(ii)

Securities Limited’ on June 8, 2007. Thereafter, the registered office of the Resulting Company
was shifted to Mumbai in the State of Maharashtra on August 26, 2020 pursuant to which, fresh
certificate of incorporation consequent on change of registered office was issued by the
Registrar of Companies, Mumbai. Subsequent to above, the name of the Resulting Company
was changed to its present name ‘Nuvama Wealth Management Limited’ and a fresh certificate
of incorporation was issued by the Registrar of Companies, Maharashtra, Mumbai on August
18, 2022. The equity shares of the Resulting Company are not listed on any Stock Exchanges.

Main objects of the Resulting Company have been reproduced as below:

To engage in, commerce and/or carry out and/or undertake financial researches,
analysis and appraisal of Shares and Securities including money market survey and to
provide the results of such research to any person or persons for commercial
consideration through any suitable media and particularly by publishing brochures or
pamphlets on such research and market survey treating as part of service to clients or
persons having dealings with the Company in terms of dissemination of information that
may be considered likely to assist the business of the Company.

To carry on the business of an Investment Company and to acquire by purchase or
otherwise deal in shares, stocks, debentures, debenture-stock, bonds, obligations or
securities of any Company or corporation and to carry on the business as brokers, sub-
brokers or underwriters or sub-underwriters, IPO Managers, Mutual Fund distributors,
distributors of banking products and other financial products, portfolio manager,
depository participants, underwriters, sub-underwriters or in any other capacity
whatsoever and providing Investments and Brokerage services, carrying on proprietary
trading, dealing in existing and future financial products.

To become a member of any one or more stock exchanges including over the counter
stock exchanges and of any other association, market, club, or other institution or
organization, whether in India or outside India, and to carry on the business of capital
and debt instruments brokers, shares and stock brokers, dealers, traders, underwriters,
sub- underwriters, agents, subagents or market makers in shares, stocks, debentures,
bonds, units, bills, notes, warrants, coupons, saving certificates, commercial papers,
treasury bills, and all other kinds of securities and financial instruments, and for this
purpose, either for itself or on behalf of any person, body corporate, company, firm or
association of persons, whether incorporated or not, to subscribe or acquire, buy, hold,
sell or otherwise trade and deal for commission or other wise in all kinds of money
market or capital market , debt or commercial, negotiable or transferrable instruments
of any Government or Government body, whether incorporated or not, or issued by any
body corporate, commission, public body or authority, local or municipal, or by any firm,
person or association and subject to permission of the Reserve Bank of India, to trade or
deal or act as brokers in all kinds of foreign currencies, foreign currency options, forward
covers, swaps of all kinds and other derivative products.

3.a* To undertake and carry on the business and activities as an Asset Management

Company and to sponsor a mutual fund, Asset Management Company and Trustee
Company and to engage in such other activities relating to the Asset Management
business as permitted under the applicable laws.



(iii)

(iv)

(vi)

3.b* To act as a Settlor, Sponsor and Investment Manager to the Alternative Investment
Funds and to engage in such other activities relating to the Alternative Investment
Fund business as permitted under the applicable laws.

3.c** To carry on the business as merchant banker on all aspects of corporate financial and
commercial matters including to act as managers, advisors, arrangers, to the issue
and offers, whether by way of public offer, private placement or otherwise, of
securities including shares, stocks, debentures, bonds, units, participation
certificates, deposits, bills, warrants or any other instruments whether or not
transferable or negotiable, commercial or other paper or scrips (hereinafter
collectively referred to as the ‘securities’), to act as underwriters, sub-underwriters,
to underwrite, sub- underwrite or to provide stand-by or procurement arrangements,
in respect of the securities, to issue guarantees or to give any other commitments for
subscribing or agreeing to subscribe or procure or agree to procure subscription for
the securities, to provide financial services, syndication, international financial
advisory and other related service.

* inserted vide Special Resolution dated July 31, 2019
** inserted vide Special Resolution dated May 14, 2022

Except as stated above, during the last five years, there has been no change in the main objects
clause of the Memorandum of Association of the Company.

The Resulting Company is registered as a trading and clearing member with the Stock Exchanges
and provides securities broking, investment advisory and research analysis services to its clients.
The Resulting Company is a SEBI registered stockbroker, investment advisor and research
analyst. The Resulting Company also acts as a ‘Sponsor’ to Alternate Investment Funds.

The share capital of the Resulting Company as on December 31, 2022, is as follows:

Share Capital Amount in Rs.

Authorised Share Capital

79,95,40,000 equity shares of Rs. 10 each 799,54,00,000
4,60,000 preference shares of Rs. 10 each 46,00,000
1,20,00,000 preference shares of Rs. 1,000 each 1200,00,00,000
Total 2000,00,00,000
Issued, Subscribed and Paid-up Share Capital

3,50,48,208 equity shares of Rs. 10 each, fully paid up 35,04,82,080
Total 35,04,82,080

The latest annual financial statements of the Resulting Company have been audited for the
financial year ended on March 31, 2022. The copy of the audited standalone financial
statements for the quarter and half year ended September 30, 2022 is enclosed hereto as
Annexure ll.

The details of the shares held by the Promoter and Promoter Group in the Resulting Company
as on December 31, 2022, is as under:-



;:,'. Name Category Address NursnhIZiL:LE?:lty
1. PAGAC Ecstasy Pte Promoter 20, Anson Road, #12- 1,93,92,068
Limited (including 4 03 Twenty Anson,
shares held by its Singapore — 079 912
nominees)
2. | Asia Pragati Strategic Promoter 811, 8" Floor, Ansal 3,15,277
Investment Fund Group Bhawan, 16 K.G. Marg,
New Delhi— 110001

(viii) The details of Directors of the Resulting Company along with their addresses are mentioned

hereinbelow:

Sr. Name Designation Address
No.
1. Mr. Ramesh Abhishek Non-executive | 72, Ground Floor, E Block,
Chairman Greater Kailash Part 2,
New Delhi— 110 048
2. Mr. Ashish Kehair Managing Wing M 1401, Jade Garden,
Director & CEO | Gandhinagar,
Opposite MIG Cricket Club,
Bandra East,
Mumbai — 400051
3. Mr. Shiv Sehgal Executive B-4301, Oberoi Esquire, Mohan
Director Gokhale Road, Near Oberoi
Wood Tower, Goregaon (East),
Mumbai — 400 063
4, Mr. Rashesh Shah Non-executive | 223, Kalpataru Horizon B,
Director S K Ahire Marg, Worli,
Mumbai - 400 018
5. Mr. Venkatchalam Arakoni Non-executive | Flat No 2101/2201,
Ramaswamy Director Mangrish Apartments,
Kashinath Dhuru Road,
Near Kirti College, Dadar West,
Mumbai — 400028
6. Ms. Vidya Shah Non-executive | 223, Kalpataru Horizon B,
Director S K Ahire Marg, Worli,
Mumbai - 400 018




7. Mr. Nikhilkumar Srivastava Non-executive | B 2601, Omkar 1973, Worli,
Director Mumbai — 400 030
8. Mr. Aswin Vikram Non-executive | B-1203, Lodha Parkside,
Director Senapati Bapat Marg,
Lower Parel,
Mumbai —400 013
9. Mr. Sujey Subramanian Non-executive | 33 Tanglin Road
Director #07-10 Saint Regis Residences
Singapore —247 913
10. Mr. Anthony Murray Miller Non-executive | Room 1631, Four Seasons
Director Place, No. 8 Finance Street,
Central Hong Kong
11. Mr. Birendra Kumar Independent 3C, Tower D, Viceroy Park,
Director Thakur Village,
Kandivali (East),
Mumbai—400 101
12. Mr. Kunnasagaran Chinniah Independent 12, Countryside Grove,
Director Singapore - 789967
13. Mr. Navtej S. Nandra Independent 22 West 15 Street, 18A,
Director New York — 10011,
USA.
14. Ms. Anisha Motwani Independent Space 261, Nirvana
Director Country, Sector 50 South City
2, Gurgaon -122 018

4. SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are, inter-alia, as stated below. The capitalized terms used
herein shall have the same meaning as ascribed to them in Clause 1 of Part | of the Scheme:

(i)

(ii)

The Scheme provides for the demerger, transfer and vesting of the Demerged

Undertaking (as defined in the Scheme) from the Company into the Resulting
Company on a going concern basis and reduction of the capital of Resulting
Company. The Scheme also provides for various other matters consequential thereto

or otherwise.

The ‘Appointed Date’ of the Scheme means the Effective Date or such other date (if
any) as may be decided by the Boards of the Parties and the ‘Effective Date’ means
date on which last of the conditions specified in Clause 19 (Conditions Precedent) of

this Scheme are complied with or waived, as may be applicable;




(iii) Share Entitlement Ratio for demerger, transfer and vesting of the Demerged
Undertaking (as defined in the Scheme) from the Company into the Resulting
Company:

Upon Part Il of the Scheme coming into effect and in consideration of and subject to
the provisions of this Scheme, the Resulting Company shall, without any further
application, act, deed, consent, acts, instrument or deed, issue and allot 1,05,28,746
(One crore five lakhs twenty eight thousand seven hundred and forty six) fully paid
up equity shares of INR 10 (Indian Rupees Ten) each of the Resulting Company
(“Resulting Company New Equity Shares”), credited as fully paid up, to the equity
shareholders of the Demerged Company whose name is recorded in the register of
members/ records of the depository as members of the Demerged Company as on
the Record Date, in each case, in proportion to the number of equity shares held by
the shareholders in the Demerged Company.

Note: The above details are the salient features of the Scheme. The shareholders are
requested to read the entire text of the Scheme annexed hereto to get fully acquainted

with the provisions thereof.

RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME

The Company holds 30% of the issued, subscribed and paid-up equity share capital of the
Resulting Company. Further, the Company along with its wholly owned subsidiaries hold 43.76%
of the paid-up equity share capital of the Resulting Company.

APPROVALS AND INTIMATION IN RELATION TO THE SCHEME

The Audit Committee and Committee of Independent Directors of the Company at their
respective meetings held on May 13, 2022 had approved and recommended the Scheme to the
Board of Directors of the Company. Basis the recommendations of the Audit Committee and the
Committee of Independent Directors of the Company, the Board at its meeting held on May 13,
2022, unanimously approved the Scheme, as detailed below:

Name of Director Voted in favour/ against/ | No. of Equity | No. of Equity

did not participate or Shares held in | Shares held in

vote the Company | the Resulting

Company
Mr. Rashesh Shah Did not participate 14,56,01,730 --
Mr. Venkatchalam Ramaswamy Did not attend the 5,81,26,560 --
meeting

Mr. Himanshu Kaji In favour 29,75,000 --
Ms. Vidya Shah Did not participate 3,10,31,200 --
Mr. Biswamohan Mahapatra In favour -- --
Dr. Ashima Goyal In favour -- --
Mr. Ashok Kini In favour -- --
Mr. Rujan Panjwani* In favour 1,19,51,380 --
Mr. P. N. Venkatachalam** In favour 2,70,000 --
Mr. Navtej S. Nandra** Did not participate 79,74,180 --
Mr. Kunnasagaran Chinniah** Did not participate 2,00,000 --




*retired as Director with effect from September 2, 2022

**ceased to be Independent Director with effect September 2, 2022
Shares held singly or as first shareholder are only considered.

As on the date of the Board Meeting i.e. May 13, 2022, Mr. Rashesh Shah, Mr. Venkatchalam Ramaswamy,
Ms. Vidya Shah, Mr. Navtej S. Nandra and Mr. Kunnasagaran Chinniah were also the Directors on the Board

of the Resulting Company.

Mr. Tarun Khurana, Company Secretary, holds 61,600 equity shares of the Company and Ms. Ananya Suneja,
Chief Financial Officer, doesn’t hold any equity shares of the Company. Mr. Khurana and Ms. Suneja doesn’t
hold any equity shares in the Resulting Company.

(ii) The Board of Directors of the Resulting Company at its Board Meeting held on May 13, 2022 by
resolution passed unanimously approved the Scheme, as detailed below:

Name of Director Voted in favour/ No. of Equity No. of Equity
against/ did not Shares held in Shares held in
participate or vote the Resulting the Demerged
Company Company
Mr. Ramesh Abhishek In favour -- --
Mr. Ashish Kehair In favour -- --
Mr. Shiv Sehgal In favour -- --
Mr. Rashesh Shah Did not participate -- 14,56,01,730
Mr. Venkatchalam Ramaswamy | Did not attend the -- 5,81,26,560
meeting
Ms. Vidya Shah Did not participate -- 3,10,31,200
Mr. Nikhil Srivastava In favour -- --
Mr. Aswin Vikram In favour -- --
Mr. Anthony Miller Did not attend the -- --
meeting
Mr. Birendra Kumar In favour -- --
Mr. Kunnasagaran Chinniah Did not participate -- 2,00,000
Mr. Navtej S. Nandra Did not participate -- 79,74,180
Ms. Anisha Motwani In favour -- --
Mr. Lincoln Pan* Did not attend the -- --
meeting

*resigned w.e.f. November 7, 2022

Shares held singly or as first shareholder are only considered.

As on the date of the Board Meeting i.e. May 13, 2022, Mr. Rashesh Shah, Mr. Venkatchalam Ramaswamy,
Ms. Vidya Shah, Mr. Navtej S. Nandra and Mr. Kunnasagaran Chinniah were also the Directors on the Board

of the Demerged Company.

(iii) Interms of Regulation 37 of the SEBI Listing Regulations read with SEBI Master Circular, BSE and
NSE, by their letters dated December 15, 2022 and December 16, 2022, respectively, have issued
their respective observation on the Scheme to the Company. There are no adverse observations
on the Scheme in the said letters of BSE and NSE. Copies of the said observation letters issued
by BSE and NSE to the Company are enclosed hereto as Annexure V. Further, in terms of the
said SEBI Master Circular, the Company has not received any complaint relating to the Scheme
and “NIL” complaint reports were filed by the Company with BSE and NSE, copies of which are
enclosed hereto as Annexure V.




(iv)

(vi)

(vii)

(viii)

As per comments contained in the above observation letters, details of ongoing adjudication
and recovery proceedings, prosecution initiated and all other enforcement action taken against
the Company, its promoters and directors, as submitted to the Tribunal, are enclosed hereto as
Annexure VI.

The abovementioned details of ongoing adjudication and recovery proceedings, prosecution
initiated and all other enforcement action taken against the Company, its promoters and
directors are provided as on December 27, 2022. Apart from the details mentioned in Annexure
VI stated above, the Company is involved in various legal proceedings from time to time, arising
in the ordinary course of business. These legal proceedings are primarily in the nature of notices
for tax/duties disputes, labour disputes/third party claims, writ petitions, civil suits, arbitral
proceedings including counter claims, accident compensation/insurance claims/workmen
compensation, and disputes related to suppliers dues, pending before various adjudicating
forums.

Apart from the proceedings provided in the Annexure VI, there are no ongoing adjudication and
recovery proceedings, prosecution initiated and enforcement action taken, against the
Company, which if results in an adverse outcome may materially and adversely affect the
Scheme, the Company’s operations or its financial position, as the case may be.

A copy of the Scheme has been filed by the Company with the Registrar of Companies,
Maharashtra, Mumbai.

In addition to the approval of the Tribunal, the Company will obtain such necessary approvals /
sanctions / no objection(s) from the regulatory or other governmental authorities in respect of

the Scheme in accordance with law, as may be required.

INTEREST OF DIRECTORS, KEY MANAGERIAL PERSONNEL (KMPs) AND THEIR RELATIVES

None of the Directors, KMPs (as defined under the Act and Rules framed thereunder) of the
Company and the Resulting Company and their relatives (as defined under the Act and Rules
framed thereunder) has any interest in the Scheme except to the extent of their shareholding
in the Company, if any. Save as aforesaid, none of the Directors, the KMPs and their relatives
has any particular interest in the Scheme.

Mr. Rashesh Shah, Mr. Venkatchalam Ramaswamy and Ms. Vidya Shah, the Directors of the
Company are also the Directors of the Resulting Company.

EFFECT OF SCHEME ON STAKEHOLDERS

The effect of the Scheme on various stakeholders is summarised below:

Shareholders, Key Managerial Personnel, Promoter and Non-promoter Shareholders

The effect of the Scheme on the Equity Shareholders, KMPs, Promoter and Non-promoter
shareholders of the Company and the Resulting Company is given in the reports adopted by the
Board of Directors of the Company and the Resulting Company on May 13, 2022 pursuant to the
provisions of Section 232 of the Act, which are enclosed hereto as Annexure VII.




(ii)

(iii)

(iv)

(v)

(vi)

Directors

(a) The Scheme will have no effect on the office of the Directors of the Company and the
Resulting Company. Further, no change in the Board of Directors of the Company and the
Resulting Company is envisaged on account of the Scheme. It is clarified that the
composition of the Board of Directors of the Company and the Resulting Company may
change by appointments, retirements or resignations in accordance with the provisions of
the Act, SEBI Listing Regulations and the Memorandum & Articles of Association of the
Company and the Resulting Company.

(b)  The effect of the Scheme on the Directors of the Company and the Resulting Company in
their capacity as shareholders of such companies are the same as in case of other
shareholders of such company, as mentioned in the aforesaid report, enclosed as
Annexure VII.

Employees
With effect from the Effective Date, the Resulting Company undertakes to engage, without any

interruption in service, all employees forming part of the Demerged Undertaking, on the terms
and conditions not less favourable than those on which they are engaged by the Demerged
Company immediately prior to the Effective Date.

Apart from the above, employees engaged in the Company and the Resulting Company will
continue to be employees of the Company and the Resulting Company, respectively, on the
same terms and conditions, as before.

Creditors

Except as stated in the Scheme, the creditors of the Company and the Resulting Company will
continue to be creditors of the Company and the Resulting Company, respectively, on the same
terms and conditions, post the Scheme becoming effective. Further, pursuant to the Scheme,
creditors of the Company forming a part of the Demerged Undertaking will become creditors of
the Resulting Company, on the same terms and conditions as were applicable to the Company,
post the Scheme becoming effective.

Debenture holders and Debenture Trustees
The Company has issued Non-convertible Debentures (NCDs) and has appointed Debenture
Trustees.

The NCDs issued by the Company which are listed on BSE Limited, will continue to be listed on
BSE Limited on the same terms and conditions at the time when they were issued and allotted.

Accordingly, there will be no adverse impact on the Debenture Trustees of the Company.
The Resulting Company has not issued any NCDs.
Depositors and Deposit Trustees

The Company and the Resulting Company have not accepted fixed deposits. Further, no deposit
trustees have been appointed by the Company and the Resulting Company.

There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The
Scheme is proposed to the advantage of all concerned, including the said stakeholders.



9. NO INVESTIGATION PROCEEDINGS

There are no proceedings pending under Sections 210 to 227 of the Act against the Company
and the Resulting Company.

10. AMOUNTS DUE TO UNSECURED CREDITORS

(i) The amount due to unsecured creditors by the respective companies, as on September 30,
2022 is as follows:

Sr. No. Particulars Amount in Rs.
1. Edelweiss Financial Services Limited 62,90,16,255
2. Nuvama Wealth Management Limited 578,77,89,754

(i) The Scheme embodies the arrangement between the Company and the Resulting Company,
and its Shareholders and Creditors. No change in value or terms or any compromise or
arrangement is proposed under the Scheme with any of the creditors of the Company.

11. SHARE CAPITAL / DEBT RESTRUCTURING

There is no debt restructuring envisaged in the Scheme. With effect from the Effective Date, the
paid-up equity share capital of the Resulting Company to the extent held by Demerged
Company, as on Effective Date shall without any further application, act, instrument or deed,
stand cancelled, extinguished and annulled. Other than as mentioned in Clause 9 of the Scheme,
the Scheme does not involved any capital/debt restructuring.

12. DETAILS OF CAPITAL STRUCTURE AND SHAREHOLDING PATTERN

(i) Capital Structure
The pre Scheme share capital structure of the Company and the Resulting Company is specified

in Paragraphs 3.A.(iv) and 3.B.(v) above. Pursuant to the Scheme, there will no change in the
share capital structure of the Company.

The post Scheme share capital of the Resulting Company will be as follows:

Share Capital Amount in Rs.
Authorised Share Capital

79,95,40,000 equity shares of Rs. 10 each 799,54,00,000
4,60,000 preference shares of Rs. 10 each 46,00,000
1,20,00,000 preference shares of Rs. 1,000 each 1200,00,00,000
Total 2000,00,00,000
Issued, Subscribed and Paid-up Share Capital

3,50,64,294 equity shares of Rs. 10 each, fully paid up 35,06,42,940
Total 35,06,42,940

(ii) Shareholding Pattern

The pre-arrangement shareholding pattern of the Company as on December 31, 2022 is as
follows:




I::. Particulars of Shareholder l::;fegrglt: % Holding
A | Promoter and Promoter Group
1 Individuals 26,57,34,490 28.17
Bodies Corporate / Trust 4,19,50,000 4.45
TOTAL (A) 30,76,84,490 32.62
B Public
(1) [ Institutions
1 Mutual Fund 5,78,890 0.06
2 Alternate Investment Funds 1,000 0.00
3 Banks 531 0.00
4 Insurance Companies 2,42,82,094 2.57
5 NBFCs registered with RBI 1,09,100 0.01
6 Other Financial Institutions 3,56,418 0.04
7 Foreign Portfolio Investors Category | 30,23,63,793 32.06
8 Foreign Portfolio Investors Category Il 16,500 0.00
9 State Government / Governor 2,590 0.00
TOTAL B(l) 32,77,10,916 34.75
(1) | Non-Institutions
1 Individual Shareholder holding nominal share capital 10,65,91,522 11.30
upto Rs. 2 Lakhs
2 Individual Shareholder holding nominal share capital in 9,50,92,472 10.08
excess Rs. 2 Lakhs
3 IEPF 96,076 0.01
4 | Trusts 17,808 0.00
5 HUF 50,08,708 0.53
6 Non-Resident Indians 2,63,57,114 2.79
7 LLP 29,11,106 0.31
8 Clearing Members 1,60,312 0.02
9 Bodies Corporate 2,34,58,292 2.49
10 | Foreign Nationals 1,019 0.00
11 | Foreign Companies 78,000 0.01
12 | Directors and their relatives (excluding Independent 29,75,000 0.32
Directors and nominee Directors)
13 | Key Managerial Personnel 61,600 0.01
14 | Employee Benefit Trust (under SEBI (Share based 4,48,96,780 4,76
Employee Benefits and Sweat Equity) Regulations, 2021)
TOTAL B(ll) 30,77,05,809 32.63
TOTAL (B) 63,54,16,725 67.38
GRAND TOTAL (A+B) 94,31,01,215 100




Pursuant to the Scheme, there will be no change in shareholding pattern of the Demerged
Company.

The pre-arrangement shareholding pattern of the Resulting Company as on December 31, 2022

is as follows:
Sr. . %
No. Particulars of Shareholder No of Shares held Holding
A Promoter and Promoter Group
1 PAGAC Ecstasy Pte Ltd (including 4 shares held 1,93,92,068 55.34
by its nominees)
2 Asia Pragati Strategic Investment Fund 3,15,277 0.90
TOTAL (A) 1,97,07,345 56.24
B Public
1 Edelweiss Financial Services Limited 1,05,12,660 30.00
2 Edel Finance Company Limited 18,34,455 5.23
3 ECap Equities Limited 29,87,740 8.53
4 Others 6,008 -
TOTAL (B) 1,53,40,863 43.76
GRAND TOTAL (A+B) 3,50,48,208 100

The post-arrangement shareholding pattern of the Resulting Company is as follows (based on
December 31, 2022):

;:)'- Particulars of Shareholder No of Equity Shares held Holdir:/;
A Promoter and Promoter Group
1 PAGAC Ecstasy Pte Ltd (including 4 shares 1,93,92,068 55.30
held by its nominees)
2 Asia Pragati Strategic Investment Fund 3,15,277 0.90
TOTAL (A) 1,97,07,345 56.20
B Public
1 Promoter and promoter group of Edelweiss 34,34,990 9.80
Financial Services Limited
2 Public shareholders of Edelweiss Financial 65,92,528 18.80
Services Limited
3 Edel Finance Company Limited 18,34,455 5.23
4 ECap Equities Limited 29,87,740 8.52
5 Others 6,008 0.02
TOTAL (B) 1,48,55,721 42.37
C Non Public Non Promoter
1 Employee Benefit Trust (under SEBI (Share 5,01,228 1.43
based Employee Benefits and Sweat Equity)




(iii)

13.

(i)

(ii)

14.

15.

16.

I\S‘:’.. Particulars of Shareholder No of Equity Shares held Holdir:/go
Regulations, 2021) of Edelweiss Financial
Services Limited
TOTAL (C) 5,01,228 1.43
GRAND TOTAL (A+B+C) 3,50,64,294 100

The Company and the Resulting Company has outstanding employee stock options and may
further issue employee stock options, the exercise of which may also result in an increase in the
issued, subscribed and paid-up share capital and change in the shareholding pattern of the
Company and the Resulting Company, respectively.

VALUATION REPORT AND FAIRNESS OPINION

A copy of the share entitlement ratio reports dated May 13, 2022 issued by M/s. Price
Waterhouse & Co LLP and Mr. Suman Kumar Verma, Registered Valuer (IBBI Registration No.
IBBI/RV/05/2019/12376) (“Share Entitlement Ratio Reports”), in connection with the Scheme
is enclosed hereto as Annexure VIII. The respective valuers in the Share Entitlement Ratio
Reports have carried out valuation of: (i) equity shares of the Resulting Company; and (ii) the
Demerged Undertaking of the Company on the basis of Income Approach (i.e. DCF Approach).
Further, in the requisite paragraphs of the Share Entitlement Ratio Reports, the reasoning for
considering Income Approach (i.e. DCF approach) and not considering Asset Approach and
Market Approach is provided by the respective valuers.

A copy of the fairness opinion report dated May 13, 2022 issued by Equirus Capital Private
Limited, an Independent SEBI Registered Merchant Banker, confirming that the share exchange

ratio arrived at in Share Entitlement Ratio Reports is fair is enclosed hereto as Annexure IX.

ABRIDGED PROSPECTUS

Abridged prospectus providing information pertaining to the unlisted entity i.e., Resulting
Company involved in the scheme as per the format specified in Part E of Schedule VI of the SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”) is
enclosed hereto as Annexure X.

AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING TREATMENT IN THE SCHEME WITH
ACCOUNTING STANDARDS

The Auditors of the Company and the Resulting Company have confirmed that the accounting
treatment in the said Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Act and the applicable accounting standards.

INSPECTION OF DOCUMENTS

In addition to the documents appended hereto, the electronic copy of following documents
will be available for inspection in the investor section of the website of the Company at
www.edelweissfin.com:



http://www.edelweissfin.com/

a. Copy of the Tribunal Order;
b. Memorandum & Articles of Association of the Company and the Resulting Company;

c. Audited financial statements of the Company and the Resulting Company, for the
financial year ended March 31, 2022;

d. Copy of the Scheme;

e. Certificate of the Statutory Auditor of the Company and Resulting Company
confirming that the accounting treatment prescribed under the Scheme is in
compliance with Section 133 of the Act and the applicable accounting standards;

f.  Certificate issued by Axis Capital Limited, SEBI Registered Merchant Banker, certifying
the accuracy and adequacy of disclosures made in Annexure X; and

g. All  other documents displayed on the Company’s website i.e,
www.edelweissfin.com in terms of the SEBI Master Circular on the Scheme.

Based on the above and considering the rationale and benefits, in the opinion of the Board,
the Scheme will be of advantage to, beneficial and in the interest of the Company, its
shareholders, creditors and other stakeholders and the terms thereof are fair and reasonable.
The Board of Directors of the Company recommend the Scheme for approval of the Equity
Shareholders.

Sd/-

Rashesh Shah

Chairperson appointed by the Tribunal for the Meeting
DIN:00008322

Mumbai, Monday, January 23, 2023

Registered Office:

Edelweiss House, Off. C.S.T. Road, Kalina,
Mumbai - 400 098, Maharashtra, India

CIN: L99999MH1995PLC094641

Website: www.edelweissfin.com

E-mail: efsl.shareholders@edelweissfin.com
Tel.: 022 4009 4400

Fax: 022 4086 3610
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SCHEME OF ARRANGEMENT
BETWEEN
EDELWEISS FINANCIAL SERVICES LIMITED
AND

NUVAMA WEALTH MANAGEMENT LIMITED
(FORMERLY KNOWN AS EDELWEISS SECURITIES LIMITED)

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 READ WITH SECTION 52 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013

Annexure |












2.2

Particulars Amount in INR

Authorised share capital

123,00,00,000 equity shares of INR 1 each 123,00,00,000
40,00,000 preference shares of INR 5 each 2,00,00,000
Total 125,00,00,000
Issued, Subscribed and Paid-up Capital

94,30,97,965 equity shares of INR 1 each 94,30,97,965
Total 94,30,97,965

The Demerged Company has outstanding employee stock options, the exercise of
which may also result in an increase in the issued, subscribed and paid-up share capital
of the Demerged Company.

The equity shares of the Demerged Company are listed on the Stock Exchanges.

The share capital structure of Resulting Company as on 10 May 2022 is as follows:

Particulars Amount in Rs

Authorised share capital

79,95,40,000 equity shares of Rs 10 each 799,54,00,000
4,60,000 Preference Shares of Rs. 10 each 46,00,000
1,20,00,000 Preference Shares of Rs. 1,000 each 1200,00,00,000
Total 20,00,00,00,000
Issued and subscribed and paid up share capital

3,50,42,200 equity shares of Rs 10 each, fully paid up 35,04,22,000
Total 35,04,22,000

The Resulting Company has outstanding employee stock options and may further
issue employee stock options, the exercise of which may also result in an increase in
the issued, subscribed and paid-up share capital of the Resulting Company.

The equity shares of Resulting Company are not listed on any stock exchanges.
DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme in its present form or with any modification(s) made as per Clause 18 of
this Scheme, shall become operative from the Effective Date and effective from the
Appointed Date in accordance with the terms hereof.
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4.1

4.2

PART Il

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

With effect from the Appointed Date and in accordance with the provisions of this
Scheme and pursuant to Sections 230 to 232 and other applicable provisions of the
Act and Section 2(19AA) of the Income Tax Act, the Demerged Undertaking shall,
without any further act, instrument or deed, stand transferred to and vested in or be
deemed to have been transferred to and vested in the Resulting Company on a going
concern basis, so as to become as and from the Appointed Date, the assets, Permits,
contracts, liabilities, loan, debentures, duties and obligations of the Resulting
Company by virtue of operation of law, and in the manner provided in this Scheme.

This Scheme complies with the definition of “demerger” as per Section 2(19AA) of the
Income Tax Act. Subject to approval by the Boards of the Parties, if any terms of this
Scheme are found to be or interpreted to be inconsistent with provisions of the
Income Tax Act, then this Scheme shall stand modified to be in accordance with
aforesaid provisions of the Income Tax Act.

Without prejudice to the generality of the provisions of Clause 4.1 above, the manner
of transfer and vesting of assets and liabilities forming part of the Demerged
Undertaking under this Scheme, is as follows:

4.2.1 In respect of such of the assets and properties forming part of the Demerged
Undertaking which are movable in nature (including but not limited to all
intangible assets, copyrights and all such other industrial and intellectual
property rights of whatsoever nature excluding trademarks, brands and logos)
or are otherwise capable of transfer by delivery or possession or by
endorsement, shall stand transferred upon the Part Il of the Scheme coming
into effect and shall, ipso facto and without any other order to this effect,
become the assets and properties of the Resulting Company without requiring
any deed or instrument of conveyance for transfer of the same. The vesting
pursuant to this sub-clause shall be deemed to have occurred by physical or
constructive delivery or by endorsement and delivery or by vesting and
recordal, pursuant to this Scheme, as appropriate to the property being vested,
and title to the property shall be deemed to have been transferred accordingly;

4.2.2 Subject to Clause 4.2.3 below, with respect to the assets forming part of the
Demerged Undertaking other than those referred to in Clause 4.2.1 above,
including all rights, title and interests in the agreements (including agreements
for lease or license of the properties), investments in AIF units, shares, mutual
funds, bonds and any other securities, sundry debtors, claims from customers
or otherwise, outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, bank balances and deposits, if any, with any
Appropriate Authority, customers and other Persons, whether or not the same
is held in the name of the Demerged Company, the same shall, without any
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4.2.3

4.2.4

4.2.5

4.2.6

further act, instrument or deed, be transferred to and vested in and/or be
deemed to be transferred to and vested in the Resulting Company, with effect
from the Appointed Date by operation of law as transmission in favour of
Resulting Company. With regard to the licenses of the properties, the Resulting
Company will enter into novation agreements, if it is so required;

In respect of such of the assets and properties forming part of the Demerged
Undertaking which are immovable in nature, whether or not included in the
books of the Demerged Company, including rights, interest and easements in
relation thereto, the same shall stand transferred to the Resulting Company
with effect from the Appointed Date, without any act or deed or conveyance
being required to be done or executed by the Demerged Company and/or the
Resulting Company;

For the avoidance of doubt and without prejudice to the generality of Clause
4.2.3 above and Clause 4.2.5 below, it is clarified that, with respect to the
immovable properties forming part of the Demerged Undertaking in the
nature of land and buildings, the concerned Parties shall register the true copy
of the orders of the Tribunal approving the Scheme with the offices of the
relevant Sub-registrar of Assurances or similar registering authority having
jurisdiction over the location of such immovable property and shall also
execute and register, as required, such other documents as may be necessary
in this regard. For the avoidance of doubt, it is clarified that any document
executed pursuant to this Clause 4.2.4 or Clause 4.2.5 below will be for the
limited purpose of meeting regulatory requirements and shall not be deemed
to be a document under which the transfer of any property of the Demerged
Company takes place and the assets and liabilities forming part of the
Demerged Undertaking shall be transferred solely pursuant to and in terms of
this Scheme and the order of the Tribunal sanctioning this Scheme;

Notwithstanding anything contained in this Scheme, with respect to the
immovable properties forming part of the Demerged Undertaking in the
nature of land and buildings situated in states other than the state of
Maharashtra, whether owned or leased, for the purpose of, inter alia, payment
of stamp duty and vesting in the Resulting Company, if the Resulting Company
so decides, the concerned Parties, whether before or after the Effective Date,
may execute and register or cause to be executed and registered, separate
deeds of conveyance or deeds of assignment of lease, as the case may be, in
favour of the Resulting Company in respect of such immovable properties.
Each of the immovable properties, only for the purposes of the payment of
stamp duty (if required under Applicable Law), shall be deemed to be conveyed
at a value determined by the relevant authorities in accordance with the
applicable circle rates. The transfer of such immovable properties shall form
an integral part of this Scheme;

All the Liabilities of the Wealth Management Business shall pursuant to the
applicable provisions of the Act and the provisions of Part Il of this Scheme and
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4.2.7

4.2.8

4.2.9

4.2.10

4.2.11

without any further act or deed become the debts, liabilities, duties and
obligations of the Resulting Company and the Resulting Company shall
undertake to meet, discharge and satisfy the same in terms of their respective
terms and conditions, if any. For the avoidance of doubt, it is clarified that it
shall not be necessary to obtain the consent of any third party or other person
who is a party to any contract or arrangement by virtue of which such debts,
liabilities, duties and obligations have arisen in order to give effect to the
provisions of this Clause. The amounts of general or multipurpose borrowings,
if any, of the Demerged Company will be apportioned basis the proportion of
the value of the assets transferred as part of the Demerged Undertaking to the
total value of the assets of the Demerged Company immediately before the
Appointed Date;

The Demerged Company may, at its sole discretion but without being obliged
to, give notice in such form as it may deem fit and proper, to such Persons, as
the case may be, that any debt, receivable, bill, credit, loan, advance,
debenture or deposit, contracts or policies relating to the Demerged
Undertaking stands transferred to and vested in the Resulting Company and
that appropriate modification should be made in their respective books/
records to reflect the aforesaid changes;

Unless otherwise agreed to between the Boards of the Parties, the vesting of
all the assets of the Demerged Company forming part of the Demerged
Undertaking, as aforesaid, shall be free of Encumbrances.

Taxes, if any, paid or payable by the Demerged Company after the Appointed
Date and specifically pertaining to Demerged Undertaking shall be treated as
paid or payable by the Resulting Company and the Resulting Company shall be
entitled to claim the credit, refund or adjustment for the same as may be
applicable;

If the Demerged Company is entitled to any unutilized credits (including
unutilised value added tax (VAT), sales tax, service tax, central value added tax
(CENVAT), goods and services tax (GST) credits and unabsorbed depreciation
or unabsorbed tax losses), exemptions, balances or advances, benefits under
the incentive schemes and policies including tax holiday or concessions relating
to the Demerged Undertaking under any Tax Laws or Applicable Laws, the
Resulting Company shall be entitled as an integral part of the Scheme to claim
such benefit or incentives or unutilised credits or exemptions, as the case may
be, without any specific approval or permission;

Upon the Scheme becoming effective, the concerned Parties shall have the
right to revise their respective financial statements, income tax returns, TDS
returns and other statutory returns along with prescribed forms, filings and
annexures under the Tax Laws and to claim refunds, advance tax credits, MAT
credit, credit of tax deducted at source, credit of foreign taxes paid/ withheld,
carry forward of tax losses, credits in respect of sales tax, value added tax,
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4.2.12

4.2.13

4.2.14

4.2.15

service tax, goods and services tax (GST), and other indirect taxes etc., and for
matters incidental thereto, if required, to give effect to the provisions of the
Scheme. It is further clarified that the Resulting Company shall be entitled to
claim deduction under Section 43B of the Income Tax Act in respect of unpaid
liabilities transferred to it as part of the Demerged Undertaking to the extent
not claimed by the Demerged Company;

Subject to Clause 4 and any other provisions of the Scheme, in respect of any
refund, benefit, incentive, grant or subsidy in relation to or in connection with
the Demerged Undertaking, the Demerged Company shall, if so required by
the Resulting Company, issue notices in such form as the Resulting Company
may deem fit and proper, stating that pursuant to the Tribunal having
sanctioned this Scheme, the relevant refund, benefit, incentive, grant or
subsidy be paid or made good to or held on account of the Resulting Company,
as the Person entitled thereto, to the end and intent that the right of the
Demerged Company to recover or realise the same stands transferred to the
Resulting Company and that appropriate entries should be passed in their
respective books to record the aforesaid changes;

On and from the Effective Date, all cheques and other negotiable instruments
and payment orders received or presented for encashment which are in the
name of the Demerged Company and are in relation to or in connection with
the Demerged Undertaking, shall be accepted by the bankers of the Resulting
Company and credited to the account of Resulting Company, if presented by
Resulting Company;

Permits, including the benefits attached thereto of the Demerged Company, in
relation to the Demerged Undertaking, shall subject to Applicable Law be
transferred to the Resulting Company from the Appointed Date, without any
further act, instrument or deed and shall be appropriately mutated or
endorsed by the Appropriate Authorities concerned therewith in favour of
Resulting Company as if the same were originally given by, issued to or
executed in favour of Resulting Company and the Resulting Company shall be
bound by the terms, obligations and duties thereunder, and the rights and
benefits under the same shall be available to the Resulting Company to carry
on the operations of the Demerged Undertaking without any hindrance,
whatsoever; and

Contracts in relation to the Demerged Undertaking, where the Demerged
Company is a party, shall stand transferred to and vested in the Resulting
Company pursuant to the Scheme becoming effective. The absence of any
formal amendment or novation which may be required by a third party to
effect such transfer and vesting shall not affect the operation of the foregoing
sentence. The Parties shall, wherever necessary, enter into and/ or execute
deeds, writings, confirmations or novations to all such contracts, if necessary,
in order to give formal effect to the provisions of this Clause.
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4.3

5.1

5.2

53

5.4

Without prejudice to the provisions of the foregoing sub-clauses of this Clause, the
concerned Parties may execute any and all instruments or documents and do all the
acts, deeds and things as may be required, including executing and filing necessary
confirmatory deeds, filing of necessary particulars and/ or modification(s) of charge,
necessary applications, notices, intimations or letters with any Appropriate Authority
or Person to give effect to the Scheme. The Resulting Company shall take such actions
as may be necessary and permissible to get the assets, Permits and contracts forming
part of the Demerged Undertaking transferred and/ or registered in its name.

EMPLOYEES

With effect from the Effective Date, the Resulting Company undertakes to engage,
without any interruption in service, all employees forming part of the Demerged
Undertaking, on the terms and conditions not less favourable than those on which
they are engaged by the Demerged Company immediately prior to the Effective Date.
The Resulting Company undertakes to continue to abide by any agreement/
settlement or arrangement, if any, entered into or deemed to have been entered into
by the Demerged Company with any of the aforesaid employees or union representing
them. The Resulting Company agrees that the services of all such employees with the
Demerged Company prior to the demerger shall be taken into account for the
purposes of all existing benefits to which the said employees may be eligible, including
for the purpose of payment of any retrenchment compensation, gratuity and other
retiral/ terminal benefits. The decision on whether or not an employee is part of the
Demerged Undertaking, shall be decided mutually by the Parties, and shall be final and
binding on all concerned.

Upon the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, employment information, including personnel files (including hiring
documents, existing employment contracts, and documents reflecting changes in an
employee’s position, compensation, or benefits), payroll records, medical documents
(including documents relating to past or on-going leaves of absence, on the job injuries
or illness, or fitness for work examinations), disciplinary records, supervisory files
relating to the employees of the Demerged Undertaking and all forms, notifications,
orders and contribution/ identity cards issued by the concerned authorities relating to
benefits shall be deemed to have been transferred to the Resulting Company.

The accumulated balances, if any, standing to the credit of the aforesaid employees in
the existing provident fund, gratuity fund and superannuation fund of which they are
members, as the case may be, will be transferred respectively to such provident fund,
gratuity fund and superannuation funds nominated by the Resulting Company and/ or
such new provident fund, gratuity fund and superannuation fund to be established in
accordance with Applicable Law and caused to be recognized by the Appropriate
Authorities, by the Resulting Company. Pending the transfer as aforesaid, the
provident fund, gratuity fund and superannuation fund dues of the said employees
would be continued to be deposited in the existing provident fund, gratuity fund and
superannuation fund respectively of the Demerged Company.

Employee stock options:
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541

5.4.2

543

54.4

The employee stock options and employee stock appreciation rights granted
by the Demerged Company under the EFSL ESOP and EFSL SARP respectively,
would continue to be held by the employees concerned (irrespective of
whether they continue to be employees of the Demerged Company or its
subsidiaries or become employees of the Resulting Company or its
subsidiaries). Upon coming into effect of the Scheme, the Demerged Company
shall take necessary steps to modify the EFSL ESOP and EFSL SARP in a manner
considered appropriate and in accordance with the Applicable Laws, in order
to enable the continuance of the same in the hands of the employees who
become employees of the Resulting Company or its subsidiaries, subject to the
approval of the Stock Exchange and the relevant regulatory authorities, if any
under Applicable Law;

Upon the Scheme coming into effect, the employee stock options and
employee stock appreciation rights granted by the Demerged Company under
the EFSL ESOP and EFSL SARP respectively, shall be restructured by the Board
of the Demerged Company in such a manner that the employees on exercise
of such employee stock options and employee stock appreciation rights will be
entitled to the same benefit in terms of value of equity shares of the Demerged
Company as they would have received on exercise of the employee stock
options and employee stock appreciation rights prior to the demerger. While
determining the minimum vesting period required for such employee stock
options and employee stock appreciation rights, the Demerged Company shall
take into account the period for which the employees forming part of the
Demerged Undertaking held stock options and employee stock appreciation
rights prior to their transfer to the Resulting Company pursuant to the Scheme.

The existing exercise price of the stock options and stock appreciation rights
granted by the Demerged Company under the EFSL ESOP and EFSL SARP
respectively, shall be modified and the Board of the Demerged Company shall
determine the exercise price consequent to the demerger taking into account
the transfer of the Demerged Undertaking to the Resulting Company pursuant
to the Scheme.

The Board of the Demerged Company shall take such actions and execute such
further documents as may be necessary or desirable for the purpose of giving
effect to the provisions of this Clause 5. Approval granted to the Scheme by
the shareholders of the Demerged Company shall also be deemed to be
approval granted to any modifications made to the EFSL ESOP and EFSL SARP
of the Demerged Company.

LEGAL PROCEEDINGS

Upon coming into effect of this Scheme, other than as may be agreed between the
Parties, all such suits, actions, administrative proceedings, tribunals proceedings,
show cause notices, demands and legal proceedings of whatsoever nature in relation
to the Demerged Undertaking, for a period prior to the Effective Date, shall be
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18.

18.1

18.2

18.3

19.

19.1

MODIFICATION OR AMENDMENTS TO THIS SCHEME

The Boards of the Parties, may consent jointly but not individually, to make any
modifications or amendments to this Scheme at any time and for any reason
whatsoever, or which may otherwise be considered necessary, desirable or
appropriate. The Board of the Parties acting jointly may consent to any conditions or
limitations that the Tribunal or any other Appropriate Authority may impose.

For the purposes of giving effect to this Scheme or any modification thereof, the Board
of the Parties acting jointly may give such directions including directions for settling
any question or difficulty that may arise and such directions shall be binding on all
Parties as if the same were specifically incorporated in this Scheme.

It is clarified that if any modifications are required post satisfaction of the conditions
precedent mentioned in Clause 19 and the Scheme having been made effective, the
Effective Date shall not be affected by any such modifications that might be required
to be made and the Effective Date for such modified Scheme shall be same as the date
on which Scheme was made effective prior to the modifications.

CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by the Parties, the effectiveness of this Scheme
is and shall be conditional upon and subject to the fulfiiment or waiver (to the extent
permitted under the Applicable Law) of the following conditions precedent:

19.1.1 obtaining no-objection/ observation letter from BSE Limited and National
Stock Exchange of India Limited in relation to the Scheme under Regulation 37
of the SEBI LoDR;

19.1.2 approval of the Scheme by the requisite majority of each class of shareholders
and such other classes of Persons of the Parties, if any, as applicable or as may
be required under the Act and as may be directed by the Tribunal;

19.1.3 the Scheme shall be acted upon only if the votes cast by the public
shareholders in favour of the proposal are more than the number of votes cast
against the proposal by the public shareholders of the Demerged Company, as
required under the SEBI Circular;

19.1.4 the Demerged Company complying with other provisions of the SEBI Circular,
including seeking approval of its shareholders through e-voting, as applicable;

19.1.5 the sanctions and orders of the Tribunal for the Scheme, under Sections 230
to 232 being obtained by the Parties;

19.1.6 the requisite consent, approval or permission of the Appropriate Authority or

any other Person which by Applicable Law or contract, agreement may be
necessary for the implementation of this Scheme;
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As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism
throughout the audit. We also:

» Identify and assess the risks of material misstatement of the interim condensed standalone financial
statements, whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

>  Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company'’s internal control.

>  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

»  Conclude on the appropriateness of management'’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disc3losures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based
on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

We communicate with the management regarding, among other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies in internal control that we identify during our audit. We
also provide the management with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to
bear on our independence, and where applicable, related safeguards.

Other matters

The comparative Ind AS standalone financial information of the Company for the corresponding half year ended
September 30, 2021, included in the Statement, has not been subjected to audit and has been prepared and presented
as certified by the management.

Other matters - restriction of use

The accompanying interim condensed Ind AS standalone financial statements have been prepared, and this report
thereon is issued in connection with the purpose of complying with the requirements of the abridged prospectus
prepared by the Company. Accordingly, this report should not be used, referred to or distributed for any other purpose
without our prior written consent.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

A

per Shrawan Jalan

Partner )
Membership Number: 102102 \ ),;o//
UDIN: 22102102BANORH3864 1;/} _/\é'%'

\-‘\—\/ \‘~
Place of Signature: Mumbai LI%

Date: October 21, 2022




Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited)

Interim Condensed Standalone Balance Sheet as at September 30, 2022

{Currency Indian rupees in million)

ASSETS

Financial assets

(a) Cash and cash equivalents

(b) Bank balances other than cash and cash equivalents
(c) Stock in trade*

(d) Trade receivables

(e) Investments

(f) Other financial assets

Total financial assets

Non-financial assets

{a) Current tax assets (net)

(b) Property, plant and equipment

(c) Intangible assets under development
{d) Intangible assets

(e) Other non- financial assets

Total non-financial assets

TOTAL ASSETS

LIABILITIES

Financial liabilities

(a) Trade payables
(i) total outstanding dues of micro enterprises and small enterprises
(ii) total outstanding dues of creditors other than micro enterprises

and small enterprises

(b) Debt securities

(c) Other financial liabilities

Total financial liabilities

Non-financial liabilities

(a) Current tax liabilities (net)
(b) Provisions

(c) Deferred tax liabilities (net)
(d) Other non-financial liabilities
Total non-financial liabilities
TOTAL LIABILITIES

EQUITY

(a) Equity share capital

(b) Instruments entirely equity in nature
(c) Other equity

TOTAL EQUITY

TOTAL LIABILITIES AND EQUITY
* Amount is less than X 0.01 million

The accompanying notes are an integral part of the interim condensed standalone

financial statements
As per our report of even date attached

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number:301003E/E300005

| . L 7
f e )
W o

(
&

.h‘\

per Shrawan Jalan
Partner

Membership No:102102
October 21, 2022

As at Asat
Note September 30, 2022 March 31, 2022
2.1 824,08 747.24
22 3,899.67 2,750.02
0.00 0.00
2.3 806.14 491.78
2.4 12,954.57 12,863.42
2.5 2,422.26 871.47
20,906.72 17,723.93
2.6 318.34 292.86
2.7 1,429.28 656.46
2.9 62.28 17.22
2.8 178.87 213.85
2.10 658.32 635.86
2,647.09 1,816.25
23,553.81 19,540.18
2.11
6.69 31.40
2,619.28 1,764.62
212 3,418.96 -
213 1,276.55 1,582.97
7,321.48 3,378.99
214 30.20 41.13
2.15 13.12 11.65
2.16 61.41 72.60
2.17 137.57 117.58
242.30 242.96
7,563.78 3,621.95
2,18 350.42 171.71
2.19 - 22,439.88
2.20 15,639.61 (6,693.36)
15,990.03 15,918.23
23,553.81 19,540.18
1&2

For and on behalf of the Board of Directors

Mumbai

Lincoln Pan

Hong Kong

8.9

Managlng Director & CEO
DIN: 07789972

Non-executive Director
DIN: 08895018

W fwasw

Sonal Tiwari
Company Secretary

Mumbai

October 21,

2022

oY

Shiv Sehgal

Executive Director

DIN : 07112524
umbai

Shivaraman lyer
Chief Financial Officer
Mumbai
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Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited)
Interim Condensed Standalone statement of Profit and Loss for the period ended September 30, 2022

(Currency Indian rupees in million)

For the period ended For the period ended

Note September 30, 2022 September 30, 2021

Revenue from operations

Fee and commission income 2.21 1,513.97 1,437.07
Interest income 2.22 70.75 46.87
Dividend income 2.23 0.01 -
Rental income 2.24 4.75 3.86
Net gain / (loss) on fair value changes 2.25 0.44 (0.20)
Total revenue from operations 1,589.92 1,487.60
Other income 2.26 179.53 80.28
Total income 1,769.45 1,567.88
Expenses

Employee benefits expense 227 882.73 673.38
Finance costs 2.28 128.29 0.56
Impairment on financial instruments 2,29 2.72 0.41
Depreciation, amortisation and impairment 2.7&28 145.52 78.85
Other expenses 2.30 668.91 566.95
Total expenses 1,828.17 1,320.15
Profit/(loss) before exceptional items and tax (58.72) 247.73
Exceptional items = &
Profit/(loss) before tax (58.72) 247.73
Tax expenses:

Current tax 18.56 (95.74)
Deferred tax (11.19) (8.51)
Profit for the year (66.09) 351.98
Other Comprehensive Income

Items that will not be reclassified to profit or loss

Remeasurement gain/(loss) on defined benefit plans - gratuity (OCI) - -
Other Comprehensive Income - -
Total Comprehensive Income (66.09) 351.98
Earnings per equity share (Face value of % 10 each):

(1) Basic 231 (2.12) 10.14
(2) Diluted ' (2.12) 10.04
The accompanying notes are an integral part of the interim condensed

standalone financial statements 182
As per our report of even date attached

For S.R. Batliboi & Co. LLP For and on behalf of the Board of Directors

' Chartered Accountants
ICAI Firm Registration Number:301003E/E300005
\ "
. ‘f w~ - }} &x))/

per Shrawan Jalan Shiv Sehgal

Partner Executive Director
Membership No:102102 DIN : 07112524

Mumbai mbai

October 21,2022 M

Shivara amg,/

n-executive Director Chief Financial Officer
DIN: 08895018 Mumbai
Hong Kong

\g\ th\ \/E,\gouw

- Sonal learl
Company Secretary
Mumbai
October 21, 2022




Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited)

Interim Condensed Standalone statement of Cash flow for the period ended September 30, 2022

{Currency Indian rupees in million) For the period ended For the period ended
September 30, 2022 September 30, 2021
Net cash generated from /(used in) operating activities - A (2,908.83) 387.31
Net cash used in investing activities - B (305.35) (138.93)
Net cash generated from / (used in) financing activities - C 3,291.02 {0.53)
Net increase in cash and cash equivalents (A+B+C) 76.84 247.85
Cash and cash equivalent as at the beginning of the period 747.24 302.09
Cash and cash equivalent as at the end of the period 824.08 549.94
Notes:

1 Cash Flow Statement has been prepared under the indirect method as set out in Ind AS 7 prescribed under the Companies {Indian
Accounting Standards) Rules, 2015 under the Companies Act, 2013

As per our report of even date attached

For S.R. Batliboi & Co. LLP For and on behalf of the Board of Directors
Chartered Accountants
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Nuvama Wealth Management Limited (Formerly known as Edelweiss Securities Limited)

Notes to the interim condensed standalone financial statements for the period ended September 30, 2022

(Currency : Indian rupees in million)

1.

1.1

1.2

w

Significant accounting policies

g
(

n r
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Company background

Nuvama Wealth Management Limited (Formerly known as Edelweiss Securities Limited) (‘the Company’) is a
public limited company domiciled and incorporated under the provisions of the Companies Act applicable in
India. The Company was incorporated on August 20, 1993. PAGAC Ecstasy Pte. Limited is the holding
company. On August 18, 2022, the Company has changed its name from Edelweiss Securities Limited to
Nuvama Wealth Management Limited.

The Company is registered as a trading and clearing member with National Stock Exchange of India Limited
(‘NSEIL") and BSE Limited (‘BSE’) and Metropolitan Stock Exchange of India Limited (‘MSEI’) and provides
broking services to its clients. The Company is also registered as a repository participant with National E-
Repository Limited (‘NERL’). The Company is also acting as distributor for Mutual Funds.

The Company is a broker with recognized stock exchanges. Also providing research services and acting as a
syndicate member for distribution of IPO’s.

Basis of preparation of standalone financial statements

The interim condensed standalone financial statements have been prepared in accordance with Indian
Accounting Standards (Ind AS) notified under the Companies (Indian Accounting Standards) Rules, 2015 (as
amended from time to time). These interim condensed Standalone financial statements for the half year
ended September 30, 2022 (six months ended) have been approved for issue by the Board of Directors of
the Company on October 21, 2022.

The interim condensed standalone financial statements have been prepared in accordance with Indian
Accounting Standards (Ind AS) 34 “Interim Financial Reporting” for the purpose of/ complying with the
requirements of the abridged prospectus prepared by the Company.

The interim condensed standalone financial statements have been prepared on a historical cost basis, except
for certain financial instruments such as financial asset measured at fair value through other comprehensive
income (FVOCI) instruments, and other financial assets held for trading, which have been measured at fair
value. The standalone financial statements are presented in Indian Rupees (INR) and all values are rounded
off to the nearest million, except when otherwise indicated.

The Company has followed the same accounting policies in preparation of the interim condensed standalone
financial statements as those followed in preparation of the annual standalone financial statements as at
and for the year ended March 31, 2022. These interim condensed standalone financial statements should be
read in conjunction with the audited standalone financial statements and the related notes for the year
ended March 31, 2022.

Y




Nuvama Wealth Management Limited (Formerly known as Edelweiss Securities Limited)

Notes to the interim condensed standalone financial statements for the period ended September 30, 2022

(Currency : Indian rupees in million)

1.3

Determination of fair value

The Company measures financial instruments, such as, derivatives at fair value at each balance sheet date.
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. The fair value measurement is based on
the presumption that the transaction to sell the asset or transfer the liability takes place either:

* In the principal market for the asset or liability, or
* In the absence of a principal market, in the most advantageous market for the asset or liability

The principal or the most advantageous market must be accessible by the Company.

The fair value of an asset or a liability is measured using the assumptions that market participants would use
when pricing the asset or liability, assuming that market participants act in their economic best interest. A
fair value measurement of a non-financial asset takes into account a market participant’s ability to generate
economic benefits by using the asset in its highest and best use or by selling it to another market participant
that would use the asset in its highest and best use. The Company uses valuation techniques that are
appropriate in the circumstances and for which sufficient data are available to measure fair value,
maximising the use of relevant observable inputs and minimising the use of unobservable inputs. In order to
show how fair values have been derived, financial instruments are classified based on a hierarchy of
valuation techniques, as summarised below:

Level 1 financial instruments:

Those where the inputs used in the valuation are unadjusted quoted prices from active markets for identical
assets or liabilities that the Company has access to at the measurement date. The Company considers
markets as active only if there are sufficient trading activities with regards to the volume and liquidity of the
identical assets or liabilities and when there are binding and exercisable price quotes available on the
balance sheet date.

Level 2 financial instruments

Those where the inputs that are used for valuation and are significant, are derived from directly or indirectly
observable market data available over the entire period of the instrument’s life.

Level 3 financial instruments

Those that include one or more unobservable input that is significant to the measurement as whole. For
assets and liabilities that are recognised in the financial statements on a recurring basis, the Company

~determines whether transfers have occurred between levels in the hierarchy by re-assessing categorization

(based on the lowest level input that is significant to the fair value measurement as a whole) at the end of
each reporting period. The Company periodically reviews its valuation techniques including the adopted
methodologies and model calibrations.

Therefore, the Company applies various techniques to estimate the credit risk associated with its financial
instruments measured at fair value, which include a portfolio-based approach that estimates for the
expected net exposure per counterparty over the full lifetime of the individual assets, in order to reflect the
credit risk of the individual counterparties for non-collateralised financial instruments.






