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FORM CAA.2

[Pursuant to Section 230(3) and Rule 6 and 7 of the Companies (Compromises, Arrangements
and Amalgamation Rules, 2016)]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
CA (CAA) NO. 60 OF 2019

In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 read with Section 66 of the Companies Act, 2013 and rules framed thereunder;

AND

In the matter of Scheme of Arrangement BETWEEN Arman Financial Services Limited and it’s shareholders for
reorganization of share capital by consolidation of different classes of equity shares

Arman Financial Services Limited, incorporated under the
provisions of Companies Act, 1956 (now repealed and replaced
by the Companies Act, 2013) and having its registered office at
502-503, Sakar Ill, Opp. Old High Court, Off Ashram Road,

Ahmedabad - 380014, Gujarat ......Applicant Company

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY
PURSUANT TO THE ORDER DATED JUNE 12, 2019 PASSED BY THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH

To,
All the equity shareholders of Arman Financial Services Limited (‘the Applicant Company’ or ‘Arman’)

NOTICE is hereby given that by an Order dated June 12, 2019 (‘Order’), the Ahmedabad Bench of the National Company
Law Tribunal (‘NCLT’) has directed that a meeting of equity shareholders of the Applicant Company be held for the purpose
of considering, and if thought fit, approving with or without modification(s), the arrangement embodied in the Scheme of
Arrangement between Arman Financial Services Limited and it's shareholder (‘Scheme”).

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of equity shareholders
of the Applicant Company will be held at The Ahmedabad Textile Mill's Association (ATMA) Hall, Ashram Road, Ahmedabad
380009, Gujarat on Monday, July 22, 2019 at 03:00 p.m. at which time and place, members are requested to attend. At the
meeting, the following resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provision of Sections 230 read with Section 66 of the Companies Act, 2013 and Rules made
thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force), and enabling provisions
in the Memorandum and Articles of Association of the Company and subject to compliance with various Securities and Exchange
Board of India (“SEBI’) Regulations including the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and the observation letters issued by BSE Limited and National Stock Exchange of India
Limited dated 12th March, 2019 and other applicable laws/regulations/rules and the sanction of the National Company Law
Tribunal, Ahmedabad bench (“NCLT” or “Tribunal) and / or such other competent authority, as may be applicable, and
subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory or other authorities,
while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or more Committee(s) constituted/
to be constituted by the Board or any person(s) which the Board may nominate to exercise its powers including the powers
conferred by this resolution), the arrangement embodied in the Scheme of Arrangement between Arman Financial Services
Limited and it's shareholder (“Scheme™), which inter alia envisages reorganization of share capital by consolidation of different
classes of equity shares, as per the terms and conditions mentioned in the Scheme be and is hereby approved.”

(3]



“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may,
in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively
implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions,
if any, which may be required and/or imposed by the NCLT while sanctioning the arrangement embodied in the Scheme or by any
authorities under law, or as may be required for the purpose of resolving any doubts or difficulties that may arise in giving effect
to the Scheme, as the Board may deem fit and proper.”

Copy of the Scheme, the statement under Section 230(3) read with Section 102 of the Companies Act, 2013, read with Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 along with other annexures, as mentioned in the
Index, are annexed to this Notice. Copy of the Scheme and the statement under Section 230(3) can also be obtained free of
charge from the Registered Office of the Applicant Company.

Persons entitled to attend and vote at the meeting, may vote in person or by proxy, provided that all proxies in the prescribed form,
duly signed or authorized by the said person, are deposited at the Registered Office of the Applicant Company at 502-503, Sakar
[ll, Opp. Old High Court, Off Ashram Road, Ahmedabad - 380014, Gujarat not later than 48 hours before the time fixed for the
aforesaid meeting. The form of proxy can be obtained free of charge from the registered office of the Applicant Company.

In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act, 2013; (ii) Rule
6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20 and
other applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015;
and (v) Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, as amended from time to time, issued by the Securities and
Exchange Board of India, the Applicant Company has provided the facility of voting by postal ballot and e-voting so as to enable
the equity shareholders, which includes the Public Shareholders (as defined in the Notes below), to consider and approve the
Scheme by way of the aforesaid resolution. The Applicant Company has provided the facility of ballot/polling paper at the venue
of the meeting.

Accordingly, you may cast your vote either through postal ballot or through e-voting or through ballot/polling paper at the venue of
the meeting. It is clarified that casting of votes by such e-voting or postal ballot does not disentitle members from attending the
meeting. However, the members who have cast their votes by e-voting or postal ballot will not be eligible to cast their votes at the
meeting.

The shareholders may refer to the notes to this Notice for further details on postal ballot and e-voting.

NCLT has appointed Mr. Pinakin Shah, Practicing Company Secretary, and failing him, Mr. Aalok Patel, Executive Director of
Arman Financial Services Limited, to be the Chairman of the said meeting including for any adjournment or adjournments
thereof.

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of NCLT.

Dated this 13 day of June 2019
Place: Ahmedabad
Sd/-
Mr. Pinakin Shah
Chairman appointed for the meeting
Registered Office:
502-503, Sakar I, Opp. Old High Court,
Off Ashram Road, Ahmedabad - 380014, Gujarat

Notes for the meeting of the Equity Shareholders of the Applicant Company:

1. Only registered shareholders of the Applicant Company are entitled to attend and vote either in person or in proxy (A
PROXY NEED NOT BE A SHAREHOLDER OF THE APPLICANT COMPANY) or in the case of a body corporate or
Registered Foreign Portfolio Investors (“RFPI”) or Foreign Institutional Investors (“FII”), by a representative authorised
under Section 113 of the Companies Act, 2013 at the meeting of the equity shareholders of the Applicant Company. The
authorised representative of a body corporate/RFPI/FIl which is a registered shareholder of the Applicant Company may
attend and vote at the meeting of the shareholders of the Applicant Company provided a copy of authorization giving the
requisite authority/ the resolution of the board of directors or other governing body of the body corporate/RFPI/FIl authorizing
such representative to attend and vote at the meeting of the equity shareholders of the Applicant Company is deposited at
the registered office of the Applicant Company not later than 48 (forty eight) hours before the scheduled time of the
commencement of the meeting of the shareholders of the Applicant Company.
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10.

11.

12.

13.

14.

15.

As per Section 105 of the Companies Act, 2013 and rules made thereunder, a person can act as a proxy on behalf of
members not exceeding 50 (fifty) and holding in the aggregate not more than 10% of the total share capital of the Applicant
Company carrying voting rights. Further, a member holding more than 10% of the total share capital of the Applicant
Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any
other person or member.

In case of joint holders attending the meeting, only such joint holder whose name stands first in the register of members
of the Applicant Company / list of beneficial owners as received from National Depository Services (India) Limited (“NSDL")
or Central Depository Securities Limited (“CDSL”) in respect of such joint holding, will be entitled to vote.

All alterations made in the form of proxy should be initialed.

During the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the meeting and
ending the conclusion of the meeting, a shareholder would be entitled to inspect the proxies lodged at any time during the
business hours of the Applicant Company, provided that not less than 3 (three) days of notice in writing is given to the
Applicant Company.

This Notice together with documents is being sent to all the equity shareholders of the Applicant Company whose names
appear in the register of members / record of depositories as at the close of business hours on Friday, June 14, 2019
either by registered post / speed post / courier / email. This Notice is being sent by email to the equity shareholders whose
email address is registered with the Company/ Depository Participant(s) for communication. This notice of the meeting of
the equity shareholders of the Applicant Company is also displayed / posted on the website of the Applicant Company
www.armanindia.com and on website of CDSL at www.cdslindia.com.

The equity shareholders of the Applicant Company to whom the notice is sent (as mentioned above) and whose names
appear in the records of the Applicant Company as on June 14, 2019 shall be eligible to attend and vote at the meeting of
the equity shareholders of the Applicant Company either in person or by proxies or cast their votes either through postal
ballot or by using e-voting facility.

The Notice convening the meeting will be published through advertisement in ‘The Business Standard’, Ahmedabad
edition in the English language and in ‘Jaihind’ Ahmedabad edition in the Gujarati language.

A Member or his / her Proxy is requested to bring the copy of the notice to the meeting and produce the attendance slip,
duly completed and signed, at the entrance of the meeting venue.

Registered equity shareholders who hold shares in dematerialized form are requested to bring their Client ID and DPID
details for easy identification of the attendance at the meeting.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity
shareholders at the registered office of the Applicant Company between 10:30 a.m. and 12:30 p.m. on all days (except
Saturdays, Sundays and public holidays) up to 1 (one) day prior to the date of the meeting.

The quorum for the meeting of the equity shareholders of the Applicant Company shall be 30 (thirty) equity shareholders
of the Applicant Company, present in person or through authorized representative.

Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 (“SEBI Circular”) issued by the Securities and Exchange
Board of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant Company to the Scheme
shall be obtained and that the applicant company shall provide for voting through e-voting. Since the Applicant Company
is seeking the approval of its equity shareholders to the Scheme by way of voting through postal ballot and e-voting, no
separate procedure for voting through postal ballot and e-voting would be required to be carried out by the Applicant
Company for seeking approval to the Scheme by its Public Shareholders in terms of the SEBI Circular. The aforesaid
notice sent to the equity shareholders of the Applicant Company would be deemed to be the notice sent to the Public
Shareholders of the Applicant Company. For this purpose, the term “Public” shall have the meaning assigned to it in Rule
2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly.
In terms of SEBI Circular, the Applicant Company has provided the facility of voting by postal ballot and e-voting to its
Public Shareholders.

Kindly note that the equity shareholders can opt for only one mode for voting i.e. either by postal ballot or e-voting or voting
at the venue of the meeting. If an equity shareholder has opted for e-voting, then he / she should not vote by postal ballot
form also and vice versa. However, in case equity shareholder(s) cast their vote via both postal ballot and e-voting, then
voting validly done through e-voting shall prevail and voting done by postal ballot shall be treated as invalid.

The equity shareholders of the Applicant Company attending the meeting who have not cast their vote either through
postal ballot or e-voting shall be entitled to exercise their vote at the venue of the meeting. Equity shareholders who have
cast their votes through postal ballot or e-voting may also attend the meeting but shall not be entitled to cast their vote
again.
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16.

17.

18.

19.

20.

21.

22.
23.
24,

25.

26.

27.

28.

Subject to note no. 13 mentioned above, in accordance with the provisions of Sections 230 of the Companies Act, 2013,
the Scheme shall be acted upon only if a majority of persons representing three fourth in value of the equity shareholders,
voting in person or by proxy or by postal ballot or e-voting, agree to the Scheme.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public
Shareholders (through postal ballot, e-voting and ballot at the meeting) in favor of the aforesaid resolution for approval of
the Scheme are more than the number of votes cast by the Public Shareholders against it.

The Applicant Company has engaged the services of CDSL for facilitating e-voting for the aforesaid meeting. Please note
that e-voting is optional. Equity shareholders desiring to exercise their vote by using e-voting facility are requested to
follow the instructions mentioned in Note 29 below.

The voting period for postal ballot and e-voting shall commence on and from Saturday, June 22, 2019 at 9:00 a.m. and will
end on Sunday, July 21, 2019 at 5:00 p.m. During this period equity shareholders of the Applicant Company holding
shares either in physical form or in dematerialized form as on June 14, 2019 may cast their vote electronically or by postal
ballot. The e-voting module shall be disabled by CDSL for voting on July 21, 2019 at 5:00 p.m. Once the vote on the
resolution is cast by an equity shareholder, he or she will not be allowed to change it subsequently.

A postal ballot form along with self-addressed postage prepaid envelope is also enclosed. Equity shareholders, voting in
physical form are requested to carefully read the instructions printed in the attached postal ballot form. Equity shareholders
who have received the postal ballot form by e-mail and who wish to vote through postal ballot form, may send their request
to the registrar and share transfer agents, Bigshare Services Private Limited by email at bssahd@bigshareonline.com
mentioning their Folio/DPID & Client ID No. No other form or photocopy of the postal ballot form is permitted.

Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot form in the
enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to reach the scrutinizer before 5:00 p.m. on or
before July 21, 2019. Postal ballot form, if sent by courier or by registered post/speed post at the expense of an equity
shareholder will also be accepted. Any postal ballot form received after the said date and time shall be treated as if the
reply from the equity shareholders has not been received.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the scrutinizer.
The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number of joint equity
shareholders.

The postal ballot form should be completed and signed by the equity shareholders (as per specimen signature registered
with the Applicant Company and / or furnished by the Depositories). In case, shares are jointly held, this form should be
completed and signed by the first named equity shareholder and, in his/ her absence, by the next named equity shareholder.
Holder(s) of Power of Attorney (“PoA”) on behalf of an equity shareholder may vote on the postal ballot mentioning the
registration number of the PoA with the Applicant Company or enclosing a copy of the PoA authenticated by a notary. In
case of shares held by companies, societies etc., the duly completed postal ballot form should be accompanied by a
certified copy of the board resolution/authorisation giving the requisite authority to the person voting on the postal ballot
form.

Mr. Jignesh Shah, Practicing Company Secretary, has been appointed as the Scrutinizer to conduct the postal ballot and
e-voting process and voting at the venue of the meeting in a fair and transparent manner.

The scrutinizer will submit his combined report to the Chairman of the meeting or in his absence to the person authorized
by him in writing, after completion of the scrutiny of the votes cast by the equity shareholders of the Applicant Company
through (i) e-voting process, (ii) postal ballot and (iii) ballot/polling paper at the venue of the meeting. The scrutinizer will
also submit a separate report with regard to the result of the postal ballot and e-voting in respect of Public Shareholders.
The scrutinizer’s decision on the validity of the vote (including e-voting) shall be final. The results of votes cast through (i)
e-voting process, (ii) postal ballot and (iii) ballot/polling paper at the venue of the meeting including the separate results of
the postal ballot and e-voting exercised by the Public Shareholders will be announced on or before July 24, 2019 and will
be displayed on the notice board at the registered office of the Applicant Company for a period of three days. The results,
together with the scrutinizer’s reports, will also be displayed on the website of the Applicant Company, www.armanindia.com
and on the website of CDSL, www.cdslindia.com besides being communicated to BSE Limited and National Stock Exchange
of India Limited.

Any queries/grievances pertaining to:

i. Voting by Postal Ballot can be addressed to Mr. Jaimish Patel, Company Secretary by sending an e-mail at
secretarial@armanindia.com

ii. The e-voting process can be addressed to Mr. Rakesh Dalvi, Deputy Manager, CDSL by sending an e-mail at
helpdesk.evoting@cdslindia.com.
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29.

Voting through Electronic Means (E-voting)

The ‘Step by Step’ procedure and instructions for casting your vote electronically are as under:

Vi.

Vii.

Viil.

Xi.
Xii.

Xiii.

Xiv.

XVi.

XVil.

XViii.

The voting period begins on 09.00 a.m. on Saturday, June 22, 2019 and ends on 05.00 p.m. Sunday, July 21, 2019.
During this period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as
on the cut-off date June 14, 2019 may cast their vote electronically. The e-voting module shall be disabled by CDSL
for voting thereafter.

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on Shareholders.

Now Enter your User ID

For CDSL.: 16 digits beneficiary ID,

For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

Members holding shares in Physical Form should enter Folio Number registered with the Company.
Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting
of any Company, then your existing password is to be used.

If you are a first-time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10-digit alpha-numeric PAN issued by Income Tax Department (Applicable for both

demat shareholders as well as physical shareholders)

e Members who have not updated their PAN with the Company/Depository Participant are
requested to use the sequence number which is printed on Postal Ballot / Attendance Slip
indicated in the PAN field.

Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your
Details or Date | demat account or in the company records in order to login.

of Birth (DOB) | e If both the details are not recorded with the depository or company please enter the
member id / folio number in the Dividend Bank details field as mentioned in instruction (iv).

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen. However, members
holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily
enter their login password in the new password field. Kindly note that this password is to be also used by the demat
holders for voting for resolutions of any other company on which they are eligible to vote, provided that company
opts for e-voting through CDSL platform. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained
in this Notice.

Click on the EVSN for the relevant Arman Financial Services Limited on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option
NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT". A confirmation box will be displayed.
If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify
your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the image verification code
and click on Forgot Password & enter the details as prompted by the system.

Shareholders can also use Mobile app - “m - Voting” for e voting. “m — Voting” app is available on Apple, Android and
Windows based Mobile. Shareholders may log in to “m — Voting” using their e voting credentials to vote for the
company resolution(s).
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xiX. Note for Non — Individual Shareholders and Custodians

. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as Corporates.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

. After receiving the login details, user would be able to link the account(s) for which they wish to vote on.

. The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval
of the accounts they would be able to cast their vote.

. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

xX. Incase you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs")
and e-voting manual available at www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH SECTION 102 OF
THE COMPANIES ACT 2013; AND RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATION) RULES, 2016

1.

In this statement, Arman Financial Services Limited is hereinafter referred to as ‘Arman’ or ‘the Company’. The other
definitions contained in the Scheme will also apply to this Explanatory Statement under Section 230(3) of the Companies
Act, 2013 read with Section 102 of the Companies Act, 2013 (‘Act’) read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (‘Explanatory Statement’).

Pursuant to the order dated June 12, 2019 passed by the National Company Law Tribunal, Ahmedabad Bench in the C A
(CAA) NO. 60 OF 2019 referred to hereinabove, separate meetings of the Equity Shareholders of Arman Financial Services
Limited is being convened and held at The Ahmedabad Textile Mills’ Association (ATMA) Hall, Ashram Road, Ahmedabad
380009, Gujarat on Monday, July 22, 2019 at 03:00 p.m., for the purpose of considering and if thought fit, approving with
or without modification(s), the proposed Scheme of Arrangement between Arman Financial Services Limited and it's
Shareholders (‘Scheme’).

The draft Scheme was placed before the Audit Committee and Board of Directors of Arman at their meetings held on 13th
October, 2018. Based on the recommendations of the Audit Committee and after considering that it does not affect the
net-worth of the Company and at the same time it will increase the market capitalization of the Company, the Board of
Directors of Arman has come to the conclusion that the Scheme is in the best interest of the Company, its shareholders
and other stakeholders.

A copy of the Scheme as approved by the Board of Directors of the Company, after undertaking necessary modifications
recommended by BSE Limited and National Stock Exchange of India Limited (‘Stock Exchanges’) is enclosed as Annexure 1.

5. Background of Arman Financial Services Limited

I Arman Financial Services Limited is a public limited company incorporated on November 26, 1992 under the
Companies Act, 1956 (now repealed and replaced by the Companies Act, 2013) having CIN:
L55910GJ1992PLC018623 and its registered office is situated at 502-503, Sakar Ill, Opposite Old High Court, Off:
Ashram Road, Ahmedabad — 380014 Gujarat, India (official email address-finance@armanindia.com). The Company,
along with its one subsidiary (Namra Finance Limited), provide financial services including, two-wheeler finance,
micro-enterprise loans and group-based microfinance. The Company is also registered with the Reserve Bank of
India as a Non-Banking Financial Company.

Il The Permanent Account Number of Arman is AABCA3165E.

lll.  The main objects of Arman as set out in the Memorandum of Association are as under:

i. To carry on and undertake the business of leasing finance, hire purchase, bill discounting, and to finance lease
and hire purchase operation of the kinds, purchasing, selling, hiring, or letting on hire and financing all kinds
plants and machinery and equipments that the company may think fit and to assist in financing of all and every
kind and description of hire purchase and deferred payment or similar transaction and to subsidies finance or
assist in subsidizing or financing the sale and maintenance of any goods, article or commodities of all and
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V.

V.

VI.

Vi.

every kind and description upon any terms whatsoever and to finance the purchase of all forms of immovable
and movable property including lands and building, plant and machinery, equipments, films, ships, air-crafts,
automobiles, computers, and all consumer commercial and industrial items or rights and to lease them in any
manner whatsoever including resale thereof regardless of whether the property purchased and leased or hired
be new and/or used.

To advance, deposit or lend money, securities and properties to or with any company, body corporate, firm,
person or association whether falling under the same management or otherwise, in accordance with and to
extant permissible under the provisions contained in Sections 185 and 186 of the companies Act, 2013 with or
without any securities and on such terms as may be determined from time to time and to carry on business of
money lending. However, the company shall not carry on the business of banking as defined under the Banking
Regulation Act, 1949.

To carry out financing operation and perform financing services including factoring, project finance, consultancy,
credit reporting, credit collectors, underwriters, registrars, brokers with provisions for computer services.

To provide a leasing advisory consulting services to other entities and/or form the leasing arm of other entities.

To carry on the business of providing Microfinance Services (mainly Non-Banking Financial Services as permitted
by the Reserve Bank of India), financing to targeted to the poor men and women in generation and enhancement
of livelihoods, business development, employment generation, the economic and development activities of
poor men and women through term loans, collateral free credit, other forms of credits, thrift and savings,
insurance (subject to the rules and regulations prescribed by the Insurance Regulatory and Development
Authority and/or Reserve Bank of India, Non-Banking Finance Companies Rules, as applicable to insurance
Business) and other financial services, rendering financial services to people by acting as intermediary for
banks and financial institutions, providing finance to agricultural related activities, provide / arrange finance /
financial services for rural & urban housing development related activities and to carry on and undertake the
business of research, consultancy, technical assistance and training in the field of livelihood promotion,
development of micro/community development finance and other financial services, as intermediary for other
companies or organizations, resource center institutions.

Subiject to the Provision of Foreign Exchange Management Act, the direction of Reserve Bank of India and
other applicable laws in force, to carry on in India or elsewhere the business of full-fledged and/or Restricted
Money Changers and Authorized Dealers of all foreign currencies and to buy, sell and deal in foreign currencies
of all kinds and types, whether in the form of coins, banks notes or travelers cheque, to conduct transactions
of all types and descriptions in foreign currencies and to convert foreign currencies in Indian Rupees and vice
versa, to represent National and International bankers, Investment bankers, Indian and Foreign Investment &
Other Institutions, to advise and guide on foreign currencies accounts, to arrange for and provide commercial,
economic and financial information/reports to importers, exporters, both foreign and India and to undertake
money market purchase/ sale of foreign currencies, stock and other all kinds of securities and portfolio
management.

There has been no change in the name, registered Office and objects of Arman during the last 5 years.

The equity shares of the Arman are listed on the BSE Limited and the National Stock Exchange of India Limited.

The authorised, issued, subscribed and paid-up share capital of Arman as on 31st March, 2019 is as under:

Authorized Capital Amount in Rs.
1,12,50,000 Ordinary Equity Shares of Rs 10/- each 11,25,00,000/-
37,50,000 Class ‘A’ Ordinary Equity Shares of Rs. 10/- each* 3,75,00,000/-
Total 15,00,00,000/-
Issued, Subscribed and Paid-Up Capital

57,47,824 Ordinary Equity Shares of Rs 10/- each 5,74,78,240/-
12,04,474 Class ‘A’ Ordinary Equity Shares of Rs. 10/- each 1,20,44,740/-
Total 6,95,22,980/-

* Class ‘A’ Equity holders possess inferior rights as to voting and 1,00,000 (one lakh) shares together carry one
voting rights.
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VIl. The names of the promoters and the present directors of Arman along with their addresses are as follows:

SRN Name Address
Details of Promoters

1 Jayendra Bhailal Patel - HUF 29, Sujan Bungalows, Shreyas Tekra, Ambawadi,
Ahmedabad-380015

2 Jayendrabhai Bhailalbhai Patel 29, Sujan Bungalows, Shreyas Tekra, Ambawadi,
Ahmedabad-380015

3 Amit Rajnikant Manakiwala 4, Matangi Society, Udayan Marg, Ellis bridge,
Ahmedabad-380006

4 Ritaben Jayendrabhai Patel 29, Sujan Bungalows, Shreyas Tekra, Ambawadi,
Ahmedabad-380015

5 Akash Jayendra Patel 61, Sycamore ST, Belmont, Boston-02478 USA

6 Himani Amit Manakiwala 4, Matangi Society, Udayan Marg, Ellis bridge,
Ahmedabad-380006

7 Alok Jayendra Patel 29, Sujan Bungalows, Shreyas Tekra, Ambawadi,
Ahmedabad-380015

8 Maulik Amit Manakiwala 4, Matangi Society, Udayan Marg, Ellis bridge,
Ahmedabad-380006

9 Sajni Aalok Patel 29, Sujan Bungalows, Shreyas Tekra, Ambawadi,

Ahmedabad-380015
10 Namra Holdings and Consultancy | Ground Floor, Pushpak Building, Opp. Cama Hotel,

Services LLP Khanpur, Ahmedabad
Details of Directors

1 Alok Prasad 144, Vista Villas Opposite, Unitech Cyber Park, Sector
46 Gurgaon 122001 Haryana

2 Jayendrabhai B. Patel 29, Sujan Bungalows, Shreyas Tekra, Ambawadi,
Ahmedabad-380015

3 Aalok J. Patel 29, Sujan Bungalows, Shreyas Tekra, Ambawadi,
Ahmedabad-380015

4 Kaushikbhai D. Shah 25, Akashneem Bungalows, Vastrapur, Ahmedabad-
380059

5 Ritaben J. Patel 29, Sujan Bungalows, Shreyas Tekra, Ambawadi,
Ahmedabad-380015

6 Aakash J. Patel 61, Sycamore ST, Belmont, Boston-02478 USA

7 Ramakant Dinanath Nagpal B1/901 Delhi State NEF CG Plot No 1, Sector 19
Dwarka, New Delhi 110075

8 Mridul Arora Villa 793, Phase-3, Adarsh Palm Retreat,

Bellandur, Bengaluru 560103

VIIl. The Board of Directors of Arman has at it’s meeting held on 13th October, 2018 approved the Scheme of
Arrangement. The Directors who voted in favor of / against / did not participate or vote in relation to the
proposed scheme are as follows:

SRN Name of Director Voted in favor/against/did not participate or vote
1 Alok Prasad Voted in Favor
2 Jayendrabhai B. Patel did not participate
3 Aalok J. Patel did not participate
4 Kaushikbhai D. Shah Voted in Favor
5 Ritaben J. Patel did not participate
6 Aakash J. Patel did not participate
7 Ramakant Dinanath Nagpal Voted in Favor
8 Mridul Arora Voted in Favor
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10.

11.

There is no other Company involved in the proposed scheme of arrangement. The scheme is between the Company and
it's shareholders.

The independent valuer has made the valuation and share exchange ratio of Class ‘A’ Equity shares at 65% of the value
of Ordinary Equity, i.e. 35% less than the price of the listed Ordinary Equity. The arrangement with the members of the
Company pursuant to this Scheme shall take place with effect from the date as approved by the NCLT. Upon the Scheme
being effective, the same shall be binding on the Company and all concerned parties without any further act, deed, matter
or thing.

Summary of Valuation Report including basis of valuation and Fairness opinion:

I The Valuation report on valuation of 12,04,474 Class “A” equity shares (DVR) of the Company and fair share exchange
ratio dated 30th September, 2018 issued by M/s S V Pujara & Co., an Independent valuer;

II.  The Fairness Opinion dated 12th October 2018 issued by Tipsons Consultancy Services Limited, a SEBI registered
Merchant Banker, on the fairness of the report on recommendation of valuation of Class “A” equity shares and share
exchange ratio.

lll.  Certificate dated 22nd March 2019 issued by the Statutory Auditors of the Company, M/s. Samir M. Shah & Associates,
Chartered Accountants, certifying that the accounting treatment in the draft Scheme is in compliance with all the
Accounting Standards specified by the Central Government in Section 133 of the Companies Act, 2013;

IV.  The Valuation Report and Fairness Opinion are available for inspection at the Registered office of Arman and are
also enclosed to this notice as Annexure 2 and Annexure 3 respectively.

Rationale / Benefits of the Scheme:

I Class ‘A’ Equity is unlisted and is therefore not liquid. Due to this non-liquidity of Class ‘A’ Equity, the market capitalization
of the Company is being calculated without taking into consideration a substantial portion of the Equity Share Capital,
which is blocked in the form of Class ‘A’ Equity. Since the Class ‘A’ Equity is not listed, therefore its value is overlooked
by the stock exchanges while calculating the market value of the Company, thereby reducing the Company’s market
capitalization value. The Company has, therefore, not been able to scale its business and unleash its full potential for
growth and profitability. The true financial position of the Company would assist the Company to expand and grow its
business activity and will provide a new avenue of growth. This, in turn, will enhance the value of its shareholders.

II.  Due to absence of appropriate laws and guidelines for treatment of unlisted portion of the equity share capital (with
differential rights), neither the stock exchanges, nor the potential investors take into account the value of Class ‘A’
Equity while determining the market valuation of the Company. Usually, a conservative view is taken and the value of the
Company is determined by only considering the Ordinary Equity. If this Scheme is approved, the true financial position of
the Company would be reflected which would benefit the shareholders, as their holding will yield better results.

Ill.  Onimplementation of the proposed Scheme, the dividend rights of the holders of the Ordinary Equity will increase,
which will also increase the value of their shareholding and enable the Company to explore various opportunities to
the benefit of the shareholders, as per the applicable provisions of the Act. Additionally, the surplus amount left after
implementation of the Scheme will be credited to the Securities Premium of the Company, increasing its reserves
and surplus. Consolidation of equity share capital of the Company pursuant to the proposed scheme will also increase
the book value of the Equity Share Capital of the Company.

IV.  The Scheme does not involve any financial outlay / outgo and therefore, would not affect the ability or liquidity of the
Company to meet its obligations / commitments in the normal course of business. Post implementation of this
Scheme, a fair value of the Company’s Equity Shares will be ascertained and the Company’s true financial position
would be determined. Further, the Scheme would not in any way adversely affect the ordinary operations of the
Company.

Amounts due to creditors as on 30th November, 2018 (Provisional)

Particulars Amount (in Rs.)
Secured Creditors 87,65,56,217/-
Unsecured Creditors 17,06,19,347/-
Compulsory Convertible Debenture (Unsecured) 50,00,00,100/-
Non-Convertible Debenture (Secured) 27,50,00,000/-

Salient features of the Scheme

I This Scheme is between Arman Financial Services Limited and its shareholder under Sections 230 read with Section
66 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and rules framed thereunder.

II.  Arman shall make petitions under Sections 230 read with Section 66 of the Companies Act, 2013 and other applicable
provisions of the Act read with applicable rules made thereunder, to the Ahmedabad Bench of the National Company
Law Tribunal for sanction of the Scheme and all matters ancillary or incidental thereto.
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12.

lll.  Upon the Scheme being effective, 12,04,474 Class ‘A’ Equity held by the Specified Shareholder on the Effective
Date provided in Clause 14 of this Scheme shall stand extinguished and 7,82,908 fresh Ordinary Equity of par value
Rs. 10/- each, fully paid-up, without any further act, instrument or deed, shall be issued and allotted to the Specified
Shareholder, free and clear of all liens and charges. Any fractional entitlement of Ordinary Equity arising on such
conversion will be ignored. The allotment shall be made within 15 (fifteen) days from the date of sanctioning the
Scheme by the NCLT and shall be made only in dematerialized form.

IV. The Scheme is conditional upon and subject to the following:

Approval of the Scheme by requisite majority of each class of shareholders and creditors of Arman and such
classes of persons of the said Companies, if any, as applicable or as may be required under the Act and/or as
may be directed by the Tribunal.

Compliance with the other provisions of the SEBI Circular, including seeking approval of the shareholders of
Arman through e-voting, as applicable. The Scheme shall be acted upon only if the votes cast by the public
shareholders of Arman are more that the votes cast by the public shareholders against it as required by the
SEBI Circular.

The Scheme being sanctioned by the NCLT under Sections 230 of the Act; and

Certified or authenticated copy of the final order of the NCLT, sanctioning this Scheme under the provisions of
Sections 230 of the Act, being filed with the Registrar of Companies, Gujarat at Ahmedabad either by way of
filing required e-forms with Ministry of Corporate Affairs portal or otherwise.

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, THE EQUITY
SHAREHOLDERS /UNSECURED CREDITORS / SECURED CREDITORS, AS APPLICABLE, OF THE COMPANY
ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET THEMSELVES FULLY ACQUAINTED
WITH THE PROVISIONS THEREOF

Capital Structure Pre and Post Scheme

. Pre-Arrangement and Post-Arrangement shareholding pattern of Arman Financial Services Limited as on 31st March,
2019 is as under:

Pre-Arrangement Post-Arrangement
Sr | Description Name of Shareholder S’\kllc;‘rcég % No.of shares %
(A) Shareholding of Promoter and
Promoter Group
1 [Indian
Names of Promoters
Jayendra Bhailal Patel-HUF 196000 3.41 196000 3.00
Jayendrabhai Bhailalbhai Patel 288522 5.02 288522 4.42
Amit Rajnikant Manakiwala 13244 0.23 13244 0.20
@ Individuals/ Hindu Undivided | Ritaben Jayendrabhai Patel 296674 5.16 296674 454
Family Akash Jayendra Patel 278830 4.85 278830 4.27
Himani Amit Manakiwala 30606 0.53 30606 0.47
Aalok Jayendra Patel 247809 4.31 247809 3.79
Maulik Amit Manakiwala 800 0.01 800 0.01
Sajni Aalok Patel 41316 0.72 41316 0.63
(b) Central Government/ State
Government(s)
(c) | Bodies Corporate gz‘?srl‘j‘ltancy SHeor'\f!'C”eg:LLP and| 1360874 2.88 048308|  14.52
(d) | Financial Institutions/ Banks
(e) |Any Others
Sub Total (A)(1) 2763675 27.13 2342109 35.86

[12]



Foreign

@)

Individuals (Non-Residents Individuals /
Foreign Individuals)

(b)

Bodies Corporate

(©)

Institutions

(d)

Any Others

Sub Total (A) (2)

Total Shareholding of Promoter

and Promoter Group 2763675 27.13 2342109 35.86
A)=AQ) + A
(B) | Public shareholding
1 [Institutions
(a) |Mutual Funds/ UTI
(b) |Financial Institutions ' Banks
© Central Government/ State
Government(s)
(d) | Venture Capital Funds
(e) | Insurance Companies
(f) | Foreign Institutional Investors
(g) | Foreign Venture Capital Investors
(h) | Foreign Portfolio Investors 4720 0.08 4720 0.07
(i) [Alternate Investment Funds 2530 0.04 2530 0.04
() [Any Other
Sub-Total (B)(1) 7250 0.13 7250 0.11
2 | Non-institutions
(a) |Bodies Corporate 188452 3.28 188452 2.89
(b) |Individuals
| Individual _shareholders holding nominal 1852627 32.93 1852627 28.37
share capital up to Rs. 2 lakh
I Individual _sha_reholders holding nominal 1658823 28.86 1658823 25 40
share capital in excess of Rs. 2 lakh.
Names of Shareholders
Adarsh Zacharias Augustine 82273 1.43 82273 1.26
Avinash P Wadhwa 120000 2.09 120000 1.84
Babulall Dugar 136715 2.38 136715 2.09
Bharti Jain 80688 1.40 80688 1.24
Mukul Mahavir Agarwal 575000 10.00 575000 8.80
Om Prakash Damani 74251 1.29 74251 1.14
Vinod Kumar Dugar 91760 1.60 91760 1.41
(c) | Any other
I | IEPF Authority 129491 2.25 129491 1.98
Il | Clearing Member 36691 0.64 36691 0.56
Il [ Non-Resident Indians (Non Repat) 108483 1.89 108483 1.66
IV [ Non-Resident Indians 13700 0.24 13700 0.21
V | Non-Resident Indians (Repat) 193106 3.36 193106 2.96
Sub-Total (B)(2) 4181373 72.75 4181373 64.03
(B) (Tg)t(al')+(8)(2)'3 ublic Shareholding (B)= 4188623| 72.87 4188623|  64.14
TOTAL (A)+(B) 6952298| 100.00 6530732 100.00
©) Shares held by Custoo!ians and against
which DRs have been issued
GRAND TOTAL (A)+(B)+(C) 6952298| 100.00 6530732 100.00

Note: % of above indicates voting rights held by the shareholders.
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13.

14.

Pre-Arrangement capital structure of Arman Financial Services Limited is as under:

Authorized Capital Amount in Rs.
1,12,50,000 Ordinary Equity Shares of Rs 10/- each 11,25,00,000/-
37,50,000 Class ‘A’ Ordinary Equity Shares of Rs. 10/- each 3,75,00,000/-
Total 15,00,00,000/-
Issued, Subscribed and Paid-up Capital

57,47,824 Ordinary Equity Shares of Rs 10/- each 5,74,78,240/-
12,04,474 Class ‘A’ Ordinary Equity Shares of Rs. 10/- each 1,20,44,740/-
Total 6,95,22,980/-

Post-Arrangement share capital structure of Arman Financial Services Limited will be as under:

Authorized Capital Amount in Rs.
1,50,00,000 Ordinary Equity Shares of Rs 10/- each 15,00,00,000/-
Total 15,00,00,000/-
Issued, Subscribed and Paid-up Capital

65,30,732 Ordinary Equity Shares of Rs 10/- each 6,53,07,320/-
Total 6,53,07,320/-

Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other governmental authorities
required, received or pending for the proposed Scheme

VI.

The Applicant Company has received, in terms of Regulation 37 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Observation letters dated 12 April 2019 from the BSE
Limited and from the National Stock Exchange of India Limited giving their no-objection to the Scheme. Copies of
the observation letters are enclosed as Annexure 4.

As required by the SEBI Circular, the Applicant Company has filed the Complaint Report dated 26th December 2018
with the BSE Limited and National Stock Exchange of India Limited. This report indicates that Arman received NIL
complaints. After filing of the Complaint Reports, the Applicant Company has not received any complaint. Copies of
the said report, is enclosed as Annexure 5.

Further, it is confirmed that the copy of the draft Scheme will be filed with the Registrar of Companies, Ahmedabad
by the applicant Company.

In compliance with the requirement of Section 230(5) of the Companies Act, 2013 and Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, a notice in the prescribed form and seeking
approvals, sanctions or no-objections shall be served to the concerned regulatory and government authorities for
the purpose of the proposed Scheme.

The Scheme is subject to approval by majority of shareholders representing three-fourth in value of the equity
shareholders, of the Applicant Company, voting in person or by proxy or by e-voting or by postal ballot, in terms of
Section 230 of the Companies Act, 2013.

Further, the Scheme is subject to approval by the requisite majority of the Public Shareholders of the Applicant
Company, as set out under the SEBI Circular. For this purpose, the term “Public” shall have the meaning assigned
to it in Rule 2(d) of the Securities Contracts (Regulation) Rules, 1957 and the term “Public Shareholders” shall be
construed accordingly. The SEBI Circular provides 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.

Effect of the Scheme on various parties:

Directors and Key Managerial Personnel (KMP)

The proposed scheme is made for reorganization of share capital of the Company by way of consolidation of different
classes of equity shares. There is only one shareholder (Namra Holding & Consultancy Services LLP belongs to the
Promoter Group) holding 12,04,474 Class “A” equity shares, will get 7,82,908 ordinary equity shares. The Directors
and Key Managerial Personnel of the Company shall, in no way, be affected by the Scheme and generally they may
be benefitted since the financial position of the Company would be improved and made clear. Save as aforesaid,
none of the Directors / KMP of the Company other than Mr. Jayendra Patel (Vice Chairman & Managing Director),
Mr. Aalok Patel (Executive Director) and Mrs. Ritaben Patel (Director) of the Company have material interest in the
Scheme.
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15.

VI.

VII.

The interest of the above Directors and KMPs in Namra Holdings & Consultancy Services LLP is as under is as under:

SRN | Name of Partner and designation Contribution / profit sharing ratio
1 Mr. Jayendra Patel (Designated Partner) 50%
2 Mr. Aalok Patel (Designated Partner) 25%
3 Mrs. Ritaben Patel (Partner) 25%

The details of the shareholding of the Directors and KMP of the Arman as on 31st March 2019 are as follows:

SRN Name Position Equity shares held
1 Mr. Jayendra Patel Vice Chairman & Managing Director 288522
2 Mr. Aakash Patel Non-Executive Director 278830
3 Mr. Aalok Patel Executive Director 247809
4 Mrs. Rita Patel Non-Executive Director 296674
5 Mr. Aalok Prasad Independent Director -
6 Mr. Mridul Arora Nominee Director -
7 Mr. K. D. Shah Independent Director -
8 Mr. R. K. Nagpal Independent Director -
9 Mr. Jaimish Patel Company Secretary 825
10 Mr. Vivek Modi Chief Financial Officer 25

Promoter and Non-Promoter Members

Pursuant to the scheme of arrangement, only Namra Holding & Consultancy Services LLP, a promoter group entity
would get 7,82,908 ordinary equity shares against 12,04,474 Class “A” equity shares held by it as per the valuation
report on valuation of 12,04,474 Class “A” equity shares of the Company and fair share exchange ratio. Subsequently
the voting rights of the said promoter group entity will be increased from 2.88% to 14.52% and total voting rights of
promoter & promoter group will be increased from 27.13% to 35.86%. There will be no change for non-promoter
members of the Company.

Depositors

As of date, the Applicant Company does not have any depositors, therefore, the effect of the Scheme on any
depositors does not arise.

Creditors

The creditors of the Company would not be affected by the proposed scheme, since post implementation of the
scheme, the net worth of the Company will remain same. Further Company has got no-objections from more than
90% (in terms of value) of the creditors.

Debenture holders

As of date, Arman has two types of debenture holders: (i) Non-Convertible Debenture Holder; and (ii) Compulsorily
Convertible Debenture Holder. The proposed scheme is made for reorganization of share capital of the Company by
way of consolidation of different classes of equity shares, it does not affect or modify any of the rights and entitlements
of both the debenture holders. Further both the debenture holders have given their no-objection to the said scheme.

Deposit trustee and debenture trustee

As of date, the applicant Company does not have any deposit trustee. There is one debenture trustee, named
Catalyst Trusteeship Limited, appointed to protect the interest of the Non-Convertible Debenture Holder. Since the
Scheme is made for reorganization of share capital of the Company by way of consolidation of different classes of
equity shares, it does not affect or modify any of the rights and entitlements of the debenture trustee.

Employee of the Company

The employees of the Company shall, in no way, be affected by the Scheme and generally they may be benefitted
since the financial position of the Company would be improved.

Effect of the Scheme on material interests of directors, Key Managerial Personnel (KMP) and debenture trustee

None of the Directors, Key Managerial Personnel and Debenture trustee of the Company except Mr. Jayendra Patel (Vice
Chairman & Managing Director), Mr. Aalok Patel (Executive Directors) and Mrs. Ritaben Patel (Director) have material
personal interest in the scheme.
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16.

17.
18.

19.

No investigation or proceedings under the Companies Act, 1956 and /or Companies Act, 2013 have been instituted or are
pending in relation to the applicant Company.

There is no winding up proceeding pending against the Company.

The Applicant Company has made an application before the Ahmedabad Bench of the National Company Law Tribunal for
the sanction of the Scheme of Arrangement under Sections 230 of the Companies Act, 2013 read with Section 66 of the
Companies Act, 2013.

Following documents will be available for obtaining extract from or for making or obtaining copies of or inspection by the
members and creditors of the Applicant Company at its registered office between 10:30 a.m. to 12:30 p.m. on all working
days, except Saturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date of the meeting namely:

I Latest Audited Financial Statements of applicant Company, including Consolidated Financial Statements for the year
ended 31st March, 2019;

II.  Copy of Memorandum of Association and Articles of Association of the applicant Company;
lll.  Copy of the order of Tribunal dated June 12, 2019 in pursuance of which the meeting is to be convened,;
IV.  Copy of the Scheme;

V.  Certificate issued by the Auditor of the applicant Company to the effect that the accounting treatment proposed in
the Scheme is in conformity with the Accounting Standards prescribed under Section 133 of the Companies Act,
2013;

VI.  Copies of the resolutions passed by the Board of Directors of applicant Company;

VII. The Valuation report on valuation of 12,04,474 Class “A” equity shares (DVR) of the Company and fair share exchange
ratio dated 30th September, 2018 issued by M/s S V Pujara & Co., an Independent valuer;

VIIl. The Fairness Opinion dated 12th October 2018 issued by Tipsons Consultancy Services Limited, a SEBI registered
Merchant Banker.

IX.  Such other information or documents as the Board or the management believes necessary and relevant for making
decision for or against the Scheme.

This statement may be treated as an Explanatory Statement under Sections 230 of the Companies Act, 2013 read
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and Section 102 and
other applicable provisions of the Companies Act, 2013. A copy of the Scheme, Explanatory Statement and Proxy
Form may be obtained from the Registered Office of the Applicant Company.

Dated this 13 day of June 2019
Place: Ahmedabad

Sd/-
Mr. Pinakin Shah
Chairman appointed for the meeting

Registered Office:
502-503, Sakar I, Opp. Old High Court,
Off Ashram Road, Ahmedabad - 380014, Gujarat
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SCHEME OF ARRANGEMENT

UNDER SECTION 230 READ WITH SECTION 66

OF THE COMPANIES ACT, 2013

BETWEEN

ARMAN FINANCIAL SERVICES LIMITED

AND

ITS SHAREHOLDERS

ANNEXURE - 1
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(A)

(B)

PREAMBLE

GENERAL

1.

This Scheme is presented pursuant to Section 230, Section 66 and other relevant provisions of the Companies Act,
2013, as may be applicable, for reorganization of the Company’s Equity Share Capital by consolidation of equity
shares of different classesi.e. Ordinary Equity and Class ‘A’ Equity, by issuing fresh Ordinary Equity of the Company
to the Specified Shareholder (defined later), holding 100% Class ‘A’ Equity. Additionally, this Scheme also provides
for various other matters consequential or otherwise integrally connected herewith.

Arman Financial Services Limited is a public limited company incorporated on November 26, 1992 under the
Companies Act, 1956 (now repealed and replaced by the Companies Act, 2013) having CIN:
L55910GJ1992PLC018623 and PAN AABCA3165E, with its registered office at 502-503, Sakar IIl, Opposite Old
High Court, Off: Ashram Road, Ahmedabad — 380014 Gujarat, India (official email address -
finance@armanindia.com). The Company, along with its subsidiaries, provide financial services including, two-wheeler
finance, micro-enterprise loans and group-based microfinance. The Company is also registered with the Reserve
Bank of India as a Non-Banking Financial Company.

The Equity Share Capital of the Company is divided into two parts: 57,47,824 Ordinary Equity and 12,04,474 Class
‘A’ Equity. As on September 30, 2018, 27.13% of Ordinary Equity of the Company and 100% of Class ‘A’ Equity of the
Company were held by the Promoter and Promoter Group of the Company. The Ordinary Equity of the Company are
listed on BSE Limited and National Stock Exchange of India Limited. The Class ‘A’ Equity are not listed. The Company
now proposes to consolidate its Equity Share Capital, as detailed in the Scheme herein.

RATIONALE AND BENEFITS OF THIS SCHEME

The rationale for and the benefits of this Scheme is, inter alia, as follows:

(i)

(if)

(iii)

(iv)

Class ‘A’ Equity is unlisted and is therefore not liquid. Due to this non-liquidity of Class ‘A’ Equity, the market capitalization
of the Company is being calculated without taking into consideration a substantial portion of the Equity Share Capital,
which is blocked in the form of Class ‘A’ Equity. Since the Class ‘A’ Equity is not listed, therefore its value is overlooked
by the stock exchanges while calculating the market value of the Company, thereby reducing the Company’s market
capitalization value. The Company has, therefore, not been able to scale its business and unleash its full potential
for growth and profitability. The true financial position of the Company would assist the Company to expand and
grow its business activity and will provide a new avenue of growth. This, in turn, will enhance the value of its
shareholders.

Due to absence of appropriate laws and guidelines for treatment of unlisted portion of the equity share capital (with
differential rights), neither the stock exchanges, nor the potential investors take into account the value of Class ‘A’
Equity while determining the market valuation of the Company. Usually, a conservative view is taken and the value
of the Company is determined by only considering the Ordinary Equity. If this Scheme is approved, the true financial
position of the Company would be reflected which would benefit the shareholders, as their holding will yield better
results.

On implementation of the proposed Scheme, the dividend rights of the holders of the Ordinary Equity will increase,
which will also increase the value of their shareholding and enable the Company to explore various opportunities to
the benefit of the shareholders, as per the applicable provisions of the Act. Additionally, the surplus amount left after
implementation of the Scheme will be credited to the Securities Premium of the Company, increasing its reserves
and surplus. Consolidation of equity share capital of the Company pursuant to the proposed scheme will also increase
the book value of the Equity Share Capital of the Company.

The Scheme does not involve any financial outlay / outgo and therefore, would not affect the ability or liquidity of the
Company to meet its obligations / commitments in the normal course of business. Post implementation of this
Scheme, a fair value of the Company’s Equity Shares will be ascertained and the Company’s true financial position
would be determined. Further, the Scheme would not in any way adversely affect the ordinary operations of the
Company.

In view of above, in order to present true and fair financial position of the Company and after an analysis of the various
options available to the Company, the Board of Directors believe that it would be prudent to consolidate the Equity Share
Capital of the Company by issuing fresh Ordinary Equity to the holders of Class ‘A’ Equity. This, in view of the Board, is the
most practical and economically efficient option available to the Company in the present scenario.
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(©)

(D)

OPERATION OF THIS SCHEME

1.

This Scheme is for consolidation of Equity Share Capital of the Company by issuing fresh Ordinary Equity to the
Specified Shareholder holding 100% Class ‘A’ Equity, in accordance with Section 230 read with Section 66 of the
Companies Act. Such reduction shall take place at such a value, as determined by an independent valuer and in
accordance with the pricing norms prescribed under Regulation 164 of the ICDR Regulations, 2018 (Erstwhile
Regulation 76 of ICDR Regulations, 2009).

The Articles of Association of the Company duly authorize the Company to increase / reduce its share capital in the
proposed manner and implement such scheme of arrangement, in accordance with the provision of the Act.

The scheme is fair and just, and not unreasonable and does not unfairly discriminate against or prejudice a class of
shareholders. On consolidation of Class ‘A’ Equity and issuance of fresh Ordinary Equity, the surplus amount will be
transferred to the Securities Premium Reserve, increasing the reserves and surplus of the Company. Further, on
implementation of the Scheme, the book value of the Ordinary Equity will increase by 19.3% per share.

There is no outflow of / payout of funds from the Company, under this Scheme and hence the interests of the
creditors will not be adversely affected. Also, the Scheme will not have any impact on the employees / workers of the
Company.

The Scheme only involves consolidation of Ordinary Equity and Class ‘A’ Equity and issuance of fresh Ordinary
Equity to the Specified Shareholder of Class ‘A’ Equity, and does not envisage transfer or vesting of any of the
properties and/or liabilities of the Company to any person or entity. The Scheme also does not involve any conveyance
or transfer of any property of the Company.

PARTS OF THIS SCHEME
This Scheme is divided into the following parts:

Part A Definitions, Background and Share Capital
Part B Details of the Scheme
Part C Terms and Conditions
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PART A

Definitions, Background and Share Capital

DEFINITIONS AND INTERPRETATIONS

1.

1.1.

In this Scheme, unless repugnant to the subject or meaning or context thereof, the following expressions (including
the recitals and introductory paragraphs above) shall have the meaning attributed to them as below:

(i)

(i)

(iii)
(iv)

v)

(vi)
(Vi)
(viii)

(ix)
)

(xi)

(xii)
(xiii)
(xiv)

(xv)

(xvi)

“Act” means the Companies Act, 2013 or any statutory modification or re-enactment thereof for the time
being in force;

“Applicable Law” or “Law” means any applicable statute, law, regulations, ordinance, rules, judgments,
order, decree, clearance, approval from the concerned authority, directive, guideline, press-note, policy,
requirement or the Governmental restructuring or any similar form of decision, or determination by, or any
interpretation or administration of any of the government authority in effect in the Republic of India;

“Appointed Date” means the date as the NCLT may direct;

“Appropriate Authority”” means any governmental, statutory, regulatory, departmental or public body or authority
in India, including SEBI, BSE, NSE, Registrar of Companies and RBI;

“Board” means the Board of Directors of the Company, and shall include a committee duly constituted and
authorized for the purpose of the matters pertaining to the arrangement, this Scheme and / or any other matter
relation thereto;

“BSE” means BSE Limited,;
“Company” means Arman Financial Services Limited,;

“Class ‘A’ Equity” means 12,04,474 (Twelve lakh four thousand four hundred and seventy-four) Class ‘A
Ordinary Equity of the Company, carrying par value Rs. 10/- each, with inferior rights as to voting (one lakh
share carrying one vote);

“Effective Date” refers to the date provided in Clause 14 of this Scheme;

“Equity Share Capital” or “Equity Shares” includes both Ordinary Equity and Class ‘A’ Equity, as mentioned
in the Memorandum of Association of the Company;

“ICDR Regulations” refers to the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018.
“Listing Regulations” means the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015;
“NCLT”” means the National Company Law Tribunal at Ahmedabad having jurisdiction in relation to the Company;
“NSE” means the National Stock Exchange of India Limited;

“Ordinary Equity” means 57,47,824 (Fifty-seven lakh forty-seven thousand eight hundred twenty-four) Ordinary
Equity Share of the Company of par value Rs. 10/- each;

“RBI” means the Reserve Bank of India;

(xvii) “Registrar of Companies” means and refers to the Registrar of Companies at Ahmedabad, Gujarat;

(xviii) “Relevant date” means the date which is thirty days prior to the date on which the meeting of shareholders is

(xix)

(xx)

(xxi)

held to consider the proposed Scheme and where the relevant date falls on a weekend/public holiday, the day
preceding the said day will be reckoned to be the relevant date;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its present form or as
amended or modified in accordance with the provisions hereof;

“SEBI” means the Securities and Exchange Board of India;

“Specified Shareholder” refers to Namra Holdings & Consultancy Services LLP, holding 100% Class ‘A
Equity as on the Record Date and shall include any nominee of such shareholder;

(xxii) “Takeover Regulations” refers to the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,

2011.
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1.2. Terms defined in the introductory paragraphs and recitals shall have the same meaning throughout this Scheme.

1.3. All terms and words, used but not defined in this Scheme shall, unless contrary to the context or meaning thereof,
have the same meaning ascribed to them under the Act or any statutory modifications or re-enactment thereof for
the time being in force.

1.4. The headings herein shall not affect the construction of this Scheme.

1.5. The singular shall include the plural and vice versa, and references to one gender include all genders.

BACKGROUND

Summary of the Main Objects of the Company

(i)

(if)

(iii)

(iv)
v)

(vi)

To carry on and undertake the business of leasing finance, hire purchase, bill discounting, and to finance lease and
hire purchase operation of the kinds, purchasing, selling, hiring, or letting on hire and financing all kinds plants and
machinery and equipments that the company may think fit and to assist in financing of all and every kind and
description of hire purchase and deferred payment or similar transaction and to subsidies finance or assist in
subsidizing or financing the sale and maintenance of any goods, article or commodities of all and every kind and
description upon any terms whatsoever and to finance the purchase of all forms of immovable and movable property
including lands and building, plant and machinery, equipments, films, ships, air-crafts, automobiles, computers, and
all consumer commercial and industrial items or rights and to lease them in any manner whatsoever including resale
thereof regardless of whether the property purchased and leased or hired be new and/or used.

To advance, deposit or lend money, securities and properties to or with any company, body corporate, firm, person
or association whether falling under the same management or otherwise, in accordance with and to extant permissible
under the provisions contained in Sections 185 and 186 of the companies Act, 2013 with or without any securities
and on such terms as may be determined from time to time and to carry on business of money lending. However, the
company shall not carry on the business of banking as defined under the Banking Regulation Act, 1949.

To carry out financing operation and perform financing services including factoring, project finance, consultancy,
credit reporting, credit collectors, underwriters, registrars, brokers with provisions for computer services.

To provide a leasing advisory consulting services to other entities and/or form the leasing arm of other entities.

To carry on the business of providing Microfinance Services (mainly Non-Banking Financial Services as permitted
by the Reserve Bank of India), financing to targeted to the poor men and women in generation and enhancement of
livelihoods, business development, employment generation, the economic and development activities of poor men
and women through term loans, collateral free credit, other forms of credits, thrift and savings, insurance (subject to
the rules and regulations prescribed by the Insurance Regulatory and Development Authority and/or Reserve Bank
of India, Non-Banking Finance Companies Rules, as applicable to insurance Business) and other financial services,
rendering financial services to people by acting as intermediary for banks and financial institutions, providing finance
to agricultural related activities, provide / arrange finance / financial services for rural & urban housing development
related activities and to carry on and undertake the business of research, consultancy, technical assistance and
training in the field of livelihood promotion, development of micro/community development finance and other financial
services, as intermediary for other companies or organizations, resource center institutions.

Subiject to the Provision of Foreign Exchange Management Act, the direction of Reserve Bank of India and other
applicable laws in force, to carry on in India or elsewhere the business of full-fledged and/or Restricted Money
Changers and Authorized Dealers of all foreign currencies and to buy, sell and deal in foreign currencies of all kinds
and types, whether in the form of coins, banks notes or travelers cheque, to conduct transactions of all types and
descriptions in foreign currencies and to convert foreign currencies in Indian Rupees and vice versa, to represent
National and International bankers, Investment bankers, Indian and Foreign Investment & Other Institutions, to
advise and guide on foreign currencies accounts, to arrange for and provide commercial, economic and financial
information/reports to importers, exporters, both foreign and India and to undertake money market purchase/ sale of
foreign currencies, stock and other all kinds of securities and portfolio management.
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2.2.

2.3.

Promoters of the Company

As on September 30, 2018, the Company had 10 (ten) Promoters. The following are the relevant details with reference to

the Promoters of the Company:

Name and Address

Shareholding
as a % of the

Shareholding
as a % of the

Total Ordinary | Total Class ‘A’
Equity Equity

Aakash Jayendra Patel 4.85% Nil
61, Sycamore ST, Belmont Boston 02478, United States of America (MA, USA).
Aalok Jayendra Patel 4.31% Nil
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad 380 015 (Gujarat).
Amit Rajnikant Manakiwala 0.23% Nil
4, Matangi Society, Ellisbridge Ahmedabad 380 006 (Gujarat).
Himani Amit Manakiwala 0.53% Nil
4, Matangi Society, Ellisbridge, Ahmedabad 380 006 (Gujarat).
Jayendra Bhailal Patel-HUF 3.41% Nil
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad 380 015 (Gujarat).
Jayendrabhai Bhailalbhai Patel 5.02% Nil
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad 380 015 (Gujarat).
Maulik Amit Manakiwala 0.01% Nil
4, Matangi Society, Ellisbridge Ahmedabad 380 006 (Gujarat).
Namra Holdings & Consultancy Services LLP* 2.88% 100%
Ground Floor, Pushpak Building, Opp. Kama Hotel Khanpur, Ahmedabad 380001
Ritaben Jayendrabhai Patel 5.16% Nil
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad 380 015 (Gujarat).
Sajni Aalok Patel 0.72% Nil
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad 380 015 (Gujarat).

TOTAL 27.13% 100%

*Mr. Jayendrabhai Patel and Mr. Aalok Patel are Designated Partners and Ms. Ritaben Jayendrabhai Patel is a partner at

Namra Holdings & Consultancy Services LLP.

Directors and KMPs of the Company

As on September 30, 2018, the Company had following Directors and Key Managerial Personnel:

Name, DIN and Address

Designation

Shareholding as a % of
the Total Ordinary

Villa 793, Phase-3 Adarsh Palm Retreat, Bellandur Bengaluru
560103 (Karnataka).

Equity*
Directors of the Company

Alok Prasad (DIN No. 00080225) Chairman & Independent Director Nil
144, Vista Villas, Opposite Unitech Cyber Park, Sector 46
Gurgaon122001 (Haryana).
Jayendrabhai B. Patel (DIN No. 00011814) Vice Chairman and Managing 5.02%
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad Director
380 015 (Guijarat).
Aalok J. Patel (DIN No. 02482747) Executive Director 4.31%
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad
380 015 (Guijarat).
Kaushikbhai D. Shah (DIN No. 00024305) Independent Director Nil
25, Akashneem Bungalows, Vastrapur, Ahmedabad (Gujarat)
Ritaben J. Patel (DIN No. 00011818) Director (Woman) 5.16%
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad
380 015 (Guijarat).
Aakash J. Patel (DIN No. 02778878) Director (Promoter) 4.85%
61, Sycamore ST Belmont Boston 02478 US.
Ramakant Dinanath Nagpal (DIN No. 0073205) Independent Director Nil
B1/901 Delhi State, NEF CG Plot No 1, Sector 19, Dwarka, New
Delhi 110075 (Delhi).
Mridul Arora (DIN No. 03579584) Nominee Director Nil

[22]



Key Managerial Personnel
Jayendrabhai B. Patel (DIN No. 00011814) Vice Chairman and 5.02%
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad Managing Director
380 015 (Guijarat).
Vivek Arun Modi Chief Financial Officer 0.0004%
18/ 19, Manavashram Society, Gopal Pura Mod Tonk Road,
Jaipur 301 001 (Rajasthan).
Jaimish Govindbhai Patel Compliance Officer 0.01%
412/ 2306, G.H.B. BH. Navarang Flats, Bapunagar, Ahmedabad
380 024 (Gujarat).
Aalok J. Patel (DIN No. 02482747) Executive Director 4.31%
29, Sujan Bunglows, Shreyas Tekra, Ambawadi, Ahmedabad
380 015 (Guijarat).

*None of the directors or Key Managerial Personnel holds Class ‘A’ Equity directly.

2.4. Brief Background of Class ‘A’ Equity

S.No. Date

Event

Investment Agreement with RIF

1. November 20, 2011

The shareholders of the Company passed a resolution by voting on postal ballot

sanctioning, inter alia,

a) Subdivided the authorised share capital of the Company into 1,12,50,000
Ordinary Equity Shares of Rs.10/- each and 37,50,000 ‘A’ Ordinary Share
of Rs.10/- each by the creation of 37,50,000 ‘A" Ordinary Share of Rs. 10/-
each.

b) Raising of additional capital by issue of 13,58,130 Ordinary Equity and
12,75,760 Compulsorily Convertible Debentures (“CCDs”) to RIF
Northwest 2 (“RIF”). The CCDs were convertible into (i) Ordinary Equity; (ii)
Class ‘A’ Equity; or, (iii) a combination of both.

2. December 27, 2011

Execution of share subscription agreement between the Company, RIF and
others for investment of an amount of INR 15 crore by RIF.

3. April 16, 2012

The Allotment Committee of the Company passed a resolution to allot the
following securities to RIF post execution of the investment agreement with RIF,
inter alia:
a) 13,58,129 Ordinary Equity, amounting to 24.99% of the total voting rights of
the Company.

b) 12,75,760 CCDs.

4. July 22, 2013

RIF sent a letter to the Company expressing its intention of exercising the
conversion option attached with the CCDs and proposed conversion of CCDs
into:

a) 71,286 Ordinary Equity

b) 12,04,474 Class ‘A’ Equity

5. September 5, 2013

The shareholders of the Company passed a resolution by voting on the postal
ballot whereby they approved, inter alia: allotment of a combination of Class ‘A’
Equity and Ordinary Equity to RIF on conversion of CCDs.

6. October 15, 2013

The Allotment Committee of the Company passed a resolution to allot the
following securities to RIF:

a) 71,286 Ordinary Equity, amounting to 1.25% of the total voting rights of the
Company, increasing the share capital of the Company from 56,48,893
Ordinary Equity to 57,20,179 Ordinary Equity.

b) 12,04,474 Class ‘A’ Equity, amounting to 0.0002% of the total voting rights
of the Company.

While the freshly issued Ordinary Equity were subsequently listed on BSE, the
Class ‘A’ Equity remained unlisted.

7. June 14, 2016

The 57,20,179 Ordinary Equity of the Company were listed on NSE.

8. July 15, 2016

The 12,04,474 Class ‘A’ Equity held by RIF were transferred to one of the
Specified Shareholder and Promoter of the Company: Namra Holdings &
Consultancy Services LLP.
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Investment Agreement with SAIF

9. March 05, 2018

The Board of the Company authorized execution of an investment agreement with SAIF Partners
India V Limited (“SAIF").

10. | March 29, 2018

The shareholders of the Company approved issue of 16,66,667 CCDs having a face value of INR
300/- per CCD and convertible into Ordinary Equity to SAIF.

11. | April 04, 2018

The Company and SAIF executed a formal investment agreement. One of the clauses under the
agreement provided,

“5.3 Post-Closing Actions

5.3.3 On or before 15 June 2018, the Company shall file relevant application(s) with the
concerned Governmental Authorities in order to implement a scheme of capital reduction, in
terms of which, the ‘A’ ordinary shares issued by the Company will be extinguished from the
Share Capital of the Company in accordance with applicable Law. Pursuant to filing of such
application, the Company shall make the necessary endeavours and take appropriate steps,
including but not limited to taking necessary corporate actions, obtaining all Approvals, and
consequent to receipt thereof, making of all filings, disclosures, notifications and registrations as are
required under Law in order to successfully implement such scheme of capital reduction. In the
event, the necessary Approvals for implementation of the scheme of capital reduction has not been
obtained by the Company within a period of six (6) months from the Closing Date then the Parties
shall with mutual agreement determine definitive steps to be taken in order to achieve the
objective of extinguishment of ‘A’ ordinary shares from the Share Capital of the Company.”

12. | April 12, 2018

The Board of Directors of the Company approved and allotted 16,66,667 CCDs having a face value
of INR 300/- per CCD to SAIF, convertible within a period of 18 months into Ordinary Equity.

2.5. There was no change in the name, registered office and objects of the Company during last five years.

3.

SHARE CAPITAL

3.1. The share capital structure of the Company as on September 30, 2018, is as follows:

3.2.

3.3.

3.4.

Authorized Capital

Amount in Rs.

1,12,50,000 Ordinary Equity Shares of Rs 10/- each 11,25,00,000

37,50,000 Class ‘A’ Ordinary Equity Shares of Rs. 10/- each* 3,75,00,000
Total 15,00,00,000

Issued, Subscribed and Paid-Up Capital

57,47,824 Ordinary Equity Shares of Rs 10/- each 5,74,78,240

12,04,474 Class ‘A’ Ordinary Equity Shares of Rs. 10/- each* 1,20,44,740
Total 6,95,22,980

* Class ‘A’ Equity holders possess inferior rights as to voting and 1,00,000 (one lakh) shares together carry one voting rights.

Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid-up share capital
of the Company till date of approval of the Scheme by the Board of the Company.

The Company has 78,855 outstanding stock options (convertible into Ordinary Equity), the exercise of which may resultin
an increase in the issued and paid-up share capital of the Company.

16,66,667 CCDs allotted to SAIF Partners on April 12, 2018, shall be converted into a maximum of 18,90,417 Ordinary
Equity, any time within 18 months from the date of allotment. On conversion of the said CCDs, the Company’s share
capital structure may change. The CCDs can be converted in the following manner:

i. 16,66,667 Ordinary Equity of the Company to be issued upon the conversion of face value of the CCDs; and,

ii. up to a maximum of 2,23,750 Ordinary Equity of the Company to be issued at the option of the holder of the CCDs,
upon the conversion of the aggregate accrued but unpaid coupon (net of withholding taxes in India and interest paid
in cash) on such CCDs.

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme was approved by the Board of the Company on October 13, 2018. This Scheme set out herein along with the
modification(s) proposed, if any, by the NCLT, SEBI or any appropriate authority, shall be effective and operative from the

Effective Date.
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PART B

Details of the Scheme

5.

6.2.

6.3.

6.4.

6.5.

6.6.

With a view to retaining the resources in the Company on a permanent basis and to improve its market valuation, the
Company proposes this Scheme where under the Company intends to avoid utilization of surplus reserves in order to
Consolidate Class ‘A’ Equity with Ordinary Equity and for issuance of fresh Ordinary Equity by allotting appropriate number
of Ordinary Equity to the Specified Shareholder of Class ‘A’ Equity, based on a valuation report prepared by an independent
valuer.

DETAILS OF THE SCHEME

Under the Scheme, the Equity Share Capital of the Company will be consolidated by issuing fresh Ordinary Equity to the
Specified Shareholder, holding 100% of Class ‘A’ Equity.

Valuation of Equity Shares: The Equity Share Capital of the Company has been valued as under:

- The Ordinary Equity has been valued as per the pricing norms prescribed under Regulation 164 of the ICDR
Regulations, being higher of the following:

“(@) The average of the weekly high and low of the volume weighted average price of the related equity shares
guoted on the recognised stock exchange during the twenty-six weeks preceding the relevant date; or

(b) The average of the weekly high and low of the volume weighted average prices of the related equity shares
guoted on a recognised stock exchange during the two weeks preceding the relevant date.”

The pricing of Ordinary Shares would be based on the above formula as on the Relevant Date.

- The valuation of Class ‘A’ Equity has been undertaken by an independent valuer. The independent valuer has valued
Class ‘A’ Equity at 65% of the value of Ordinary Equity, i.e. 35% less than the price of the listed Ordinary Equity, as
on the Record Date. This price difference is primarily due to the differential voting rights and low liquidity of Class ‘A’
Equity as compared to the listed Ordinary Equity. As stated by the independent valuer, it did not come across any
valuation difficulties while computing such price.

- On the Effective Date, each of Class ‘A’ Equity would be consolidated into Ordinary Equity and the holders of Class
‘A’ Equity would receive such number of Ordinary Equity as may be determined based on the valuations described
above.

Mr. Jayendrabhai B. Patel (Vice Chairman and Managing Director of the Company), Mr. Aalok Patel (Executive Director)
and Ms. Ritaben Jayendrabhai Patel (Director of the Company), being interested in the resolution, were not present during
discussions on the subject related with the Scheme, in the Board meeting and have surrendered their voting rights with
regard to the shareholders’ resolution, proposed to be passed for approval of the Scheme.

Upon implementation of the Scheme, the 12,04,474 Class ‘A’ Equity will be cancelled leading to a reduction in Equity
Share Capital. Since the said reduction is an integral part of the Scheme, it is hereby provided that the same shall become
operative by virtue of the fact that the shareholders of the Company, while approving the Scheme, have also resolved and
accorded their consent, as required under Section 66 or any other provisions of the Act and shall not be required to pass
separate resolution in this respect. The order of the NCLT sanctioning the Scheme shall also be deemed to be an order
under section 66 of the Act confirming the reduction.

Subsequently, the Specified Shareholder will be allotted 7,82,908 fresh Ordinary Equity, as part of the Scheme. Although
under Regulation 158 of the ICDR Regulations, the Company is not required to follow the preferential issue norms prescribed
by SEBI for fresh issuance of shares to specific persons. However, in accordance with proviso to Regulation 158(1)(b) of
the ICDR Regulations, the pricing of the Ordinary Equity will be done as per the pricing provisions of Chapter V of the
ICDR Regulations. Further, it is proposed that the allotment of 7,82,908 fresh Ordinary Equity pursuant to the Scheme, will
be made substantially in accordance with the preferential issue guidelines prescribed under Chapter V of the ICDR
Regulations, as and wherever applicable. It is further clarified that no separate special resolution under Section 42 of the
Act shall be required to be passed by the Company for issuance of Ordinary Equity to the Specified Shareholder and on
approval of the Scheme, it shall be deemed that they have given their consent for the issuance of Ordinary Equity to the
Specified Shareholder.

The Specified Shareholder have undertaken to not sell their shareholding in the Company for at least 6 (six) months prior
to the Record Date.

[25]



6.7. Change in Shareholding of the Company, pursuant to implementation of the Scheme:

6.8.

6.9.

7.2.

7.3.

7.4.

Authorized Capital Amount in Rs.

1,50,00,000 Ordinary Equity Shares of Rs 10/- each 15,00,00,000
Total 15,00,00,000

Issued, Subscribed and Paid-Up Capital

65,30,732 Ordinary Equity Shares of Rs 10/- each 6,53,07,320
Total 6,53,07,320

Following will be the change in shareholding pattern of the Company, post implementation of the Scheme:

Ordinary Equity Share Capital

Category of Shareholder

Pre-Scheme of Arrangement

Post-Scheme of Arrangement

Promoter and Promoter Group 27.13% 35.86%
Public Shareholders 72.87% 64.14%
TOTAL 100.00% 100.00%

Class ‘A’ Equity Share Capital

Category of Shareholder

Pre-Scheme of Arrangement

Post-Scheme of Arrangement

Promoter and Promoter Group 100.00% 0.00%
Public Shareholders 0.00% 0.00%
TOTAL 100.00% 0.00%

Compliance with Takeover Regulations: Regulation 3(2) of Takeover Regulations provides for requirement of making
a public announcement for an open offer, if the voting rights of the existing shareholders (along with its persons acting-in-
concert) holding 25% or more voting rights in a target company, increases beyond 5% in a financial year. Regulation 10 of
Takeover Regulations further provides for certain situations / events wherein the acquirers are exempt from making an
open offer under Regulation 3. With allotment of fresh Ordinary Equity to the Specified Shareholder, the shareholding of
the Promoter and Promoter Group (who are deemed to be persons acting-in-concert) may increase beyond 5%, thus
triggering the open offer requirement under Regulation 3(2). However, the proposed acquisition of additional voting rights
pursuant to the Scheme, will qualify the exemption provided under Regulation 10(1)(d)(ii) of the Takeover Regulations.
Therefore, the Specified Shareholder will not be required to make an open offer. However, certain forms and disclosures
will be required to be filed by the Specified Shareholder. The Specified Shareholder has undertaken to comply with the
said norms under the Takeover Regulations.

EFFECT OF THE SCHEME

Upon the Scheme being effective, 12,04,474 Class ‘A’ Equity held by the Specified Shareholder on the Effective Date
provided in Clause 14 of this Scheme shall stand extinguished and 7,82,908 fresh Ordinary Equity of par value Rs. 10/-
each, fully paid-up, without any further act, instrument or deed, shall be issued and allotted to the Specified Shareholder,
free and clear of all liens and charges. Any fractional entitlement of Ordinary Equity arising on such conversion will be
ignored. The allotment shall be made within 15 (fifteen) days from the date of sanctioning the Scheme by the NCLT and
shall be made only in dematerialized form.

Securities Premium Reserve: Upon the Scheme being effective, the premium on extinguishment of Class ‘A’ Equity and
fresh issue of Ordinary Equity, the Company shall, without any further application, act or deed, credit such difference
amount (being the difference on account of voting right of the two kinds of Equity Share Capital) to its Securities Premium
Reserve. The proposed credit in the Securities Premium Reserve shall be affected as an integral part of the Scheme itself
and the order of the NCLT sanctioning the Scheme shall be deemed to be an order under Section 230 of the Act confirming
such credit.

The Class ‘A’ Equity will, without any further application, act, instrument or deed, be deemed to have been automatically
cancelled and the new Ordinary Equity shall be deemed to have been vested in the name of the Specified Shareholder,
without any further act or deed by the Company or any Specified Shareholder.

Upon allotment of the Ordinary Equity, the rights of the Specified Shareholder to the extent of the Class ‘A’ Equity (i.e. the
inferior voting rights) so cancelled, shall cease and such Specified Shareholder shall acquire similar rights as the holders
of Ordinary Equity. The newly allotted Ordinary Shares shall rank pari passu with the existing Ordinary Equity of the
Company in all respects, including with respect to entitlement to dividend and voting rights.

[26]



7.5. The Ordinary Equity to be allotted shall, subject to the applicable laws, be listed or admitted to trading on BSE and NSE,

where the existing Ordinary Equity of the Company are presently listed and traded.
LOCK-IN PERIOD

The Ordinary Share allotted to the Specified Shareholder post implementation of the Scheme shall be locked-in for a
period of 3 (three) years from the date of trading approval granted by BSE and NSE. Further, the Specified Shareholder
will be required to observe the transferability restrictions provided under Regulation 168 of the ICDR Regulations.

RECLASSIFICATION OF SHARE CAPITAL

Upon the Scheme being effective, Clause V of the Memorandum of Association of the Company (relating to the Authorised
Share Capital), without any further application, act, instrument or deed, shall be amended to state as follows:

“V.  The Authorised Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen Crores Only) comprising
1,50,00,000 (One Crore Fifty Lakh) Ordinary Equity Shares of Rs. 10/- each.”

It is hereby clarified that for the purposes of this clause, the consent of the shareholders to the Scheme shall be deemed
to be sufficient for the purposes of effecting the above reclassification in the authorized share capital of the Company, and
no further resolution under Section 61 or any other applicable provisions of the Act, would be required to be separately
passed. Upon the Scheme being effective, the Company shall file necessary form for the reclassification of the Authorised
Share Capital with the Registrar of Companies. Further, there would be no requirement for any further payment of stamp
duty and/or fee (including registration fee) by the Company for reorganization of the authorized share capital.

PART C

Terms and Conditions applicable to this Scheme

10.

11.

12.

APPLICATION TO THE NCLT

The Company shall, with all reasonable dispatch, make application to the NCLT under Section 66 and 230 of the Act, for
seeking approval of this Scheme and for such further order or orders thereunder as the NCLT may deem fit for carrying
the Scheme into effect.

MODIFICATIONS TO THE SCHEME

The Company, through its Board, may effect or assent to any modification or amendments to the Scheme or agree to any
terms, conditions or limitations, which the NCLT or any other appropriate authority, may deem fit to direct or impose or
which may otherwise be considered necessary or desirable by the Board of the Company, for settling any question or
doubt or difficulty that may arise in implementing and/or carrying out the Scheme or otherwise as may be considered to be
in the best interest of the Company and its members and do all acts, deeds and things as may be necessary, desirable or
expedient for giving effect to the Scheme. Such determination or directions, as the case may be, shall be binding on all the
concerned parties, in the same manner as if the same are specifically incorporated in this Scheme. Inthe event that any
conditions are imposed by the NCLT or any other appropriate authority, which the Board of the Company find unacceptable
for any reason, then the Company shall be at liberty to withdraw the Scheme.

OTHER CONDITIONS OF THE SCHEME
This Scheme is and shall be conditional upon and subject to the following:

12.1. The requisite consents, approvals or permissions of the Appropriate Authority, which by law may be necessarily
required for the implementation of this Scheme.

12.2. The Scheme being approved by the requisite majority of the members and / or creditors of the Company, in number
and value, as may be directed by NCLT, as required under the Act or under Applicable Law(s).

12.3. The Scheme being approved by BSE and NSE and receipt of a requisite Observation Letter or No-objection Letter,
under Regulation 37 of the Listing Regulations.

12.4. The Scheme being approved by the NCLT under Section 230 read with Section 66 of the Act and the necessary
order under the said provisions being obtained.
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13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

12.5. Approval of the shareholders of Company shall be through e-voting and/or any other mode as may be required
under any Applicable Law and the SEBI Circular. 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 of the
Company against it as required under the SEBI Circular. The term ‘public’ shall carry the same meaning as defined
under Rule 2 of the Securities Contracts (Regulation) Rules, 1957.

EFFECT OF NON-RECEIPT OF REQUISITE APPROVALS

In the event of any of the said approvals or sanctions referred to in the preceding clause, not being obtained and / or
Scheme not being sanctioned by the NCLT or any other Appropriate Authority, or if the Scheme does not otherwise
become effective within such period or periods as may be considered by the Board in its absolute discretion, then the
Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of any act or deed done prior
thereto as is contemplated hereunder or as to any right, liabilities or obligations which might have arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out as is specifically provided in the Scheme
or as may otherwise arise in law.

EFFECTIVE DATE OF THE SCHEME

The arrangement with the members of the Company pursuant to this Scheme shall take place with effect from the date as
approved by the NCLT. Upon the Scheme being effective, the same shall be binding on the Company and all concerned
parties without any further act, deed, matter or thing.

CONDUCT OF BUSINESS

Nothing contained in this Scheme shall affect the conduct of business of the Company and/or any deeds, bonds, contracts,
schemes and other instruments to which the Company is a party and/or all legal or other proceedings by or against the
Company.

IMPACT OF SCHEME ON EMPLOYEES AND KEY MANAGERIAL PERSONNEL

The employees and key managerial personnel of the Company shall, in no way, be affected by the Scheme and generally
they may be benefitted since the true financial position of the Company would be improved and made clear.

IMPACT OF SCHEME ON CREDITORS/ BANKS/ FINANCIAL INSTITUTIONS

This Scheme is only an arrangement between the Company, and its members under Section 230 of the Act. This Scheme
does not affect or modify any of the rights and entitlements of any creditor/ Bank/Financial Institution associated with the
Company, as it does not involve either diminution of liability in respect of unpaid share capital or payment to any shareholder
of any paid-up share capital. The Scheme does not envisage any compromise or arrangement with any of the creditors of
the Company.

SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the other provisions and the Scheme constitutes
as an integral whole. The Scheme would be given effect to only if it is approved in its entirely unless specifically agreed
otherwise by the Board of the Company. If any part of this Scheme is found to be unworkable for any reason whatsoever,
the same shall not, subject to the decision of the Company, affect the validity or implementation of other part(s) and/or
provisions of this Scheme.

COST, CHARGES AND EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes and expenses payable, if any, in relation to or in connection with or incidental to this Scheme or
the implementation thereof, shall be borne by the Company.

STAMP DUTY

The Order of the NCLT approving the Scheme will not attract any stamp duty, under the Bombay Stamp Act, 1958 (as
applicable to the State of Gujarat).

COMPLIANCE WITH APPLICABLE LAWS

The Company undertake to comply with all Applicable Laws, including making requisite intimations and disclosures to any
statutory or regulatory authority and obtaining the requisite consent, approval or permission from the Appropriate Authority,
which may be required under the Applicable Laws for the implementation of this Scheme or which may be required in
relation to any matters connected with this Scheme.

DESIGNATED STOCK EXCHANGE
The Designated Stock Exchange for interaction with SEBI shall be BSE.
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DCSAMALISDIRITM 421201819 March 12, 2019

The Company Secretary, I
ARMAN FINANCIAL SERVICES LT, H
502-503, Sakar - 1l, Opp, High Cour,

Ol Ashrarm Road, Ahwnedabad,

Gujaral- 380014

We are in receipt of DrafR Scheme of Amangement by Ammen Finsncial Services Lid and s
sharehalders filed as required under SEBI Circular Mo, CRIVDIL3ACIRAZ017/2 1 dated March 10, 2017, i
SEA8I vide Its lelter dated March 5, 2018 has inler aia given the follawing comment(s) on fhe drast
schamea of arangemsant

“Company shall ensura that additional informaticn, It any, submitted by the Company,
after filing the scheme with the Stock Exchange, and from the date of receipt of this
lattar is displayed on the websites of the listed company and the stock exchanges_ "

“Company shall duby comply with variows provisloms of the Clrculars.™

+  "“Company is advised that the observations of SEBIStock Exchanges shall be
incorporatad in the petition to be filed before Natlcnal Company Law Triburnal [(MCLT})
and tha company is obliged o bring the observaticns 1o the notice of NCLT."

+ Yit i5 to be noted that the petitions are filed by the company before NCLT afler
prestessing and communication of commentsiobsarvations on draft scheme by
SEBNstock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230{5) of Companies Act, 2013 to SEBI |
again for its commants / observations | represantations.”

fpcordingly, based on aforesaid comment offered by SEBI, tha company s hereby advisad:

= To provide additonal information, if any, (a5 siated above} along with wancus docurments o
e Exchange for further dissemination on Exchanga wabsita.

= To ensure that addilional information, if any, (a5 stated aforesald) along with wariows
dosumenls are disserminated on their (company) websita,

= Ta duly comply with varicus provisions of the circulars.

I Bght of ihe above, we hereby advise that we hawe no adverse obsarvations with limited referance to
fhose maliers having a bearing on Bslinglde-lisling’conbnuows  listing requiremants  within the
presisions of Listing Agreement, sa as o enable the company bo file B scheme with Hon'ble NMCLT.

Further, whare appliceble in the explanstory staternent of the potice 1o be sanl by e campsany fo She
shareholders, whie seaking approval of the schama, it shall disclose infarmation abowt unlisted
companies involved in the format prescribed for abridged prospecies as Epal:ﬁud in the circular dated
Mairch 10, 2017.

Tr4+91 ¥ 2372 1234033} B oo poconumiiinsnda i
------------ -SENSEX i

BEE Lisitesd (Fomsdy Borhay Steck Exchangs L) 3
Fegistered CHEoe - Floor 15, P | Towers, D.ﬂ‘iumrﬂurmnﬂﬂm 1
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Kingly note that es meguired under Regulation 37(3) of SEB| [Lisling Obigalions and Disclosure
Raquiramants) Raegulationg, 2015, the valdity of this Observation Lelber shall be six manths from the
dele af this Latter, within which the scheme shall be submifled Lo fhe NCLT

The Exchange reserves [tz right to wihdraw Bz Mo adverss obserabon’ at any stage if the
information submilted to the Exchange s found 1o be incomplete [ incormect [ misleading / false or for
any confrevention of Fules, Bye-laws and Regulalions of the Exchange, Lisling Agreemend,
Guldelnesifegulalions lssued by slabubory authoilies,

Flease nota that the aforesald observations does not preciuds the Company from complying with any
other raquiremeants.

Yours faitnfully,

=

=01 m"

Senlar Manager

S&P&3SE

SENSEX
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Arman Financial Services Limited

Registered Office: 502-503, Sakar-Ill, Opp. Old High Court, Off Ashram Road, Ahmedabad-380014, Gujarat
Ph: +91-79-4050 7000, 2754 1989 Email: finance@armanindia.com Website: www.armanindia.com
CIN: L55910GJ1992PLC018623

PROXY FORM - (FORM NO MGT-11)
Pursuant to Section 105 (6) of the Companies Act, 2013 and Rule 19 (3) of the Companies
(Management and Administration) Rules, 2014

Name of the Member(s):

Registered address:

E-mail address:

Folio number / Client ID:

DP ID:

I/ We, being the Member(s) of ..., shares of the above named Company, hereby appoint
1 Name Address

E-mail address Signature Or failing him/her
2 Name Address

E-mail address Signature Or failing him/her
3 Name Address

E-mail address Signature

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the NCLT Convened meeting of Equity
Shareholders of the Applicant Company held on Monday, July 22, 2019 at 03:00 p.m. at Ahmedabad Textile Mills Association
(ATMA) Hall, Opp. City Gold Cinema, Ashram Road, Ahmedabad-380009 and at any adjournment thereof in respect of such
resolutions as are indicated below:

No. | Resolutions

1. Approval of Scheme of Arrangement between Arman Financial Services Limited and it's Shareholder for reorganization
of share capital by consolidation of different classes of equity shares

Signed this ........... d e 2019
igned this ayo Affi
Revenue
Signature of the Member Stamp
Here

Signature of the Proxy holder(s)

Note: This proxy form in order to be effective must be duly completed and deposited at the registered office of the Company not
less than 48 hours before commencement of the meeting
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Arman Financial Services Limited

Registered Office: 502-503, Sakar-Ill, Opp. Old High Court, Off Ashram Road, Ahmedabad-380014, Gujarat
Ph: +91-79-4050 7000, 2754 1989 Email: finance@armanindia.com Website: www.armanindia.com
CIN: L55910GJ1992PLC018623

ATTENDANCE SLIP
MEETING CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL (‘NCLT’)

PLEASE FILL ATTENDANCE SLIP AND HAND OVER IT AT THE ENTRANCE OF THE MEETING HALL
Joint holder may obtain additional slip on request

DP ID

FOLIO / CLIENT ID

(First Name) (Middle Name) (Last Name)

No of Shares held:

I hereby record my presence at NCLT Convened meeting of Equity Shareholders of the Applicant Company held on Monday,
July 22, 2019 at 03:00 p.m. at Ahmedabad Textile Mills Association (ATMA) Hall, Opp. City Gold Cinema, Ashram Road,

Ahmedabad-380009

(Strike out whichever is not applicable)

Signature of the Shareholder / Proxy
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ARMAN FINANCIAL SERVICES LIMITED

Registered Office: 502-503, Sakar-Ill, Opp. Old High Court, Off Ashram Road, Ahmedabad-380014, Gujarat

ROUTE MAP

Venue distance from
Railway Station: 4 Kms | Airport: 10 Kms
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If undelivered please return to:

Arman Financial Services Limited
Registered Office: 502-503, Sakar-11l, Opp. Old High Court,
Off Ashram Road, Ahmedabad-380014, Gujarat

Ph: +91-79-4050 7000, 2754 1989

Email: finance@armanindia.com

Website: www.armanindia.com
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