1ybrid Financial Services
Limited Jointly with
Mrs.Revathi Chandru

10

10

{Iybrid Financial Services
[.imited Jointly with

Mrs.Megha Vazlar

10

10

iIvbrid Financial Services

[.imited Jointly with

Mr.K.Suryanarayanan

10

The entire equity share capital of cach the Transferor Company is held by the

‘Iransferce Company and its nominee and as such in terms of Section 2(87) of

the Act. the Transferor Compuny are deemed to be wholly owned subsidiaries of

the Transferee Company.

14




The Transferor Company is a wholly owned subsidiary company. The equity
shares of the Transferor conpany are not listed on any stock exchange and is
governed by rules & regulations of SEBI, Stock Exchanges. Depositories being
a stock broking eompany.

Subsequent to March 31% 2023 there has been no change in the Anthorized,

Issued. Subscribed and Paid-up Capital of the Transferor Company.

2.2 The share capital of the Transferce Company as on March 31, 2024 is as under:

| 7 F
il’arl iculars Amount (in Rs.)

L\utiwrised Capital

-
i

r’ﬁiﬁo.xﬁ&m"i&"ﬁ&“ 35,00.00,000

shares ol Rs. 5 cach

S e A, e S S se———

Ilssn-e_d. Subscribed and
i[’aid-np Capital
£2.94.36.275 fully paid- 14,71.81.375

!up cquity shares of Rs. 5

rach
) S, ]

The Transferce Company is a listed company. whose equity shares are listed on
the Bombay Stock lixchange (500262) and the National Stack Exchunge
(JIYBRIDFIN).

Subsequent to March 31* 2023 there has been no change in the Autharized,

Issued. Subscribed and Paid-up Capital of the Trans{eror Company.

Pursuant to the Scheme, no shares of the Transferee Company will be allotied against
the shares held by the Transferce Company in the Transferor Company. The
investment in the shares of the Transferor Company appearing in the books ol the
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Fransieree Company shall. without any further act or deed, stand cancelled.

the Board (as defined belew) of the Transferor Company and the ‘fransterce
Company are of the view that the rights and obligations of each of the cquity
sharcholders of the Transleror Company and the Transierce Company will not be

unpacted in any way post sanetioning of the Scheme.

There are no proccedings/investigations pending against any of the Transteror

Company or the Transferee Company under Chapter X1V of the At

The rransferor company being stock broking company, the merger if approved will be
further subjected to the approval of the Stock Ixchanges. Depositories and SLBL and

will be [urthier subjected 10 the conditions i any tmapesed by them,

PART IEMERGER BY ABSQRETION OF THE TRANSFEROR,

COMPANY WITIH 'THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING

Wwith citect from the Appointed Date and upon the Scheme beecoming elicetive. the

Underkingfs) of the Transfecor Company shaill, vnder the provigions of Sections
16




230 10 232 and other applicable provisions. if any, of the Act. and pursuant 10 the 1o
the sanction of the scheme by the ‘Iribunal, without any further act. deed. matter or
thing, stand transterred to and v esied in and/or deemed to be trans{erred o and vested
in the Transferee Company a¢ 4 poing coneern, so as to become the properties and
liabilities of the Transferce Company in accordance with the provisions of Section

2(1B)ofthe I'l’ Act.

With efltet [rom the Appointed Date and upon the Scheme becoming cifective, the
Undertaking of each of the Iransferor Company, as a going concern. including its
business, all secured and unsecured debts, liabilities, dutics and obligations and all
the assets. properties. rights, titles and  benefits. whether [movable or
immovable]real or personal. in possession or reversion, corporeal or incorporeal,
tangible or intangible. present or contingent and including but without being limited
to land and building (whether owned, lcased, licensed), all fixed and movable plant
and machinery. vehicles. tixed assets. work in progress. current assets, investments,
reserves, provisians, funds. licenses, registrations, copyrights. putents, wademarks
and other righis and licenses in respeet thereof, applications [or copyrights, patents,
trademarks. feases. licenses. tenancy rights, premise, ownership flats, hire purchase
and lease arrangements, lending arrangements, joint venture agreements, benefits of
security arrangemems, compuiers, olfice equipment, telephones. telexes. facsimile
conncetions, communication [acilities, equipment and installations and wtilities,
clectricity. water and other service connections, benefits of agreements, contracts
and arcangements, powesrsawhorities, permits, allounents, approvals, consents.
privileges, libertics. advantages, casements and all rights, title, interest, goodwill,
benefit and advantage, deposits, reserves, provisions, advances, receivables,
deposits, [unds, cash, bank balances, accounts and all other rights. benefits of all
agreements, subsidies, grants, 1ax credits (ineluding but not lirmited to benefits of tax
relief including under the T A¢t such as credit for advance tax. minimum alicrnate
tax, taxes deducted ai souree ele, benetits under the Sales Tax Act. sales tax set

17




oll. benelits of any unutilized MODVAT/CENY AT/GS 1 /Serviee tax credits,
cte. ), book loss and unubsorbed depreciation brought forward for the purpose of

minimum aliernate taxes, soliware license, domain / website ete all files. papers.

records cngineering and catalogues, datn guotations sales / advertisement
materials  and  torer customiers  (price  information) [/ supplices  {ovedit
information) other records whether in physical, electronic form in connection/ -
relating to the Fransteror Company and otber elaims and powers, of whatsvever
natwre and wheresoever situated belonging 1o or in the possession of or granted
i favour of or enjoyed by the Transferor Company, whether in India or abroad
as on the Appointed Date. shall, under the provisions of Seetion 230 10 232 of
the Act and all other applicable provisions. if any. of the Act, and without any
further act or deed, be translerred to and vesied in and / or be deemed to be
wansterred 10 and vested in the Transferee Company as a geing concern s'n' as 1o
become as [rom the Appointed Date the unﬁcrlaking of the ‘Transfiree ¢ ompany
and 1o vest in the Transleree Company. ali the rights. title. interesi or obligations

of the ransieror Company therein.

With effect from the Appainted Date and upon the Scheme becoming effeative,
any statutory licenses. permissions, approvals, quotas or conscius to carey oa the
respoctive operations and business Dfihu Transferor Company shali stand vested
in or trausferred to the Transteree Company. withoui any larther aci or deed and
shall be appropriutely mutated by the statutery anthorities concerned in finuur of
the Iransieree Cowpany. The benefit of ail stawtory and regulions pcnui.sshﬁu.
ﬁéﬂﬂ%h. uppmv-x;is%aﬂ consens, sales tax, service tix, GST. exelse registrations
or ‘Qtﬁi‘ !Eccnscs:;rwéf? ?'mm ts shall vost in and shall be in full force and offect

I or in l"avdit"'g’ ‘the Transtoree Company and may be enloveed as [ully and

Wil o lhI
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d of the relevant Transieror Company. the Trunsferee
¢ p_'n‘v thereto or the beneilgiary or obligee thereol

heme.  Insofar as the various incentives. subsidies.
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rehabilitation schemes. speeial status and other benefits or privileges enjoyed.
granted by any Government body, local authority or by any other person. or
ava&wd of by the fTransieror Company, as the case may be. are concerned, the
same shall vest wilh and be available to the Translerce Company on the same

terms and conditions.

With effect from the Appointed Date. all debts, liabilities (including contingent
liabilitics). duties and obligations of every kind, nature ard description of the
relevant Transleror Company, shall be deemed to have been transferred to the
Transterce Company and to the extent they are outstanding on the Ellcctive Datg
shall. without any Twiher act, deed, matter pr thing , be and stand transferred to
the lmnsferce Company and shall become the liabilities and abligations of the

Transferce Compuny. which undertakes to meet, discharge and satisfy the same.

Where any of the debt, liabilitics (including contingent liabilitics), dutics and
obligations of the Transferor Company as on the Appointed Date, deemed to be
transierred to the Transferee Company have been discharged by any of the
Transferor Company. aller the Appointed Date and prior to the Effective Date.
such discharge shall be deemed to have been for and on account of the Trans(eree
Company. and all loans raised and used and all liabilitics and obligations incurred
by the Transferor Company ader the Appointed Date and prior 10 the LifTective
Date shall be deemed to have been raised, used or incurred for and on behalf of
the Transferee Company and to the extent they are outstanding on the Effeetive
Date. shall also without any further act, deed. matier or thing shall stand
wanslerred o the Transferce Company and shall become the liabilities and
obligations of the Transferee Company which undertakes to meet. discharge and

satisly the same.
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3.6 All the assets and properties which are acquired by the Transfcror Company. on
or afier the Appeinted Date but prior to the Liflective Date shall be deemed o be
and shall become the assets and properties of the Transferee Company and shall
under the provisions of Scetion 230 to 232 and all other applicable provisions il
any of the Act, withowt any f{urther act, instrument or deed, be and stand
transierred 1o and vested in and be deemed to have been lmnsl'errr.;d to and vested

in the Transferce Company upon the coming into effeet of this Scheme.

3.7 Upon the Scheme being sanctioned and taking effect. the Transferce Company
shall be entitled to operate all bank accounts related to the {ransferor Company
and all cheques, dralls, pay orders, direct and indirect tax balances and/or
payment advices ol any kind or description issued in favour of any of the
‘Iransferor Company, cither before or after the Appointed Date, or in future. may
be deposited with the bank ol'the T'ransferce Company and credit of all receipts

thereunder will be given in the accounts of the Transferee Company.

3.8 Upon the coming into cffect of this Scheme, the taxation proccedings (including
before any statutory or quasi-judicial authority or tribunal) by ar against the
Transferor Company, whether pending and /or arising on or before the Effective
Daie shall be cénlinucd and for enforced by or against the Transferce Company
as effectually and in the same manner and 1o the same extent as i the same had
been instituted and/or pending and/or avising by or against the Transferee

Company.

6.9 Inter-company loans and inier-company trade outstandings between the Transieror
Company and the Transferee Company will be cancelled pursuant to the Scheme
becoming effective, without any further aet, instrument or deed on the part of
any of the Transicror Company or the Transferce Company, and there shall be

ne liability in that behalf on any of the company.
i 20
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6.10 The transfer and vesting of the Undertaking of the Transferor Company as

6.11

6.12

aloresaid shall be subjeet o the existing sceurities. charges, mortgapes and other
Encumbrances if any. subsisting over or in respect of the pmp'erty and assets or
any part thereof to the extent such securities, charges, mortgages. Encumbrances
are created to secure the liabilities forming part of the Transferor Company.
Provided always that this Scheme shall not operate 10 enlarge the scope of the
sccurity for any loan, deposit or facility availed of by any of the Transferor
Company. and the Trapslerce Company shall not be obliged to urcat.c or provide
any further or additional sccurity therefor afler the Effective Date or otherwise.

The provisions of this Scheme as they relate to the Merger by Absorption of the
Transferor Company into the Transferee Company, have been drawn up to
comply with the conditions relating to "amalgamation/merger” as defined under
Section 2(1B) of the [T Act. Ifany terms or provisions of the Scheme are found
or interpreted to be inconsistent with the provisions of the said Section of' the I'T
Act, at a later date including resuliing from an amendment of law or for any other
reason whatsoever, the provisions of the said Section of the Income Tax Act.
1961, shall prevail and the Seheme shall stand modified Lo the extent determined
necessary 1o comply with Seetion 2(1B) of the IT Act. Such modification will,

however, not affect the other parts ol the Scheme.

Upon completion of the scheme and the Merger by Absorption being cifective the
name of the amalgamated company shall stand changed to Maximus Securitics
Limited instead of 1lybrid Financial Services Limited in line with the objectives of
the amalgamated company & its principal business activity. The amalgamed

company will approach Registrar of Company for the said purpose, il necessary.
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§.01

LRI

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in jts present form or with any modification(s) and
amendment(s) made pursuant (0 Clause 24 of the Scheme shall be taking ellect
from the Appointed Date but shall be aperative from the date of final approval

being Effective Date.
8. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and subject to the provisions of'this
Scheme, all contracts, deeds, bonds. agreements, schemes, insurance policics,
indemnities. guaranices, arrangements and other instruments of whatsoever
nature to which any of the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible, and which are subsisting or
have effeet immediately before the Effeetive Date. shall continue in full force
and elfect on or against or in {avour of, as the casc may be. the Transferce
Company and may be caforced as fully and effectually as ifl instead of the
Transferor Company, the Transferce Company had been a party or beneficiary

or obligee thereto or there under.

The Transicree Company, al any time after the Scheme becoming effective in
accordance with the provisions hereol, il so required under any law or otherwise.
shall execule any documems or decds of conlirmation or other writings with any
party to any contract or arrangement in relation to which any of the Transferor
Company is a party in order to give formal effect to the provisions of the Scheme.
The Transteree Company shall, under the provisions of this Scheme. be deemed
to be authorised 1o exceute any such documents, deeds or writings for and on

behalf ol the Transferor Company and to carry out or perform all such formalities

22




8.03

9

9.01

92.02

or compliances, referred to above, on behall of the Transferor Company.

For the avoidance of doubt and without prejudice o the generality of the
foregoing. il is clarified that upon the coming into effeet of this Scheme, all
consenis, peimissions, licenses. certificates, clearances, authoritics, powers of
attomey given by. issued to or executed in favour ol each of the Transferor
Company shall without any linther act or deed, stand transferred o the
Transferce Company. us if the same were originally given by, issued to or
exccuted in favour of the Transferee Company, and the Translerce Company
shall be bound by the terms thereof, the obligations and dutics thereunder, and
the rights and benefits under the same shall be available 1o the Transieree
Company. The Transleree Company shall scek relevant approvals from the

concerned Governmental Authorities as may be necessary in this behalf.
STAFF, WORKMEN & EMPLOYEES

Upon the Scheme becoming effective, all staff, workmen and employcees of
the Transferor Campany in serviee on the Effective Date shall be deemed to
have become stall, workmen and employees of the Transferee Company,
without any break or interruption in their service and on the terms and
conditions of employment which are not less favourable than the terms of

employment that were subsisting with reference to the relevant Trans(eror

Company as of the Liflective Date.

Upon the Scheme becoming cffective, all other obligations of whatsoever
kind, including liabilities of the Transferor Company with regard to their
cmployees with respect to payment of gratuity, pension benefits, provident
fund and compensation, shall stand transferred and vested with the

Transleree Company.
23




9.03

9.04

10

As of the date of filing of this Scheme, cach Transferor Company shall
continue making contributions to the provident fund and payment of other
benefits in respeet of all their employees and the Transferee Company shall,
subscquent to the Effective Date, make appropriaic contributions towards
such beneflts in respeet of the employees transferred 1o the Transferee

C'ompany pursuant 10 this Scheme,

It is clarilied that the services of all transferred employees of the T'ransferor
Company (o the Transferee Company, will be treated as having been
continuous for the purpose of the employee benefits and liabilities. For the
purpose of payment of any retrenchment compensation, grawity and other
terminal benelits and any other liability pertaining to the employecs, the past
services of such employees with the relevant Transteror Company shall also
be taken into account by the Transferce Company, who shall pay the same if’

and when payable.

LEGAL PROCEEDINGS

10.01 If any suit, appeal or other legal proceedings of whatsoever nawure by or

against the Transfcror Company are pending, the same shall not abate or
be discontinued or in any way be prejudicially affected by reason of the
Merger by Absorption of the Transferor Company with the Iransferee
Company or by anything contained in this Scheme, but the said suit, appeal
or other legal proceedings shall be continued, prosecuted and enforced by or
against the Transferee Company in the same manner and to the extent as
it would or might have been continued, prosecuted and enforced by or againsi

the Transferor Company as if this Scheme had not been made.
24




10.02 The Transferee Company undertakes 1o have all legal or other proceedings

it

H1.4]

11.02

initiated by or against the Trans{eror Company referred 1o in Sub Clause 9.1
above translerred info its name and to have the same continued, prosccuted
and enlorced by or against the [ransferee Company to the exclusion of the

Transteror Company.
TAXATHIN AND OTHER MATTERS

Any tax Habilities under the Income Tax Act, 1961, Excise IDuty Laws, Service
fax Laws, GST. applicable State Value Added Tax Laws. or other applicable
laws/ reguiatians (hereinafier in this Clause referred 10 as *'Tax Laws™) dealing
with tuxes/ duties/ levies allocable or related to the business of the Transferor
Company o the extent not provided for or covered by tax provision in the
Accounts made as on the dawe immediately preceding the Appointed Date shall

as applicable, be transterred to the Transferee Company,

All taxes (including income tax. excise duty, service tax. applicable state Value
Added Tax. CGSTIGST. 8GU T, UTGST ete.) paid or payable by the Fransieror
Cempany in respeet of the operations and/ or the profits of the  business on and
from the Appointed Date, shall be on account of the ‘Transferce Company and,
in so far as it relaws to the tax payment (including without limitation income tax.
excise duty, serviee tax. applicable state Vaiue Added

Tax . GSY ey, whether by way of deduction at source, advance  tax or
otherwise howsgever, by the ‘Transferor Company in respeet of the profilg or
getivities or operation of the business on and {rom the App\_:_iu!cd Dite, the same
shall be deemed o be the corresponding item paid by the Tranglerce Compuany.,

and. shall. in all proceedings, be dealt with aceordingly.




1103 Any refund under the Tax Laws due to the Transferor Company consequent o

11.04

11.03

the assessmenis made on the Transteror Company and for which no credit is
taken in the accounts as on the date immediately preceding the Appainted Date

shall also belong to and be received by the Transferce Company.

Without prejudice to the generality of the above, all.benefits, incentives. losses.
credits including under income: tax, tax on book profits {MAT and MA T credits),
{ringe benefit 1ax, wealth tax, excise duty, service tax. applicable State Value
Added Tax Laws, Goods & Scrvice tax, etc., to which the Transferor company
is entitled to0 in werms of the applicable Tax Laws of the Union and State

Governments. shall be available to and vest in the Transferee Company.

On and from the Elffective Date, but with effect from the Appointed Date, ihe
oblipation (or deduction of tax at source on any payment mae by or to be made by
the Transteror Company under the I'T Act, and any other compliances under the Tax
Laws shall be deemed o have been made and duly complied with by the Transferee

Company.

11.06 Provided further that upon the Scheme becoming cffective, the Transferce and

Transferor Company are also permitted to revise, if it becomes necessary, fis income
wax returns and related TDS cerlificates, including TDS centificates relating 1o
transactions between or amongst the Transferor Company or between any of the
‘Yransforor Company and the Transieree Company, and to claim relunds,

advance tax and withholding tax credits, benefit of eredit for minimum alternate tax

and carry forward any sccumulaled losses, ele. pursuant to the previsions of this

Scheme.
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12.01

12.03

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the I (Teetive Date:

The Transleror Company shall carry on and be deemed to have been carrying on its
business and activities and shall stand possessed of and hold all of the Undenaking
for and on account of and for the benelit of and in trust for the Transieree Company.
The Transferor Company hereby undertake to hold (he said assets with utmost

prudence until the Effective Date.

The Transferor Company shall carry on its business and activities with reasonable
diligence, business prudence and shall not without the prior consent in writing of any
of the persons authorised by the Board of Directors of the Transferee Company, (i)
sell, alienate, charge, morigage, encumber or otherwise deal with or dispose of the
asseis comprising the Undertaking or any pari thereof or undertake any financial
commitments of any nature whaisoever, except in the ordinary course of business
(i1} nor shall it undertake any new business or substantially expond its existing

business.

All the profits or income aceruing or arising o the Transferor Company or
expenditure or losses arising e ar incurred or suftered by the Transieror Company,
with elfect from the said Appaointed Date shall for all purposes and intents be treated
and be deemed to be and aserue as the profits, incomes, costs, charges. expenditure

or losses of the Transterce Company, as the case may be.




12.04 All taxes of any nature, duties, cess or any other like payments or deductions made

12855

3.1_.‘)(1

by the Transferor Company o any Stautory Awthorities such as Income lax
tincluding advance tax and Tax Dedueted receivabie and Minimum Alternaie 1ax
(MAT) credit), Service tax (Goods and Service Tax), Customs Duty, VAT, Goods
and Service tax (Goods and Service Tax), cic. or any tax deducted / cellected at
source refating o the period alier the Appointed Date.and up 1o the Eifective ate
shall be deemed to have been on account of or en behall of or paid by the Tranalerce
Company and the relevant suthoritics shall be bound to translir w the ascount of and
give vredit for the same to the Lransieree Company upon the passing of the tvader in
the Seheme by National Company Law Tribunal epon relevant prooland dm:u_munts

being provided o the said authoritics to this cifeel,

‘The Transferor Company shall not alier its equity capital structure elther by fresh
issuc ol shares or convertible seecurities (ona rights basis or by way of bonus shares
ar otherwise) or by sny decrease, reduction, reclassification, sub-division.
consolidation, re-organisation or in any other manner, except by aed with the consent

ol the Board of Diregtors of the Transferce (‘umpany.

The Transferoe Caopany shall be entitled. pending the sanetion of the Scherae. o
apply o the Central Gavernment and all other agencics. departments and 2llllh(!l‘§lit.‘5
cnnmim._d as are nccgséal‘s' under anv law (or such consents. appmvals-pnd 4ancl§unv.
A gjw r-msla.reﬂ. mMpany may require lo carry on the busingss nl‘ t;n. i \'E\l’lﬁ?ﬂl

) hyﬁ?- against the Transferee ¢ ompém)' Bi‘!iﬂ*i fot afl. ‘le
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racts or prﬂcct‘ﬁin‘gs. already concluded by the Transferor Campany, on or after
ppointed Date @ the end and intent that the Transferee Company accepls and
is all acis. dca;i_is, matters and things done and/or exceuted by the Transferor
3 -, y in regard thereto as having been done or executed on behalf of the

Transieree Company.

14  CANCELLATION OF SHARES

The entire issued, subscribed and paid up cquity share capital of cach of the
Yransferor Company are held by the Transferee Company. [n other words, the
Tranaferor Company is wholly owned subsidiary of the Trunsferee Company.
Aceardingly. it is clarified that pursuant 1o this merger by absorption, no shares ol
the Transferee Company shall be issued or allotted, or payment made in cash
whatsoever in respeet of the shares held by the Transferce Company in the ‘'ransferor
Company. Upon the Scheme becoming clfective, the entire equity share capital of
cach of the Transferor Company held by the Transferee Company along with the
nominee shurcholder shall stand cancelled and extinguished without any further act

or deed by the Transferee Company.
15 NAME OF THE MERGED ENTITY
[a] Not withstanding anything contained in any other clause in the scheme, the name of

the merged entity will stand changed 1o Maximus Sccurities Limited (M8, ) to reflect

the principal line of business activity, subject (o such approvals as may be neessary.
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16.01 Notwithstanding anything o the contrary contained in any other clause in the
Schame, the Transferce Company shail give effect to the Merger by Absorption in
its books of account in accordance with Appendix C w0 Ind AS 103 Business
Combinations and other accounting principles prescribed under the accounting
standards specified under seetion 133 ol the Act read with the Company (Indian
Accounting Standards) Rules,2015 (Ind AS) and on the date determined in

accordance with Ind AS.

16.02 Upon the Scheme coming inte effeet, all the assets and liabilities of the Transferor
Company shalf be transfeered 10 and vested in the Transferee Company and shall be
recorded at the carrying values in the consolidated Financial Stements. No
adjustments shall be made to the carrying amount of asseis and labilities as rellected
in the books of "Transieror Company. to reflect fair values or recognize any new assels
or labilities. All reserves of the Transferor Company are deemed 1o be carried forward
and shall be recorded in the books of ‘Transieree company in the same form in which
they appeared in the books of the Transferor Company. ‘The carrying amount of the
Transferee Company of its investment in the shares of the Transferor Company. which
shall stand cancelled in the terms of this scheme, and the aggregate fuce value of such
shares shall. Subjest to other provisions cantained herein, be adjusted and veflected in

the Capital Reserves of Transferee Company,

1603 Further the linancial statement of the Transferce Company in respeet of prior period
will be restated as il the Merger by Absorption had occurred from the beginning of
ihe receding period in accordance with Appendix C to Ind AS 103 as the Merger by

Absorplion is considered Lo be a common control transaction,
30
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16.04

17.02

To the extent there are inter-corporate loans or balances between the Transieror
Company and the Trunsleree company, the obligations in respect thercof shall come
to an end and corresponding cffeet Shall be given in the books o1 accounts and records
of the Transferee company for the reduction of any assets and liabilities, as the case

may be.

[ case of any differences in accounting policy between the Transferor Company and
the Trans{eree Company, the accounting policies, as may be by the Board of Directors
of the Transferce Company will prevail and the difference tifl the .fl_ppnimcd Diate will
be guantified and agjusted in the Reserves o ensure that the fma&ﬁﬁiﬁi statcticnts of
thr Q:zamicme Company reflect the Iinancizl position on the W of consistent

agml,yzﬁng palicy. |

Schare coming into effecy, all equity shares of the Transfis
eree Ual r@ny (either directly or through nominee)
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DITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into cffeet of this Scheme, the resolutions, if any, of the
‘Transferor Compaay. which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and be considered as resolutions of the
Transferce Company and il any such resolutions have any monctary limits
approved under the provisions of the Act. or any other applicable stawtory
provisions, then the said limits shall be added to the limits, il any, under like
resolutions passed by the Transferce Company and shall constituie the apgregate

of the said Iimits of the Transforee Company.

Joint Application by Transferor Company and Transferee Company: The Transferor
Company and Transferee Company shall, jointly with all reasonable dispateh, make
applications/petitions under Scetion 230 and 232 and other applicable provisions of
the said Act 10 the Tribunal, Mumbai Bench for sanctioning of this Scheme of Merger
by Absorption and for appropriate Orders under the applicable provisions of the Act
for carrying this Scheme into effect.

It is hereby clarified that submission ol the Scheme to the Iribunal and to any
authoritics for their respective approvals is without prejudice w all rights, interest,
titles and defenses that transferor Company and ‘Transteree Company has or may

have under or pursuant 1o all applicable laws.
34




23

24

IRITIES AND EXCHANGE BOARD OF INDIA

As per Regulation 37 (6) of Sccuritics and Exchange Bowrd of jmdia (4.isting
Qﬁl@uﬁmxs and Disclosure Requirements) Reguladons, 2013, prioy appioval of
k;l-ixchange I? not required in case of merger of Wholly-owned subsidiary ﬁts)
with s Holding -@mmny which is listed on stock exchange. ;

==

lrams@ecu

Listed uiélm

l}ﬁ msf'cxw g‘:ampany being wholly awu,cd subsidiary ol th
. prior agmml of the Stock Exchanges where the company |
d in this regard. [However, this Scheme of Merger @ Abs@r;sl‘a
wk 18 x;@lm;;gca as a matter of disclosure. i
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26.01

26,02

27

' OF NON-RECEIPT OF APPROVALS/SANCTIONS

?;nlﬁ& event any of the approvals or sanctions not being obtained or conditians
MIatcd in the Scheme not being complied with, or for any other reason, the
ééhdm‘. cannol be implemenied. the Boards or committec empowered thereofl
of the Transferor Compary and the Transferee Compeny. shall by mutual
agreement waive such conditions as they consider appropriate and which are
capable of heing waived, w give cffect, as far as possible, o this Scheme and
failing such mutual agrecment, the Scheme shall become null and void and shall
stand revoked, eancelled and be of no efleet and each of the company shall
bear and pay their respective costs, charges and expenses in connection with
the Scheme.

The Boards of the Transferor Company and the Transferce Company shall
be entited o revake, caneel and declare the Scheme of no effect if they are
of the view that the coming into effeet of the Scheme could have adverse

implications on the Trunsferor Company and/ or the Transferee Company.
BINDING EFFECT
Upon the Scheme beecoming clfective, the same shall be binding on the

‘Transferar Company and the 'ransferee Company and all coneerned parties,

without any further act, deed, matter or thing.
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28 COS CHARG ND EXPENSES AND STAMP DUTY

Upon the Scheme becoming cffective, all costs, charges, axcs including,
dutics, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transteror Company and the Translerce Company arising out
of or incurred in carrying out and implementing this Scheme and matters

incidenial thereto shull be burne by the Transferce Company.

29

event ol'any ipconsistency between any of the terms und conditiony of'uny
arrangeinent between ‘Transteree Company and the ‘| ransferor Company
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