Report of the Committee of independent Directors of TruCap Finance Limited (Formerly
Dhanvarsha Finvest Limited) recommending the draft Scheme of Arrangement of Exclusive
Leasing and Finance Private Limited and TruCap Finance Limited and their respective

Eharehalders and Creditors

Presant:
1. |Mr. Rakesh Sethi Chairperson of Committee of Independent Directors
2 M. Krishipal Raghuvanshi  |Member of Committee of Independent Directors
3 Ms. Abha Kapoor Member of Committee of Independent Directors
4 Mg Geetu Gidwani Yerma | Member of Commitiee of Independent Direclors

1. Background of the proposed Scheme of Arrangement:

1.1 A meeting of the Committes of the Independent Diractor (“ID Committee”) of TruCap
Finance Limited was held on December 19, 2022, inter-alla, to consider and, if thought
fit, recommend to the Board of Directors of the Company, the proposed Scheme of
Arrangement of Exclusive Leasing and Finance Private Limited and TruCap Finance
Limited and their respective Shareholders and Cred‘tors.

The Scheme of Arrangement Is framed in terms of the provisions of Sections 230 & 131,
66, 52 and other applicable provisions of the Companies Act, 1013, read with the
Companies (Compromises, Arrangements and Amaigamations) Rules, 2016, and other
applicabie rules made thereunder, as amended and modified from time Lo time ("Act™),
together with Sections 2(1B) and 2(19A4) of the Income Tax Act, 1961 and the Master
Circular No. SEBI/HO/CFD/DILT/CIR/P/202170000000665 dated November 23, 2001,
fssued by Securities and Ewchange Board of Indla (“SEBI Scheme Clrcular™), as
amended, and other applicable provisions, if any.

The Scheme of Arrangement {"Scheme") provides for:

i, Demerger of Retall MSME Lending Business (comprising of secured business loans,
gold loans, lght commercial vehicle etc.) along with the assets and labilities
pertaining to the Retall MSME Lending Business (“Retail MSME Lending
Business/Demerged Undertaking”) of Ewclusive Leasing and Finance Private
Limited (“Demerged Company™] into TruCap Finance Limited (“Rezulting
Company"); and

H. Varows other matters incidental, consequential or otherwise integrally
connected with the aforesaid demerger.

In terms of the SEBI Scheme Circular, & report from the Committee of Indepefdent
Directors (*ID Committee™) is required recommending the draft Scheme, taking into
consideration, inter alia, the valuation Repori (as defined hersinalter), and
conmenenting on the need for de-merger, the ratighale of the Scheme, Impact of the
ceheme on the Shareholders, cost benefit analysis of the Scheme and synergies of
business of the entities involved in the Scheme {“Report™). This Report from the 1D
Committes is made to comply with the requirements of the SERI Scheme Circular.

1.2 The Salient features of the Schema:

The Scheme of Arrangement, inter-alia, provides the following:

i, Upon the scheme becoming effective, all assets and labilitles including income
Tax and all other statutory liabilities, If any, of the Demerged Undertaking of
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Exclusive Lepsing and Finance Private Limited will be transfefred to and vest in
TruCap Finance Limited on a going concern basls.

Usan the scheme becoming effective, all the employees of the Demerged
Company employed in the activities relating to the Demerged Underteking, and
in service on the effective date, f any, shall become the employees of the
Resulting Company on and from such date withous any break or interruption in
service and upon terms and conditions net less favorable than those applicable
to them in the Demerged Undertaking of the Demerged Company.

Appointed Date for the Scheme will be April 01, 2023, or such other date as
may be decided by the Board of Directors of the pemergad Company and the
Resulting Company with the appreval of the Hon'ble NCLTS or such ather date
& the Hon'ble HCLT or any other competent authority may approve.

Share Exchange Rativ for Demerger:

953 (Nine Hundred and Fifty-Three) fully paid-up equity shares of the face value
of Re.2/- (Rupees Two only) each in Resulting Company for every 711 (5even
Hundred and Eleven) fully pald-up shares of ¥ 10/« (Rupees Ten only) heid in
the Demerged Company.

BSE Limited will act as the Designated Stock Exchange for the purpese of the
schame of Arrangement.

The Schems shall be effective subject to the Fl Ll g

Approval of the Scheme by BSE Limited and the securities and Exchange
Board of India [SEBI"), pursuant to SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2013 [“Listing Regulations”™| as amended, and
SEB! Scheme Circular, and the Reserve Bank of india (RBI}, F any.

Approval of the Scheme by the requisite majorities of Shareholders and/or
Creditors of each of the Scheme entitles as may be directed by the Hon'ble

MCLT.

[ of the Scheme by the public sharehalders through e-veting in terms
of Para ‘A’ *104a)’ of Part-! of the SEBI Scheme Circular.

Sanction of the Scheme by the Hon'ble NCLT having Jurisdiction over the
entities entering into the Scheme.

Filing of the certified copies of the order(s) from the respective Hon'bie
MCLT{s) sanctioning the Scheme with the respeciive jurisdictional Registrar of
fompanies by the entities entering into the Scheme.

The propused demerger of the Demerged Undertaking of Exclusive Leasing and
Finance Private Limited into TruCap Finance Limited would result I business
synargies, pooling of the resources of these Companies thereby enabling the
Resulting Company to achieve inorganic growth.

The proposed demerger of the Demerged Undertaking of the Demerged
Company will provide the Resulting Company 2CCESS tor 2 large and unique
client base, specifically in Delhi NCR, Punjab and Haryana thereby also
enabling geographical diversification of the portfalio of the Resulting Lompany
ard strengthens 1ts leadership position In the MEME lending markat.
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. with the business synergies, the Resulting Company would be able to utilize

ft% resources at an optimum level and would give benefit of economiles of scale
resulting in improved efficlencies. It will help the Resulting Compary to
sstablich a strong customer base of afferdable MSME Lending.

The consolidation of the Retail MSME Lending Business with the Resulting
Company would enable the Demerged Company to focus on fts wholesale
lending end fee-based activity business.

The Resulting Company will have stronger financials encompassed with higher
rurnovers and better margins.

The Demerged Company has a strong presence in Harthem India. Whereas the
Resultlng Company has an extensive hranch network in Western and Central
India apart from having & presence in National Capital Regéon. The proposed
demerger will enable the Resulting Company 0 extend its business to now
geographical areas and customer base, The Scheme will enable the Resulting
Company to further build up its lending portfolio and have better growth
opportunities. it will also act s a hedging strategy against the busingss
uncertainties with more diversified customar base and geographical area of
operations.

The proposed Scheme of Arrangement will {mpart better management focus,
will facilitate administrative convenience and will ensure optimum utiliztion
of manpower and various other resources tre these companies.

The proposed demerger will pravide scope for independent expansion of
varfious businesses, |t will strengthen, consolidate and stabilize the business
of these companies and will facilitate further expansion and growth of thelr

business.

Upon Scheme becoming effective, the Resulting Company will be able to
augment its resources at better terms.

The proposed demerger will have heneficizl impact on the Demerged Lompary
and the Resulting Company, their employees, shareholders and other
stakeholders and all concemed.

The Demerged Company and Resulting Company would have it owm
management teams, Board of Direcice, whoa can chart out their own
independent strategies to maximize value creation for their raspactive
stakeholders. The demerger shall anable erhanced focus to the operations of
the Demerged Undertaking by the Resuiting Company and the remaining
business by the Demerged Company.

With the proposed demenger, the Demergad Undertaking, would create value
to various stakeholders including <harehalders, creditors, customers, and

employees of the Resulting Company.

With a view to achieve greater management focus and keeping in mind the
paramount and overall Interest of the shareholders, the Board of Directars of
the Demerged Company and the Resulting Company considered that a Scheme
of Arrangement for Demerger would be the most appropriate methodology.

The Scheme of Arrangement &5 proposed for the aforesaid reasons. The Board
of Directars of the Demerged Compaty and the Resulting Company are of the
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opinion that the propesed Scheme is in the best interest of thess companies,
their Shareholders and other stakeholders.

o, Appointed Date for the Scheme will be April 01, 2023, or such other date as
may be decided by the Board of Directors of the Demerged Company and the
Resulting Company with the approval of the Hon'ble NCLT; or such other date
as the Hon'ble NCLT or any other competent authority May approve.

p. Share Exchange Ratio for Demerger.

953 {Nine Hundred and Fifty-Three) fully paid-up equity shares of the face value
of Rs.27- (Rupees Two only) each in Resulting Company for every Ti1 (Seven
Hundred and Eleven) fully paid-up shares of ¥ 10/- (Rupees Ten only) held In
the Demerged Company.,

The Equity Shares of the Compeny are listed on BSE Limited. The Compary will be filing
the Scheme along with necessary Information/documents with B5E Uimited for thelr
approval under Regulation 37 of the Listing Regulations.,

The Repert of the ID Committee & made in arder to comply with the requirements of
SEBE Scheme Circular, after considering the following:

i. Draft Scheme of Arrangement, duly initialed by the Company secretary of the
Company for the purpose of identification.

. The Report on Valuation of Shares & Share Exchande Ratio dated December 19,
2022, ssued by Mr. Abhinav Agarwal, Partner of CorpValuers - Abhinav Agarwal
B Associates, Registered with Insolvency and Bankruptey Board of India {IBBI)
vide Registration Mo, (BBI/RYV/06/2019/12564, to the Resulting Commpany,
stipulating, inter-alia the methodology adopted, the valuation arrived at and
share exchange ratle recommended for the propased demerger (“Valuation

Report”).

Hi. Fairness Opinion Report dated December 17, 1022 on the Report on valuation of
shares and share exchange ratio issued by Sundae Capital Advisors Private
Limited, & SEBI Reglstered Category 1 Merchant Barker bearing registration
number: INMODDO12454 providing its opinion on the faimess of the share
exchange ratio recommended in the Valuation Report (*Fairness Opinion”).

fv. Draft Certificate, in the prescribed farmat, by the Statutory Auditors of the
Resulting Company - TruCag Finance Limited under the Scheme pursuant to Para
147 5 of Part-1 of the SEBI Scheme Clrcuiar o the effect that the accounting
treatment contalned in the Scheme & in compliance with-all the Accoumting
standards specified by the Central Government under Section 133 of the
Companies Act, 2013, read with the rules framed theraunder and other Generally

accepted Accounting Principles.

v. Other presentations, reports, documents and information made to/ fumished
before the Committes of independent Directors pertaining to the draft Scheme.

Detailed Rationale of the 5cheme

yrlusive Leasing and Finance Private Limited & a professionally managed and baard
sovemned crganization having its registered office in Hew Delhi and Corporale Office in
jalandhar, Punjab. It is registered with the REI a5 a non-deposit accepting Non-Banking
“inance Company (NBFC-ND) and engaged n lending and financig business and providing
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fe=hased activitics and has two primary segments-Retall Lending Business and wivolesale
|=nding. The wholesale segment matnly consists of laans to KBFCs,

TruCap Finarce Limited (formerly known as Dhanvarsha Finvest Limited) is 2 professionally
managed and board governed organizatien having its registered office in Mumbat, It is an
invovative spurcing and technology enabled financial services company that aims 1o
ovide credit solutions to India's large underbanked and underserved micro and smail
wiriesses and consumers. It s registened with the RBI as NEFC-ND and engaged in retail
MSME lending, gold loans, etc. The Resulting Company has an extensive branch network in
Wasrarn and Central india apart from having a presence in Mational Capital Region.

The respective managements of the Demerged Company and Fesulting Company propose
to consolidate the retail lending businesses of both the companies ito the Resulking
Company-TruCap Finance Limited by way of demerger of the Retail Lending
Business/Demearged Undertaking of Demerged Company into the Resulting Company.

a. The proposed demerger of the Demerged Undertaking of Exclusive Leasing and Finance
Private Limited into TruCap Finance Limited would result in busingss synergy, poaoiing
of the rescurces of these Companies and would enable the Resulting Company to
achieve Inorganic grawth,

b. The proposed demerger of the Demerged Undertaking of the Demerged Company will
pravige the Resulting Company access to & targe and unfque client base, specifically
in Delhi MCR, Punjab and Haryana theseby also enabling geographical diversification
of the portfolio of the Resulting Company and strengthens its leadership position in
the MSME lending market,

e With the hbusiness synergies, the Resulting Company would ba able to utilize its
resources at an optimum level and would give benefit of economies of scale resuting
in improved efficlencies. 1t will help the Resulting Compary 10 establish & strong
customer base of affordable MSME Lending.

d. The consolidation ¢f the Demerged Undertaking with the Resulting Company would
enablz the Demerged Company to focus on its wholesale lending and fee-based activity
business. The proposed demerger will provide scope for independent expansion of
various businesses, It will strengthen, consolidate and stahilize the business of these
Companies and will facilitate further expansion snd growth of their business.

& The Resulting Company will have stronger financials encompassed with higher
turnovers and better margins.

f. The Demerged Company has a strong presence in Korthern India, Whereas the
Resuiting Company has an extensive branch network in Western and Central India apart
from having a presence in Mational Capttal Region. The proposed demerger will enable
the Resulting Company to extend its BUSINSss 10 W geographical areas and customar
base, The Scheme will enable the Resulting Company to further build up its lending
portfolio and have better growth opportunities, 1t will alse actasa hedging strategy
agatnst the business uncertainties with mere diversifled cuttomer base and
geographical area of aperations.

g. The propesed Scheme of Ammangement will impart better management focus, will
facilitate administrative convenience and will ensure optimum  utilization of
manpower and varidus other resources by these Companies.

b, Post Scheme, the Resulting Company will be able Lo augment its resources at better
tErms.

|. The proposed demerger will have teneficial impact on the Demerged Company and
the Resulting Company, thelr employees, sharehoicers and ather stakeholders and all
concerned.

j. The Demerged Company and Resulting Company would have ifts awn management
teams, Board of Directors, who can chart put their swn independent strategies o

maximis= value creation for thelr respective stakehalders.
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The Scheme of Arrangement s proposed for the aforesaid reasons. The Board of Directors
of the Demerged Company and the Resulting Company are of the opinon that the proposed
cehame 5 Bn the best interest of these companies, their shareholders and other

stakeholders,

3. The ID Committes reviewed and noted the Share Exchange Ritio recommended in the

valuation Report and confirmed the following exchange ratio for demerger:

Upon Scheme becoming effective, the Resulting Company- TruCap Finance Limited will fssLe
will fssue 953 (Nine Hundred and Fifty Three) Equity Shares of Fs.2 each, credited as fully
patd up, to the Equity sharcholders of the Bemerged Compary for every 711 {Seven Hundred
and Eleven) Equity Shares of Rs, 10 each held in the Demersed Comgany - Exclusive Leasing

and Finance Private Limited,

4, Impact of the Scheme on the Shareholders:

The proposed demerger will enable the Resulting Compary to extend 15 business Lo mew
geagraphical areas and customer base. The Scheme will snable the Resulting Comparty to

further build up its lending portfclio and have better growth opportunities,

The |0 Committee also noted that the Scheme s subject to the majority approval of the
public shareholders of the Comparny, The ID Committes was of the apinion that the Scheme

is not detrimental to the interests of the shareholders of the Company.

5. Recommendation of the ID Committes:

The |0 Committee after due deliberations and due consideration of all the terms of the draft
scheme of Arrangement, Equity Share Exchange Ratio/Valuation Report, Fairness Opinion,
detailed Rationale of the Scheme, impact of the Scheme on the Shareholders and oiher
stakeholders and the specific matters mentioned above, recomimends the draft 5cheme of
Arrangement for favorable consideration by the Board of Directers of the Compery, the

Srock Exchange(s), SEBI and other applicable regulatary authorities.

This Report of the ID Commitiee t5 made 1n order to comply with the requirements of the

5@l Scheme Circular after considering the necessary documents.

By Order of th .of Independent Directors

of TruCap Fi

Chairman of the of independent Directors
sumbal, December 19, 2022
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