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LKP FINANCE LIMITED

Registered Office : 203; Embassy Centre, Nariman Point, Mumbai 400 021. India
Tel No : 91-022 40024785, Fax No. 91-022 22874787, Website : www.lkpsec..com, E-mail : girish_inani@lkpsec.com
CIN : L65900MH1984PLC032831
POSTAL BALLOT FORM

- Sr. No.:

1. Name and Registered Address of the
sole / first named Shareholder:

2. Name(s) of Joint-Holder(s), if any:
(in Block Letters)

3. Registered folio no./DP 1D No./Client
ID No.* (*Applicable to Shareholders
holding shares in dematerialised form)

4. Number of equity shares held

5. |/We hereby exercise my/our vote in respect of the resolutions to be passed through postal ballot for the business
stated in the Postal Ballot Notice dated 28th November, 2015 of the Company by sending my/our assent or dissent
to the said resolutions by placing the tick (¥) mark at the appropriate box below:

Item | Brief Description of the Resolutions No. of Equity | I/We assent to | /We dissent to
No. Shares held the resolution [ the Resolution
(FOR) (AGAINST) ,

1. Approval of the Composite Scheme of Arrangement
amongst LKP Finance Limited and LKP Securities
Limited and their respective shareholders and creditors.

2. Approval of the members for reduction in the Securities
Premium Account of the Company and  Capital
Redemption Reserve on account of buy back of Equity
Shares of the Company in terms of the Composite
Scheme of Arrangement. .

Place: i
Date: (Signalure of the Shareholder) ‘
ELECTRONIC VOTING PARTICULARS -
{Applicable for Individual Members only)
EVEN
(E-Voting Event Number) USER ID PASSWORD / PIN

Note : Kindly read the instructions printed overfeaf before filing the form.

Last date for receipt of Postal Ballot Forms by Scrutinizer is Saturday, Sth January 2016.
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. The Scrutinizer’s decision on the validity of the Postal Ballot Form and any other related matter will be final.

- Institutional members (i.e. other than individuals, HUF, NRls, etc.) are required to send scanned copy (PDF/JPG format) of the relevant

.

i

INSTRUCTIONS TO SHAREHOLDERS OPTING FOR VOTING IN PAPER MODE / POSTAL BALLOT -

A shareholder desiring to exercise vote by Postal Ballot may complete this Postal ballot Form {no other form or photo copy thereof is
permitted to be used for the purpose) and send it to the Scrutinizer in the attached seif-addressed postage prepaid envelope. Postage
will be borne and paid by the Company. Envelope containing Postal Ballot Forms if deposited with the Company in person or if sent by
courier at the expense of the shareholder, will also be accepted.

This form: should be completed and signed by the shareholder. In case of joint holding, this form should be completed and signed
{as per the specimen signature registered with the Company) by the first named shareholder and in his absence, by the next named
shareholder. Unsigned/ incomplete Postal Ballot Forms will be rejected.

There will be only one Postaf Ballot Form far every folio, irespective of the number of joint shargholders.
The right of voting by Post Ballot shall not be exercised by a Proxy.

Where the Postal Ballot Form has been signed by an authorized representative of a body corporate, a certified copy of the relevant
authorization to vote on the Postal Ballot should accompany the Postal Ballot Form. A member may sign the form through an Attorney
appointed specifically for this purpose, in which case an attested true copy of the Power of Attarney should be attached to the Postal
Ballot Form.

A shareholder need not use all his votes nor he need to cast all his votes in the same way.

Duly completed Postal Ballot Form-should reach the Scrutinizer by 5.00 p.m. on 9% January, 2016 . Any Postal Ballot Form received
after this date will be strictly treated as if reply from such shareholder has not been received.

A shareholder may request for a duplicate Postal Ballot Form, if so required. However, the daily filled in duplicate Postal Ballot Form
should reach the Scrutinizer not later than the date specified at item 7 above.

Shareholders are requested not to ‘send any other paper along with the Postal Ballot Form in the enclosed self addressed postage
prepaid enve!ope

INSTRUCTIONS TO SHAREHOLDERS OPTING FOR E-VOTING

Members are ‘requested to follow the instructions below to cast their vote through e-voting:
User ID and password for e-voting is provided in the table given overleaf. Please note that the password is an initial password.
Launch internet browser and type the following URL: https://www evoting.nsdl.com
Click on Shareholder — Login »
Put User ID and password as initial password noted in step (1) above. Click Login
Home page of e-voting opens. Click on e-voting: Active Voting Cycles
Select “E\leN” of LKP Finance Limited
Now you are ready for e-voting as Cast Vote page opens
Cast your| vota by selecting appropriate option and click on “Submit” and also "Confirm” when promptad

Upon confirmation, the message "Vote cast successfully” will be displayed

Board Resolutlon/Authorlty letier, elc. together with attested specimen signature(s) of the duly autherized signatory(ies) who are
authorised to vote, to the Scrutinizer through e-mail njawasa@yahoo.co.in with a copy marked to evoting@nsdl.co.in

You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending future
commumcanon( ).

| GENERAL INSTRUGTIONS

] .
During the;z voting period, shareholders of the Company, holding shares in either physicat form or in dematerialized form, as on the cut-
off date of 7 December, 2015, may cast their vote electronically or through Postal Ballot.

Voting by Postal Ballot, both in physical form and e-voting, can be exercised only by the shareholder or hisfher duly constituted attorney
or in case, of bodies corporate the duly authorised parson. It cannot be exercised by a proxy.

Once you! have voted on the resolution, you will not be allowed to modify your vote.

The Company has appointed Mr. Nishant Jawasa, Proprietor of M/s Nishant Jawasa & Associates, Practicing Company Secretaries of
Mumbai, as the Scrutinizer to scrutinize the Postal Bailot and e-voting process in a fair and transparent manner.

Voting period commences on and from 10‘h December, 2015 at 9 a.m. and ends on 9® January, 2016 at 5.00 p.m.

The results of the Postal Baliot and e- votlng will be declared on or before Wednesday, 13% January, 2016.

“In case Members cast their vote both by Postal Ballot and e-voting, the votes cast through e-voting shall prevail and the votes cast
through Postal Ballot Form shaill be considered invalid.




LKP FINANCE LIMITED

Registered Office : 203, Embassy Centre, Nariman Point, Mumbai 400 021. India
Te!l No : 91-022 40024785 - Fax No : 81-022 22874787
CIN : L65990MH1984PLC032831

Website : www.lkpsec.com E-mail : girish_inani@lkpsec.com

COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS AND
POSTAL BALLOT AND E-VOTING *

COURT CONVENED MEETING:
Day : | Monday
Date : | January 11, 2016
Time . | 41,30 a.m. (11.30 hours)
Venue ' . | Indian Merchants’' Chamber, IMC Building.

2% Fioor, Kilachand Conference Room,
Churchgate, Mumbai 400 020,
Maharashtra, India -

POSTAL BALLOT AND E-VOTING

Start Date + | Thursday, December 10, 2015

EQUITY

Last Date . Saturday, January 09, 2016
st Contents ‘ Page No.
No.

1 |Motice of the Court Convened Meeting of the Equity Shareholders of LKP Finance Limited 2-3
under the provisions of Sections 391-394 and other relevant provisions of the Companies Act,
1956 and any amendments thereto or replacements thereof - B

2 |Notice of Postal Ballot and E-Voting pursuant to Section 110 of the Companies Act, 2013 4-6
read with Companies (Management and Administration) Rutes, 2014, Clause 358 of the equity
listing agreements with BSE Limited and Securities and Exchange Board of india Circutar No.
C|RICFDIDILI5.’2013 dated February 4, 2013 read with Circutar No. CIRICFD/DIL/8/2013 dated

. May 21, 2013 . ‘ ‘

3 |Explanatory Statemnent under Section 393 of the Companies Act, 1956 read with Section 102 7-19
of the Companies Act, 2013 {eartier Section 173 of the Companies Act, 1956) .

4 |Composite Scheme of Arrangement amongst LKP Finance Limited (Transferor 20-27 -
Company) and LKP Securities Limited (Transferee Company) and their respective shareholders ’
and creditors under Sections 391 and 394 and other relevant provisions of the Companies Act,

1956 and any amendments thereto or replacements thereof .

5 | Faimess opinion dated May 18, 2045, issued by Hem Securities Limited to the Board of Directors 28-32
of LKP Finance Limited .

6 |Copy of the Observation Letter dated October 20, 2015 issued by the BSE Limited to LKP Finance 33-34
Limited )

7 | Complaints Report dated July 24, 2015, submitted by LKP Finance Limited to the BSE Limited 35

8 | Form of Proxy . 37

9 |Attendance Slip - - 39

10 -| Posta! Ballot Form with instructions and self addressed postage prepaid Business Reply Envelope L?o_senli.eaf
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IN THE HIGH CdURT OF JUDICATURE AT BOMBAY
(ORDINARY ORIGINAL CIVIL JURISDICTION)
COMPANY SUMMONS FOR DIRECTION NO. 838 of 2015 .

In the matter of the Companies Act, 1956 and other relevant
provisions of Companies Act, 201 3;

AND

In the matter of Sections 391 to 394 and Sections 100 to 103 of . {
the Companies Act, 1958 and read with Section 52 and 55 ang
other relevant provisions of the Companies Act, 2013;

AND

In the matter of the Scheme of Arrangement of LKP Einance
Limited, the Transferor Company/ Demerged Company with LKP
Securities Limited the Transferee Company/ Resulting Company.

LKP Finance Limited, a company incorporated under the }
Companies Act, 1956 having its registered office at 203 }
Embassy Centre, Nariman Paint, Mumbai 400 021, }
Maharashira, India }-

..Applicant Company

To
The Equity Sharehoiders of LKP Finance Limited (the “Applicant Company” or “Transferor Company”

TAKE NOTICE that by an order made on the 27 day of Novemnber, 2015, in the above mentioned Company Summons for Direction (the ‘Order”),
the Hor’ble High Court of Judicature at Bombay has directed that a meeting of the equity sharsholders of the Applicant Company be convened
and held at the Indian Merchants' Chamber, IMC Building, 2nd Floor, Kilachand Conference Room, Churchgate, Mumbai 400 020, Maharashtra,
india on Monday, the 11* day of January, 2016 at 11.30 am. (11.30 hours) for the purpose of considering, and if thought fit, approving, with
or without modification(s), the arrangement embodied in the Composite Scheme of Arrangement amongst the Applicant Company and LKP
Securities Limited and their respective shareholders and creditors by passing the following resalutions, with or without modifications:

1. "RESOLVED THAT pursuant to the provisions of Seclions 391 to 394 and other applicable provisions of the Companies Act, 1956 and/
or under the corresponding provisions of the Companies Act, 2013, the rules, circulars and notifications made thereunder {including any
statutory modification or re-enactment thereof) as may be applicable, the Securities and Exchange Board of india Gircular No. CIR/CFDY/
DIi_/5/2013 dated February 4, 2013 read with Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013, the observation letters issued by BSE
Limited dated October 20, 2015, and relevant provisions of applicable laws, and subject to the approval of the High Court of Judicature at
Bombay, the Composite Scheme of Arrangement (the “Composite Scheme”), amongst LKP Finance Limited, a public limited company
incorporated under the Companies Act, 1956, having its registered offics at 203 Embassy Centre, Nariman Point, Mumbai 400 021,
Maharashtra, India (the “Transferor Company”) and LKP Securities Limited & public limited company incorporated uncer the Companies
Act, 1956, having its registered office at 203 Embassy Centre, Nariman Point, Mumbai 400 021, Maharashtra, india (the “Transferee
Company") and their respective shareholders and creditors, be and is hereby approved and agreed to, with/without any modifications and/
or conditions, if any, which may be required and/or imposed and/or permitted by the High Court of Judicature at Bombay while sanctioning
the Composite’ Scheme, or by any other authorities under applicable iaw, : ‘

iroper, and io settle any questions or difficulties or doubts that may arise, including passing of such accounting entries and Jor making such
adjustments in the books of accounts as considered necessary to give effect to the above resolution, or to carry out such modifications/
directions as may be required and/or imposed and/or permitted by the High Court of Judicature at Bombay while sanctioning the Composite
Scheme, or by any other authorities under applicable law.” : ’

2. To consider and if thought fit, to pass, with or without modiﬁcaﬁon(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Article Il 37 of the Articles of Association of the Company and pursuant to the provisions of Sections 100 to

103 and other applicable provisions of the Companies Act, 1956, and Section 52 and 55 of the Companies Act, 2013 and all ather applicable

provisions of Companies Act, if any, read with rules made thereunder, inciuding any statutory modification(s} or re-enactments thereof
issued from time to time, and subject to sanction of the Composite Scheme of Arrangement of LKP FINANCE LIMITED, the Transferor

Company with LKP SECUR|TIES LIMITED, the Transferee Company (“the Composite Scheme”) by the Hon'ble High Court of Judicature

at Bombay under Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 1956 and Section 52 and 55 of the Companies-
Act, 2013, and all other applicable provisions, if any, and subject to the same becoming effective and further subject to such conditions as

may be prescribed by the Hon'ble High Court while granting such approvals, consents, permissions, sanctions, which the Board of Directors

{hereinafter referred to as “Board” which term shall include any Director or any individual delegated with powers necessary for the purpose)

of the Company Mmay agree and accept, approval of the members be and is hereby accarded for the purpose of confirming and reduction /
utilization 7 adjustment of Securities Premium account of the Company and Capital Redemption Reserve on account of buy back of Equity

Shares of the Company as on Appointed Date in terms of the Ciause 13 of Composite Scheme of Arrangement and consequently, the

Company is not required to add words “And Reduced” as suffix to its existing name.
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RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby authorized to do all such acts,

deeds, matters and things, as may be necessary, proper or expedient without being required to seek any further consent of approvai of the

-Company or otherwise to the end and intent that they shall be deemed to have been given all necessary approvals thereto expressly by the
auttiority of this resolution.” : . : ’

* TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the equity shareholders of the
Transferor Company will be heid at the Indian Merchants' Chamber, IMC Building, 2nd Floor, Kilachand Caonference Room, Churchgate,
Mumbal 400 020, Maharashtra, India on Manday, the 11" day of January , 2016 at 11.30 a.m. {11.30 hours), at which place, day, date and
fime you are requested to attend. : ‘ ‘

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or b.y proxy, provided that a proxy in the prescribed
form, duly signed by you or your authorised representative, is deposited at the registered office of the Applicant Company, 203 Embassy
) antre,_Nariman Point, Mumbat 400 021, Maharashtra, India niot later than 48 {forty eight) hours before the aforesaid meeting. :

The Hon'ble High Court of Judicature at Bombay has éppoi'n'ted Mr. Mahendra V. Doshi, Executive Chairman of the Applicant Company,
and in his absence, Mr. Pratik M. Doshi, the Director of the Applicant Company and in his absence Mr. Vineet Suchanti, the Director of the
Applicant Company, to be the Chairman of the said meeting or at any adjournment(s} thereof. ' .

A copy of each of the Composite Scheme of Arrangement, the Expianatory Statement under Section 173 and 393 of the Companies Ad.

1956 read with Section 102 of the Companies Act, 2013, the other enclosures as indicated hereinabove, the Form of Proxy and Attendance
Slip are enclosed. ] )

Sdl-
: Mahendra V. Doshi
Chairman appointed for the meeting

Place: Mumbai
Dated this 28" day of November, 201 5
CIN: L65990MH1984PLC032831

Registered Office:

203 Embassy Centre,

Nariman Point, ] .

Mumbai 400 021, . .
Maharashtra, India .

£-Mail - girish_inani@ikpsec.com

Notes: . .

1. Only fegistered equity shareholders of the Applicant Company may attend and vote (either in person or by proxy) at the said equity
_shareholders meeting. A registered equity shareholder of the Applicant Company entitied to attend and vote at the meeting is entitled to
appoint a proxy to attend and vote instead of himself and such proxy need notbe a member of the Applicant Company.

2. The authorized representative of a body corporate or Foreign Institutional Investor (“F1I*) which 15 a registered equity shareholder of the
Applicant Company may attend and vote at the meeting, provided a certified copy of the resolution of the board of directors or other
govermning body of the body corporate/Fli, under Section 113 of the Companies Act, 2013, authorizing such representative to attend and

- vote at the mesting an behalf of such body corporate/Fli is deposited at the registered office of the Applicant Company not later than 48
{forty eight) hours before the time fixed for the meeting. ) .

3. All alterations made in the form of proxy should be initiailed.

4. A'registered equity shareholder or his proxy is requested to bring a copy of the notice to the meeting, and produce at the entrance of the
meeting venue, the attendance slip duly completed and signed. .

5. Registered equity shareholders who hoid shares in dematerialised form are requested to bring their Client 1D and DP ID for easy
identification. : . .

6. Registered equity sharenolders are informed that in case of joint hoiders atiending the meeting, onty such joint holder whose name stands -
first in the Register of Members of the Applicant Company/list of Beneficial Owners as received from the National Securities Depository
Services Limited/Central Depository Services (India) Limited as on Monday, December 07, 2015 in respect of such joint holding, will be

- entitled to vote. : :

_Encl: As atove




LKP FINANCE LIMITED )
Registered Office : 203, Embassy Centre, Nariman Point, Mumbai 400 021. India
Tel No : 91-022 40024785 Fax No : 91-022 22874787 ) .

CIN: L65990MH1984PL0032831_ ) Ty
Website : www.lkpsec.com E-mail : girish_inani@lkpsec.com ]

NOTICE OF POSTAL BALLOT AND E-VOTING TO THE SHAREHOLDERS OF THE COMPANY

Notice pursuant to Section 110 of the Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014
and other applicable provisions of the Companies Act, 2013 and the rules, circulars and notifications made thereunder {including any
statutory modification or re-enactment thereof), Clause 35B of the equity listing agreements with BSE Limited and circular number
CIR/ICFD/DIL/5/2013 dated February 4, 2013 read with circular number CIR/CFD/DIL/8/2013 dated May 21, 2013, both issued by the
Securities and Exchange Board of India {SEBI Circulars) for the approval of the Public Sharehoiders (as defined hereinafter) of LKP
Finance Limited through postal ballot and e-voting for the resolutions set out hereinafter .

To, f

The Public Shareholders,
LKP Finance Limited

The Board of Directors of LKP Finance Limited, (the "Applicant Company” or “Transferor Company"), at its meeting held on May 18, 2015,
approved a Composite Scheme of Arrangement under Sections 391-394 and other relevant provisions of the Companies Act, 1956/ 2013 and
any amendments thereto or replacements thereof (the "Composite Scheme®), inter alia, providing for the transfer by way of a‘demerger on a
going concem basis SEB) registered Intermediaries Business of the Company to LKP Securities Limited, a public limited company incorparated
under the provisions of the Companies Act, 1956 and having its registered office at 203, Embassy Centre, Nariman Point, Mumbaj -400 021,
Maharashtra, india, (the “Transferor Company™), subject to the sanction by the Hon'ble High Court of Judicature at Bombay and subject to the
approvals, inter alia, by (i) the requisite majority of sharehoiders and creditors (where applicable) of the respective companies; (i} the Securities
and Exchange Board of India: and (iii} any other governmentalfregulatory authority (if required). ‘

On November 27, 2015, the Hon'ble High Court of Judicature at Bombay, in Company Summons for Direction No. 888 of 2015, directed the
Applicant Company to convene and conduct a meeting of its equity shareholders on Monday, January 11, 2016 at 11.30 a.m. {11.30 hours) at
Indian Merchants’ Chamber, IMC Building, 2nd Fioor, Kilachand Conference Room, Churchgate, Mumbai 400 020, Maharashtra, India (“Court
Convened Meeting™) for the purpose of considering, and if thought fit, to approve with or without modification(s), the arrangement embodied in
the Composite Scheme of Arrangement , which meeting is being separately convened., In addition, as required by the Securities and Exchange
Board of India (“SEBT"), the Applicant Company is seeking the approval of its Public Shareholders to the Composite Scheme by way of postal
ballot and e-voting, as set out under circular number CIR/CFD/DIL/5/2013 dated February 4, 2013 read with circular number CIR/CFD/DIL/8/2013
dated May 21, 2013, both issued by the Securities and Exchange Board of India (“SEBI Circulars”). For this purpose the term “Public” shall
have the meaning assigned to it in Rule 2(d) of the Securities Contract (Regulation} Rules, 1957 and the term ‘Public Shareholders” shail be
construed accordingly. :

The proposed resolutions for approving the Composite Stheme by way of postal ballot/ e-voting, along with the Explanatory Statement, are set
out hereinafter for your consideration. A Postal Baliot form is also enclosed. :

form or electronically i.e. e-voting. Itis clarified that the Public Shareholders can opt for only one mode of voting i.e., either through postal ballot
or e-voting. It is further clarified that casting of votes by postal ballof or e-voting does not disentitle a Public Shareholder from attending the Court
Convened Meeting. .

The Applicant Company has entered into an agreement with National Securities Depository Services Limited (“NSDL") to provide the Publfic
Shareholders of the Applicant Company, the piatform to vote electronically. Public Shareholders desirous of voting electranically are requested

"o carefully read the instructions for e-voling enumerated in the notes to the Notice. Public Shareholders who wish to exercise their vote using
Postal bailot are requested to carefully go through the instructions printed overleaf and in the enclosed postal ballot form.

The voting including e-voting will commence on Thursday, December 10, 2015, at 9.00 a.m. and will end on Saturday, January 09, 2016 at 5.00
p-m. You are requested to carefully read the instructions printed in the postal ballot form and retum the form duty completed and signed in the
enclosed self-addressed Ppostage pre-paid envelope so as to reach the Scrutinizer on or before 5.00 p.m. on Saturday, January 09; 2016. Postal
Ballot forms/votes received after the said date will be treated as if the reply from such Public Shareholder has not been received,

NOTICE is hereby given to you to consider, and, if thought fit, approve the Composite Scheme. The SEBI Circulars provide that “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 by the
public shareholders against it.” This notice is given in terms of the said SEB| Circulars for consideration of the following resolution by postal bailot
and e-voting pursuant to Section 110 of the Companies Act, 2013 read with relevant rules: '

1. . To consider and, if thought fit, to pass the following resolutions with requisite majority as per the SEBI Girculars:

“RESOLVED THAT pursuant fo the provisions of Sections 391 to 394 and other applicable provisions of the Companies Act, 1956 and/
or under the corresponding provisions of the Companies Act, 2013, the rules, circulars and notifications made thereunder (including any
statutory modification or re-enactment thereof) as May be applicable, the Securities and Exchange Board of Indig Circutar No. CIR/CFD/
DiL/5/2013 dateq February 4, 2013 read with Circular No. CIR/CF| D/DIL/8/2013 dated May 21, 2013, the obsetvation letters issued by BSE
Limited dated October 20, 2015, and relevant provisions of applicable laws, and subject to the approval of the High Court of Judicature at
Bombay, the Composite Scheme of Arrangement (the ‘Composite Scheme’), amangst LKP Finance Limited, a public limited company
incorporated under the Companies Act, 1956, having its registered office at 203 Embassy Centre, Nariman Paint, Mumbai 400 021,
Maharashtra, India (the “ Transferor Company’) and LKP Securities Limited a public limited company incorporated under the Companies




Act, 1956, having its registered office at 203 Embassy Centre, Nariman Paint, Mumbai 400 021, Maharashtra, India (the “Transferee
Company”) and their respective shareholders and creditors, be and is hereby approved and agreed to, withfwithout any modifications and/
or conditior's, if any, which may be required and/or imposed and/or permitted by the High Court of Judicature at Bombay while sanctioning
the Composite Scheme, or by any other authorities under applicable law. ‘

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resclution and for femova| of any difficufties or doubts, the

Board of Directors of the Transferor Company (herein referred to as the “Board”, which term shall deem to include any committeé of any
person(s) which the Board may nominate or constitute to exercise its powers, including the powers conferred under this resolution), be and
is hereby authorized to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient, usual or
proper, and to settle any questions or difficulties or doubts that may arise, including passing of such accounting entries and /or making such
adjustments in the books of accounts as considered necessary to give efiect to'the above resclution, or to carry out such modifications/
directions as may be required and/or imposed and/or permitted by the High Court of Judicature at Bombay while sanciioning the Composite
Scheme, or by any other authorities under applicable law.”

To consider and if thought fit, to pass, with or without modification(s), the following resolution as a épecial Resolution:

“RESOLVED THAT pursuant to Article 1 37 of the Articles of Association of the Company and pursuant to the provisions of Sections 100 to
103 and other applicable provisions of the Companies Act, 1956, and Section 52 and 55 of the Companies Act, 2013 and all other applicable
provisions of Companies Act, if any, read with rules made thereunder, including any statutory modification(s) or re-enactments thereof
issued from time io time, and subject to sanction of the Composite Scheme of Arrangement of LKP FINANGE LIMITED, the Transferor
Company with LKP SECURITIES LIMITED, the Transferee Company (“the Composite Scheme”) by the Hon'ble High Court of Judicature
at Bambay under Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 1856 and Section 52 and 55 of the Companies
Act, 2013, and all other applicable provisions, if any, and subject o the same becoming effective and further subject to such conditions as
may be prescribed by the Hon'ble High Court while granting such approvals, consents, permissions, sanctions, which the Board of Directors
(hereinafter referred to &s “Board” which term shall include any Director or any individual delegated with powers necessary for the purpose)
of the Company may agree and accept, approval of the members be and is hereby accorded for the purpose of confirming and reduction /
utilization / adjustment of securities premium account of the Company and Capitat Redemption Reserve on account of buy back of Equity
Shares of the Company as on Appointed Date in terms of the Clause 13 of Composite Scheme of Arrangement and consequently, the
Company is net required to add words “And Reduced” as suffix to its existing name. ‘

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby authorized to do alf such acts,
deeds, matters and things, as may be necessary, proper ar expedient without being required to seek any further consent of approval of the -
Company or atherwise 1o the end and intent that they shall be deemed to have been given ail necessary approvals thereto expressly by the
authority of this resolution.” '

By Order of the Board

For LKP Finance Limited

Name: Mahendra V. Doshi
Designation: Executive Chairman
DIN: 00123243

Place: Mumbai
Dated this 28" day of November, 2015

CIN: L6_5990MH 1984PLC032831

Notes:

1. Consideration and approvai of the Public Sharehclders of the Applicant Company by postal ballot and e-voting is sought for the above

~ resolutions.

2. The Explanatory Statement as required under Section 303 of the Companies Act, 1956 and Section 102 of the Companies Act, 2013 with
the rationale for proposing the resolutions stated in the Notice above is annexed hereto.

3. Al documents referred to in the accompanying Explanatory Statement are open for inspedion at the Registered Office of the Applicant
Company during office hours on all working days between 11 AM to 1.00 Noon upto the last date for receipt of the postal baliot form. The
Registered Office of the Applicant Company is situated at 203 Embassy Centre, Nariman Point, Mumbai - 400 021, Maharashtra, India.

4 The Notice, together with the documents accompanying the same, is being sent to all the members by registered post acknowledgement
due (and electronically by e-mail to those members who have registered their e-mail id with the Applicant Company/ Registrar and Share
Transfer Agents/ NSDU CDSL), whose names appear in the Register of Membersfiist of Beneficial Owners as received from NSDL/CDSL
as on Monday, November 30, 2015. The Notice will be displayed on the website of the Applicant Company {www lkpsec.com )and of NSDL
]M.rﬁdl.gg.in). - .

5. Thedateofdispatchofthe Ngotice and the Explanatory Statement along with the postal ballot papers will be announced through advertisement

. in the following newspapers: (i) “Free Press Joumnal”, Mumbai edition; and (i) * Nav Sakti ", Murmbai edition, having wide circulation in the
district where the registered office of Applicant Company is situated. .

6. The Applicant Company has appointed Mr. Nishant Jawasa, Proprietor of M/s. Nishant Jawasa & Associates, Company Secretaries in
practice as the Scnutinizer for canducting the Postal Ballot and e-voting process in a fair and transparent manner.

7. Voting rights shall be reckoned on the paid up value of the shares registered in the names of the members as on Monday, December 07,

2015. The resolutions shall be considered approved by the Public Shareholders in case the votes in favour of the resofutions are more than
the votes cast against the resolution. ‘




8. Public Shareholders have the option aither to vote through the e-voting process or threugh the postal baltot form. ’

9. Apostal ballot form albng with seif-addressed postage pre-paid envelope is alsq enclosed. Public Shareholders voting in physical form are -
requested to carefully read the instructions printed in the attached postal baliot form. Pubiic Shareholders who have received the postal )
ballot notice by e-mail and who wish to vote through postal baliot form can download the postal ballot farm from the Applicant Company's

the duly completed and signed postal baliot form in the enciosed self-addressed postage pre-paid envelope to the Scrutinizer so as to reach
the Scrutinizer before 5.00 p.m. on or befare Saturday, January 09, 2016, Any postal ballot form received after the said date and time period
shail be treated as jf the reply from the member has not been received.

10. incomplete, unsigned, improperty or incorrectly tick marked postal ballot forms will be rejected. There will be only 1 (one) postal ballot form i
for every registered folio/client ID irrespective of the number of joint members, )

11. The postal ballot form should be completed and signed by the Public Shareholder (as per specimen signature registered with the Applicant
Company and/or furnished by NSDL). In case, shares are jointly held, this form shouid be completed and signed by the first named member
and, in histher absence, by the next named member, Holder(s) of Power of Attorney (“POA") on behalf of.a Public Shareholder may vole on
the postal baliot mentioning the registration number of the POA with the Applicant Company or enclosing a copy of the POA, authenticated
by a natary. In case of shares hald by companies, societies etc., the duly completed postal ballot form should be aceompanied by a certified
copy of the board resolution/ authorisation giving the fequisite autherity to the person voting on the postal ballet form.

12. In compliance with Provisions of Section 108 of the Companies Act, 2013 read with the Companies (Management and Administration)
Rules, 2014, Clause 35B of the equity listing agreements with BSE Limited and other applicable laws, as stated hereinabove, the Applicant
Company is pieased to offer e-voting facility to its Public Shareholders holding equity sHares as on December 07, 2015 being the cut
off date, to exercise their right to vote electronically on the above resolutions. For this purpose, the Applicant Company has signed an
agreement with NSDL for facilitating e-voting. . '

*

13.. The instructions for Public Shareholders for voting electronically are as und'er:-

The Applicant Company has engaged National Securities Depository Limited {"NSDL") to provide e-voting facifities to the shareholder of
the Applicant Company to exercise votes on the bysiness given in Notice, through electronic voting system fo those shareholder_s holding
sharés as on December 07, 2015 being the cut-off date fixed for determining voting rights of sharehalders ‘and entitled to participate in
the e-volting process. The e-voting rights of the shareholders/beneficial owners shal be reckoned on the equity shares held by them as on
December 07, 2015. : C

The Postal Baiiot ‘Form, aiong with instructions for voting/e-voting are enclosed. The Applicant Company has appointed Mr. Nishant
Jawasa, Proprietor of M/s, Nishant Jawasa & Associates, (Membership No. F- 6993 & CP No. 6557) Company Secretaries in practice as
the Scrutinizer for conducting the Postal Ballot ang e-voting process in a fair and transparent manner. Lo

14. Public Shareholders have the option o vote either through e-voting or through the physical postal ballot form. i a Pubiic
Shareholder has opted for e-voting, then helshe should not vote by physical postal ballot form also and vice- versa, However,
in case Public Shareholders cast their vote both via physical postal ballot form and e-vating, then voting through é-voting shall
prevail and voting done by postal ballof shall be treated as invalid. ' . :

15.  The Scrutinizer will submit his report to the Chairman of the meeting after completion of the serutiny of the postal ballots including e-votes
submitted. The Scrutinizer's decision .on the validity of the vote {including e-votes) shall be final. Results of the postal ballot including
e-voling will be announced on or before Wednesday, January 13, 2016 at the registered office of the Applicant Company situated at 203,
Embassy Centre, Nariman Point, Mumbai — 400 021, Maharashtra , India. The resuits, together with the Scrutinizer's Report, will be
displayed at the registered office of the Applicant Company.and on the website of the Applicant Company (www.lkpsec.com), besides being
communicated to the BSE Limited., . ' ’

16. Any query in relation to the resolution preposed by postal ballot may be addressed ta Mr. Girish B. Innani, General Mdnager { Legal ) &
: Company Secretary of LKP Finance Limited , or through email to girish_inani@lkpsec.com .




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
(ORDINARY ORIGINAL CIVIL JURISDICTION)
. COMPANY SUMMONS FOR DIRECTION NO. 888 of 2015

In the matier of the Companies Act, 1956 and other ralevant
provisions of Companies Act, 2013;

AND

In the matter of Sections 381 to 394 and Seclions 100 to 103 of
the Companies Act, 1956 and read with Section 52 and 55 and
other relevant provisions of the Companies Act, 2013;

AND

in the matter of the Scheme of Arrangement of LKP Finance
Limited, the Transferor Company/ Demerged Company with LKP
Securities Limited the Transferee Company/ Resulting Company.

LKP Finance Limited, . }
a company incaporated under the Companies Act, 1956 } .

_having its registered office at 203 Embassy Centre, }
Nariman Point, Mumbai 400 021, Maharashtra, india . :
. . } ... Applicant Company

. . EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 READ WITH SECTION 102 OF THE COMPANIES

ACT, 2013 TO (1) THE NOTICE OF THE COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF LKP FINANCE LIMITED -
AND (2) THE NOTICE FOR POSTAL BALLOT AND E-VOTING IN THE MANNER SET QUT UNDER SECURITIES AND EXCHANGE BOARD
OF INDIA CIRCULAR NO. CIR/CFD/DIL/5/2013 DATED FEBRUARY 4,2013 READ WITH SECURITIES AND EXCHANGE BOARD OF INDIA
CIRCULAR NO. CIRICFD/DIL/8{2013 DATED MAY 21,2013 ’ .

EXPLANATORY STATEMENT FOR RESOLUTION NO. 1

1. Pursuant to an order dated November 27, 2015, passed by the Hon'ble High Court of Judicature at Bombay, in Company Summons for
_Direction No. 888 of 2015 (Order™), a meeting (“Court Canvened Meeting”) of the equity shareholders of LKP Finance Limited (the .
“Applicant Company” ot ~Transferor Company") is being convened at Indian Merchants’ Chamber, IMC Building, 2nd Floor, Kilachand
Conference Room, Churchgate, Mumbai 400 020, Maharashtra, India on Monday, January 11. 2016 at 41.30 a.m. (11.30 hours) for the
purpose of considering, and if thought fit, approving, with or without modification, the Composite Scheme of Arrangement amongst, the-
Transferor Company and LKP Securities Limited, a public limited company incorporated under the provisions of the Act. and having its
registered office at 203, Embassy Centre, Nariman Point, Mumbai - 400 021, Maharashtra, India (the “Transferee Company") and their
respective shareholders and creditors (the “Composite Scheme"} inter alia providing for the transfer by way of a demerger on a going
concem basis of SEBI registered intermediaries Business of the Company to the Transferee Company various cther matters consequential
-or integratly connected therewith, including the rearganisation of the share capital of the Transferee Company. A copy of the Composite,
Scheme which has been, inter alia, approved by the Audit Committee and the Board of Directors of the Transferor Company at their
respective meetings held on May 18, 2015, is enclosed as Annexure 1. The proposed Composite Scheme is deemed to form part of this

statement. ' '

2. " In terms of the said Order, the quorum for the Court Convened Meeting shall be 30 {thirty) members present in person. Further in terms
of the said Order, the High Court of Judicature at Bombay, has appointed Mr. Mahendra V. Doshi , Executive Chairman of the Applicant
Company, and in his absence, Mr. Pratik M. Doshi , the Director of the Applicant Company and in his absence Mr. Vineet Suchanti, the

Director of the Applicant Company, as the Chairman for the purposes of the Court Convened Meeling.

3. This statement explaining the terms of the Composite Scheme is being furnished as required under Section 393 of the Act, read with
Section 102 of the Companies Act, 2013.

4. Apart from the Court Convened Meeting of the equity shareholders of the Transferor Company, the approvai of the Public Shareholders
of the Transferor Company is also separately being sought for the Composite Scheme by the Transferor Company, as required by the
Securities and Exchange Board of India (“SEBI"Y, in the manner set out in SEBI Circular No. CiR/CFO/DIL/5/2013 dated February 4, 2013

read with Circular No. CIR/CFD/DILIB2013 dated May 21, 2013 {the “SEB! Circulars™). For this purpose the term *Publi¢” shall have
the meaning assigned to it in Rule 2(d) of the Securities Contract (Regulation) Rules, 1957 and the term “Public Shareholders™ shall be
construed accordingly. In terms of the Composite Scheme, the Composite Scheme shall be acted upon only if the votes cast by the Public
Shareholders of the Transferor Company in favour of the proposal are more than the votes cast by the Public Shareholders against the
proposal.

§. In accardance with the provisions of the Act, the Composile Scheme shall be acted upon anly if a majority in number representing three
fourths in value of the equity shareholders of the Transferor Company, present and voting at the Court Convened Meeting in person or by
proxy, agree to the Composite Scheme. Further as stated hereinabove, the Composite Scheme shall be acted upon only if the votes cast

by the Public Shareholders of the Transteror Company in favour of the proposal are more than the votes cast by the Public Shareholders
against the proposal, as set out in the SEBI Circulars. .

6. In terms of the Order dated November 27, 2015, passed by the High Court of Judicature at Bombay, in Company Summans for Direction
No. 888 of 2015, if the entries in the books/registers of the Transferor Company in relation to the value of the shares are disputed, the
Chairman shall determine the value for the purposes of the Court Convened Meeting and his decision in that behalf shall be final.

L
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7. LKP FINANCE LIMITED, (hereinafter referred to as “the Transferor Company”) The Appiicant Company was incorporated under the -
Companies Act, 1956 on 50 day of May, 1984 as ‘Elkaypee Merchant Financing Private Limited’ in Bombay, Maharashtra. The name was
changed to ‘LKP Merchant Financing Private Limited" on 13t day of February, 1986 . Further the name of the company was subsequently
changed to ‘LKP Merchant Financing Limited’ on 13" day of February, 1986. The name was subsequently changed to 'LKP Finance Limited'
on 27" day of August, 2008. :

Particulars of the Transferor Company

8 The Registered office of the Transferor Company is situated at 203, Embassy Centre, Nariman Point, Mumbai 400 021, Maharashra.
9. The Share Capital of the Transferor Company as on the 31st day of March, 2015 is as under:

lﬂhorized ) Amount (Rs.)
2.00,00,000 Equity Shares of Rs. 10/- each, 20,00,00,000
10,00,000 Redeemabie Preference Share of Rs. 100/- each. - ] ’ 10,00,00,000
JOTAL ‘ ) 30,00,00,000
[ssued, Subscribed & Paid-up n ’

1.21,98,023 Equity Shares of Rs. 10/- each ’ . 12,19,80,230
TOTAL ' ‘ 12,19,80,230

As on date, there is no change in the capital structure of the Transferar Company/ Demerged Company.

10. The objects of the Transferor Company are set out in the Memorandum of Association. The Transferor Company commenced its business
in the year 1986 and has been carrying on the business of financing, to underwrite, sub- underwrite, to invest in and acquire and hold, sell
buy or otherwise deal in shares, debentures, debenture stocks, bonds and securities. Some of the objects of the Transferor Company, inter
alia, along with serial numbers as stated in the Memorandum of Association, are set out hereunder-

il

1. To carry on the business of Merchant Financing to underwrite Sub- undeMﬁte to invest in and acquire and hold sell buy or otherwise
deal in shares debentures debenture stocks bonds units cash certificates obligations and securities issued or guaranteed by Indian
or Foreign Governments States_Dominions Sovereigns Municipalities or public Authorities or bodies and shares stocks debentures-

stock bonds obligations and securities issued and guaranteed by any company corporation firm or person whether incarporated or
established in India or elsewhere.

3A. To carry on the business of Ieasiﬁg and hire purchase finance and to provide on lease or on hire purchase all types of industrial and
office plant equipment machinery vehicles and buildings. ‘

Particulars of the Transferee Company

11. LKP SECURITIES LIMITED, (hereinafter referred to as “The Transferee Company”) was incorporated under the Comp.anies Act, 1956 on
3 day of August, 1994 under the Companies Act, 1856 under the name and style of ‘LKP SECURITIES LIMITED' in Mumbai.

12. The Registered office of the Transferee Corripany is situated at 203, Embassy Centre, Nariman Point, Mumbai 400 021, Maharashtra,
13. The Share Capital of the Transferea Company as on the 31st day of March, 2015 is as under:

!ﬂhorized : ) Amount (Rs.)
3,00,00,000 Equity Shares of Rs. 2/- each. 6,00,00,000
29,00,000 9% Redeemable Preference Share of Rs. 100/~ each, _ 29,00,00,000
JOTAL . 35.00,00,000
Issued, Subscribed & Paid-up

2,62,41,000 Equity Shares of Rs. 2/- each ) 5,24,82,000
29,00,000 9% Redeemable Preference Share of Rs. 100/- each . 28,00,00,000
TOTAL ‘ ’ 34.24.82.000

14. The Transferee Company is subsidiary of the Transferor Company. The Transferor Company holds 99.86% of the Equity Share Capital and
100% Preference Shars Capital of the Transferee Company. . .

15. The objects of the Transferce Company are set out in the Memorandum of Assaciation. The Transferee Company commenced its business
in the year 1994 and has been carrying on the business of Shares and Stock brokers, dealers and agents in equity shares, preference
shares, stocks, bonds; debentures and securities. Some of the objects of the Transferee Company, inter alia, along with serial numbers as




16.

To carry on the business of Shares and Stock brokers, finance brokers, deaters and agenis in equity shares, preference shares, stocks,
bonds, debentures, debenture stock ,govemment securities including governments, states, Dominions, Sovereigns, Municipalities, Public

. Authorities , Bodies, Sovereign Rulers, Commissioners of Trusts and other Securities of all types and kinds.

To Carry on promotion and in particufar to form constitute, float, lend money to contral, negofiate lodns and underwriting contracts, act as
managing and issue brokers, registrar and transfer agents, registrars to the issue and underwriters, prepare project and feasibility reports
for and behalf of any companies, associations, or undertakings. - .

Description and Rationale for the Composite Scheme of Arrangement

Thae Transferor Company is Holding Company of the Transferee Company. The management of the Companies are of the opinion that the
Scheme of Arrangement will lead to synergies of operations and more particularly the fallowing benefits:

a. Simplified corparate structure providing the shareholders of Transferor Company direct participation in SEB1 Registered intermediaries
Business; : :

b The proposed segregation will create enhanced value for shareholders and allow a focused strategy in operations, which would be

in the best interest of all the stakeholders. The arangement proposed by this Scheme will enable investors to hold investments in
businesses with different investment characteristics thereby enabling them to select investments which best suit their investment
strategies and risk profiles.

¢. Thenatureofrisk and competition involved in each of the business run by Transferor Company is distinct from others and consequently
each business or undertaking is capable of attracting a different set of investors, sirategic pariners, lenders and other stakeholders.
There are also differences in the manner in which each of these businesses are required t0 be handled and managed. The proposed
Scheme will snable Transferor Company to re-organize and segregate its SEBI Registered intermediaries activities by transfermring its
Demerged Undertaking into Transferee Company. '

Corporate Approvals

17.

18.

19.

20.

21.

The proposal for the Composite Scheme of Armrangement, including the proposed demerger of the SEBI Registered Intermediaries Business
of the Transferor Company into the Transferee Company, was placed before the Audit Committee of the Board of Directors of the Transferor
Company at its meeting held on May 18, 2015. The Audit Committee of the Board of Directors of the Transferor Company took into account
the valuation report, dated May 18, 2015, issued by SSPA & Co. Chartered Accountant, acting as valuer's, to the raspective Boards of .
Directors of the Transferor Company and the Transferee Company (the ™ Valuation Report’}. The Valuation Report recommended that the
share entitlement ratio for the demerger of the SEBI Registered intermediaries Business of the Transferor Company into the Transferee
Company pursuant to the Composite Scheme of Arangement shoukd be 6 (six) equity shares of the Transferee Company (of Rs. 2/- each
fully paid up) for every 1 (ane) equity shares of the Transferor Company {of Rs. 10/- each fully paid up).

The Audit Committee of the Board of Directors of the Transferor Company also took into account the faimess opinion, dated May 18, 2015,
issued by Hem Securities Limited, acting as the merchant banker to the Board of Directors of the Transferor Company (the “Falrness
Opinion™), on the Share Entitlement Ratios as set out in the Valuation Report peing fair to the shareholders of the Transferor Company. A
copy of the Fairmess Opinion is enclosed as Annexure 2. On the basis of its evaluation and independent judgment, the Audit Committee
has approved the Share Entitement Ratio and recommended the Composite Scheme of Arrangement to the Board of Directors of the
Transferor Company. .

The Board of Directors of the Transferor Company, at its meeting held on May 18, 2015, took into account the recommendation of the
Share Entittement Ratio as set out in the Valuation Report and the Faimess Opinion and the independent recommendations of its Audit
Committee.

Based on the aforesaid advisefopinion and after considering the facts, circumstances and benefits of the Composite Scheme and on the
basis of their own independent judgment, the Board of Directors of the Transferor Campany has, at its meeting held on May 18, 2015, come
to the conclusion that the Share Entitlement Ratio is fair and reasonable and, has approved the Share Entitlement Ratio and the Composite
Scheme of Arrangement. ' .

The Board of Directors of the Transferee Combany, atits meeting held on May 18, 2015, has, based on the recommendation of the Share
Entitlement Ratic as set out in the Valuation Report and the taimess opinion of Hem Securities Limited, come 10 the conclusion that the
Share Entitlement Ratio is fair and reasonable and has also approved the Composite Scheme of Arrangement.

Sallent Features of the Composite Scheme of Arrangement

IThe salient features of the Composite Scheme of Arrangement are as follows:

DEFINITIONS

In the Scheme, unless incansistent with the subject or context, the following expressions shail have the foilowing meanings:

) “Act® means the Companies Act, 1956, rules and regulations made tnereunder and shall inciude any statutory médiﬁcalion. re-
enactment or amendrments thereof for the time being in force and wherever required shall include the corresponding provisions of the
Companies Act, 2013. : D

i} «pappointed Date” means 4*April, 2015 or such other date as may be approved by the High Court of Judicature at Bombay or such
other competent authority. - .

{iiy “Board” means board of directors of the Transferor Company of the Transferee Company, as the case fnay be;




) “Book Value” means the value(s) of assets and liabilities of the Demerged Undertaking, as appearing in the books of accounts of the
Demerged Company at the close of business as on the day immediately preceding the appointed date.

v] “Bombay High Court” or “Couyrt” or “High Court” means the High Court of Judicature at Bombay or the National Company Law
Tribunal to whom this Scheme of Arrangement in its present form is submitted for sanctioning of the Scheme under Sections 391 to
394 read with Sections 100 to 103 of the Act and Sections 52 and 55 of the Companies Act, 2013,

vi) "En.cumbrance" means any options, pledge, mortgage, len, security, interest, claim, charge, easement, limitation, attachment,
restraint or any other encumbrance of any kind or nature whatsoever,

vii} “Effective Dats” means the latter of the dates on which the certified copies of the Orders sanctioning this Scheme, passed by
the High Court of Judicature at Bombay or such other competent authority, as may be applicable, are filed with the Registrar of
Companies, Maharashtra at Mumbai by the Transferor Company and the Transferee Company. Any references in this Scheme to the
date of ‘coming into effect of this Scheme’ or ‘effectiveness of this Scheme’ or ‘Schema taking effect’ shail mean the Effective Date;

viii) “Demerged Undertaking” means ail businesses, activities, properties and liabilities of whatsoever nature and kind and wherescever's
situated, pertaining and/or relating to LKPFL's strategic investment in its subsidiary, namely LKPSL through which LKPFL carries on
SEBI Registered intermediaries Business and its allied actjvities, including specificaily the following:

(i) All the assets and liabilities of the Transferor Company pertaining to SEBI registered Intermediaries busiriess;
(i) Notwithstanding the generality of the provisions of sub-clause (i) above, the Demerged Undertaking shall include:
(a) altinvestment of LKPFL in the equity share capital and preference share capital of LKPSL.

{b) all assets (whether movable or persannel, corporeal or incorporeal present, future, contingent, tangible or intangible), pertaining

to'the SEBI Registered intermediaries Business including but without being limited to furniture, fixtures, office equipment,

' appliances, accessories, vehicles, sundry debtors, deposits, provisions, advances, receivables, funds, leases, licenses,
‘ tenancy rights, premises, hire purchase and lease arrangements, benefits of agreements, contracts and arrangements, powers,
authorities, industrial and other licenses, explosive licenses, registrations, quotas, permits, allotments, approvals, consents,
privileges, liberties, advantages, easements, and all the rights, titles, interests, goodwill, benefit entittements and advantages,
contingent rights or benefit belonging to or in the ownership, power, possession or the control of or vested in or granted in favour

(i) Al liabilities including contingent liabilities pertaining to/ arising out of the activities or operations of the SEB! Registered

(i) All permanent employees of the Transferor Company pertaining to the SEB! Registered Intermediaries Business;

(v) Al eamnest monies, security deposits, payment against warrants, or other entitlements, if any, in cennection with or relating to the
SEBI Registered Intermediaries Business; - :

(vi) Powaers, authorities, licenses, inciuding registrations, quotas, permits, aliotments, approvals, consents, issued by governmenta|
or regulatory authorities and belong to or in the ownership, power, Possession cr the control of or vested in or granted in favour
of or heid for the benefit of or enjoyed by the Transferor Company with respect to the SEB| Registered !ntermediaries Business;

(vii(} Cash advances made by the Transferor Company in relation to the SEBI Registered Intermediaries Business;

{vili) Cash, bank balance and deposits of the Transferor Company with banks, govemment, semi-government, local and other
authorities and bodies with respect to the SEBI Registered Intermediaries Business; ’

(ix) Itis clarified that SEB Registered intermediaries Business of the Transferor Company shall not include any employees, assets,
liabilities, rights and obligations befonging to and forming part of the Remaining Business of Transferor Company.

Any reference in the scheme to the date of “coming into effect of this Scheme” or “upon the scheme becoming effective”
shall mean the Effective Date, . . :

ix} “IT Act” means income Tax Act, 1961 rules and regulations made thereunder and shalf include any statutory modification, re-
enactment or amendments thereof for the time being in force. - ‘ :

x}  “Record Date” means date or dates to be fixad by the Board of Directors or duly authorised Director or Committéel of Directors of the
Board of Directors of Transferee Company for the purpose of issue and allotment of equity shares under this Scheme.

xi) “Remaining Business” means all the un&edakings, businesses, activities and operations of LKPFL other than Demerged Undertaking
upon sanction of this Scheme, .

Xii) “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in accordance with section 2(19AA) of .the
Income-tax Act, 1981, in its present form or with any modification(s) / amendment(s), if any, as may be approved, imposed or directed
by the High Court or any other appropriate authority sanctioning this Scheme, ' ‘ ’

xiti) “Stock Exchange” means the stock exchanges on which the shares of LKP Finance Limited are listed.

xiv) “The Transferor Company” or "LKPFL” or “Demerged Company” shall mean LKP Finance Limited a public limited company
incorporated under the provisions of the Companies Act, 1955 having its registered office at 203, Embassy Cenire, Nariman Point,
Mumbai 400 021, Matarashira, .
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xv) "The Transferee Company” or “the Resulting Company” or “| KPSL” means LKP Securities Limiied a public limited company
incorparated under the provisions of the Companies Act, 1956 having its registered office at 203, Embassy Centre, Nariman Point,
Itllurnbai 400 021, Maharashira. Co

All terms and words not defined in the Scheme shall, unless repugnant or contrary lo the context or meaning thereof, have the same
meaning ascribed to them under the IT Act, the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Acl, 1986 and
other applicable laws, rules, regulations, bye laws, as the 'case may be, including any statutory modification or re-enactment thereof
from time to time.

Operation of the ‘Composite Scheme of Arrangement

The Composite Scheme of Arrangement shall come into operation from the Appointed Date, but the same shall become effective on and from
the Effective Date.

Transfer and Vesting of Demerged Undertaking of LKPFL into LKPSL

1 Uponthe coming into the effect of this Scheme with effect from the Appointed Date and subject to the provisions of this scheme in relation to
the mode of transfer, the Demerged Undertaking shall without any further act, instrument, deed, matter or thing, be demerged from LKPFL
and transferred into LKPSL s0 as to become as and from the Appointed Date, the estate, properties, assels, rights, claims, title, interests

and authorities of LKPSL, pursuant to Section 394(2) of the Act. . .

2  The transfer as aforesaid shall be subject to the existing charges, hypothecation and mortgages, if any, over of in respect of all the aforesaid
agsets or any part thereof of the Transferor Company. Provided however, that any reference to any security documents or arrangements,
to which the Transferor Company, or sither of them is a party, or to the assets of the Transferor Company which it has offered or agreed to

be offered as security for any financia! assistance or obligations, to the secured creditors of the Transferor Cormpany, shall be construed
as reference only to the assets pertaining to the assets of the Transferor Company as is vested in the Transferee Company by virtue of
the sforesaid clause, to the end and intent that such security, mortgage and charge shall not extend or be deemed to extent, to any of the
assets ar to any of the othet units or division of the Transferee Company, unless specifically agreed to by the Transferee Company with such
secured creditors and subject to the consents and z_approval of the existing secured creditors of the Transferee Company, if so required.,

Provided always that the Sc'heme' shali not operaté to entarge the security of any loan, deposit of facility created by or available to lhé
Transferor Company which shall vest in the Transferee Company by virtue of this Scheme and the Transferee Company shall notbe obliged-
to ereate any further or additional secu rity therefore after the Scheme has become effective or otherwise. : .

3 In respect of such of the assets of the Demerged Undertaking as are movable in nature andfor otherwise capable of transfer by manual
or constructive delivery andfor by endorsement, and delivery, the same shall stand transferred by LKPFL to LKPSL upon the coming into
the effect of this Scheme pursuant to the provisions of Section 394 of the Act wilhout requiring any deed or instrument of conveyance for

transter of the same and shall become the property of the LKPSL as an integral part of the Demerged Undertaking. ' :

4  Inrespect of such of the assets ather than {hose dealt with in clause 4.3 above, the same shall as more particularly provided in Clause 4.1
- above, withaut any further act, instrument or deed, be transferred to and vested in andior be deemed to be transferred to and vested in the
Transferee Company on the Appointed Date, pursuant to the provisions of Section 394 and other applicable progisions of the said Act.

. 5  The Transferor Company may, at any time after coming into effect of this Schemg in accordance with the provisions hereof, if so requiréd, |
under any law or.otherwise, execute deeds of confirmation in favour. of any other party to any contract or arrangement to which the
Transferor Company or either of them is party to any writings as may be necessary to be executed in order to give formal effect to the above

provisions. The Transferor Company shail, under the provision of this Scheme be deemed to be authorised to execute any such writings on
behalf of the Transferor Companies or either of them and to implement or carry out all such formalities or compliance referred to above on
the part of the Transferor Company to be carried out or performed. -

6  With effect from the Appointed Date, all the said liabilities pertaining to Demerged Undertaking of the Transferor Company shall also be and .
stand transferred or deemed to be transferred, without further act, instrument, deed, to the Transferee Company, pursuant to the provisions
of Section 394 and cther applicable provisions of the said Act 50 as to become as and from the Appointed Date, the debts, liabllities, duties
and obligations of the Transferor Company and further that it shall not be necessary to obtain the consent of any thirg party or other person
who is a party to any contract or arrangement by virtue of which such debts, liabilities, duties and obiigations have arisen in order to give
effect to the provisions of this Clause. -

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

7 Subject ta the other provisions of this Scheme, all contracts, deeds, bonds, agreements, Incentives, statutory licenses/ permissions,
approvals," engagements and other instruments, if any, of whatsoever nature in refation to the Demerged Undertaking to which the
Transferor Company is a party and which have not lapsed and are subsisting or having effect on the Effective Date shall be in full force and

effect against or in favour of the Transferee Company, as the case may be, and may be enforced by or against the Transferee Company as
fully and eflectually as if, instead of the Transferor Company, the Transferee Company had been a party thereto. The Transferee Company
may enter into andlor issue andfor execute deeds, writings or confirmations or enter intc any tripartite arrangements, confirmations or
notations, to which the Transferor Cormpany will, if necessary, also be party in order to give formai effect 1o the provisions of this Scheme, if
so required or if so considered necessary. The Transferee Company ghall be deemed to be authorised to execute any such deeds, writings
or confirmations on behalf of the Transferor Company and to implement or carry out all formalities required on the part of the Transferor
Company to give effect to the provisions of this Scheme. -

LEGAL PROCEEDINGS

8 Al legal proceedings of whatsoever nature by or against the Transferor Company pending andfor arising at or after the Appointed Date
and relating to the Demerged Undertaking of the Transferor Company shall be continued and/or enforced by or against the Transferor

" Company until the Effective Date. As and from the Effective Date, the said legal proceedings shall be continued and enforced by or against

1
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Additionally, the aforementioned proceedings shall not abate or be disoonliﬁued ror be in any way prejudicially affected by reason of this

_scheme of arrangement of the Transferor Company with the Transferee Company or anything contained in the Scheme.

On and from the Effective Date, the Transferee Company shall and may, if required, initiate any iegal praceedings in relation to the
Transferor Campany in the same manner and to the same extent as would or might have been initiated by the Transferor Company.

EMPLOYEES

All permanent employees of the Demerged Undertaking and those permanent employees that are determined by the Board of Directors of
the Transferor Campany, to be substantially engaged in or in relation to the Demerged Undertaking, in service cn the Effective Date shall
be deemed to have become the employees of the Transferes Company with effect from the Appointed Date without any interruption or

employment with the Transferee Company with effect from the Effective Date shall not be less favourabie than those applicable to them
with reference to the Demerged Undertaking on the Effective Date. . ’

Transferee Company agrees that the services of all such employees as mentioned in Clause 10 above with Transferor Company prior to
the transfer, as aforesaid, shall be taken into account for the purposes of alt benefits to which the said employees may be eligible, including
in refation to the level of femuneration, contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans, provident plans,
Superannuation plans and any other retirement benefits and accordingly, shali be reckoned therefore from the date of their respective

. appointment in the Transferor Company.

The existing government provident fund, government Superannuation fund and LIC gratuity fund, if any, of which the employees relating
to Demerged Underiaking of the Transferor Company are members or beneficiaries along with all accumulated contributions therein il
the Effective Date, shall, with the approval of the concerned authorities, be transferred to and continued to be administered by Transferee
Company for the benefit of such employees on the same terms and conditions. Accordingly, the provident fund, superannuation fund and
gratuity fund dues, i any, of the said employees of Transferor Cémpany waould be continued to be deposited in the transferred provident
fund, superannuation fund and gratuity fund account by Transferee Company. ' )

Such reduction of share capital of LKPSL as provided in Clause 13 above shalf be éffected asa part of the Scheme and the Orders of the
Court sanctioning the Scheme shall be deemed to be an Order under Sections 100 to 102 of the Act confirming such reduction of share
capital of LKPSL. C ’ ‘ . .

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

Company on the Record Date or hisfherfits fegal heirs, EXeCUlors or successors as the case may be, equity shares in the Transferee
Campany, in the ratio.of § (six) equity shares of the face value of Rs, 2/ (Rupees Two) each (credited as fully paid-up) of the Transferee
Company for every 1(one) equity share of the face value of Rs, 10/ (Rupees Ten) each {credited as fuy paid-up) held by such member or
histherfits respective tega? heirs, executors or successors in the Transferor Company. - :

The ratio in which equity shares of the Transféree Company are to be issued and allotted to the members of the Transferor Company is
herein referred to as the “Share Entitlement Ratio®, .

The shares issued fo the members of the Transteror Company by the Transferee Company pursuant to Clause 16 above shall be issued
in demateristised form by the Transferes Company, unless otherwise notified in‘writing by the members of the Transferor Company to the
Transferee Company on or before such date as may be determined by the Board of Directors of the Transferee Company or a committee
thereof. In the event that such'notice has not been received by the Transferee Company in respect of any of the members of the Transferor
Company, the shares shall be issued to such members in dematerialised form provided that the members of the Transferor Company shall
be required to have an account with a depositary participant and shall be required to provide details thereof and such other confirmations as .
may be required. It is only thereupon that the Transferee Company shall issue and diractly credit the dematerialised shares to the account of
such member with the shares of the Transferee Company. In the event that the Transferce Company has recejved notice from any member
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Equity shares to be jssued by the Transferee Company pursdant to Clause 16 above in respecl of such of the equity' shares of the
Transferor Company which are held in abeyance under the provisions of Section 126 of the Act or atherwise shall, pending allotment or
setlernent of dispute by order of Court or otherwise, also be kept in abeyance by the Transferee Company. .

The issue and allotment of equity shares by Transferee Company to the Shareholders of Transferor Cormpany as provided in the Scheme
is the integral part thereof and shall be deemed to have been carried out as if the procedure \aitl down ‘under Section 62 and any other
applicable provisions of the Act were duly complied with. ’

LKPSL shall, if and to the extent required to, apply for and obtain any approvais from the concerned regulatory authorities includ-ing the
Reserve Bank of India, for the issue and allotment of new equity shares by LKPSL to the non-resident equity shareholders of LKPFL.

LKPSL shall comply with the relevant and applicable rules and regulations including the provisions of Foreign Exchange Management Act,
1999, if any, to enable LKPSL to issue and allot new equity shares to the non-resident equity shareholders of LKPFL.

The equity shares issued and allotted by the Transferee Company in terms of this Scheme shall rank pari passuin all respects with the then
existing equity shares of the Transferee Company. )

Issuance of New equity shares shall be made pursuant to circulars issued by the Securities and Exchange Board of india bearing no CIR/
CED/DIL/5/2013 dated February 4, 2013 and CIR/ICED/DIL/8/2013 dated May 21, 2013 and in compliance with the requisite formalities
under appiicable laws to be listed andfor admitted to the relevant- stock exchange(s) where the existing equity shares of the Demerged
Company are listed andfor admitted to trading. The shares allotted pursuant to the Scheme shall remain frozen in the Depository System
1ill listingtrading permission is given by the designated stock exchange.

There will be no change in the shareholding pattern or control in LKPSL between the record date and the listing.

The Transferee Company shall, if and to the extend required apply for and obtain any approval from the concermed regulatory authorifies
for the issue and aflotment by the Transferez Company of new Equity Shares 1o the members of the Transferor Company.

The Transferee Company wil endeavour that the equity shares of the Company issued in terms of Clause 16 above be listed and/or
admitted to trading on the relevant stock exchange/s, whether in India or abroad, where the equity shares of the Transferor Company are
presently listed and/or admitted to trading. The Transferee Company shall enter in such agreement and issue such confirmation andfor
undertaking as may be necessary in accordance with the applicable laws of regulations, for the above purpose. But on such formalities

“being fuifilled all such stock exchanges shall Tist andfor admit the said eqguity shares also for the purpose of trading. The Company would

further endeavour that the new equity shares along with existing shares are admitted for trading in dematerialized mode and necessary
agreement would be entered for the said purpose with National Securities Depository Limited (NSDL) and Central Depository Services
(India) Limited (CDSL). The NSDL and CDSL shall admit the shares of the Company for dematerialization. All the statutory and govemnment
authorities shall give necessary approval and permission forthwith in this regard subject to fufilment of meir,requirerqtents.

LKPSL shall take necessary steps to increase or alter, {if necessary), its authorized share capital suitably to enable it to issue and ailot new
equity shares reguired to be issued and allotted by it under this Scheme; '

The approval of this Scheme by the shareholders of LKPFL and LKPSL under Sections 391 to 394 read wiih Sections 100 to 103 of the
Act and Sections 52 and 55 of the Companies Act, 2013 shall be deemed to have the approval under sections 13, 14 and other applicable
provisions of the Act and any other consents and approvals required in this regard. '

The T?ansferee company has submitted an Undertaking to SEBI that it will comply with the provision of Circular CIR/CFD/DIL/5/2013 dated
4" February, 2013 pertaining to the lock- in requirement of shares of LKP Securities Ltd./ Transferee Company.

The shares allotted pursuant to the Scheme shall remain frozen in the depositary system till listing/ trading permission is given by the
designated stock exchange and there shall be no change in the shareholding pattern of LKP Securities Limited between the record date
and the listing which may affect the status of approval. .

Accounting Treatment

Part 1l Clause 13 of the Composite Scheme provides for the accounting treatmént in the books of the Transferor Company on the
effectiveness of the Composite Scheme and with effect from the Appointed Date as follows: '

A. Upon the Scheme coming into effect, the Assets & Liabilities pertaining to the Demerged Undertaking of LKPFL being transferred
to LKPSL shail be at values appearing in the books of account of LKPFL as on the Appointed Date which are set forth in the closing
balance sheet of LKPFL as of the close of business hours on the date immediately preceding the Appointed Date.

B. The difference between the value of the assets and the liabilities of the Demerged Undertaking transferred pursuant to the Scheme
shall be adjusted in the follewing seriatim {i) against Securities Premium Account, {ii) remaining batance if any will be then appropriately
adjusted against Capital Reserves - Share Warrants moneys forfeited account {iii) balance if any shalt be adjusted againstappropriately

Capital redemption reserve on account of buy back of equity shares and (iv) remaining balance if any shall be appropriately adjusted
against General Reserve. The balance of the Securities Premium Account, Capital Reserves - Share Warrants moneys forfeited
account, Capital redemption reserve on account of buy back of equity shares and General Reserve, as the case may be, shall stand
reduced to that extent. it is further clarified that Special Reserve Fund as per RBI guidelines for NBFC’s will not be impacted on
account of this Scheme.

C. Upon the Scheme coming into effect and upon issue of shares by LKPSL to the equity shareholders of LKPFL, and cancellation of the
equity and preference share capital of LKPSL as held by LKPFL, the amount of such investment in the books of LKPFL shail be written
off in the following seriatim {i) against Securities Premium Account, (i} remaining balance if any will be then appropriately adjusted

against Capital Reserves - Share Warrants moneys forfeited account {iii) balance if any shall be adjusted against appropriately Capital
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33 Part Il Clause 14 of the. Composite Scheme provides for the accounting freatment in th
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e books of the Transferee Company on the

effectiveness of the Composite Scheme and with effect from the Appointed Date as follows:

A, he Scheme coming into effect, LKPSL shafl record the assets and liabilities of the Demmerged Undertaking transferred to and

Upon t
vested in LKPSL pursuant to this Scheme, at the values appearing in the books of account of LKPFL as on the Appointed Date which

are set forth in the closing bafance sheet of LKPFL as of the close of business hours on the date immediately preceding the Appointed
Date. } ’ . .

C.  Upon the scheme being effective the existing shakeholding of LKPFL in LKPSL shall stand cancelled. Upon cancellation, LKPSL, shall
debit to its Equity Share Cap

tal Account and Preference Share Capital Account, the aggregate face value of existing equity shares
and aggregate face value of existing preference shares, respectively, held by LKPFL in LKPSL which stands cancelled hereof.

D. The difference being the excess of Net Asset Value of the Demerged Undertaking, transferred to and recorded by LKPSL, over the

face vaiue of the new equity shares allotted ag per Clause 16 above, shall be credited to Capital Reserve (arising on cancellation of
Preference Shares) of LKPSL. The shortfall, if any, shall be debited ta Goodwill Account of LKPSL

E.  The cancellation ag mentioned under clause 33 ¢ above, which amounts to redy
an integral part of the Scheme in accordance with the provisicns of Section 78
either diminution of liability in respect of unpaid share capital or payment of paid
the Act are not applicable and the order of the High Court sanctioning the Sche
102 of the Act confirming such reduction . Noiwithstanding the reduction as men
reduced” as a sufiix to its name and LKPFL shall continue in its existing name,

ction of share capitai of LKPSL, shall be efiected as
180,100 to 103 of the Act and same does nat involve
up share capital, and the provisions of Section 101 of
me shall alsc be deemed to be an order under Section
tioned above, LKPSL shail not be required to add “and

Approvals and Actions Taken in relation to the Composite Scheme of Arrangement

The BSE Limited was appointed as the designated stock exchange by the Transferor Ca
for the purpose of coordinating with the SEBI, pursuant to the SEBI Circulars. The efter
regarding the Composite Scheme Arrangement from the BSE Limited on October 20, 2015, In terms of the observation letter dated October
20, 2015, BSE Limited conveyed their no adverse observations/ no cbjection for filing the Composite Scheme with the High Courts. Copies
of the observation letter dateq October 20, 2015 recsived from the BSE Limited is enclosed as Annexure 3. The Transferee Company has

received prior approval letters from BSE Limited ~ dated 20" August 2015, National Stock Exchange of India - dated 18" August 2015 and
Metropolitan Stock Exchange of india Limited — dated 30th July 2045,

mpany and the Transferee Company, respectively,
Transferor Company has received observation |

The Composite Scheme was filed by the Transferor Company and Transferee Company respectively with the High Court of Judicature at
Bombay on October 21, 2015, :

As required by the SEBI Circulars, the Transferor Company has filed the Co

mplaints Report with the BSE Limited on July 24, 2015, This
report indicates that the Transferor Company received nil complaints..A cop

y of the complaints report dated July 24, 2015.is enclosed as
Annexure 4. :
Other Matters
The financial position of the Transferee Company-will not be adversely affected by the Composite Scheme. The Transferce Company will
be able to meet and pay its debts as and when they arise and become due in the ordina i

Proposed to be issued to the equity shareholders

of the Transferor Company | in the prescribed Share Entitlerment Ratios are to be listed on the same stock exchange on which the equity

shares of the Transferor Company are listed, i.o. the BSE Limited.
No investigation Proceedings have been instituted or are pending in relation to the Transferor Cormpany under Sections 210 to 229 or
visions of the Act. No winding up petitions have been filed or are

Chapter XIV of the Companies Act, 2013 or under the comresponding pro
pending against the Transferor Company.




28. The details of the directors of the Transferor Com

pany as on November 1, 2015 are as follows:

S1. No. | Name of Director Designation Date of Appointment Age (Yearil
- 1 Mr. Mahendra V. Doshi Execulive May 05, 1984 66
© | (DIN: 00123243) Chairman !
2 Mr. Pratik M. Doshi Non - Executive Qctaber 26, 2009 35
(DIN: 00131122) Director
r3 Mr, Vineet N. Suchanti independent July 26, 2001 46
{DIN: 00004031) Director
4 Mrs. Anjali Suresh Independent January 29, 2015 50
{DIN: 02545317) Director
5 Mr. Sajid Mohamed Additiona! Director August 03, 2015 36
{DIN: 06878433) -
6 Mr. Sayanta Basu Nominee Director Qctober 26, 2009 49
(DIN: 02128110) :
29. ' The details of the directors of the Transferee Company as on November 1, 2015 are as follows:
{ s1. No. | Name of Director Designation Date of Appointment Age (Years)
1 Mr. Mahendra V. Doshi Non -Executive August 03, 1994 66
(DIN: 00123243) Director
2 Mr. Pratik M. Doshi Whole-time October 26, 2010 35
{DIN: 00131122) Director
3 Mr. Dinesh K, Waghela {DIN: 00230087) Director Aprii 11, 2001 47
4 Mr..Behram M. Baldawala Independent Qclober 26, 2010 62
{DIN: 00123309) Director . -

30.

Transferor Company and their respective Relatives (as defined under the

interest in the Composite Scheme of Arrangemen

t, except as sharel

None of the Directors, the Key Managerial Personnel (85 defined under the Companies AcL,

2013 and rules formed thereunder) of the
Companies Act, 2013 and rules formed thereunder) have any

holders in general, of the respective companies. Mr. Mahendra V. Doshi

and Mr. Pratik M. Doshi are directors in Transferor and Transferee Company.

Shareholding of Directors and KMP of the Transferor

Company as November 1,2015is as under:

Sl. jNames No. of shares held in | No. of shares heldm
No. . Transferor Company | Transferee Company
Directors of the Transferor Company ’

1 Mr. Mahendra V. Doshi 43,82,8686 Nil
2 Mr. Pratik M. Doshi 1,00,722 Nil
3 Mr. Vineet N, Suchanti Nil Nil
4 Mrs. Anjali Suresh Nil Nil
5 | Mr. Sajid Mohamed ’ NIt - Nil
6 |Mr. Sayania Basu : . 1,562,892 Nil
Key Managerial Personnel (KMP) of the Company 3
1 Mr. S. S. Gulati— 6,646 - 100
Head Corporate Affairs -
\-2 Mr. Girish B. Innani Nil 100
General Manager (Legal } & Company secretary .

34. None of the Directors, the
Transferee Company and
interest in the Composite Scheme

and Mr. Pratik M. Doshi are directors in

Key Managerial Personne! (as defined under tl
their respective Relatives (as
of Arrangeiment, except as shareholders
Transferor and Transferee Company.

defined under the

in general, of the respec

he Companies Act, 2013 and rules formed thereunder) of the

Companies Act, 2013

and rutes formed thereunder) have any
tive companies. Mr. Mahendra V. Doshi

)

Shareholding of Directors and KMP of the Transferee Company as on November 1, 2015 is as under:
Sl. | Names No, of shares held in Mo. of shares held in
No. Transferee Company Transferor Company
Directors of the Transferee Company
1 Mr. Mahendra V. Doshi Nil '43,82,886
2 | Mr, Pratik M. Doshi i Nil 1,00,722
3 | Mr. Dinesh K. Waghela . 250 900
4 Mr. Behram M. Baldawala Nil 1,814

Key Managerial Personnel (KMP) of the Company- Nong

None

]
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32. The shareholding pattern of th
post-demerger are as under:

Shareholding pattern of the Transferor Com

@ Transferor Company and the Transferee Company as on June 1 1, 2015 (Pre- Demerger) and the expected

pany as on June 11, 2015:

Sl. | Category of Shareholder ]Ttalnumber of Percentage of total
No. i - Shares number of Shares
(A) | Promoter and Promoter Group
1 indian
Individual/Hindu Undivided Family 46,00,333 ) 37.71
Central Govt./State Gowt, 0 0.00
Bodies Corporate 32,57,727 26.71
Financial Institutions/Banks 0 0.00
Any other (specify) 0 0.00
Sub Total (A)(1) 78,58,060 64.42
2 | Foreign ] . .
Individuals (Non-Resident Individuals / Foreign Nationals) 0 0.01 ]
Bodies Corporate ] 0.00
Institutions 0 0.00
Qualified Foreign Investor Y 0.00
Any other {specify) 0 0.00
Sub Total (A)(2) ] 0 0.00
Total Shareholding of Promoter and Promoter Group {A) = (A)(1) + (A){2) 78,58,060 64.42
(B} |Public '
1 institutions
(@) | Mutual Funds / UT| 1,400 0.01
(b} |Financial Institutions / Banks 2,550 0.02
{c} | Central Gowt. / State Govt, 0 0.00
{d) | Venture Capital Funds 0 0.00
(e) [Insurance Companies 0 0.00
{f) | Foreign institutional Investors 3.52,647 2.89
{g) | Foreign Ventyre Capital Investors 0 0.00
{h) | Quailified Foreign Investor 0 0.00
(i) |Any other (specify) 0
Sub Total (B)(1) 3,56,597 S 292
2 Non Institutions ) j
(a) | Bodies Corporate 10,66,716 875 W
(b} |Individuals
{b i} |Individual shareholdars holding nominal share capital up to Rs.1 lakh 15,05,059 12.35
{b #i} | Individual shareholders holding nominal share capital in excess of Rs.1 lakh 3,40,496 2.79
{c) |Any other (specify) ) ‘ )
(c i) | Clearing Member 1,044 0.01
{c i) | Non Resident Indians 1,89,470 1.55
{c iii) Foreign Corporate Bodies (including FDI) 7,27,489 5.96
(¢ iv) | Trust ' 200 ] 0.00
‘va) Directors 1,52,892 1.25
: Sub Totai B(2) , 39,83,366 32.66
E Total Public Shareholding (B) = (B){1) +(B)(2) 43,39,963 35,58
[ Total (A)+(B) 1,21,98,023 100,00
(C) |Shares held by Custodians and against which Depository Receipts have
been issueqd ‘
1 Promoter and Promoter Group 0 0.00
2 Public 0 0.00
Sub Totai C 0 I 0.00
Grand Total (A)+(B)+(C) C ] 1,21,98,023 100.00
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The Composite Scheme of Asrangement shall have not any impact on the Shareholding Pattern of Transferor Company. Hen

Post-Scheme it is likely to be remaining same.

Shareholding pattern of Transferee Company Pre Scheme as on June,

11 2015:

ce

. Sl. ] Category of Shareholder Total number of Percentage of total
No. ‘ Shares number of Shares
(&) | Promoter and Promoter Group
1 Indian
(a) | Individual/ Hindu Undivided Family 0 0.00
() | Centrai Govt./ State Gowt. 0 0.00
{c) | Bodies Corporate 2,62,03,600 99.86
(d) | Financial institutions/ Banks 0 0.00
(e) | Any cther {specify} 0 0.00
Sub Total {A){(1) 2,62,03,600 99.86
2 | Foreign
{a) | Individuals (Non-Resident [ndividuals / Foreign Nationals) 0 0.00
{b) | Bodies Corporate 0 0.00
(c) | Institutions 0 0.00
(d) | Quaiified Foreign Investor 0 0.00.
{e) | Any other (specify} 0 0.00
Sub Tetal (A)(2) 0 0.00
- Jotal Shareholding of Promoter and Promoter Group (A) = (A)(1) + (A){2) 2,62,03,600 - 99.86
{B) | Public ] ‘
1 Institutions .
{a) | Mutual Funds/ UTi 0 0.00
{b) | Financial Institutions / Banks 0 0.00
1" (c) | Central Govt. | State Govl. 0 0.00
(d) [ Venture Capital Funds 0 0.00
{e) | Insurance Companies 0 0.00
{f) | Foreign Institutional Investors 0 0.00
{g) | Foreign Venture Capital Investors 0 0.00
(hy | Quaiified Foreign Investor 0 - 0.00
(i) | Any other (specify) 0 0.00
Sub Total (B)(1) 0 0.00
2 | Non Institutions :
{a) | Bodies Corporate 0 0.00
(b} | Individuals 37,150 0.14
{c) | Any other {specify)
(ci) | Director s 250 0.00
Sub Total B{2) 37,400 0.14
- Total Public Shareholding (B) = {B){1) +(B){2) 37,400 0.14
t Total (A)+(B) 2,62,41,000 100.00

Preference Share Capital

29,00,000 Preference Shares of Rs. 100/- each held by the Transferor Company.

Post-scheme shareholding pattern of Transferee Company {assuming

the continuing shareholding pattern as on June 11,2

015}

|

F ‘] category of Shareholder Total number of Percentage of to
No. Shares number of Shares

(A) |Promoter and Promoter Group

1 |indian .
~{a) |'ndividual- Director and their Relatives / Hindu Undivided Family 2,76,01,898 37.70

(b} |Central Govt ./ State Gowvt. ~ 0 0.00

{¢) |Bodies Corporate 1,95,42,120 26.69

(d) |Financial Insfitutions/ Banks ' 0 0.00
i}) Any other (Fraction of Promoters) ) 0 0.00

[ Sub Totat (A)1) 471,44,118 64.39

Pz Foreign ,

{a) |Individuals {Non-Resident individuals / Foreign Nationals) 0 0.00

{b) . | Bodies Comorate - 0 . 0.00

{c) |Institutions 0 0.00

(d) |Qualified Foreign Investor 0 0.00 J
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[ si. Category of Shareholder Total number of Percentage of total
No. Shares - humber of Shares
{e) |Any other (specify) 0 0.00

Sub Total (A)(2) ‘ . 0 0.00
Total Shareholding of Promoter and Promoter Group {A} = (A)(1) + (A)2) 4,71,44,118 64.39
(B) {Public ’ -
1 |Institutions -
{a) | Mutual Funds / UT] . 8,400 0.01
(b) |Financial Institutions / Banks ! . 15,300 0.02
(¢} [Central Gowt. / State Govt, . 0 0.00
{d)_|Venture Capital Funds ] .0 0.00
(e) |Insurance Companies 0 0.00
() | Foreign Institutional Investors 21,15,882 2.89
(9) [Foreign Venture Capital Investors 0 ) 0.00
(h) | Qualified Foreign Investor - Corporate ) 0 0.00
{i) |Any other ) i 0 0.00
Sub Total (B)(1) ) . 21,39,582 2.92
2 | Non Institutions . ) .
{a) [Bodies Corporate 64,00,296 8.74
(1) |Individuals ] i .
{(bi) |Individuat shareholders holding nominal share capital up to Rs.1 lakh - 90,51,220 . 12.36
{bii) | Individual shareholders holding nominal share capital in excess of Rs.1 lakh 29,60,328 4.04
{c} | Any other (specify) : 2
{ci) .| Clearing Member ) 6,264 0.01
(cii) | Non Resident Indians : ’ 11,36,820 1.55
(cill) | Foreign Corporate Bodies {Including FDI) Clearing Member 43,64,934 596 -
(civ) !Trusts 1,200 001
{ev) | Directors / Relatives of Directors : 16,534 0.02
Sub Total B(2) 2,39,37,596 32.69
Total Public Shareholding (B) = (B)(1) +HB)(2) 2,60,77,178 - 35.61
Total {(A)+(B) . 1,32,21,296 100.00
(C) |Shares held by custodians and against which Depository Receipts have '
been issued .
|| Promoter and Promoter group -0 0.00
li {Public ) 0 | 0.00
iii. | Fractions - GDR 0 0.00
Sub Totai (C) 0 0.00
GRAND TOTAL{A)+(B)+(C) 7,32,21,296 10000 |

Note: The above is an indicative paftern and the actual numbers may vary on the effectiveness of the Scheme.

33. The Capital Structure of the Transferee Company after the implementation of the Composite Scheme of Arrangement will be as follows:

Share Capital ) - , Amount in Rs.
Authorised Capital ‘ ’ ‘

Equity Shares : ‘ 25,00,00,000
12,50,00,000 equity shares of Rs. 2/- each ' )

"| Unclassified : 10,00,00,000
Total ) ) ‘ 35,00,00,000
Issued, Subscribed and Paid-up Share Capital . .
Equity Shares : 14,64,42 592
7,32,21,296 equity shares of Rs..2/- each ) .

| Total 14,64,42,592

EXPLANATORY STATEMENT FOR RESOLUTION NO. 2

34. Upon the Scheme coming into effect and upon issue of shares by Transferee Company to the equity shareholders of Transferor Company,
and cancellation of the equity and preference share capital of Transferee Company as held by Transferor Company, the amount of such
investment in the books of Transferor Company shall be written off in the following seriatim () against Securities Premium Account (i}
remaining balance if any will be then appropriately adjusted against Capital Reserves - Share Warrants moneys forfeited account (iii)
balance if any shall be adjusted against appropriately Capital redemption reserve on account of buy back of equity shares and (iv} remaining
balance if any shall be appropriately adjusted against General Reserve. The balance of the Securities Premium Account, Capital Reserves
- Share Warrants moneys forfeited account, Capital redemption reserve on account of buy back of equity shares and General Reserve, as
the case may be, shail stand reduced to that extent. ' ’
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Pursuant to the Scheme of Arrangemient investment held in the books of Transferor Company of 2,62,03,600 equity shares of Rs. 2/- each
fully paid —up and 29,00,000 Preference shares of Rs. 100/- each fully paid-up shall stand cancelled and the Securities Premium Account
Rs. 22,08,70,249/-, and Capital redemption’ reserve on account of buy: back of equity shares Rs. 1,32,94,660/- shall be adjusted in the
books of accounts of the Transteror Company towards part of the difference ‘between the value of the assets and the liabilities of the
.Demerged Undertaking transferred pursuant to the Scheme of Arrangement . .

The reduction, in the Securities Premium Account and Capital Redemption Reserve on account of buy back of equity shares of LKPFL,
shall be effected as an integrat part of the Scheme in accordance with the provisions of Sections 100 to 103 of the Companies Act, 1956
and Sections 52 and 55 of the Companies Act, 2013 and the order of the High Court sanctioning the Scheme shall be deemed to be also
the order under Section 102 of the Companies Act, 1956 for the purpose of confirming the reduction.

Pursuant to the Provision of Companies Act and Article 11 37 of Articles of Association of the Company, a special resolution needs 1o
be passed by the members of the Company thus approving the reduction and adjustment of Securities Premium Account and Capital
Redemption Reserve on account of buy back of equity shares, by Special Resolution as set out in term no. 2 of this notice.

None of the Directors, the Key Managerial personne! (as defined under the Companies Act, 2013 and rules formed thereunder) of the
Transferor Company and their respective Relatives (as defined under the Companies Act, 2013 and rules formed thereunder) have any
interest in the aforesaid Resolutions, except as shareholders in general, of the respective companies. Mr. Mahendra V. Doshi and Mr. Pratik
M. Doshi are directors in Transferor and Transferee Company. ) :

Inispection Documents

35. .The'foﬂ'owing documents will be open for inspection by the members of the Transferor Company at its registered office at 203, Embassy
Cenire, Nariman Point Mumbai, Mumbai 400 021, Maharashtra, india between 11.00 a.m. o0 1.00 p. m. on any working day up to the date
of the meeting: ) : .

(i) Certified copy of the order passed by the High Court of Judicature al Bombay in Company Summons for Direction No. 888 of 2015, dated
October 21, 2015, inter alia, directing convening of ihe-mestings of the Equity Shareholders of the Company;”

(i) Certified copy of the order passed by the High Court of Judicature at Bombay in Company Summons for Direction No. 888 of 2015, dated
October 21; 2015, inter alia, dispensing with the convening of the meetings f the Secured and Unsecured Creditors of the Transferor
Company; -

(iii) Copy of the Company Summons for Direction No, 888 of 2013 along with annexure filed by the Transferor Corpany before the High Court
of Judicature at Bombay; .

{iv) Copies of the Memorandum and Articles of Association of the Transferor Company and the Transferee Company;

(v} Copies of the annuat reports of the Transferor Company and the Transferee Company for the last three financial years ended March 31,
2015, March 31, 2014 and March 31, 201 3;

(vi) Register of Directors' Sharéholding of the Transferor Company;' -

{vii} Copy of the valuation report recommending the share entilement ratio, dated May 18, 2015, prepared by SSPA & Co., Chartered
Accountants and issued to the respective Boards of Directors of the Transferor and Transferee Company, -

~ (viii} Copy of the faimess opinion, dated May 18, 2015, issued by Hem Securities Limited to the respective Boards of Directors of the Transferor
and Transferee Company; - '

{ix) Copyofthe complaints report, dated July 24, 2015, submitted by the Transferor Company o the BSE Limited;
(x) Copy of the Audit Committes Reports, all dated May 18, 2015 of the Transferor Company; -

(xiy Copies of the resolutions all dated May 18, 2015 passed by the respective Board of Directors of the Transferor and Transferee Company
approving the Scheme; : : :

(xiiy Copy of the no adverse observations/ no-objection letter issued by the BSE Limited dated October 20, 2015, to the Transferor Company,

(xiii) Copy of prior approval letters issued by the BSE Limited — dated 20" August 2015 National Stock Exchange of !hdia - dated 18" August
2015 and Metropolitan Stock Exchange of India Limited — dated 30" July 2015 respectively, to the Transferee Company;’

(xiv) Copy of the Composite Scheme. -
Acopy of the Composite Scheme, Explanatory Statement and a form of proxy may be cbtained from the Registered Office of the Transferor
Company. ' ’ ] .
' sdi-

Mahendra V Doshi
Chairman appointed for the meeting

Place: Mumbai . ) .
Dated this 28" day of November , 2013 - . .
CIN: L65990MH1984PLCO32831

Registered Office:
203 Embassy Centre,
Nariman Point,
Mumbai 400 021,
Maharashtra, India

Enc!: As indicated hereinabove
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Annexure |

COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
LKP FINANCE LIMITED

("The Transferor Company” or “the Demerged Coﬁpany")
AND '
LKP SECURITIES LiMlTED
(“The Transferee Company” or “the Resulting Company™)
AND o
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PREAMBLE

(A} This Scheme (defined iater) is presented under Sections 391 to 394 read with Sections, 100 to 103 ang other applicable provisions of
the Companies Act, 1956 and Sections 52 and 55 of the Companies Act, 2013 (as defined hereinafter) for de-merger of SEB} Registered
Intermediaries Business (as defined hereinafter and referred to as “Demerged Undertaking”) of LKP Finance Limited into LKP Securities

equity and preference share capital held by LKP Finance Limited in LKP Securities Limited. .*

(B) Overview of the Companies: : _ ! )

. LKP Finance Limited ('LKPFL’ or ‘the Transferor Company or the ‘Demerged Company’) was'incorporated in 1984 under the provisions
of the Companies Act, 1956 under the name of Elkaypee Merchant Financing Limitéd, Subsequen_ﬂy, the name was changed to LKP
Merchant Financing Limited. The name was thereafter changed to LKP Finance Ltd with effect from 27+ August, 2008. The Company

'is a Non Banking Finance Company registered with Reserve Bank of india. LKPFL is engaged in the business of lending, finance,
trading and investment in shares and securities. The equity share capitals of LKPFL are at present listed at the BSE Limited (‘BSE’).

. LKP Securities Limited ('LKPSL or ‘the Transferee_Company') Was incorporated in 1994 under the provisions of the Companies Act,
1956. LKPSL is engaged into the business of Equities markets, Debt markets, Investment Banking, Merchant Banking, Depository
Services, IPOs, Myual Fund Distribution. It is a member of BSE, NSE, CDSL, MCX {currency segment) and AMFI. LKPSL has a

Institutions, Fils, Mutual Funds, Insurance companies, Primary Dealers, large Corporate, Public Sector Undertakings, Provident Fund
Trusts. LKPFL holds 99.86% of the paid up equity share capital and 100% 99, redeemable preference share capitsi of LKPSL..

The implementation of the Scheme of Arrangement is likely to resuit in the following benefits:
(a) Simplified corporate structure providing the shareholders of LKPFL direct participation in SEBI Registered Intermediaries Business;

{b) The proposed segregation will create enhanced value for shareholders ang allow a focused strategy in operations, which would be
in the best interest of ajt the stakehof_ders. The arrangement Proposed by this Scheme will enable investors to holg investments in
businesses with- different investment characteristics thereby enabling them to select investments which best suit their investment

{c) The nature of risk and competition involved in each of the business run by LKPFL is disfinct from others-and consequently each
business or undertaking is capable of attracting a different set of investors, strategic partners, lenders and other stakeholders. There
are also differences in the manner in which each of thege businesses are required to be handied and managed. The proposed Scheme
will enable | KPFL 1o re-organize and segregate its SEB) Registered intermediaries activities by transferring its Demerged Underlaking
into LKPSL. ’ - ' -

{D) The arrangement of de-merger of Demerged Undertaking of LKPFL. into LKPSL pursuant to and in accordance with this Scheme of
Amangement shall take place with effagt from the Appointed Date {as defined later) .

(E) The Scheme is divided into followirg parts:
-&  Part! deals with Definitions and Share Capital;
b.  Partll deals with De-merger of Demerged Undertaking of LKPEL into LKPSL:
C.  Partlll deals wilﬁ Re-organisation of Shére ‘Capital of LKPSL;
d.  Part IV deals with Remaining Business of LKPFL; and
e.  Part V deals with General Terms and Conditions that would be applicable to this Scheme,
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PART | - DEFINITIONS AND SHARE CAPITAL;

DEFINITIONS

in this Scheme, unless inconsistent with the subject or context, the following expressions shall have the following meanings: N

i)

i)

- i)

iv)

v)

vi) '

vil)

”Ai:‘l” means the Companies Acl, 1956, rules and regulations made thereunder ang' shafl include any statutory modification, re-

enactment or amendments thereof for the time being in force and wherever required shall include the comresponding provisions of the
Companies Act, 2013. . .o . -

i

» Appointed Date” means 1= April, 2015 or such other date as may be approved by the High Court of Judicature at Bombay or such
other competent authority.

“Board" means board of directors of the Transferor Company or the Transferee Compary, as the case may be;

“Book Value™ means the value(s) of assets and liabiiities of the Demerged Undertaking, as appearing in the books of accounts of the
Demerged Company at the close of business as on the day immediately preceding the appointed date :

“Bombay High Court” or “Court” or “High Court” means the High Gourt of Judicature at Bombay or the National Comparny Law
Tribunal to whom this Scheme of Arrangement in its present form is submitted for sanctioning of the Scheme under Sections 391 to
304 read with Sections 100 to 103 of the Act and Sections 52 and 55 of the Companies Act, 2013.

"Encumbmnce" means any options, pledge, ‘mortgage, lien, security, interest, claim, charge. easement, limitation, attachment,
restraint or any other encumbrance of any kind or nature whatsoever. . .

sgffective Date” means the latter of the dates on which the certified copies of the Orders sanctiening this Scheme, passed by-
the High Court of Judicature at Bombay or such other competent authority, as may be applicable, are filed with the Registrar of

Companies, Maharashtra at Mumbai by the Transferor Company and the Transferee Company. Any references in this Scheme to the

date of ‘coming into effect of this Scheme' or ‘effectiveness of this ‘Seheme’ or ‘Seheme taking effect’ shall mean the Effective Date;

viii) “Demerged Uhdertaking""means all businesses, activities, properties and liabilities of whatsoever nature and kind and wheresoever’s,

ix)

x)

' {a) allinvestment of LKPFL in the equity share capital and preference share capital of LKPSL.

situated, pertaining andfor relating to LKPFL's strategic investment in its subsidiary, namely LKPSL through which LKPFL carries on

*SEBI Registered Intermediaries Business and its altied activities, inquding specifically the following:

{i) Allthe assets and liabilities of the Transferor Company pertaining 1o SEBI registered Intermediaries business;
(ii} Notwithstanding the generality of the provisions of sub-clause (i} ahove, the Demerged -Undenalging_ shall include:

(b) alt assets (whether movable or personnel, corporeal or incorporeal present, fulure, contingent, tangitle or intangible), pertaining
to the SEBI Registered Intermediaries Business inciuding but without being’ limited to fumiture, fixtures, office equipment,
appliances, accessories, vehicles, sundry debtars, deposits, provisions, advances, receivables, funds, leases, licenses,

tenancy rights, premises, hire purchase and lease arrangements, benefits of agreements, contracts and arrangements, powers,
authorities, industrial and other licenses, explosive licenses, registrations, quotas, permits, allotments, approvals, consents,
privileges, liberties, advantages, easements, and alt the rights, titles, interests, goodwill, benefit entifements and advantages,
contingent rights or benefit belonging to or in the ownership, power, possession of the controt of or vested in or granted in favour
of or held for the benefit of or enjoyed by the Transferor Gompany with respect to SEB! Registered Intermediaries Business. -

(i} All liabilities including contingent liabliities pertaining to/ arising out of the activilies or operations of the SEBI Registered
Intermediaries Business including spegific loans and borrowings (if any}, term loans from banks and financial institutions (ff any),
bank overdrafts (if any), working capital loans and liahilites, whether secured or unsecured; ’ ’

{iv) All permanent empioyées of thie Transferor Company pertaining to the SEBI Registered Intermediaries Business;

(v) Al eamestmonies, security déposits, payment against warrants, or other entilements, if any, in connecticn with of retating to the
SEBI Registersd Intermediaries Business; ' ‘ :

{vi) Powers, authorities, licenses, including registrations, quotas, pemiié, alloiments, approvals, consents, issued by governmental
or reguiatory authorities and belong 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 the Transferor Company Wlth respect to the SEBI Registered Intermediaries Business;

(vii) Cash advances made by the Transferor Company in retation to the SEBI Registeréd Intermediaries Business;

(viii) Cash, bank balance and deposits of the Transferor Company with banks, govemment, semi-government, locat and other
‘authorities and bodies with respect to the SEBI Registered Internediaries Business;

{ix) Itis clarified that SEB! Registered Intermediaries Business of the Transferor Company shall not include any employees.fasserts, '
liabilities, rights and obligations belonging to and forming part of the Remaining Business of Transferor Company.

Any reference in the scheme to the date of “coming into effect of this Scheme” or “upon the scheme becoming effective”
shall mean the Effective Dale. : C

‘7 A(:’lt'h means Income Tax Act, 1961 rules and regutéﬁons made thereunder and shall include any statutory modification, re-
enactment or amendments thereof for the time being in force. ’

»Record Date” means date ordales to be fixed by the Board of Directors or duly authorised Director or Committee of Directors of the
Board of Directors of Transferee ‘Company for the purpose of issue and allotrent of equity shares under this Scheme.
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xi) "Remainlng Business” means all the undenakings. businesses, aclivities and operations of LKPFL other than Demerged Undertaking i
upon sanction of this Scheme. ' .

xii} "Scheme” or "the $cheme” or “this Scheme” means this Scheme of Arrangement in accordance with section 2(19AA) of the ~
Income-tax Act, 1961, in its present form or with any modification(s) / amendment(s), if ny, as may be approved, imposed or directed k
by the High Court or any other appropriate authority sanctioning this Scheme, :

xiii) “Stock Exchange” means the stock exchanges on which the shares of LKP Finance Limited 3re listed.

Xiv) “The Transferor Company” or “LKPFL" or “Demerged Company” shall mean LKP Finance Limited a public limited company
incorporated under the provisions of the Companies Act, 1956 having its registered office at 203, Embassy Centre, Nariman Point, -
Mumbai 400 021, Maharashtra,

xv} “The Transferee Company” or “the Resulting Company” or “LKPSL" means LKP Securities Limited a public fimited company
incorporated under the provisions of the Companies Act, 1956 having its registered office at 203, Embassy Centre, Nariman Point,
Mumbai 400 021, Maharashtra, N

+ All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, have the same
meaning ascribed to them under the IT Act, the Act, the Securities Contracts'(Regulation) Act, 1956, the Depositories Act, 1995 and
other applicable faws, rules, regulations, bye laws, as the case may be, inciuding any statutory modification or re-enactment thereof
from time to time, ’

The-provision of Part 11, Part IIt, Part IV and Part V of this Scheme have been drawn up to comply with the conditions relating to "Demerger* !
as defined under section 2(19AA) of the Income Tax Act, 1961. if any of the terms or provisions of Part {| andfor Part {lI and/for Part IV and/

or Part V of the Scheme are found or interpreted fo be inconsistént with the provision of the said Section at a-later date including resufting -
from an amendment of law or for any other reason whatsoever, the provisions of the said Section of the Income Act, 1961 shall prevail |
and the Scheme shali stand modified to the extent determined necessary to comply with Section 2(19AA) of the Income Act, 1961. Such

modifications will however not affect the cther parts of the Scheme. ’

. 3. SHARE CAPITAL
" (a) Theshare capital of LKP Finance Limited, Transferor Company as on 31 March, 2015 is as under:

“Particulars ) o ’ ’ ) ) March 31, 2015

. {Unaudited)

{in Rs.)

10,00;000 Redeemabile Preference Share of Rs. 100/- each. - . 10,00,00.000/-

{2.00,00,000 Equity Shares of Rs. 10/- each.’ . 20,00,00,000/-

) Total o \ 30,00,00,000/-

i i

1,21,98,023 Equity Shares of Rs. 10/- each. . 12,19,80,230/-

Total 12,19,80,230/- | -

Subsequent to the above date and il the date of the Scheme being approved by the Board of Directors of LKPFL, there has been no

change in the authorised, issued, subscribed and paid-up capital of LKPFL,

{b) The share capital of LKP Securities Limited, Transferge Company as on 31 March, 2015 is as under:

 Particulars ' ' - ' ' March 31, 2015 | .

(Unaudited)
{in Rs))
a .

29,00,000 9% Redeemable Preference Share of Rs. 100/- each . -29,00,00,000/-
3,00.00,000 Equity Shares of Rs, 2/- each . ‘ ) 6.00,00,000/-
Total - 35,00,00,000/-
28,00,000 9% Redeemable Preference Share of Rs. 100/- each 29,00,00,000/-
2,62,41,000 Equity Shares of Rs, 2/- each ¢ 5,24,82,000/-
Total ’ - 34,24,82,000/-

Subsequent to the above date and 1ilt the date of the Scheme being approved by the Board of Directqrs of LKPSL, there has been no
change in the authorised, issued, subscribed and paid-up capital of LKPSL.
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4.2

43

4.4

4.5

4.6

6.2

PART 1
. DE-MERGER OF DEMERGED UNDERTAKING OF LKPFLINTO LKPSL |
Transfer and Vesting of querged Undertaking of LKPFL into LKPSL .

Upon the coming into the effect of this Scheme with effect frem the Appointed Date and subject to the provisions of this scheme in relation to
the mods of transfer, the Demerged Undertaking shall without any further act, instrument, deed, matter or thing, be demerged from LKPFL
and transferred into LKPSL so as to become as and from the Appointed Date, the estate, properties, assels, rights, claims, title, interests
and auﬁhoﬁties of LKPSL, pursuant to Section 394(2) of the Act.

The transier as aforesaid shall be subject to the existing charges, hypothecation and mortgages, if any, over or in respect of all the aforesaid
assets or any pant thereof of the Transferor Company. Provided however, that any reference to any security documents or arrangements,
to which the Transferor Company, of either of them is a party, or to the assets of the Transferor Company which it has offered or agreed to
be offered as security for any financial assistance or obligations, to the secured creditors of the Transferor Company, shall be construed
as reference only to the assets pertaining to the assets of the Transferor Company &s is vested in the Transferee Company by virtue of
the aforesaid clause, to the end and intent that such security, mortgage and charge shall not extend ar be deemed to extent, to any of the
assets or to any of the other units or division of the Transferee Company, unless specifically agreed to by the Transferee Company with such
secured creditors and subject to the consents and approval of the existing secured creditors of the Transferee Company, if so required.

Provided always that the Scherne shall no! operate to enlarge the security of any loan, deposit o facility oréated by or available to the
Transferor Company which shall vestin the Transferee Company by virtue of this Scheme and the Transferee Company shall not be obliged
to create any further or additional security therefore after the Scheme has become effective or otherwise.

In respect of such of the assats of the Demerged Undertaking as are movabte in nature andfor otherwise capable of transfer by manual
ot constructive delivery andfor by endorsement, and delivery, the same shall stand transferred by LKPFL to LKPSL upon the coming into

_ the effect of this Scheme pursuant to the provisions of Section 394 of the Act without requiring any deed or instrument of conveyance for

transfer of the same and shall become the property of the LKPSL as an integral part of the Demerged Undertaking.

In respect of such of the assets other than those dealt with in clause 4.3 above, the same shall as more particutariy.provided in Clause 4.1
above, without any further act, instrument or deed, be transferred to and vested in and/or be deemed to be transferred to and vested in the
Transferee Company on the Appointed Date, pursuant to the provisions of Section 304 and other applicable provisions of the said Act.

The Transferor Company may, at any time after coming into effect of this Scheme in accordance with the provisions hereof, if so required,
under any law or otherwise, execute deeds of confirmation in favour of any other party to any contract or arangement to which the
Transferor Company or either of them is party lo any writings as may be necessary lo be executed in order to give formal effect to the above
provisions. The Transferor Company shall, under the provision of this Scheme pe deemed to be authorised to execute any such writings on
hehalf of the Transferor Companies or gither of them and to implement or carry out all such formatities or compliance referred to above on
the part of the Transferor Company to be carried out or performed.

With effect from the Appointed Date, all the said liabilities pertaining to Demerged Undertaking of the Transferor Company shall also be and
stand transferred or deemed to be transferred, without further act, instrument, deed, to the Transferee Company, pursuant to the provisions
of Section 394 and other applicable provisions of the said Act so as to become as and from the Appointed Date, the debts, liabilities, duties
and obligations of the Transferor Company and further that it shall not be necassary 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, liabilittes, duties and obligations have arisen in order to give
effect to the provisions of this Clause.

CONTRACTS, DEEDS AND QTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, incentives, stalutory licenses/ permissions,
approvals, engagements and ofther instruments, if any, of whatsoever nature in relation to the Demerged Undertaking to which the -
Transferor Company is a party and which have not lapsed and are subsisting or having effecton the Effective Date shall be in full force and
effect against or in favour of the Transferee Company, as the case may be, and may be enforced by of against the Transferee Company as
fully and effectually as if, instead of the Transteror Company, the Transferee Company had been a party thereto. The Transferee Company
may enter into and/or issue andfor execute deeds, writings of confimmations or enter into any tripartite arrangements, confirmations or
notations, to which the Transferor Company will, if necessary, aiso be party in order to give formal effect to the provisions of this Scheme, if
so required or if so considered necessary. The Transferee Company shall be deemed to be authorised to execute any such deeds, writings
or canfirmations on behalf of the Transferor Company and to implement or carry out all formalities required on the part of the Transferor
Company to give effect to the provisions of this Scheme. .

LEGAL PROCEEDINGS ] )
All tegal proceedings of whatsoever nature by of against the Transferor Company pending andlor arising at or after the Appointed Date
and relating to the Demerged Undertaking of the Transferor Company shall be continued andjor enforced by or against the Transferor
Company unti the Effective Date. As and from the Effeclive Date, the said legal proceedings shall be continued and enforced by o against
the Transferee Company in the same manner and to the same extent as would or might have been continued and enforced by or against
the Transferor Company. :

Additionally, the aforementioned proceedings shall not-abate or be discontinued nor be in any way prejudicially affected by reason of this
scheme of arrangement of the Transferor Company with the Transferee Company of anything contained in the Scheme.

On and from the Effective Date, the Transferee Company shall and may, if required, initiate any legal proceedings in relation to the
Transferor Company in the same manner and to the same extent as would of might have been initiated by the Transferor Company.
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1.

EMPLOYEES

the Transferor Company, to be substantially engaged in or in relation to the Demerged Undertaking, in service on the Effective Date shail
be deemed to have become the empioyees of the Transferee Company with effect from the Appointed Date without any interruption or
break in their service as a result of the transfer of the Demerged Undertaking to the Transferee Company. The terms and conditions of their
employment with the Transferee Company with effect from the Effective Date shall not be less favourable than those applicable to them

. with reference to the Demerged Undertaking on the Effective Date.

7.2

73

10.
10.1

1.
{a)

(b)

12.
121

12.2

Transferee Company agrees that the services of all such employees as mentioned in Clause 7.1 above with Transferor Company prior to
the transfer, as aforesaid, shall be taken into account for the purposes of all benefits to which the said employees may be eligible, including
in relation to the level of remuneration, contractuai and statutory benefits, incentive plans, terminal benefits, gratuity plans, provident plans,
Superannuation plans and any other retirement benefits and accordingly, shall be reckoned therefore from the date of their respective
appeintment in the Transferor Company.

The existing government provident fund, govermnment superannuation fund and LIC gratuity fund, if any, of which the employees relating
to Demerged Undertaking of the Transferor Company are members or beneficiaries along with all accumulated contributions therein i
the Effective Date, shall, with the approval of the concerned authorities, be transferred to and continued to be administered by Transferee
Commpany for the benefit of such employees on the same terms and conditions. Accordingly, the provident fund, superannuation fund and
gratuity fund dues, if any, of the said employees of Transferor Company would be continyed to be deposited in the transforred provident
fund, superannuation fund and gratuity fund account by Transferee Company. .

IMPACT OF THE SCHEME ON CREDITORS/ BANKS/FINANCIAL INSTITUTIGNS

The Scheme of Arrangement will not affect any of the respective compény’s creditors/ Banks/ Financial Institutions. The Scheme does not
provide any campromise or arrangetment with the Creditors and Shareholders’ except as provided in the Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of Demerged Undertaking under Clause 4 above and the continuance of proceedings by or against the Transferee Company
under Ciause 6 above and the effectiveness of contracts and deeds under Clause 6 above shall not affect any transaction or proceedings
or contracts or deeds already concluded by the Transferor Company on or before the Appainted Date and after the Appointed Date till the
Effective Date, to the end and intent that the Transferee Company accepts and adapts all acts, desds and things done and executed by the
Transferor Company in respect thereto as done and executed on behalf of itseif. :

BUSINESSVAND PROPERTY IN TRUST FOR TRANSFEREE COMPANY

(b) Any income or profit accruing or arising to the Transferor Company from the Demerged Undertaking and all costs, charges, expenses
and losses. or taxes {including but not limited to advance tax, tax deducted at source, minimum alterate tax credit, taxes withheld/
paid in a foreign country, etc), incurred by the Transferor Company relating to Demerged Undertaking shall for all purposes be treated
as the income, profits, costs, charges, expenses and losses or taxes, as the case may be, of the Transferee Company and shall be
available to the Transferee Corpany for being disposed off in any manner as it thinks fit,

_ PART i
REORGANISATION OF SHARE CAPITAL OF LKPSL
CANCELLATION OF EQUITY SHARE CAPITAL AND PREFERENGE SHARE CAPITAL OF LKPSL HELD BY LKPFL-

Upon the Scheme becoming effective, the Investment held by LKPFL in the equity share capital and preference share capital of LKPSL
shall stand cancelled. Accordingly, the equity share capital and preference share capital of LKPSL shall stand reduced to the extent of face
value of shares held by LKPFL in LKPSL; - :

deed or writing.

Upon the coming into effect of the’ Scheme and in consideration of the transfer & vesting of Demerged Undertaking of the Transferor
Company in the Transferee Company in terms of the Scheme, the Transferee Company shail, without any further application, act,
instrument or deed, issue and allot to each member of the Transferor Company, whose name is registered in the Register of Members of
the Transferor Company on the Recard Date or histheriits legal heirs, executors or Successors as the case may be, equity shares in the
Transferee Company, in the ratio of 6 {six) equity shares of the face value of Rs. 2/- (Rupees Two) each (credited as fully paid-up) of the
Transferee Company for every 1(one} equity share of the face value of Rs. 10/- (Rupees Ten) each (credited as fully paid-up) held by such
member or his/herfits respective legal heirs, executors or successors in the Transferor Company.
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12.3 The ratio in which equity shares of the Transferee Company are to be issued and aliotted to the members of the Transferor Company is
herein referred to as the “Share Entitlement Ratio”. :

12.4 The shares issued to the members of the Transferar Company by the Transferee Company pursuant to Clause 12.2 above shall be issued

in.demateriaiised form by the Transferee Company, unless otherwise notified in writing by the members of the Transferor Company 1o the ’

Transferee Company on or before such date as may be determined by the Board of Directors of the Transferee Company of a commitiee
therecf. In the event that such notice has not been received by the Transferee Company in respect of any of the members of the Transferor
Company, the shares shall be issued to such members in_dematerialised form provided that the members of the Transferor Company shali
be required to have an accou nt with a depositary participant and shall be required to provide details thereof and such other confirmations
as may be required. It is only thereupon that the Transferee Company shall issue and directly credit the demateriatised shares to the
account of such member with the shares of the Transferee Company. In the event that the Transferee Company has received notice from

any member that shares aré to be issued in physical form or if any member has not provided the requisite details relating 1o his/ her /

physical form to such member.

12.5 In the event of there being any pending share transfers, whether lodged or outstanding, of any member of the Transferor Company, the

Board of Directors of the Transferee Company shall be empowered in appropriate cases, prior to or even subsequent to the Record

" Date, to effectuate such a transfer as if such changes in registered holder were operative as on the Record Date, in order to remove any
difficulties arising to the transferor of the share in the Transferor Company and in relation to the shares issued by the Transferee Company
after the effectiveness of the Scheme. The Board of Directors of the Transferce Company shall be empowered to remave such difficulties
as may arise in the course of implementation of this Scheme and registration of new shareholders in the Transferee Company on account
of difficulties faced in the transaction period. '

128 Equity shares to be issued by the Transferee Company pursuant to Clause 12.2 above in respect of such of the equity shares of the
Transferor Company which are held in abayance under the provisions of Section 126 of the Act or otherwise shall, pending allotment or
settlement of dispute by order of Court or otherwise, also be kept in abeyance by the Transferee Company.

12.7 Theissue and allotment of equity shares by Transferee Company to the Shareholders of Transferor Company as provided in the Scheme
is the intsgral part thereof and shall be deemed to have been carried out as if the procedure laid down under Section 62 and any other
applicable provisions of the Act were duly complied with. . .

12.8 LKPSL shall, if and to the extent required to, apply for and obtain any approvals from the concerned regulatory authorities including the
Reserve Bank of india, for the issue and aflotment of new equity shares by LKPSL to the non-resident equity sharehoiders of LKPFL.
LKPSL shall comply with the relevant and applicable rules and regulations including the provisions of Foreign Exchange Management Act,

1999, if any, fo enable LKPSL to issue and allot new equity shares t0 the non-resident equity shareholders of LKPFL.

12.9 The equity shares issued and allotted by the Transferee Company in terms of this Scheme shall rank pari passu in all respects with the
then existing equity shares of the Transferee Company. i

1210 Issuance of New equity shares shall be made pursuant 10 circulars issued by the Securities and Exchange Board of India bearing no CIR/

CFDIDIL/S/2013 dated February 4, 2043 and CIR/CFD/DIL/8/2013 dated May 21, 2013 and in compliance with the requisite formalities

under applicable laws to be listed and/or admitted to the relevant stock exchange(s) where the existing equity shares of the Demerged
Company are listed andfor admitted to trading. “The shares allotted pursuant to the Scheme shall remain frozen in the Depository System
{ill listing/trading permission is given by the designated stock exchange. .

"12.11 ‘There willbe no change in the shareholding patiem or contro! in LKPSL between the record date and the listing.

1212 The Transferee Company shall, if and to the extend required apply for and obtain any approval from the concerned regulatory authorities
for the issue and allotment by the Transferee Company of new Equity Shares to the members of the Transferor Company.

12.13 The Transferee Company will endeavour that the equity shéres of the Company issued in terms of Clause 12'.2 above be listed and/or
admitted to trading on the relevant stock exchange/s, whether in India or abroad, where the equity shares of the Transferor Company are
presently fisted and/for admitted to trading. The Transferee Company shall enter in such agreement and issue such confirmation and/or

undertaking as may be necessary in accordance with the applicable laws or regulaticns, for the above purpose. But on such formalities.

being futfitled all such stock exchanges shall list andfor admit the said equity shares also for the purpose of trading. The Company would
further endeavour that the new equity shares along with existing shares are admitted for trading in dematerialized mode and necessary
agreement would be entered for the said purpose with Nationa' Securities Depository Limited (NSDL) and Central Depository Services
(India) Limited (CDSL). The NSDL and CDSL shall admit the shares of the Company for dematerialization. All the statutory and government
authorities shall give necessary approval and permission forthwith in this regard subject to fulfiiment of their requirements.

12.14 LKPSL shall take necessary steps to increase or alter, {if necessary), its authoﬁzéd share capital suitably to enable it to issue and allot new
equity shares required to be issued and allctied by it under this Scheme,

-42.15The appraval of this Scheme by the sharehaolders of LKPFL and LKPSL under Sections 391 to 394 read with Sections 100 to 103 of the
Act and Sections 52 and 56 of the Companies Act, 2043 shall be deemed to have the approval under sections 13, 14 and other applicable
provisions of the Act and any other consents and approvals required in this regard.

12.16 The Transferee Company has submitted an Undertaking to SEBI that it will comply with the provisions of Circular CIR/GFD/DIL/S/2013
dated 4% February, 2013 pertaining to the lock in requirements of shares of LKP Securities Lid/ Transferee Company.

12.17 The shares allotted pursuant to the Scheme shall remain frozen in the depository system tiil listing/ trading permission Is given by the
designated stock exchange and there shall be no change in the shareholding pattem of LKP Securities Limited between the record date
and the listing which may affect the status of approval.

-
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13.  ACCOUNTING TREATMENT IN THE BOOKS OF LKPFL

13.1 Uponthe Scheme coming into effect, the Assets & Liabilities pertaining to the Demerged Undertaking of LKPFL being transferred to LKPSL
shall be at values appearing in the books of account of LKPFL as on the Appointed Date which are set forth in the closing balance sheet
of LKPFL as of the close of business hours on the date immediately preceding the Appointed Date. *

13.2 The difference between the value of the assets and the liabilities of the Demerged Undertaking transferred pursuant to the Scheme shail be
adjusted in the following seriatim (i} against Securities Premiumn Account, (i} remaining balance if any will be then appropriately adjusted
against Capitai Reserves - Share Warrants moreys forfeited account (iii} balance if any shall be adjusted against appropriately Capital
redemption reserve on account of buy back of equity shares and (iv) remaining balance if any shall be appropriately adjusted against
General Reserve, The balance of the Securities Premium Account, Capital Reserves - Share Warrants moneys forfeited account, Capita!
redemption reserve on account of buy back of equity shares and General Reserve, as the case may be, shall stand reduced to that extent.
It is further ciarified that Special Reserve Fund as per RBI guidelines for NBFC's will not be impacted on account of this Scheme.

13.3 Upon the Scheme comming into effect and upon issue of shares by LKPSL to the equity shareholders of LKPFL, and cancellation of the
equity and preference share capital of LKPSL as held by LKPFL, the amount of such investment in the books of LKPFL shall be written off
in the following seriatim (i) against Securities Premium Account, (i) remaining balance if any will be then appropriately adjusted against
Capital Reserves - Share Warrants moneys forfeited account {iii) balance if any shal be adjusted against appropriately Capital redemption
reserve on account of buy back of equity shares and (jv) remaining balance if any shall be appropriately adjusted against General Reserve.
The balance of the Securities Premium Account, Capital Reserves - Share Warrants moneys forfeited account, Capital redemption reserve
on account of buy back of equity shares and General Reserve, as the case may be, shall stand reduced to that extent,

13.4 The reduction, in the Securities Premium Account and Capital Redemption Reserve on account of buy back of equity shares of LKPFL,
shall be effected as an integral part of the Scheme in accordance with the provisions of Sections 100 to 103 of the Act and Sections 52 and
55 of the Companies Act, 2013 and the order of the High Court sanctioning the Scheme shall be deemed to be aiso the order under Section
102 of the Act for the purpose of confirming the reduction. The reduction would not invalve either a diminution of liability in respect of unpaid
share capital or payment of paid up share capital, and the provisions of Section 101(2) of the Act will not be applicable. Notwithstanding
the reduction as mentioned above, LKPFL, shall not be required to add “and reduced” as a suffix to its name and LKPEL shall continue in
its existing nanre. .

14. ACCOUNTING TREATMENT IN THE BOOKS OF LKPS5L:

14.1 Upon the Scheme coming into efiect, LKPSL shall record the assets and liabilities of the Demerged Undertaking transferred to and vested
in LKPSL pursuant to this Scheme, at the values appearing in the books of account of LKPFL as on the Appointed Date which are set forth

fn the closing balance sheet of LKPFL as of the close of business hours on the date immediately preceding the Appointed Date.

14.2 Upon the scheme being effective, LKPSL shall credit to the Equity Share Capital account in its books of accounts, the aggregate face value
of the new equity shares issued and allotted to the equity shareholders of LKPEL as per clause 12.2 above.

14.3 Upon the scheme being effective the existing shareholding of LKPFL in LKPSL shall stand cancelled. Upon cancellation, LKPSL, shall
debit to its Equity Share Capital Account and Preference Share Capital Account, the aggregate face value of existing equity shares and
aggregate face valye of existing preference shares, respectively, held by LKPFL in LKPSL which stands cancelled hereof. .

14.4 The difference being the excess of Net Asset Value of the Demerged Undertaking, transferred to and recorded by LKPSL, over the
face value of the new equity shares allotted as per Clause 12.2 above, shall be credited to Capital Reserve {arising on cancellation of
Preference Shares) of LKPSL. The shortfall, if any, shalt be debited to Goodwill Account of LKPSL.

14.5 The cancellation as mentioned under clause 14.3 above, which amounts to reduction of share capital of LKPSL, shall be effected as an
integral part of the Scheme in accordance with the provisions of Section 100 to 103 of the Act and same does not involve either diminution
of liability in respect of unpaid share capital or payment of paid up share capital, and the provisions of Section 101 of the Act are not
applicable and the order of the High Court sanctioning the Scheme shall aiso be deemed to be an order under Section 102 of the Act i
confirming such reduction. Notwithstanding the reduction as mentioned above, LKPSL shall not be required to add “and reduced” as a
suffix to its name and LKPFL shall continue in its existing name.

PART IV - REMAINING BUSINESS OF LKPFL
15.  REMAINING BUSINESS TO CONTINUE WITH LKPFL

15.1 The remaining business and all the assets, liabilities and obligations pertaining thereto shall continue to belang to and be vested in and be
managed by LKPFL subject to the provisions of the Scheme.

15.2 Al legal or other praceedings by or against LKPFL under any statute, whether pending on the Appointed Date or which may be instituted
in future whether or not in respect of any matter arising before the Effective Date and relating to Remaining Business (including those
relating to any property, right ,power, liability, obligation or duties of LKPFL in respect of the Remaining Business) shall be continued and
enforced or against LKPFL and LKPSL shall in no event be responsible or liable in relation to any such legal or other proceedings by or
against LKPFL. A

18.3 With effect from the Appointed Date and upto and including the Effective Date:

15.3.1LKPFL shall éarry' on and shall be deemed to have been carrying on aii business and activities relating to the Remaining Business for and
©  onits own behalf:

15.3.2 afl profits and income aceruing or arising to LKPFL, and any cost, charges, losses and expenditure arising or incurred by it (including
taxes, if any, aceruing or paid in relation to any profits or income) relating to the Remaining Business shall, for all purposes, be treated as
and be deemed to be the profits, income, losses or expenditure, as the case may be, of LKPFL: and

15.3.3 all employees relatable to the Remaining Business shall continue to be employed by LKPFL and LKPSL shall nat in any event be liable
or responsible for any ctaims whatsoever regarding such employees. ' .
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" 16.

17.
171

PARTV
GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURTS

The Transferee Company and the Transferor Company shall with all reasonable dispatch make all necessary applications to the High
Court of Judicature at Bombay for seeking approval to the Scheme under Sections 391 1o 394 read with Sections 100 t0.103 of the Act
Sections 52 and 55 of the Companies Act, 2013.

CONDITIONALITY OF THE SCHEME
The Scheme is conditional upon and subject to:

(a) Sanction or approval under any law of ihe Central Government or any other agéncy, department or authorities concetned being
obtained and granted in respect of any of the matters in respect of which such sanctions or approval is required under any law;

{b) The Scheme being agreed to by the respective requisite majority of members and creditors of the Transferee Company and the
Transferor Gompany or as directed by the relevant High Court or such other appropriate authority;

{c) Theapprovalofthe publip'slhareholders ofthe LKPFL shall be obtained through postal ballot and e-voting, The scheme of arrangement

17.2

17.3
18.

19,

20.

21,

22,

shall be acted upon only if the votes cast by the public shareholders in favour of the proposal aré more than the number of votes cast
by the public shareholders against it as reguired under the Securities and Exchange Board of India Circular the circutars CIR/CFD/
DIL/S/2013 dated February 4, 2013 and CIR/CFD/DIL/8/2013 dated May 21, 2013 issued by the Securities and Exchange Board of
India; . ‘ - .

(d) The sanction of the High Court of Judicature at Bombay or any other authority under Sections 381 to 394 read with Sections 100 to
103 of the Act in favour of LKPFL and LKPSL under the said provisions and to the necessary Orders under Saction 394 of the said
Act being obtained and the same being filed with the Registrar of Companies, Mumbai, Maharashtra, ‘

(e) Al other sanctions and approvals as may be required by law in respect of this Scheme being abtained.

This Scheme although to come into operation from the Appointed Date, as the case may be, shall not become effective till the date on
which all necessary certified copies of orders under Sections 391 to 394 read with Sections 100 to 103 of the Aci shall be duly filed with
the Registrar of Companias at Mumbai, Maharashtra. : ‘

The date on which ihe Scheme becomes effective in accordance with Clause 2 shall be ‘-Effective Date’ for the purpose of this Scheme.
OPERATIVE DATE OF THE SCHEME : : A '

The Scheme, although operative from the Appointed Date, shall become effec;uive from the Effective Date.

MODIFICATION OR‘AMENDMENT TO THE SCHEME A

The Transferor Company and the Transferee Company by their respective Boards of Directors (‘the Board, which term shall include
Committee thereof), may assent to/make and/or consent to any modifications/ amendments to the Scheme or to any conditions or
limitations that the Courts and/for any other Authority under law may deem fit to direct or impose, or which may otherwise be considered
necessary, desirable or appropriate as a result of subsequent events or otherwise by them {i.e. the Board). The Transferor Company and
the Transferee Company by their respective Board are authorised to take all such steps as may he necessary, desirable or proper to
resolve any doubts, difficulties or questions whatscever for carmying the Scheme into effect, whether by reason of any directive or Orders of
any other authorities or otherwise howsoever, arising out of or under or by viriue of the Scheme andfor any matter concerned or connected
therewith .

Further, the Boards of Directors of Transferor Company and Transferee Company shall be entitled to revoke, cancel and declare the
Seheme of no effect in whole or in part if the Boards of Directors 50 desire. If any part of this Scheme hereof is invalid, ruled illegal by any
Court of competent jurisdiction, or unenforceable under present or future [aws, then itis the intention of the parties that such part shalt be
severable from the remainder of the Scheme, and the Scheme shall not be affected thereby, unless the deletion of such part shali cause
this Scheme to become materially adverse o any party, in which case the parties shall attempt to bring about a modification in the Scheme,
as will best preserve for the parties the benefits and obligations of-the Scheme, including but nof fimited to such part. Al modifications/
amendments to Ihe Scheme shall be subject to the approval of the Honourable High Court ' :

- EFEECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

in the event of any approvals or conditions enumerated in the Scheme not being obtained or complied with, or for any other reason, the
Scheme cannot be implemented, the Boards of Direclors of the Transferee Company and the Transferor Company shall mutually waive
such conditions as they consider appropriate to give effect, as far as possible, to this Scheme and failing such mutual agreement, or in
case the Stheme not being sanctioned by the Hon'ble High Court, the Scheme shall become null and void and each party shall bear and
pay their respective costs, charges and expenses in connection with the Scheme -

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes including duties (including the stamp duty, if any, applicable in relation to this Scheme), levies and all other ’
expenses, if any (save as expressly otherwise agreed) of the Transferor Company and the Transferee Company arising out of or incurred
in camying out and implementing this Scheme and matters incidental thereto shall be borne and paid by the Transferor Company.

FILING! AMENDMENT OF RETURNS o - ‘
Each of the Transferor company and the Transferee Company are expressly permitted fo file/ revise their respective Income-tax, Service

' tax, Sales Tax/ Value Added tax, excise and other statutory retumns, consequent to the Scheme becoming effective, notwithstanding that

the petiod for filing/ revising such returns may have lapsed. Each of the Transferor company and the Transferee Company are expresstly

" permitted to amend tax deduction at source certificate and other statutory certificates, and shall fiave the right to claim refunds, advance

tax credits, set offs and adjustments relating to their respective incomes/ transactions from the Appointed Date.
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Annexure 2

B Hem Sceurities Lid,
CIN : UGT120R11995PLC030390 ' _ . Bamber : BSE USE, NCXAX, CO¥L 0P, NERCRANT BANKER

14115, Khatau Bidg. 1t Floor, 40 Bank Stroet, FMMM-‘OOON.-W:(QZZ)%H&BI“, 22%6156157‘;
Fax © (022) 22625991 » E-mall : infohemantine.com  Wabsite : www hamonline.com

To,

The Board of Directors _ The Board of Directors |
LKPY Finance Limited . LKP Securities Limited
203, Embassy Centre, . 218, Embassy Centre,
Nariman Point, . Nariman Point, :
Mumbsai ~ 400021, Mumbsai - 400 021.

Dear Sirs, -

1. Eny entb und:

We Hen Securities Limited ("HSL”) understand that the Board of Directors (“Board”) of LKP Finance
Limited ("Demerged Company” or “LKPFL”) is considering the demerger of “SEBI Registered

‘ ~ Intermediary Business” of LKPFL into LKP Securities Limited ¢LKPSL”. or “Resulting Company”) . .
through a Scheme of Arrangement under Sectioh 391-394 read with sections 78, 80, 100 to 104 of the
Companies Act, 1956 and other relevant provisions of the Companies Act, 2013 {to the extent as
applicable). : ‘

The Scheme envisages demerger of the “SEBI Registered Intérmediary Business” {the "‘;Demetged
Undertaking”) of LKPFL into Resulting Company as per the terms and conditions more fully set forth
mﬁle&hemeanangenmmbeplacedbefore&xeBoardfmtheirapproval. ‘

In consideration of the demerger of the “SEBI Registered Intermediary Business” of Demerged
Company into the Resulting Company pursuant to the Scheme of Arrangement, equity shares of the -
Resulting Company will be allotted to the shareholders of Demerged Company. In this Tegard, SSPA &
Co, Chartered Accountants (“Valuer”) are appointed to issue a report recommending a fair share
entitlement ratio for the proposed demerger.

In connection with the aforesaid, you requested our Faimess Opinion {the “Opinion”) as of the date
hereof, as to the fairmess of the Share Entitlement Ratio to the Equity Shareholders of the Demerged
Company as reconumended by SSPA & Co., Chartered Accountants. ' .
Scheme of Arrangement '
This Scheme of Arrangement provides for:' .
C . i Under this Scheme, the SEBI Registered Intermediiry Business of LKPFL will be transferred to
Resulting Company. ‘

ii.  Demerged Company is a holding company of -the Resulting Company holding 99.86% of the
Equity Share Capital and 100% of the Preference Share Capital.

S vo

_ Regd, Ofice : 203, Jaipur Towsr, M. §, Road, Jaipur - 302 001, Tel. - 0141-2378 608, 2363 278 Fax: 01415101757
: E-meil ; hem@heomoniine.com » Webite : www:hemongine.com
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£ Hlem Securities 1.td.
mm

- (N : US7120R11995PLOD10390 Wamin ;855

14115, Khatsu Bidg. st Fbu‘AOMStmd.Foﬂ.W-MWL'TGLL(OZZ)ZZBN&SIM. 22666158 1 57.
Fax : (022) 22625961 EM:W.m-W:m.m.m

i i Onthe record date, a1l sharcholders of the Demerged Company will be entitied to receive shares
: in the Resulting Company. '
iv. Onand from the Effective Date, existing equity shares and preference shares held by LKPFL in
LKPSL shall stand cancelled. ) _ : :
V. LJ(PFLwﬂlmminaﬂﬂieundermkMg%bushmesmdacﬁﬁﬁeswhidtammtmhsivdy
relatedtoorutilimdby&teSEBl Registered'lntermediary'ﬁusinﬁs. :

1l. Basis of Opinion

IntheRatim\aleo&ﬂteSdmitlmsbeenpm\idedﬁmtﬂ\eSchm‘vouldmﬂtm
« simplified corporate structure by providing the sharehotders of LKPFL direct pasticipation in SEBI
RegistercdhmmdiaﬁesBusirms; : 7 :
+ creating enhanced vatue forsharvholdersandallowafocuséd strategyinopmtiomandmble
: WdemvmthMmﬁthMmemstmk
their nvestment strategies and risk profiles. K : ‘
. . 'mre-organimﬂtebusine%ofLKPFLonﬂ\ebasis ofnahneofﬁsk,cothpeﬁﬁoninvolved.and

A brief history ofcachoftheaforesaidcompanies is as under:

a) LKP Finance Limited, a listed public hmited company incorporated under the Companies Act, 1956
snder the name of Flkaypee Merchant Financing Limited. Gubsequently, the name was changed to
1P Merchant Financing Limited. The name was subsequently changed to LKP Finance Lirnited

with effect from Z7® August, 2008. The Corporate Identification Number. of the Company is

of India and is engaged in mebuﬁnﬁsoflerdj:\g.‘mmuadk\gandhwammmshamand
secuﬁﬁﬁ.ﬁmeqtﬁtys}mmmpimldU(PFLBmﬁmﬁyﬁstedafﬂ\eBSELmﬁmdfﬂsm‘

b Ll(l’semritiesUnﬁted,apublicﬁnﬁtedcompanyirmwmtedunderﬂ:epmviﬁomdme'
Comparnies A 1956. The Corporate Jdentification Number of the Company is
'UMMHIMPLM and the registered office is located at 203, Embassy Centre, Nariman

Point.anbai—mozl.Llﬂ’SLismgagedinthebusimﬁof Equities markets, Debt markets,
Investment Banking, Merchant Banking, Depository Services, [POs, Mutital Fund Distribution.

The key Eeahn'epde\emepmvidedtnandreﬁeduponbyusforfranﬁnga faimess opinion on
mmfadnenergedUndamhztgofucPFthdeﬁngCompaﬂyamasmden : v

. Upmﬂteconﬁnginmeﬁectofmis&i\en‘nandwi&\éfectfmmﬂ\eAppointeddate("being

ApﬁlﬂLZO‘iSorsuchothcrdatensmybeappmvedlb_ytheﬁigh(:ouﬂofjudiaimeat

msuchothercumpetexﬁauthoﬁty“)andmbject mtheprovisimsofﬁ\isschenmm
mlaﬁmm&eumdeofmtsfer,ﬂ\emgedumemkh\g(hdudingan the estate, properties.

2 . ) Lo
Rogd.oﬁeé:mme. 1. 1. Rosd, Jsipur - 302 001 Toi. : 0141-2378 608, 236'3278~Fa::m41~5101?51 .
E-miall ; hem{hemorting.com O .

. 2 Wobedte : vww.hamoning
m:&mnu-am&mmm-uamnm-maﬂﬁmmo mmamnm-mwom
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assets, rights, claims, i, interests and authoritiss of the Demerged Undertaking) of the
Dem‘erged Company shall withoyt any firther act, instrument, deed, matter op thing, be
demerged from LKFFL and transferred to and be vested in or deemed 1o have been transforreg
0 or vested in, as a 80Ing concern, intp the Re:stilting Company; : ‘

¥+ The equity shareg of Resulting Company will be listeq and admitted to trading on the BSE, The
Resulting Company shalt enter into suych arrangements and giva.such confirmations and/ or
undertaking as may be Becessary in accordance with the applicable Laws or regulations for
complying with the formalities of the BSE On such formalities being fulfilled, the Bgg shall list
and/ or admit such equity shares also for the purpose of trading,

6 {Six) quity shares of LKPSE, of Rs. 2/- each fully paid for every | {One) equity share of LKPFL,
of Rs. 10 each fully paid. - . .

*  We have taken the foregoing facts {togeth&r with the other facts and assumptions set forth in
section 11 of this Opinion) into account when detennining the meaning of “fairness” for Purposes
~ of this opinion, : ‘ . ‘

M. Limitation of scope and review:

We have relied Upon the accuracy and completenoss of oY information, documents, data ang
explanations provided 0 us by the Regyt ting Company and the Demerged Company ncluding:

(@) Management certified financials of Demerged Undertaking of LKPFL for Finane ial Year (FY) 14.;3,

{6} Audited financial statements of LKPSL, for £y 14-15. o

fe}  Draft Scheme of Arrangement,

{d)  Valuation Report from Independem Chartered Aeconntant dated May 18, 2015 Prepared by S5pA & Co,,

Chartered Accountanty ang the relevant explanations provided by them.

. information in the public domain, .
(T} Such other infannation_ and explanations ag we req
Munagement.

Rogd. Office 203, Jaipur Tower, M, §_ Road, Jaipur - 309 001, Tel.; 5141 2378 803,
‘ E-maji ; hem@hemonlinemm-Websﬂa - Www.hemoniing com
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. 4 Hem Securities L.

CIN : UST120R1995PLCD10390 oot - BSE,USE, ICKSY, COSL O NERCHANY BAKIER

1415, Khatau Bidg st Flom..4o Bark Sweel Fort, Mumbai - 400 001« Tel. ! (022} 25671543 [ 44, 22686156/ §7.
Fax  (022) 22625891 E-mall : Infog@hemontine.com ¢ Website www hemoaline.com y

"The scope of our work has been Jimited both in terms of area of business and. operations which we
. have reviewed and the extent to which we have reviewed them. |

We have not conducted any independent valuation of appraisal of any of the assets or liabilities of
the Companies. We have relied upon the accuracy and completeness of all information, documents,
dita end explanations. provided to us, without carrying out any due diligence ot independent
verification or validation of such information to establish its accuracy or sufficiency. We did not
review any financial forecasts relating to the Demerged Companies and the Resulting Company. We
have not conducted any individual valuation or appraisal of any of the assets or Liabilities of the
Demerged Company of the Resulting Company. In particular, we do not express any opinion as to
. the value of any asset of the Demerged Company, of the Resulting Company, whether at cuitent
g : . prices orin the future. We also believe that the same bears very limited relevance, given that all the
’ ' Shareholders of the Demerged Company shall become Shareholders of the Resulting Company on
the record date as explained earlier. ' '
We do not express any Opinion as to the price at which shares of the Demerged Companies and/ of the
Resulting Company may ‘trade at any time, including subsequent to the date of this opinion. We do
not express any Opinion as to any tax or other consetquences that ‘might arise fromr the Scheme. In
rendering our Opinion, we assumed, that the Scheme will be implemented on the terms described *
therein, without any waiver Of modification of any material terms or conditions, and that in the
course of obtaining the necessary Regulatory ar third party approvals for the Scheme, no delay,
limitation, restriction of condition will be imposed that would have an adverse effect on the
Demerged Comparny, Resulting Company and their respective ghareholders.
We or our affiliates, in the ordinary course of business, may have actively traded in securities of the
Demetged Company On its own account and for the accounts of their customers and, accordingly, -

may at any time hold a position in such securities. )
Ohur Opinion solely expressed herein is for the benefit of the Board of the Demerged Company and/ or
Resulting Company in connection with and for purposes of its evaluation of the Scheme and is not

rendered to or for the benefit of, and shall not confer rights or remedies upon, any person other than
the Board of Demerged Company and/ or Transferce Company. }

Neither HSL, nor its affiliates, directors, shareholders, managers, employees or agents of any of
them, makes any representation OF, warranty, express of implied, as to the information. and
documents provided to us, based on which we have issued the Opinion. All such parties and entities
o expressly disclaim any and all liability for, or based on or relating to any such information contained

. O

Regd. Office 203, Jaipur Tower. M. |. Road, Jaipur - 302009, Tel. - 0141-2378 608, 2363 27§ Fax: 01415101757
. E-mail : hem@mm!m.mnawmslta + yoww.harnoniing. com
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14715, Khatau Bidg. 18t Flogt' 4D Bank Street, Fort, Mumbai - 400 001, « T} ; (022) 22671543 / 44, 22685156 / 57. 5
g:? (022) zzeé’gm * E-mah : info@hemonline.com « Website ~wiwiv.herontine.com )

Agreement and the circular issued by the Securities mid Exchange Board of India on February 04,
2013, Circular No. CIR/CFD/DIL/5/2013 s May 21, 2013, Circular No. CIR/CED/DIL/3/2013 ot

We assume no responsibility for updating or Tevising our Opinion based on circumstances or events
occurring after the date hereof. Our Opinion is specific to the transfer and vesting of the Demerged
undertaking of the Demerged Company into the Resulting Company ag contemplated in the Scheme
provided to us and is not valid for any other purpose. It is to be read jn totality, and not in parts, in
conjuniction with the relevant documents referred to therein. : -

CONCLUSION , ' 8

With reference to the above and'based on our examination of the documents including the Schome and
SSPA valuation report, our discussions with the Compariy and S5PA in this regard and subject to the
foregoing, including the various assumptions and limitations set forth herein, 1o the best of our
knowledge and belief, we are of the opinion that the share entitlerent ratio recommended in the SSPA
valuation report is fair to the equity shareholders,

Yours faithfully
For and on behalf of . - ‘
Hem Securities Limijteq ) _ . , )
' - . .
(T e
2
CA-Yogesh Malpans
AVP ~Investment Banking
. Place: Mumbaj
Date: 18/05 /2015
Fa
5
‘Regd. Office : 203, Jatpur Tower, w1 Road, Jaipyr 502,001, Te) 101412378 608, 2363 278 Fax 01415101757
E-mell; hom@he .w%’-wm : www.hemoniing, corm

HEWER:BSECLGM_J.IM *SEBIREGD. NG, NE011060053 » t&nmmm-mmmmm- HERGHANT BAYNG SEDI B3 MK): OO 0061 * DS DP 1D 17700
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. ) T ' Annexure 3

DCSIAMAULPIZ‘i(f)H 97/2015-16 - OdobBTB‘ 45 :
The Company Secretary
LKP Finance. Limited EXPERIENCE THE NEW

112Af 203 Embassy Gentre..Nariman Point,
Mumbal Maharashtra A00021.

Dear Sir / Madam,

Sub: Obsernva ion fetter regardin the Scheme of Aryan ement between LKP Finance Limited

W

- and LKP Secutities Limited.

We refer to your draft Scheme of Arrangement between LKP Finance Limited -ar}d LKP Securilies
Limited as filed by the company. . : ) )

As required under SEBI Circular No. CIRICFD}DiLI5!2013 dated February 4, 2013 & SEBI Circutar

No. CIRICFDIDIL/B2013 dated May 21, 2013; SEBI has vide its letter dated October 20, 2015 given
the following comment(s) on the draft scheme of arrangement: T

3 LKP Securities Ltd shall comply with the provision of tock-in of equity shares ‘in terms
of clrcular no CIR/CFD/DILISI2013 dated February 04,2013 and as confirmed by the -
. company "LKP Finance Limited “vide letter dated August 21,2015.The company is also
o : advised to Include the provisions relatad to lock in of shares in the draft scheme.
» The company shall dufy comply with varlous provisions of the Clrculars. e

. Accordingly, based on aforesaid comments offered by SEBL, the _i:ompanﬁ is hereby adviéed:

3 To duly comply with vatious provisions of the circutars.

+ In light of the above, we hereby advise that we have no adverse observations with limited reference to

those imatters having @ hearing ON listingfde—listingfcont'muous listing requirements within the

provigions of Listing Agreement, so a8 to enable the company to file the scheme with Hon'ble High
Court, : -

However, he listing of equity shares of LKP Securities Limited on the BSE Limited, shall be subject to
SEB! granting relaxation under Rule 19(2)(b} of the Secuities Contract {Regulation) Rules, 1957 and

compliance with the requirements of SEBI circutar. No CIR/CFDIDIL512013 dated February 4, 2013

. & SEB! Circutar No. CIRICFDIDILB/2013 dated May 21, 2013. Further, LKP Securities Limited shall

. comply with SEB! Act, Rules, Regulations, directions of the SEBI and any other statutory autharity and
Rules, Byelaws, and Regulations of the Exchange. .

The Gompany shall fulfitt the Exchange's criteria for listing the securities of such company and also -

comply with other applicable statutory requirements. However, the fisting of shares of LKP Securities

- Ljmited is at the discretion of the Exchange. in addition to the above, fhe listing of LKP Securities
Limited pursuant 1o the Scheme of Arrangement shall be subject to SEBI approval and the Company
satisfying the following conditions: -

1. To submit the, Information Memorandum contalning afi the -information about LKP Securities
Limited and its group companies in fine with the disclosue requirements applicable for public
issues with BSE, for making the same available to the public through the website of the

Exchange. Further. the company is also advised lo make the same available to the public
through 1ts website. :

2. To pubtish an advertisement in the newspapers containing all the information LKP Securities
Limited in fine with the details required as per “the aforesaid SEBl circutar NO.
CIRICFD/DIL52013 dated February 4, 2013 & SEBI Gircular No. CIR/CED/DIL/8/2013 dated

May 21, 2013, The advertisement should draw @ gpecific reference to the aforesaid
Information Memorandum avaitable on the waebsite of the company as well as BSE.

: S & P @ BSE BSE Limited (Formerly Bombay Stock Exchange d)
. = Registered Office © floor 25,P | Towers, Dalal Strest, Mumbai 400 004 &

S E N S EX T +91 222272 123433 | E:corp.cmﬂm@nehdia.fqm |3

Corporate ldentity Number Us7120MHZ003E
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3. To disclose alf the material information about LKP.Securilles Limited to BSE ¢n 3 continuous ) ’ '
basis s0 as to make the same public, in addition to the Tequirements if any, specified in Listing -
Agreement for disclosures about the subsidiaries. C o

4. The following provisions shall be incorporated in the scherrie: |

. The shares aliotted pursuant to the Scheme shall remain frozen in the depository system
fill iisllng/trading permission is given by the designated stock exchange.”

. “There shalf be ho change In the shareholding-pattern of LKP Securities Limited between
the record date and the listing which may affect the status of this approval.” !

Further you are éiso advised to bring the conients of this letter 1o the notice of your shareholders, aff

relevant authoritiss as deemed fit, and also In your application for approval of the scheme of
arrangement. ‘ . :

Further pursuant to the above SEB| cireulars upon sanction of the Scheme by the Hon'ble Higﬁ Court,
the listed company shall submit to tha sfock exchange the following: ' .

Copy of the High Court approved Scheme:

Result of vating by shareholders for approving the Scheme; . . ’

Statement explaining changes, i any, and reasons for such changes carried oyt in the

Approved Schema vis-&-vis the Draft Scheme;

Copy of the observation letter issued by ali the Stock Exchanges where Company is listed.

Stalus of compfiance with the Observation Letter/s of the stock exchanges; -

The application segking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; 4

Sow

~eoa

" Complaints Report as per Annexure |l of this Circular.

Any other document/disclosyra as informed by the exchange.

S

The Exchange reserves its right to withtiraw its 'No édverse observation' at any stage if the

information submitted to the Exchange is foung to be incomplete / incorrect / misleading / faise or for,
any -contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issuad by statutory authorities. .

Piease note that the aforesaid obéervétions doss not preciude the company from conriplying with any
other requirements. ’ i

Yours faithfully, .

e

. . oo i
Nitin Pujari . : . Lalit Phatak
Manager BEE Asst. Manager-
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Annexure 4
B ‘~

4D
N\

LKP Financ_e Ltd.

Regd. Oft.: 203 Embassy Centre, Nariman Pofat, Mumb - 400 021,
Tei- 4002 4785/ 85 = Fax: 2287 4787 Wehsite : www Jkpsec.com
CIN - LE5000MH1984PLCO32831

ANNEXURE It
Complaints Report as on 24™ July, 2015
| PartA

Sr. No. 'Particularé Number -
4. Number of complaints received directly . : Nil

2. Number of complaints forwarded by Stock Exchange Nil

3 Total Number of complaints/comments received (1+2) Nil -

Number of complaints resph;ved . Nil

Number of complaints pending - Nil

v

PantB

Name of complainant | Date of complaint Status - ' |
(ResolvadfPending) .

Nil

For LKP Finance Limited

'Kam

Company secretary







- Signature of Shareholder{s} :

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
(ORDINARY ORIGINAL GIVIL JURISDICTION)
COMPANY SUMMONS FOR DIRECTION NO. 888 of 2015

\ .-

. ’ . In the matter of the Companies Act, 1956 and other relevant

provisions of Companies Act, 2013; -

. AND . .

In the matter of Sections 301 to 394 and Sections 100 to 103 of

the Companies Act, 1956 and read with Section 52 and 55 and
other relevant provisions of the Companies Act, 2013,

AND

In the matter of the $chemé of Arrangement of LKP Finance
Limited, the Transteror Company/ Demerged Company with LKP
Securities Limited the Transferea Company/ Resu'ting Company.

LKP Finance Limited, 3 company incorporated }
under the Companies Act, 1956 having its }
registered office at 203 Embassy Centre, }

}

Nariman Point, Mumbai 400 021, Maharashtra, India - Applicant Company

FORM OF PROXY
Iwe, . . the undersigned Eduity Shareholder/s of LKP Finance Limited
(CIN - L65990MH1984PLCO32831), the Appficant Company, do hereby appoint Mr./ Ms.. . of
and faiting him/ her Mr./ Ms. ‘ of_

as myfour proxy, 10 act for mefus at the Court convened meeting of the equity
shareholders of the Applicant Company to be held on Monday, the 1% day of January, 2016 at 11:30 a.m. (11 .30 hours) at the Indian Merchants’
Chamber, IMC Building, 2nd Floor, Kilachand Conference Room, Churchgate, Mumbai 400 020, Maharashtra, India, and at.any adjoumment
thereof in respect of such resolu(ioné as are indicated below: ;

Resolution No.
1 For Approval of Composite Scheme of Arrangement.
2 For Reduction of Securities Premium Account and Capital redemption Reserve Account.

‘ 2016.

Dated this day of

—_

Name:

Address:

No. of shares held:: ' . {For Demat holding) '
DPid - Clien )
E.mail 1D: B

(For Physr‘cal holding)

tid. N

Folio No. . .

Affix
Sole holder / First holder / Revenue

Second holder / stamp

Third holder .

e

Signature of Proxy:

NOTES:
1. Proxy need not pe a member.

£

* o Alterations, if any, made in the Form of Proxy should be initialied. ’

3. In order to be effective duly completed Proxy form must be deposited at the registered office of the Applicént Company at 203- Embassy
Centre, Nariman Point, Mumbai 400 021, Maharashtra, india, not later than FORTY EIGHT hours pefore the scheduted time of the
commencement-of- the said meeting. - .

"

4, Incaseaf multiple proxies, the proxy later in time shall be accepied.
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LKP

LKP FINANCE LIMITED

' Registered office: 203- Embassy Centre, Nariman Point, Mumbai 400 021,
Tel No : 91-022 40024785 ; Fax No. : 91-022 22874787
CIN : L65990MH1984PLC032831 .

Woaebsite : www.kpsec..com E-mail : girish_inani@Ilkpsec.com

Attendance Slip

rs attending the meeting in Person or by Proxy or. through Authorised Répresentative are requ
he entrance of the meeting hall. )

NOTE: Shareholde ested to complete
and bring the Attendance Slip with them and hand it over at t

| hereby record my presence at the meeting of the Equity Shareholders of the Corhbany, convened pursuant to thie Order dated 27" November,
2015 of the High Court of Judicature at Bombay, at Indian Merchants’ Chamber, IMC Building, 2nd Floor, Kilachand Conference Raom,

Churchgate, Mumbai 400 020, Maharashtra, India, on Monday, the 11™ day of January, 2016 at 11.30 a.m. (11.30 hours).

Name and Address of the Equity Shareholder
{in block letters) :

_ Folio No.

DP D No.*

Client ID. No.*

No. of Share{s) held

- .
3

Si_g]hature

Full name of the Equity Shareholder / Proxy
{in block capitals)

*Appligable for Shareholders hotding Shares in dematerlalisee_j form.




