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Sub: Notices of the National Company Law Tribunal (“NCLT”) convened Meetings of the Secured Creditors of
the Company
Dear Sir/ Madam,

We wish to inform you that by an Order dated September 9, 2020 read with order dated September 21, 2020, the
Hon'ble National Company Law Tribunal, Ahmedabad Bench has, inter-alia, directed separate meetings to be held of
the equity shareholders, secured creditors and unsecured creditors of the Company for the purpose of considering and
if thought fit, approving, with or without modification(s), the Composite Scheme of Arrangement amongst Infibeam
Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infinium Global Limited and their
respective shareholders and creditors under Section 230 to 232 read with Section 66 and other applicable provisions
of the Companies Act, 2013 (“Scheme”).

In pursuance of the said Order and as directed therein, Notice is hereby given that a meeting of the secured creditors
of the Company will be held at 23t Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar,
Taluka & District - Gandhinagar - 382 355 in the state of Gujarat, India on Monday, November 2, 2020 at 11:30 a.m.

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, please find
enclosed herewith the copy of the Notice along with the Explanatory Statement of the NCLT convened meeting of the
secured creditors of the Company.

The Company has provided postal ballot facility to the secured creditors of the Company in connection with the
resolution proposed in the aforesaid Notice of the NCLT convened meeting of the secured creditors. The voting period
for postal ballot will commence at 9.00 a.m. on Saturday, October 3, 2020 and will end at 5.00 p.m. on Sunday,
November 1, 2020. The Company has also provided the facility of voting through polling / ballot paper at the venue of
the meeting. Secured creditors of the Company, as at the cut-off date of September 18, 2020, only shall be entitled to
vote on the Scheme.

The said Notice along with the Explanatory Statement is also available on the website of the Company at www.ia.000.
You are requested to take the same on your record.

Thanking you,

Yours faithfully,

For Infibeam Avenues Limited
(Formerly known as Infibea rporation Limited)

o

Shyamal Trivedi
Vice President & Comp

INFIBEAM AVENUES LIMITED
(Formerly known as Infibeam Incorporation Limited)

Regd. Office: 28t Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar,
Taluka & District - Gandhinagar ~ 382 355, CIN: L64203GJ2010PLC061366

Tel: +91 79 67772204 | Fax: +91 79 67772205 | Email: ir@ia.ooc | Website: www.ia.oo0
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NOTICE TO SECURED CREDITORS

MEETING OF THE SECURED CREDITORS

OF
INFIBEAM AVENUES LIMITED

(FORMERLY KNOWN AS INFIBEAM INCORPORATION LIMITED)

(Convened pursuant to order dated 9 September 2020 read with order dated 21 September
2020 passed by the Hon’ble National Company Law Tribunal, Bench at Ahmedabad)

MEETING:
Day Monday
Date 2 November 2020
Time 11:30 a.m. IST
Venue 23" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY,

Gandhinagar — 382 355

POSTAL BALLOT VOTING:

Start Date and Time

Saturday, 3 October 2020 at 9:00 a.m. IST

End Date and Time

Sunday, 1 November 2020 at 5:00 p.m. IST
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
CA (CAA) NO. 53 OF 2020

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 read with Section 66 and
other applicable provisions of the Companies Act, 2013;

And
In the matter of Composite Scheme of Arrangement between
Infibeam Avenues Limited (formerly known as Infibeam
Incorporation Limited), Suvidhaa Infoserve Limited, DRC Systems
India Limited and NSl Infinium Global Limited and their respective
shareholders and creditors

Infibeam Avenues Limited

CIN: L64203GJ2010PLC061366

A Company incorporated under the provisions of the

Companies Act, 1956 and having its registered office at 28"

Floor, GIFT Two Building, Block No. 56, Road -5C, Zone—5, GIFT ... Applicant Demerged
City, Gandhinagar — 382355 in the state of Gujarat Company 1

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF INFIBEAM AVENUES LIMITED

To,
The Secured Creditors of Infibeam Avenues Limited (‘Applicant Company’):

Notice is hereby given that by an order dated 9 September 2020 read with order dated 21 September
2020, the Ahmedabad Bench of the Hon’ble National Company Law Tribunal (“NCLT”) has directed a
meeting to be held of the secured creditors of the Applicant Company for the purpose of considering,
and, if thought fit, approving, with or without modification(s), the Composite Scheme of Arrangement
between Infibeam Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI
Infinium Global Limited and their respective shareholders and creditors under Sections 230 to 232 read
with Section 66 and other applicable provisions of the Companies Act, 2013 (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the said order and as directed therein, a meeting of the
secured creditors of the Applicant Company, will be held at 23 Floor, GIFT Two Building, Block No.
56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India on Monday, 2 November 2020
at 11:30 a.m. IST at which place, day, date and time you 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 provisions of Sections 230 — 232 read with Section 66 and other
applicable provisions of the Companies Act, 2013, the rules, circulars and notifications made
thereunder (including any statutory modification or re-enactment thereof) as may be applicable, the
Securities and Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated 10th day of March,
2017, the observation letters issued by each of the BSE Limited and the National Stock Exchange of
India Limited and subject to the provisions of the Memorandum and Articles of Association of the
Company and subject to the approval of Hon’ble National Company Law Tribunal, Bench, at
Ahmedabad (“NCLT”) and subject to such other approvals, permissions and sanctions of regulatory
and other authorities, as may be necessary 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 Composite Scheme of Arrangement amongst Infibeam Avenues Limited,
Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infinium Global Limited and their
respective shareholders and creditors (“Scheme”) placed before this meeting and initialled by the
Chairman of the meeting for the purpose of identification, be and is hereby approved.

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 questions or
doubts or difficulties that may arise including passing of such accounting entries and /or making such
adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the
Board may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy
provided that a proxy in the prescribed form, duly signed by you or your authorised representative, is
deposited at the registered office of the Applicant Company not later than 48 (forty eight) hours
before the scheduled time of the commencement of the meeting of the secured creditors of the
Applicant Company. The form of proxy can be obtained from the registered office of the Applicant
Company.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230 read with Section 110
and other applicable provisions of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 and other applicable
provisions of the Companies (Management and Administration) Rules, 2014; the Applicant Company
has provided the facility of voting by postal ballot so as to enable the secured creditors to consider
and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by secured creditors
of the Applicant Company to the Scheme shall be carried out through (a) Postal Ballot and (b) ballot /
polling paper at the venue of the meeting.

It is clarified that votes cast by means of postal ballot does not disentitle the secured creditors from
attending the meeting. However, the secured creditors who have cast their votes by postal ballot will
not be eligible to cast their votes at the meeting. It is further clarified that votes may be cast personally
or by proxy at the meeting as provided in this notice.

Copies of the Scheme and Explanatory Statement under sections 230, 232 and 102 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, along with the enclosures as indicated in the Index can be obtained free of charge at the
registered office of the Applicant Company or at the office of its advocate, Mr. Ravi Pahwa at Thakkar
and Pahwa Associates, 71, New York Tower — A, S. G. Highway, Thaltej, Ahmedabad - 380054, Gujarat.

NCLT has appointed Mr. Ashish Doshi, Practising Company Secretary as Chairman of the said meeting
including any adjournment thereof. The Tribunal has further appointed Mr. Jitendra Leeya, Practising
Company Secretary as the scrutinizer to conduct postal ballot and voting at the venue of the meeting



in a fair and transparent manner. The Scheme, if approved in the aforesaid meeting, will be subject to
the subsequent approval of NCLT.

A copy of the Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
the Scheme and the other enclosures as indicated in the Index are enclosed.

Dated this 25 September 2020
Place: Gandhinagar

Sd/-
Mr. Ashish Doshi
Chairman appointed for the meeting

Registered Office:

28" Floor, GIFT Two Building,
Block No. 56, Road - 5C, Zone -5
GIFT City, Gandhinagar — 382355
in the state of Gujarat

(CIN: L64203GJ2010PLC061366)

Notes:

1. Only secured creditors of the Applicant Company may attend and vote either in person or by proxy
(a proxy need not be a secured creditor of the Applicant Company) or in the case of a body
corporate, by a representative authorised under Section 113 of the Companies Act, 2013 at the
meeting of the secured creditors of the Applicant Company. The authorised representative of a
body corporate which is a secured creditor of the Applicant Company may attend and vote at the
meeting of the secured creditors of the Applicant Company provided a copy of the resolution of
the Board of Directors or other governing body of the body corporate authorising such
representative to attend and vote at the meeting of the secured creditors of the Applicant
Company, duly certified to be a true copy by a Director, the manager, the secretary or other
authorised officer of such body corporate, 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 secured creditors of the Applicant Company.

2. The form of proxy can be obtained free of charge from the registered office of the Applicant
Company.

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

4. During the period beginning 24 (twenty four) hours before the time fixed for the commencement
of the meeting and ending with the conclusion of the meeting, secured creditors 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.

5. The quorum of the meeting of the secured creditors of the Applicant Company shall be 1 (One)
secured creditor of the Applicant Company, present in person.

6. A secured creditor or his/her proxy are requested to bring the copy of this notice to the meeting
and produce the attendance slip, duly completed and signed, at the entrance of the venue of the
meeting.

7. The Notice, together with the documents accompanying the same, is being sent to all the secured
creditors, whose name appeared in the register of secured creditors as on 18 September 2020,
either by registered post or speed post or by courier or electronically by e-mail to those secured



10.

11.

12.

13.

14,

15.
16.
17.

18.

19.

creditors who have registered their e-mail ids with the Applicant Company. The Notice will be
displayed on the website of the Applicant Company www.ia.o000.

The documents referred to in the accompanying Explanatory Statement shall be open for
inspection by the secured creditors at the registered office of the Applicant Company between
11.00 a.m. and 01.00 p.m. on all days (except Saturdays, Sundays and public holidays) up to the
date of the meeting.

In compliance with the provisions as stated hereinabove, the Applicant Company is pleased to offer
postal ballot facility to its secured creditors as on 18 September 2020, being the cut off date, to
exercise their right to vote on the above resolution. A person, whose name is not recorded in the
Register of secured creditors as on the cut off date i.e. 18 September 2020, shall not be entitled to
avail the facility of voting through postal ballot or voting at the meeting to be held on 2 November
2020.

In compliance with the provisions as stated above, the Applicant Company has provided the facility
of voting by postal ballot so as to enable the secured creditors to consider and approve the Scheme
by way of the aforesaid resolution. Accordingly, voting by secured creditors of the Applicant
Company to the Scheme will be carried out through (i) postal ballot and (ii) polling/ballot paper at
the venue of the meeting.

Secured creditors can opt only for one mode of voting. If any secured creditor has opted for postal
ballot, then he/she should not vote by polling/ballot paper at the venue of the meeting. However,
in case secured creditor cast their vote through postal ballot and polling/ballot paper, then voting
through postal ballot shall prevail and voting done by polling/ballot paper shall be treated as
invalid. It is clarified that casting of votes by postal ballot does not disentitle the secured creditor
from attending the meeting.

The voting period for postal ballot will commence at 09:00 a.m. IST on Saturday, 3 October 2020
and will end at 05:00 p.m. IST on Sunday, 1 November 2020.

A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Secured
creditors are requested to carefully read the instructions printed in the attached postal ballot
form. Secured creditors who have received the notice by e-mail and who wish to vote through postal
ballot form, can download the postal ballot form from the Applicant Company’s website www.ia.ooo
or obtain postal ballot form from the Applicant Company.

Secured creditors 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 05:00 p.m. on or before 1 November 2020. Postal ballot form, if sent by
courier or by registered post/speed post at the expense of the secured creditor will also be
accepted. Any postal ballot form received after the said date and time period shall be treated as if
the reply from the secured creditor has not been received.

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

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme
shall be acted upon only if majority of persons representing three-fourths in value of the secured
creditors of the Applicant Company, voting in person or by proxy or by postal ballot, agree to the
Scheme.

Secured creditors having outstanding amount as on 18 September 2020 being the cut-off date, will
be entitled to exercise their right to vote on the above resolution.

The notice convening the meeting, the date of dispatch of the notice and the Explanatory
Statement along with the postal ballot form, amongst others, will be published through
advertisement in the following newspapers, namely, (i) Financial Express (Ahmedabad Edition) in
the English language; and (ii) translation thereof in Financial Express (Ahmedabad Edition) in the
Guijarati language.



20.

21.

22.

As directed by the Hon’ble Tribunal, Mr. Jitendra Leeya, Practising Company Secretary, shall act as
scrutinizer to conduct the postal ballot and voting process through ballot paper 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 after completion
of the scrutiny of the votes cast by the secured creditors of the Applicant Company through (i)
postal ballot, and (ii) ballot or polling paper at the venue of the meeting. The scrutinizer’s decision
on the validity of the votes shall be final. The results of votes cast through (i) postal ballot, and (ii)
ballot or polling paper at the venue of the meeting will be announced on or before 4 November
2020 at the registered office of the Applicant Company. The results, together with the scrutinizer’s
Reports, will be displayed at the registered office of the Applicant Company and on the website of
the Applicant Company www.ia.oo00.

Any queries / grievances in relation to the voting by postal ballot may be addressed to Mr. Shyamal
Trivedi, Vice President and Company Secretary of the Applicant Company at 28th Floor, GIFT Two
Building, Block No. 56, Road — 5C, Zone — 5, GIFT City, Gandhinagar — 382355, Gujarat, India, or
through email to ir@ia.ooo. Mr. Shyamal Trivedi, Vice President and Company Secretary of the
Applicant Company can also be contacted at +91 79 6777 2204.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
C A (CAA) NO. 53 OF 2020

In the matter of the Companies Act, 2013;
And
In the matter of Sections 230 to 232 read with Section 66
and other applicable provisions of the Companies Act, 2013;
And
In the matter of Composite Scheme of Arrangement
between Infibeam Avenues Limited (formerly known as
Infibeam Incorporation Limited), Suvidhaa Infoserve
Limited, DRC Systems India Limited and NSI Infinium Global
Limited and their respective shareholders and creditors

Infibeam Avenues Limited

CIN: L64203GJ2010PLC0O61366

A Company incorporated under the provisions of the

Companies Act, 1956 and having its registered office at 28"

Floor, GIFT Two Building, Block No. 56, Road —5C, Zone - 5, GIFT Applicant Demerged

City, Gandhinagar — 382355 in the state of Gujarat E(.);npany 1

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(2) AND 102 OF THE
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENT AND
AMALGAMATIONS) RULES, 2016

1. Pursuant to the order dated 9 September 2020 read with order dated 21 September 2020 passed
by the Hon’ble National Company Law Tribunal, Bench at Ahmedabad (“NCLT”), in the above-
mentioned Company Application no. 53 of 2020 (the “Order”), meeting of the secured creditors
of Infibeam Avenues Limited (“Demerged Company 1”) is being convened and held at 23" Floor,
GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar, Taluka & District -
Gandhinagar — 382 355 in the state of Gujarat, on Monday, 2 November 2020 at 11:30 a.m. IST
for the purpose of considering and, if thought fit, approving with or without modification(s), the
Composite Scheme of Arrangement amongst Infibeam Avenues Limited, Suvidhaa Infoserve
Limited (“Resulting Company 1”), DRC Systems India Limited (“Resulting Company 2”) and NSI
Infinium Global Limited (“Demerged Company 2”) (collectively referred as “Applicant
Companies”) and their respective shareholders and creditors under Section 230 to 232 read with
Section 66 and other applicable provisions of the Companies Act, 2013 (“Scheme”).

2. Interms of the said Order, the quorum for the said meeting of secured creditors shall be 1 (One)
secured creditor of Demerged Company 1, present in person, as prescribed by the Hon’ble
National Company Law Tribunal, Bench at Ahmedabad. The Scheme shall be acted upon only if a
majority of persons representing three fourths in value of the secured creditors, or class of
secured creditors, of the Demerged Company 1, as the case may be, voting in person or by proxy
or by postal ballot, agree to the Scheme.

3. Further in terms of the said Order, NCLT, has appointed Mr. Ashish Doshi, Practising Company
Secretary as the Chairman of the meeting of the secured creditors of Demerged Company 1
including for any adjournment or adjournments thereof. In addition, the Demerged Company 1 is
seeking the approval of its secured creditors to the Scheme by way of voting through postal ballot.

4. This statement is being furnished as required under Sections 230, 232 and 102 of the Companies



Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 (“Rules”).

In accordance with the provisions of Sections 230 to 232 read with Section 66 of the Act, the
Scheme shall be acted upon only if majority of persons representing three fourths in value of the
secured creditors, or class of secured creditors, of the Demerged Company 1, as the case may be,
voting in person or by proxy or by postal ballot, agree to the Scheme.

Background:

6.1 Details of Infibeam Avenues Limited / Demerged Company 1 / Infibeam

(a)

(b)
(c)
(d)
(e)

(f)

Infibeam Avenues Limited (formerly known as Infibeam Incorporation Limited) or “Infibeam”
or “Demerged Company 1” is a public listed company incorporated on 30 June 2010 under the
provisions of Companies Act, 1956. It is registered to carry on the business of digital payments,
E-commerce services, software business, e-commerce technology platforms and provide a
comprehensive suite of web services spanning digital payment solutions, data centre
infrastructure, software platforms etc.

Corporate ldentity Number (CIN): L64203GJ2010PLC061366

Permanent Account Number (PAN): AACCI3501P

Registered Office and e-mail address: 28" Floor, GIFT Two Building, Block No. 56, Road-5C,
Zone-5, GIFT City, Gandhinagar — 382 355, Gujarat, India

E-mail address: ir@ia.oo0

The equity shares of the Demerged Company 1 are listed on the BSE Limited and the National
Stock Exchange of India Limited.

Names of the promoters and directors along with their addresses as on date:

Details of Promoter and Promoter Group

Sr. Name of the Promoter and Address
No. Promoter Group
1 | Mr. Ajitbhai Champaklal Mehta | Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India.
2 | Ms. Jayshreeben Ajitbhai | Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
Mehta 380006, Gujarat, India.
3 | Mr. Vishal Ajitbhai Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India.
4 | Mr. Malav Ajitbhai Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India.
5 | Ms. Nirali Vishal Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India.
6 | Mr. Subhashchandra Rambhai | Ram House, Near Atlanta Tower, Gulbai Tekra,
Amin Ahmedabad - 380006, Gujarat, India.
7 | Ms. Anoli Malav Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India.
8 | Ms. Achalaben S Amin Ram House, Near Atlanta Tower, Gulbai Tekra,
Ahmedabad - 380006, Gujarat, India.
9 | Ms. Mokshadaben Pravinbhai | 30, Hermitage Villa, Ambali, Dascroi,
Sheth Ahmedabad — 380001, Gujarat, India.
10 | Ms. Pallavi Kumarpal 8, Adesh Appt., Nr. Dharnidhar Temple, Paldi,
Ahmedabad — 380007, Gujarat, India.
11 | Ms. Bhadrika Arvind Shah 14-A, Ashok Vatika, Ambli - Bopal Road, Bopal,
Ahmedabad — 380058, Gujarat, India.

10



12 | Ms. Shreya Nisarg Parikh A - 38, Shri Krishna Apartment, Bodakdev, Ta - Daskroi,
Ahmedabad — 380054, Gujarat, India.

13 | Infinium Motors Private | 842 Near YMCA, Sarkhej-Gandhinagar highway,
Limited Ahmedabad - 380 006, Gujarat, India

14 | Tripwheels and Drive Private | 9™ Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,

Limited (Formerly known as Infinium
Auto Mall Private Limited)

Ahmedabad - 380 006, Gujarat, India.

15

Infinium Communications
Private Limited

9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
Ahmedabad - 380 006, Gujarat, India.

16 | Infinity Drive Private Limited A/1/22, Amrapali, Sukhipura, Paldi, Ahmedabad - 380
007, Gujarat, India.
17 | Infinium Motors (Gujarat) | Amijyot, Parimal Society, Ellisbridge, Ahmedabad -

Private Limited

380006, Gujarat, India

18 | O3 Developers Private Limited | 9" Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
(Formerly known as Infinium Natural | Ahmedabad - 380 006, Gujarat, India.
Resources Investments Private
Limited)
19 | Ajit Mehta HUF Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India
20 | Vishal Mehta HUF Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India
21 | Malav Mehta HUF Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India
22 | V.M. Associates Amijyot, Parimal Society, Ellisbridge, Ahmedabad -

380006, Gujarat, India

23

Advanced Energy Resources &
Management Private Limited

Plot No.392, Palasuni Rasulgarh Bhubaneswar -751010

24 | ING Satcom Limited 9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
Ahmedabad - 380 006, Gujarat, India.
25 | TIW Systems Private Limited 9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,

Ahmedabad - 380 006, Gujarat, India.

26

YORO Club LLP

9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
Ahmedabad - 380 006, Gujarat, India.

27

VIMA Enterprises LLP

9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
Ahmedabad - 380 006, Gujarat, India.

28

Lubi Industries LLP

Near Kalyan Mills, Naroda Road Ahmedabad — 380025,
Gujarat, India

Details of Directors

Name of the Director Designation DIN Address

Mr. Ajit Champaklal | Chairman 01234707 | Amijyot, Parimal Society,

Mehta Ellisbridge, Ahmedabad - 380006,
Guijarat, India

Mr. Vishal Ajitbhai | Managing 03093563 | Amijyot, Parimal Society,

Mehta Director Ellisbridge, Ahmedabad - 380006,
Guijarat, India

Mr. Vishwas Ambalal | Executive 00934823 | Sai Darshan Apartment, 1st Floor

Patel Director Chapel Lane, S.V. Road, Santacruz
(W), Mumbai - 400 054,
Maharashtra, India
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Mr. Keyoor | Independent 00133588 | B 305, Silver Gardenia, Opp.
Madhusudan Bakshi Director Vishvanath Mahadev Temple, S G
Highway, Gota, Ahmedabad 382
481, Gujarat, India

Mr. Roopkishan | Independent 02800417 | Plot No.296/2, Sector-7/A,

Sohanlal Dave Director Gandhinagar - 382 007, Guijarat,
India.

Ms. Vijaylaxmi Tulsidas | Independent 07129801 | 405, Moin Apt, Muslim Society,

Sheth Director Navrangpura, Ahmedabad - 380
009, Gujarat, India.

Mr. Piyushkumar | Independent 00484132 | House Number 416, IMA Campus,

Mithileshkumar Sinha | Director Vastrapur, Ahmedabad — 380015,

Guijarat, India.

(g) The main objects of the Demerged Company 1 as set out in its Memorandum of Association are
as follows:

e Tocarry onin India or elsewhere the business to manufacture, produce, assemble, repair,
install, maintain, convert, service, overhaul, test, buy, sell, exchange, modify, design,
develop, export, import, renovate, discover, research, improve, merchandise, mould, print,
insulate, hire, let on hire, broadcast relay, exhibit, inform and to act as wholesaler,
retailers, agent, stockists, distributors, show room owners, franchiser or otherwise to deal
in all sorts of items, system, plants, machines, instruments, apparatus, appliances, devices,
articles or things of communication of different models, capacities, characteristics,
applications and uses in all its branches such as radio communication, tele
communications, space communication, satellite communications,  wireless
communications, computer communications, telephonic and telegraphic communications,
wave communications, under water communications and such other communication
systems as may be discovered in future and to carry out all the foregoing activities for
components, parts, fittings, fixture, accessories, tools, devices and system, connected
thereto.

e Tocarryon in India or elsewhere in the World, with or without collaboration, the business
as software engineers, software developers, software programmers, networking
engineers, web designers, web development, application development and integration,
varied hardware and software solutions, compushop, management of bulk data in all of
its aspect and to design, develop, apply, interpret, analyse, improve and buy, sell, import,
export, hire, lease, license, operate, assemble, repair, recondition, alter, convert, improve,
upgrade, install, modify system development and support software of all kinds for usage
in all fields of applications in all fields of technology, to provide ERP video conferencing,
telecommunication software, satellite communication software, radio communication
software, wireless communication software, corporate communication software, parallel
communication software, collection, storing, tabulations, analysis and interpretation of
data of all kinds, real time applications, web applications and to provide high-tech
solutions, to give consultancy in respect thereof and to develop, prepare, run, update,
event, analyse, design, improve the various programmes and to provide, lease, hire,
transfer, buy, sell, import, export such programmes to various kind of users either on
BOOM or BOLT basis and other services connected therewith.

e Tocarry on business of online multi-brand retail trading activity through web portal, online
advertising and ticketing for entertainment events, web services and data centre services
including and not limited to cloud services, storage and compute, hosting, domains,
storage, data analytics and other software services.
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To carry on business of providing payments services, Internet Service Provider which
includes providing Electronic Main Service, Internet, Facsimile Services, Web Sites creation,
Designing, Selling, Leasing and marketing of Web Sites, produce promotion for in house as
well for clients, linking Web Server to World Wide Web (WWW) through Satellite,
transferring, downloading or unlinking of Software, Commercial Information, Voice and
Data, Usage of Integral Service Digital Network (ISDN), Asymmetric Digital Subscriber Line
(ADSL), High Speed V-Sat Network, Video Conferencing directly or through VSNL Satellite
Network or any other network whether within India and or elsewhere in the world and to
manufacture all kinds of hardware, plant, machinery, equipment, softwares, systems, used
in the field of information technology and to apply for authorization from the Reserve Bank
of India under the Payment and Settlement Systems (PSS) Act 2007 to set up a Bharat Bill
Payment Operating Unit (BBPOU) under the Bharat Bill Payment System (BBPS) in India as
well as obtain necessary certification from the Bharat Bill Payment Central Unit (BBPCU)
with regards to our adherence to the BBPS standards for processing bill payments so as to
enable us to provide an integrated bill payment system that offers interoperable and
accessible bill payment services to billers, customers through our network of agents, allows
multiple payment modes, and provides instant confirmation of payment. To work as an
authorised operational unit, working in adherence to the standards set by the (BBPCU) and
do all such acts and deeds as specified and / or allowed by BBPCU including on-boarding
of billers and aggregators as per standards / rules, appointment of agents; carrying out
due diligence (as ‘per processes and rules set out for appointment of sub-agents); ensure
confidentiality and privacy standards are in place; carry out Infrastructure development,
application development, including APIs where required, in adherence to standards set by
the BBPS; Transaction handling - Safety and security of transactions, verification of biller
information, adherence to transaction flow standards / rules set by the BBPS; handling
customer grievances and disputes as per set procedures and standards for billers / agents
/ end-customers; provide value-added services - provide MIS and Reporting and other
services to the billers / aggregators / agents etc. and all such acts and deeds as specified
/ allowed by RBI or BBPCU from time to time and to undertake any business currently
existing or introduced in future by RBI/ NPCl/ Governing authority in respect of the online
Payment System in India.

To apply for authorization from Reserve Bank of India and to undertake and do the
business of issuing Prepaid Payment Instruments including but not limited to Semi Open
Prepaid Payment Instruments, Semi-Closed System Payment Instruments, Open System
Payment Instruments, e- wallets, Co-Branded Wallets, and any other pre-paid payment
instrument existing or introduced in future in the industry as allowed by the Reserve Bank
of India from time to time. To undertake supplementary business relevant to online
payment systems and any related pre-paid instruments as per the circulars issued /
amended by RBI/Governing authority from Time to time.

To apply for authorization from Reserve Bank of India for Payments Bank under Section 22
of the Banking Regulation Act, 1949 and governed by the provisions of the Banking
Regulation Act, 1949; Reserve Bank of India Act, 1934, Foreign Exchange Management
Act, 1999; Payment and Settlement Systems Act, 2007; Deposit Insurance and Credit
Guarantee Corporation Act, 1961; other relevant Statutes and Directives, Prudential
Regulations and other Guidelines/ Instructions issued by RBI and other regulators from
time to time and then to apply for scheduled bank status once it commences operations,
and is found suitable as per Section 42 (6) (a) of the Reserve Bank of India Act, 1934 and
to further undertake and do the business and set up outlets such as branches, Automated
Teller Machines (ATMs), Business Correspondents (BCs), Acceptance of demand deposits,
Issuance of ATM / Debit Cards, Payments and remittance services, Internet Banking,
Function as Business Correspondent (BC) of another bank etc. and to undertake only
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(h)

(i)

(k)

6.2
(a)

(d)

certain restricted activities permitted to banks under the Banking Regulation Act, 1949 as
allowed by the Reserve Bank of India from time to time.

This object clause was altered vide Special Resolution passed at the Extra Ordinary General
Meeting of the Demerged Company 1 held on 28 June 2018.

The name Infibeam Avenues Limited was changed from Infibeam Incorporation Limited with
effect from 23 July 2018.

The Registered Office of the Demerged Company 1 was changed from 9" Floor, A Wing, Gopal
Palace, Opp. Ocean Park, Nr. Nehrunagar, Satellite Road, Ahmedabad- 380015, Gujarat to its
present address with effect from September 25, 2017.

The share capital of the Demerged Company 1 as on March 31, 2020 is as follows:

Particulars ‘ INR

Authorized Share Capital
89,75,00,000 equity shares of Re. 1 each 89,75,00,000
2,50,000 0.01% Cumulative Compulsorily Convertible Preference Shares

25,00,000
of Rs. 10 each
Total 90,00,00,000
Issued Capital
66,47,20,260 equity shares of Re. 1 each 66,47,20,260
Total 66,47,20,260
Subscribed and Paid Up Capital
66,47,20,260 equity shares of Re. 1 each 66,47,20,260
Total 66,47,20,260

There is no change in the above capital structure subsequent to the aforesaid date.

Details of Suvidhaa Infoserve Limited / Resulting Company 1 / Suvidhaa

Suvidhaa Infoserve Limited or “Suvidhaa” or “Resulting Company 1” is an unlisted public
company incorporated on 22 June 2007 under the provisions of the Companies Act, 1956. It is
registered to provide facility to make payments for a host of services like utility bill payment,
renewal insurance premium collection, telecom, mobile, DTH recharges besides travel ticketing
(rail, air and bus), domestic remittance services, merchant acquiring services etc.

Corporate Identity Number (CIN): U72900GJ2007PLC109642

Permanent Account Number (PAN): AAKCS9448K

Registered Office and e-mail address: Unit No. 02, 28" Floor, GIFT-II Building, Block No. 56, Road
—5C, Zone - 5, GIFT City, Gandhinagar - 382355, Gujarat, India

E-mail address:legal@suvidhaa.com

(e) Names of the promoters and directors along with their addresses as on date:

Details of Promoters and Promoter Group

Sr. Name of the Promoter and Address
No. Promoter Group
1 | Paresh Jamnadas Rajde B-1001, Rahul towers, Dr. R.P. Road, Mulund (west),
Mumbai-400093, Maharashtra, INDIA
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Details of Directors

Name of the Director Designation DIN Address
Paresh Jamnadas Rajde Managing 00016263 | B-1001, Rahul towers, Dr.
Director R.P. Road, Mulund (west),

Mumbai-400093,

Maharashtra, INDIA

Prashant Prahaladray | Chief Financial | 03179115 | 1101, Borivali Shayam
Thakar Officer and CHS Ltd, Shimpoli Road,
Director Opp. Big Boss Saloon,
Near Salute Hotel, Kastur
Park, Borivali (west),

Mumbai-400092,
Nilesh Navinchandra Gor Director 07768798 | A-401, Kant Amrut Nagar
CHS, Ghatkopar (west),

Mumbai-400086
Mr. Vinayak Jadhav Independent 02312072 | B-wing, Flat no. 907,
Director Neelam Nagar, Sanskar
CHS, Mulund (east),

Mumbai-400081,

Maharashtra, INDIA

Mr. Sanjay Goel Independent 00191575 | 129, Grow More Tower,
Director Sector-2, Plot 5, Station

Road, Khargar, Navi
Mumbai-410210,

Maharashtra, INDIA

(f) The main objects of the Resulting Company 1 as set out in its Memorandum of Association are as

follows:
To carry on the business of aggregator, distributor, facilitator, enabler to the service
providers, manufacturers of various products/services including but not limited to financial
institutions within India and across the world directly or indirectly through marketing,
promotion, distribution including but not limited to digital or physical network and providing
the various services including value added services and/or products, information thereon by
using various technologies, facilitating and/or providing payment solutions and / or payment
processing for its users which could be business, government, consumers or any other entity.
To carry on the business of providing technology solutions, infrastructure, platforms,
applications and services including but not limited to design, develop, operate and maintain
for businesses, government agencies, customers or any other entity.

(g) This object clause was altered vide Special Resolution passed at the Extra Ordinary General
Meeting of the Resulting Company 1 held on 17 April 2018.

(h) The name of the company was changed from Suvidhaa Infoserve Private Limited to Suvidhaa
Infoserve Limited pursuant to conversion of the company from private limited to public limited
with effect from 27 December 2019.

(i) The registered office of the Resulting Company 1 was changed from 2™ Floor, Hi-tech Plaza,
Mahakali Caves Road, Andheri (east), Mumbai-400093, Maharashtra to Gujarat at its present
address with effect from 23 August 2019.
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(j) The share capital of the Resulting Company 1 as on 31 March 2020 is as follows:

6.3
(a)

(b)
(c)
(d)

(e)

Particulars INR
Authorised Share Capital
14,00,00,000 equity shares of Re. 1 each 14,00,00,000
1,00,00,000 preference shares of Re. 1 each 1,00,00,000
Total 15,00,00,000
Issued Capital
10,58,01,885 equity shares of Re. 1 each 10,58,01,885
Total 10,58,01,885
Subscribed and Paid-up Capital
10,58,01,885 equity shares of Re. 1 each 10,58,01,885
Total 10,58,01,885

There is no change in the above capital structure subsequent to the aforesaid date.

The equity shares of Resulting Company 1 are not listed on stock exchanges in India or on any
other stock exchange elsewhere.

Details of DRC Systems India Limited / Resulting Company 2 / DRC

DRC Systems India Limited or “DRC” or “Resulting Company 2” is a public limited company
incorporated on 27 April 2012 under the provisions of the Companies Act, 1956. It is registered
to undertake software business, services across e-commerce, content management system,
entertainment events management system, payment, processing system, mobile application,
learning management system as well as ERP for both front-end user interface as well as back-
end.

Corporate Identity Number (CIN): U72900GJ2012PLC070106

Permanent Account Number (PAN): AAECD2241D

Registered Office and e-mail address: 24" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-
5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India.

E-mail address: hiten@drcsystems.com

Names of the promoters and directors along with their addresses as on date:

Details of Promoters and Promoter Group

Sr. Name of the Promoter and Address

No. Promoter Group
1 | Infibeam Avenues Limited 28" Floor, GIFT Two Building, Block No. 56, Road-5C,

Zone-5, GIFT City, Gandhinagar — 382 355, Gujarat,

India
Details of Directors
Name of the Director Designation DIN Address

Mr. Vishal Ajitbhai Mehta Director 03093563 | Amijyot, Parimal Society,
Ellisbridge, Ahmedabad -
380006, Gujarat, India

Mr. Hiten Ashwin Barchha Director 05251837 | P-44, Asmaakam Phase-
02, Nr. Samang Row
House, Vejalpur,

Ahmedabad - 380051,
Gujarat, India
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(f)

(g)
(h)

(i)

(i)

Mr. Niteshbhai Independent 03360032 | 1201/A, 12t Floor,
Ranchhodbhai Anghan Director Serenity, CTS No. H 501/B
and C, 2™ Hasanabad
Lane, Santacruz, West
Mumbai — 400054,
Maharashtra, India

The main objects of the Resulting Company 2 as set out in its Memorandum of Association are as

follows:

e To provide business process outsourcing services in area of finance and account consulting,
marketing support, sales support, and back office operation support for any business vertical.

e To provide software consulting services which includes business requirement gathering &
need analysis, feasibility study, preparing software solution specification, development,
testing and support.

e To provide business IT services in the area of mobile application consulting, web consulting,
cloud computing, IT Infrastructure management, ERP services and custom software
application development.

e To provide knowledge processes services like investment research services, business research
services, data analytics, market research services, business operations support and analytics
and management.

e To carry out conceptualisation, design, develop, market and sale of web, mobile and
embedded systems based service oriented product such as portals, SaaS base service and
mobile Apps.

There has been no change in the objects of the Resulting Company 2 in the last 5 years.
The name of the company was changed from DRC Systems India Private Limited to DRC Systems
India Limited pursuant to conversion of the company from private limited to public limited with

effect from 23 December 2019.

The Registered Office of the DRC Systems India Limited was changed from Office No. 501 to 505,
5" Floor, Maurya Atria, Opp. Atithi Dinning, Judges Bunglow Road, Bodakdev, Ahmedabad-
380054, Gujarat to its present address with effect from September 20, 2017.

The Share Capital of the Resulting Company 2 as on 31 March 2020 is as follows:

Particulars ‘ INR
Authorised Share Capital
30,00,000 equity shares of Rs. 10 each 3,00,00,000
Total 3,00,00,000
Issued Capital
22,50,000 equity shares of Rs. 10 each 2,25,00,000
Total 2,25,00,000
Subscribed and Paid-up Capital
22,50,000 equity shares of Rs. 10 each 2,25,00,000
Total 2,25,00,000

There is no change in the above capital structure subsequent to the aforesaid date.

The equity shares of Resulting Company 2 are not listed on stock exchanges in India or on any
other stock exchange elsewhere.
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(f)

Details of NSI Infinium Global Limited / Demerged Company 2 / NSI
NSI Infinium Global Limited or “NSI” or “Demerged Company 2” is a public limited company
incorporated on 16 May 2002 under the provisions of the Companies Act, 1956. It is inter-alia
engaged in E-commerce business, etc.

Corporate Identity Number (CIN): U64203GJ2002PLC040741

Permanent Account Number (PAN): AACCN6867D
Registered Office and e-mail address: 27" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-
5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India.
E-mail address: pankil.choksi@gmail.com

Names of the promoters and directors along with their addresses as on date:

Details of Promoters and Promoter Group

No.

Sr. Name of the Promoter and
Promoter Group

Address

1 | Suvidhaa Infoserve Limited

Unit No. 02, 28™ Floor, GIFT - Il Building, Block No. —
56, Road — 5C, Zone — 5, GIFT City, Gandhinagar -
382355, Gujarat, India

Details of Directors

Name of the Director

Designation

DIN

Address

Pravin Anna Shirsat

Director

07797139

B-14, Rose View CHS Ltd, Om
Nagar, Ambadi Road, Opp.
Gayatri Mandir, Vasai Road
West, Thane -401202,
Maharashtra

Manoj Badu Mendon

Director

07891293

C-104, Swapna Kutir CHS Ltd,
Om Nagar, Ambadi Road, Dhuri
Complex Vasai (West), Bassein
Road Vasai, Thane -401202
Maharshatra

Pankil Jitendrakumar

Chokshi

Director

08348419

E-1,23  Shantinagar, Opp:
Vejalpur Bus Stop, Vejalpur
Ahmedabad- 380051, Gujarat

Mr. Sudhir Trivedi

Independent
Director

08542009

C-803, Kalasagar Heights,
Opp. Anmol Bunglow,
New Ranip, Ahmedabad -
382480, Gujarat, India

Mr. Lalji Vora

Independent
Director

00535626

A/2/13, Panchratna
Apartment, Nr. Sandesh Press,
Bodakdev, Ahmedabad — 380
054, Gujarat, India

The main objects of the Demerged Company 2 as set out in its Memorandum of Association are

as follows:

e To carry on the business of setting up of wireless and satellite based communication system
and networking on turnkey basis including the supply of equipments for such system and
manufacturing of SATCOM equipments and its renting, leasing and trading in such

equipments.

e To carry on business of IT services in the area of Data Processing, Data Acquisition, Data
Transmission, Datacenter services including and not limited to cloud services, cloud
computing, IT Infrastructure management, web services, storage and compute, hosting,
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(8)

(h)

(i)

(i)

7.

domains, storage, data analytics, act as Computer and Electronic Data Processing Consultants
and Agents and to establish and run data processing centers and offer Consultancy and other
services that are normally offered by data processing and computer centres to industrial,
Commercial, Business and other types of Customer, Electronic Data Processing to Customers
and others and to design, develop, alter, make, manufacture, produce, process, assemble,
contract for, buy, sell, export, import, trade, or lease, hire or otherwise deal in computers,
computer machinery, spare parts, electronic components, hardware, software, disks, plotters,
digitizers in India or elsewhere.

This object clause was altered vide Special Resolution passed at the Extra Ordinary General
Meeting of the Demerged Company 2 held on 21 January 2020.

The name of the company was changed from NSI Infinium Global Private Limited to NSI Infinium
Global Limited pursuant to conversion of the company from private limited to public limited with
effect from 20 December 2019.

The Registered Office of the NSI Infinium Global Limited was changed from 8" Floor, A Wing,
Gopal Palace, Opp. Ocean Park, Nr. Nehrunagar, Satellite Road, Ahmedabad- 380015, Gujarat to
its present address with effect from October 17, 2017.

The share capital of the Demerged Company 2 as on 31 March 2020 is as follows:

Particulars ‘ INR
Authorized Share Capital
10,00,000 equity shares of Rs. 10 each 1,00,00,000
Total 1,00,00,000
Issued Capital
18,293 equity shares of Rs. 10 each 1,82,930
Total 1,82,930
Subscribed and Paid-up Capital
18,293 equity shares of Rs. 10 each 1,82,930
Total 1,82,930

There is no change in the above capital structure subsequent to the aforesaid date.

The equity shares of Demerged Company 2 are not listed on stock exchanges in India or on any
other stock exchange elsewhere.

Relationship between companies forming part of the Composite scheme of arrangement:

(a) Demerged Company 1 / Infibeam

Sr. No. Name of the Company Relation
1 Suvidhaa Infoserve Limited Infibeam and Suvidhaa are unrelated parties
2 DRC Systems India Limited Infibeam is the holding company of DRC
3 NSI Infinium Global Limited NSl is an associate company of Infibeam

(b) Resulting Company 1 / Suvidhaa

Sr. No. Name of the Company Relation
1 Infibeam Avenues Limited Suvidhaa and Infibeam are unrelated parties
2 DRC Systems India Limited Suvidhaa and DRC are unrelated parties
3 NSI Infinium Global Limited Subsidiary as per clause (i) of Section 2(87) of

Companies Act, 2013
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(c) Resulting Company 2 / DRC

Sr. No. Name of the Company Relation
1 Infibeam Avenues Limited DRC is a subsidiary company of Infibeam
2 Suvidhaa Infoserve Limited DRC and Suvidhaa are unrelated parties
3 NSI Infinium Global Limited DRC and NSI are unrelated parties

(d) Demerged Company 2 / NSI

Sr. No. Name of the Company Relation
1 Infibeam Avenues Limited NSl is an associate Company of Infibeam
2 Suvidhaa Infoserve Limited Suvidhaa is a Holding Company of NSl as per clause
(i) of section 2(87) of companies Act, 2013
3 DRC Systems India Limited NSI and DRC are unrelated parties
8. Corporate Approvals:

The proposed Scheme was placed before the Audit Committee of the Demerged Company 1
at its meeting held on 12 September 2019. The Audit Committee of the Demerged Company
1 took into account Valuation Report dated 12 September 2019 issued by Icon Valuation LLP,
Registered Valuer and Jigar P. Shah & Associates, Chartered Accountants and Fairness Opinion
dated 12 September 2019 issued by Kunvarji Finstock Private Limited. The Audit Committee
of the Demerged Company 1 based on the aforesaid, inter alia, recommended the Scheme to
the Board of Directors of the Demerged Company 1.

The Board of Directors of the Demerged Company 1 (after taking on record the
recommendations of the Audit Committee), Resulting Company 1, Resulting Company 2 and
Demerged Company 2 at their respective Board Meeting held on 12 September 2019 had
approved the proposed Composite Scheme of Arrangement, after taking on record the
Valuation Report dated 12 September 2019 issued by Icon Valuation LLP, Registered Valuer
and lJigar P. Shah & Associates, Chartered Accountants and Fairness Opinion dated 12
September 2019 issued by Kunvarji Finstock Private Limited. The same are annexed to this
Notice as Annexures 2 and 3 respectively.

A copy of the Scheme setting out in detail the terms and conditions of the arrangement as
approved by Board of Directors of the Demerged Company 1, Resulting Company 1, Resulting
Company 2 and Demerged Company 2 at their respective Board Meeting is annexed to this
Notice as Annexure - 1 and forms part of this statement.

Names of the directors who voted in favour of the resolution, who voted against the resolution
and who did not vote or participate in such resolution:

a) Demerged Company 1

. . . Voted Voted Absent from
Name of the Directors Designation . . )
in Favor | Against | the meeting
Mr. Ajit Champaklal Mehta Non-Executive
. Yes - -
Chairman
Mr. Vishal Ajitbhai Mehta Managing
. Yes - -
Director
Mr. Malav Ajitbhai Mehta | Non-Executive Yes i i
(Director upto 5 June 2020) Director
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Mr. Vishwas Ambalal Patel Executive
Director ves i i
Mr. Keyoor Madhusudan | Independent Yes i i
Bakshi Director
Mr. Roopkishan Sohanlal Dave | Independent Yes i i
Director
Ms. Vijaylaxmi Tulsidas Sheth | Independent Yes i i
Director
Mr. Piyushkumar | Independent Yes i i
Mithileshkumar Sinha Director
b) Resulting Company 1
Name of the Directors Designation L Vot-ed AL fr?m
Favor Against | the meeting
Paresh Jamnadas Rajde Managing
Director Yes i i
Prashant Prahaladray Thakar Chief Financial
Officer and Yes - -
Director
Nilesh Navinchandra Gor Director Yes - -

Mr. Vinayak Jadhav and Mr. Sanjay Goel have been appointed as directors of Resulting
Company 1 on 23 September 2020. They were not directors of the Resulting Company 1 on
the date of board meeting for approving the Scheme.

c) Resulting Company 2

2020)

. . . Voted Voted | Absent from
Name of the Directors Designation | . . .
in Favor | Against | the meeting

Mr. Malav Ajitbhai Mehta Director Ves i i
(Director upto 8 June 2020)
Mr. Vishal Ajitbhai Mehta Director Yes - -
Mr. Yogeshkumar Popatbhai
Sutariya (Director upto 1 April Director Yes - -

Mr. Niteshbhai Ranchhodbhai Anghan and Mr. Hiten Ashwin Barchha have been appointed
as directors of Resulting Company 2 on 1 April 2020 and 8 June 2020 respectively. They
were not directors of the Resulting Company 2 on the date of board meeting for approving

the Scheme.

d) Demerged Company 2

. . . Voted Voted Absent from
Name of the Directors Designation | . . .
in Favor | Against | the meeting
Mr. Pravin Anna Shirsat Director Yes - -
Mr. Manoj Badu Mendon Director Yes - -
Mr.  Pankil Jitendrakumar Director Ves i i
Chokshi

Mr. Sudhir Trivedi and Mr. Lalji Vora have been appointed as directors of Demerged
Company 2 on 31 August 2020. They were not directors of the Demerged Company 2 on
the date of board meeting for approving the Scheme.
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10.

1.2

1.9

Rationale of the Scheme:

The proposed restructuring pursuant to this Scheme is expected, inter-alia, to result in following
benefits:

(i)

(iv)
(v)

Segregation of the SME E-Commerce Services Undertaking and the Themepark & Event
Software Business Undertaking of Infibeam into Suvidhaa and DRC respectively and the E-
Commerce Business Undertaking of NSl into Suvidhaa;

Allow management of each of the Resulting companies to pursue independent growth
strategies in markets;

Itis believed that the proposed demerged will create enhanced value for shareholders and
allow a focused strategy and specialization for sustained growth, which would be in the
best interest of all the stakeholders and the persons connected with the aforesaid
companies;

Enhance competitive strength, achieve cost reduction and efficiencies of the aforesaid
companies and thereby significantly contributing to future growth;

The demerger will also provide scope for collaboration and expansion.

Salient Features of the Scheme:

The material provisions of the proposed scheme of arrangement are as under:

Definitions:

“Appointed Date” means 1° day of April 2020 or such other date as may be approved by the
National Company Law Tribunal (‘NCLT’) or by any other competent authority;

“E-Commerce Business Undertaking” means all the businesses, undertakings, activities,
properties, investments and liabilities, of whatsoever nature and kind and wheresoever
situated, pertaining to E-Commerce Business, including the following:

(a) all immovable properties, if any, i.e. land together with the buildings and structures

standing thereon (whether freehold, leasehold, leave and licensed, right of way,
tenancies or otherwise) currently being used for the purpose of and in relation to the E-
Commerce Business and all documents (including panchnamas, declarations, receipts)
of title, rights and easements in relation thereto and all rights, covenants, continuing
rights, title and interest in connection with the said immovable properties;

(b) all assets, as are movable in nature pertaining to and in relation to the E-Commerce

Business, whether present or future or contingent, tangible or intangible, in possession
or reversion, corporeal or incorporeal (including electrical fittings, furniture, fixtures,
appliances, accessories, office equipments, communication facilities, installations and
inventory), actionable claims, current assets, earnest monies and sundry debtors,
financial assets, outstanding loans and advances, recoverable in cash or in kind or for
value to be received, provisions, receivables, funds, cash and bank balances and deposits
including accrued interest thereto with Governmental Authority, banks, customers and
other persons, the benefits of any bank guarantees, performance guarantees and tax
related assets, including but not limited to goods and service tax input credits, value
added/sales tax/entry tax credits or set-offs, advance tax, tax deducted at source, tax
refunds and minimum alternate tax credit;
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(c)

(d)

(e)

(f)

(9)

(h)

all permits, licenses, permissions including municipal permissions, right of way,
approvals, clearances, consents, benefits, registrations, rights, entitlements, credits,
certificates, awards, sanctions, allotments, quotas, no objection certificates,
exemptions, concessions, subsidies, liberties and advantages including those relating to
privileges, powers, facilities of every kind and description of whatsoever nature and the
benefits thereto pertaining to the E-Commerce Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, tenders,
expression of interest, letter of intent, hire and purchase arrangements, lease/licence
agreements, tenancy rights, agreements/panchnamas for right of way, equipment
purchase agreements, agreement with customers, purchase and other agreements with
the supplier/manufacturer of goods/service providers, other arrangements,
undertakings, deeds, bonds, schemes, concession agreements, insurance covers and
claims, clearances and other instruments of whatsoever nature and description,
whether written, oral or otherwise and all rights, title, interests, claims and benefits
thereunder pertaining to the E-Commerce Business;

all applications, including hardware, software, licenses, source codes (including any
copies thereof), scripts, registrations, goodwill, licenses, trademarks, trade names,
service marks, copyrights, patents, patent rights, copyrights, domain names, designs,
intellectual property rights (whether owned, licensed or otherwise, and whether
registered or unregistered), trade secrets, research and studies, technical knowhow,
confidential information and rights of any description and nature whatsoever, perpetual
right to use any other intellectual property of NSI having used in the E-Commerce
Business;

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership, power or possession and in control of or
vested in or granted in favour of or enjoyed by NSI pertaining to or in connection with or
relating to NSI in respect of the E-Commerce Business and all other interests of
whatsoever nature belonging to or in the ownership, power, possession or control of or
vested in or granted in favour of or held for the benefit of or enjoyed by NSI and
pertaining to the E-Commerce Business;

all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings,
manuals, data, databases including databases for procurement, commercial and
management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former customers and
suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records,
whether in physical or electronic form that pertain to the E-Commerce Business;

investments in shares, debentures and other securities held by NSI in relation to the E-
Commerce Business;
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1.10

1.17

1.19

1.23

1.27

(i) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of NSI
in relation to and pertaining to the E-Commerce Business;

(j)  allemployees of NSl employed/engaged in and relatable to the E-Commerce Business as
on the Effective Date; and

(k) all legal or other proceedings of whatsoever nature that pertain to the E-Commerce
Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or
employee pertains or does not pertain to the E-Commerce Business or whether it arises out of
the activities or operations of the E-Commerce Business, the same shall be decided by mutual
agreement between Board of Directors of NSI and Suvidhaa.

“Effective Date” means the date on which the certified copy of the order of NCLT under
Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies Act,
2013 sanctioning the Scheme is filed with the Registrar of Companies, Gujarat, at Ahmedabad,

“NCLT” means the National Company Law Tribunal, Bench at Ahmedabad, which has
jurisdiction in relation to Infibeam, Suvidhaa, DRC and NSI;

“Record Date” means the date to be fixed by the Board of Directors of Suvidhaa and DRC for
the purpose of determining the shareholders of Infibeam and NSI, as the case may be, to whom
shares of Suvidhaa and DRC shall be allotted pursuant to Demerger under this Scheme;

“Scheme” means this scheme of arrangement including any modification or amendment
hereto, made in accordance with the terms hereof;

“SME E-Commerce Services Undertaking” means all the businesses, undertakings, activities,
properties, investments and liabilities, of whatsoever nature and kind and wheresoever
situated, pertaining to SMEE E-Commerce Services Business (which includes Infibeam’s strategic
investments in NSl), including the following:

(a) all immovable properties, if any, i.e. land together with the buildings and structures
standing thereon (whether freehold, leasehold, leave and licensed, right of way,
tenancies or otherwise) currently being used for the purpose of and in relation to the
SME E-Commerce Services Business and all documents (including panchnamas,
declarations, receipts) of title, rights and easements in relation thereto and all rights,
covenants, continuing rights, title and interest in connection with the said immovable
properties;

(b) all assets, as are movable in nature pertaining to and in relation to the SME E-Commerce
Services Business, whether present or future or contingent, tangible or intangible, in
possession or reversion, corporeal or incorporeal (including electrical fittings, furniture,
fixtures, appliances, accessories, office equipments, communication facilities,
installations and inventory), actionable claims, current assets, earnest monies and
sundry debtors, financial assets, outstanding loans and advances, recoverable in cash or
in kind or for value to be received, provisions, receivables, funds, cash and bank balances
and deposits including accrued interest thereto with Governmental Authority, banks,
customers and other persons, the benefits of any bank guarantees, performance
guarantees and tax related assets, including but not limited to goods and service tax
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(c)

(d)

(e)

(f)

(9)

input credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax
deducted at source, tax refunds and minimum alternate tax credit;

all permits, licenses, permissions including municipal permissions, right of way,
approvals, clearances, consents, benefits, registrations, rights, entitlements, credits,
certificates, awards, sanctions, allotments, quotas, no objection certificates,
exemptions, concessions, subsidies, liberties and advantages including those relating to
privileges, powers, facilities of every kind and description of whatsoever nature and the
benefits thereto pertaining to the SME E-Commerce Services Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, tenders,
expression of interest, letter of intent, hire and purchase arrangements, lease/licence
agreements, tenancy rights, agreements/panchnamas for right of way, equipment
purchase agreements, agreement with customers, purchase and other agreements with
the supplier/manufacturer of goods/service providers, other arrangements,
undertakings, deeds, bonds, schemes, concession agreements, insurance covers and
claims, clearances and other instruments of whatsoever nature and description,
whether written, oral or otherwise and all rights, title, interests, claims and benefits
thereunder pertaining to the SME E-Commerce Services Business;

all applications, including hardware, software, licenses, source codes (including any
copies thereof), scripts, registrations, goodwill, licenses, trademarks, trade names,
service marks, copyrights, patents, patent rights, copyrights, domain names, designs,
intellectual property rights (whether owned, licensed or otherwise, and whether
registered or unregistered), trade secrets, research and studies, technical knowhow,
confidential information and rights of any description and nature whatsoever, perpetual
right to use any other intellectual property of Infibeam having used in the SME E-
Commerce Services Business;

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership, power or possession and in control of or
vested in or granted in favour of or enjoyed by Infibeam pertaining to or in connection
with or relating to Infibeam in respect of the SME E-Commerce Services Business and all
other interests of whatsoever nature belonging to or in the ownership, power,
possession or control of or vested in or granted in favour of or held for the benefit of or
enjoyed by Infibeam and pertaining to the SME E-Commerce Services Business;

all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings,
manuals, data, databases including databases for procurement, commercial and
management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former customers and
suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records,
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1.32

whether in physical or electronic form that pertain to the SME E-Commerce Services
Business;

(h) investments in shares, debentures and other securities held by Infibeam in relation to
the SME E-Commerce Services Business;

(i) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of
Infibeam in relation to and pertaining to the SME E-Commerce Services Business;

(j)  all employees of Infibeam employed/engaged in and relatable to the SME E-Commerce
Services Business as on the Effective Date; and

(k) alllegal or other proceedings of whatsoever nature that pertain to the SME E-Commerce
Services Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or
employee pertains or does not pertain to the SME E-Commerce Services Business or whether it
arises out of the activities or operations of the SME E-Commerce Services Business, the same
shall be decided by mutual agreement between Board of Directors of Infibeam and Suvidhaa.

“Themepark & Event Software Undertaking” means all the businesses, undertakings,
activities, properties, investments and liabilities, of whatsoever nature and kind and
wheresoever situated, pertaining to Themepark & Event Software Business, including the
following:

(a)

(b)

(c)

all immovable properties, if any, i.e. land together with the buildings and structures
standing thereon (whether freehold, leasehold, leave and licensed, right of way,
tenancies or otherwise) currently being used for the purpose of and in relation to the
Themepark & Event Software Business and all documents (including panchnamas,
declarations, receipts) of title, rights and easements in relation thereto and all rights,
covenants, continuing rights, title and interest in connection with the said immovable
properties;

all assets, as are movable in nature pertaining to and in relation to the Themepark &
Event Software Business, whether present or future or contingent, tangible or intangible,
in possession or reversion, corporeal or incorporeal (including electrical fittings,
furniture, fixtures, appliances, accessories, office equipments, communication facilities,
installations and inventory), actionable claims, current assets, earnest monies and
sundry debtors, financial assets, outstanding loans and advances, recoverable in cash or
in kind or for value to be received, provisions, receivables, funds, cash and bank balances
and deposits including accrued interest thereto with Governmental Authority, banks,
customers and other persons, the benefits of any bank guarantees, performance
guarantees and tax related assets, including but not limited to goods and service tax
input credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax
deducted at source, tax refunds and minimum alternate tax credit;

all permits, licenses, permissions including municipal permissions, right of way,
approvals, clearances, consents, benefits, registrations, rights, entitlements, credits,
certificates, awards, sanctions, allotments, quotas, no objection certificates,
exemptions, concessions, subsidies, liberties and advantages including those relating to
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(d)

(e)

(f)

(9)

(h)

(i)

privileges, powers, facilities of every kind and description of whatsoever nature and the
benefits thereto pertaining to the Themepark & Event Software Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, tenders,
expression of interest, letter of intent, hire and purchase arrangements, lease/licence
agreements, tenancy rights, agreements/panchnamas for right of way, equipment
purchase agreements, agreement with customers, purchase and other agreements with
the supplier/manufacturer of goods/service providers, other arrangements,
undertakings, deeds, bonds, schemes, concession agreements, insurance covers and
claims, clearances and other instruments of whatsoever nature and description,
whether written, oral or otherwise and all rights, title, interests, claims and benefits
thereunder pertaining to the Themepark & Event Software Business;

all applications, including hardware, software, licenses, source codes (including any
copies thereof), scripts, registrations, goodwill, licenses, trademarks, trade names,
service marks, copyrights, patents, patent rights, copyrights, domain names, designs,
intellectual property rights (whether owned, licensed or otherwise, and whether
registered or unregistered), trade secrets, research and studies, technical knowhow,
confidential information and rights of any description and nature whatsoever, perpetual
right to use any other intellectual property of Infibeam having used in the Themepark &
Event Software Business;

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership, power or possession and in control of or
vested in or granted in favour of or enjoyed by Infibeam pertaining to or in connection
with or relating to Infibeam in respect of the Themepark & Event Software Business and
all other interests of whatsoever nature belonging to or in the ownership, power,
possession or control of or vested in or granted in favour of or held for the benefit of or
enjoyed by Infibeam and pertaining to the Themepark & Event Software Business;

all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings,
manuals, data, databases including databases for procurement, commercial and
management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former customers and
suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records,
whether in physical or electronic form that pertain to the Themepark & Event Software
Business;

investments in shares, debentures and other securities held by Infibeam in relation to
the Themepark & Event Software Business;

all debts, liabilities including contingent liabilities, duties, Taxes and obligations of
Infibeam in relation to and pertaining to the Themepark & Event Software Business;
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(k)

all employees of Infibeam employed/engaged in and relatable to the Themepark &
Event Software Business as on the Effective Date; and

all legal or other proceedings of whatsoever nature that pertain to the Themepark &
Event Software Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or
employee pertains or does not pertain to the Themepark & Event Software Business or whether
it arises out of the activities or operations of the Themepark & Event Software Business, the
same shall be decided by mutual agreement between Board of Directors of Infibeam and DRC.

DEMERGER OF SME E-COMMERCE SERVICES UNDERTAKING OF INFIBEAM AND ITS VESTING IN

SUVIDHAA
5. TRANSFER OF ASSETS
5.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the

5.2

5.3

5.4

SME E-Commerce Services Undertaking (including all the assets, rights, claims, title,
interest and authorities including accretions and appurtenances of the SME E-Commerce
Services Undertaking) shall, subject to the provisions of this Clause in relation to the mode
of transfer and vesting and pursuant to Sections 230 to 232 read with Section 66 and
other applicable provisions of the Act and without any further act, instrument or deed, be
demerged from Infibeam and be transferred to and vested in and be deemed to have been
demerged from Infibeam and transferred to and vested in Suvidhaa as a going concern so
as to become as and from the Appointed Date, the assets, rights, claims, title, interest and
authorities of Suvidhaa, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets of the SME E-Commerce Services Undertaking as are
movable in nature or are otherwise capable of transfer by delivery or possession, or by
endorsement and / or delivery, the same shall be so transferred by Infibeam, upon the
coming into effect of this Scheme, and shall become the property of Suvidhaa as an
integral part of the SME E-Commerce Services Undertaking with effect from the
Appointed Date pursuant to the provisions of Sections 230 to 232 read with Section 66
and other applicable provisions of the Act without requiring any deed or instrument of
conveyance for transfer of the same, subject to the provisions of this Scheme in relation
to Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 5.2 above including sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash
or in kind or for value to be received, bank balances, investments, earnest money and
deposits with any Governmental Authority, quasi- governmental authority, local or other
authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in Suvidhaa without any notice or other
intimation to the debtors.

Suvidhaa may without being obliged and if it so deems appropriate at its sole discretion,
give notice in such form as it may deem fit and proper, to each person, debtor, or
depositee, as the case may be, that the said debt, loan, advance, balance or deposit
stands transferred and vested in Suvidhaa.
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5.6

5.7

5.8

5.9

In respect of such of the assets belonging to the SME E-Commerce Services Undertaking
other than those referred to in Clause 5.2 and 5.3 above, the same shall, as more
particularly provided in Clause 5.1 above, without any further act, instrument or deed, be
demerged from Infibeam and transferred to and vested in and/or be deemed to be
demerged from Infibeam and transferred to and vested in Suvidhaa upon the coming into
effect of this Scheme and with effect from the Appointed Date pursuant to the provisions
of Sections 230 to 232 read with Section 66 and other applicable provisions of the Act. For
the purpose of giving effect to the vesting order passed under Section 230 to 232 read
with Section 66 and other applicable provisions of the Act in respect of the Scheme,
Suvidhaa shall be entitled to exercise all the rights and privileges and be liable to pay all
Taxes and charges and fulfil all its obligations, in relation to or applicable to all such
immovable properties, including mutation and/or substitution of the title to, or interest
in the immovable properties which shall be made and duly recorded by the Governmental
Authority(ies) in favour of Suvidhaa pursuant to the sanction of the Scheme by the NCLT
and upon the effectiveness of this Scheme in accordance with the terms hereof without
any further act or deed to be done or executed by Infibeam and/or Suvidhaa. It is clarified
that Suvidhaa shall be entitled to engage in such correspondence and make such
representations, as may be necessary for the purposes of the aforesaid mutation and/or
substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the
owned properties, leasehold properties and related rights thereto, license/right to use the
immovable property, tenancy rights, liberties and special status are transferred, vested,
recorded, effected and/or perfected, in the record of the Governmental Authority, in
favour of Suvidhaa, Suvidhaa shall be deemed to be authorized to carry on the business
in the name and style of Infibeam under the relevant agreement, deed, lease and/or
license, as the case may be, and Suvidhaa shall keep a record and/or account of such
transactions.

All assets, rights, title, interest and investments of Infibeam in relation to the SME E-
Commerce Services Undertaking shall also, without any further act, instrument or deed
stand transferred to and vested in and be deemed to have been transferred to and vested
in Suvidhaa upon the coming into effect of this Scheme and with effect from the Appointed
Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this
Scheme, Suvidhaa will be entitled to all the intellectual property rights of Infibeam in
relation to the SME E-Commerce Services Undertaking. Suvidhaa may take such actions
as may be necessary and permissible to get the same transferred and/or registered in the
name of Suvidhaa.

Any asset acquired by Infibeam after the Appointed Date but prior to the Effective Date
pertaining to the SME E-Commerce Services Undertaking shall upon the coming into effect
of this Scheme also without any further act, instrument or deed stand transferred to and
vested in or be deemed to have been transferred to or vested in Suvidhaa upon the coming
into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title,

interest and claims of Infibeam in any leasehold/licensed properties in relation to the SME
E-Commerce Services Undertaking shall, pursuant to Section 232 (4) and other applicable
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5.10

5.11

512

5.13

5.14

5.15

provisions of the Act, be transferred to and vested in or be deemed to have been
transferred to and vested in Suvidhaa automatically without requirement of any further
act or deed.

On and from the Effective Date, and thereafter, Suvidhaa shall be entitled to operate the
bank accounts of Infibeam, in relation to or in connection with the SME E-Commerce
Services Undertaking, and realize all monies and complete and enforce all pending
contracts and transactions and to accept stock returns, if any, and issue credit notes in
relation to or in connection with the SME E-Commerce Services Undertaking of Infibeam,
in the name of Suvidhaa in so far as may be necessary until the transfer of rights and
obligations of the SME E-Commerce Services Undertaking to Suvidhaa under this Scheme
have been formally given effect to under such contracts and transactions.

All the Taxes, if any, paid or payable by Infibeam after the Appointed Date and specifically
pertaining to SME E-Commerce Services Undertaking shall be treated as paid or payable
by Suvidhaa and Suvidhaa shall be entitled to claim all the credit, refund or adjustment
for the same as may be applicable.

Suvidhaa shall be entitled to get credit/claim refund regarding any Tax paid and/or tax
deduction at source certificates, pertaining to the SME E-Commerce Services Undertaking.

If Infibeam is entitled to any unutilized credits (including balances or advances), benefits
under the incentive schemes and policies including tax holiday or concessions relating to
the SME E-Commerce Services Undertaking under any Tax Laws or applicable Laws,
Suvidhaa shall be entitled as an integral part of the Scheme to claim such benefit or
incentives or unutilized credits as the case may be without any specific approval or
permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to
which Infibeam, in relation to or in connection with the SME E-Commerce Services
Undertaking, is entitled to in terms of the applicable Tax Laws, including, but not limited
to advances recoverable in cash or kind or for value, and deposits with any Governmental
Authority or any third party/entity, shall be available to, and vest in, Suvidhaa.

For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till
such time that the name of bank accounts of Infibeam, in relation to or in connection with
the SME E-Commerce Services Undertaking, has been replaced with that of Suvidhaa,
Suvidhaa shall be entitled to operate the bank account of Infibeam, in relation to or in
connection with the SME E-Commerce Services Undertaking, in the name of Infibeam in
so far as may be necessary. All cheques and other negotiable instruments, payment orders
received or presented for encashment, which is in the name of Infibeam, in relation to or
in connection with the SME E-Commerce Services Undertaking, after the Effective Date
shall be accepted by the bankers of Suvidhaa and credited to the account of Suvidhaa, if
presented by Suvidhaa. Suvidhaa shall be allowed to maintain bank accounts in the name
of Infibeam for such time as may be determined to be necessary by Suvidhaa for
presentation and deposition of cheques and pay orders that have been issued in the name
of Infibeam, in relation to or in connection with the SME E-Commerce Services
Undertaking. It is hereby expressly clarified that any legal proceedings by or against
Infibeam, in relation to or in connection with the SME E-Commerce Services Undertaking,
in relation to the cheques and other negotiable instruments, payment orders received or
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7.1

7.2

7.3

7.4

presented for encashment, which is in the name of Infibeam shall be instituted, or as the
case may be, continued by or against Suvidhaa after the coming into effect of this Scheme.

TRANSFER OF LIABILITIES
Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used,
obligations incurred, duties of any kind, nature or description (including contingent
liabilities which arise out of the activities or operations of the SME E-Commerce Services
Undertaking) of Infibeam as on the Appointed Date and relatable to the SME E-Commerce
Services Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument
or deed, be and stand transferred to and be deemed to be transferred to Suvidhaa to the
extent that they are outstanding as on the Effective Date and shall become the debts,
liabilities, loans, obligations and duties of Suvidhaa which shall meet, discharge and
satisfy the same. The term “Transferred Liabilities” shall include:
(i) the liabilities which arise out of the activities or operations of the SME E-Commerce
Services Undertaking;

(ii)  the specific loans or borrowings raised, incurred and utilized solely for the activities
or operations of the SME E-Commerce Services Undertaking; and

(i) in cases other than those referred to in Clause 7.1(i) or Clause 7.1(ii) above, so much
of the amounts of liabilities as may be decided by the Board of directors of Infibeam
and Suvidhaa which would be in compliance with the provisions of Section 2(19AA)
of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of
Infibeam as on the Appointed Date deemed to be transferred to Suvidhaa have been
discharged by Infibeam on or after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on account of Suvidhaa.

Upon the coming into effect of this Scheme, all loans raised and used and all debts,
liabilities, duties and obligations incurred by Infibeam for the operations of the SME E-
Commerce Services Undertaking with effect from the Appointed Date and prior to the
Effective Date, subject to the terms of this Scheme, shall be deemed to have been raised,
used or incurred for and on behalf of Suvidhaa and to the extent they are outstanding on
the Effective Date, shall also without any further act or deed be and stand transferred to
and be deemed to be transferred to Suvidhaa and shall become the loans, debts, liabilities,
duties and obligations of Suvidhaa.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
SME E-Commerce Services Undertaking which have been Encumbered in respect of the
Transferred Liabilities as transferred to Suvidhaa pursuant to this Scheme. Provided that
if any of the assets comprised in the SME E-Commerce Services Undertaking which are
being transferred to Suvidhaa pursuant to this Scheme have not been Encumbered in
respect of the Transferred Liabilities, such assets shall remain unencumbered and the
existing Encumbrances referred to above shall not be extended to and shall not operate
over such assets. The absence of any formal amendment which may be required by a
lender or trustee or third party shall not affect the operation of the above.
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7.5

7.6

7.7

7.8

7.9

8.2

8.3

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Remaining Business are concerned, subject to Clause 7.4, the Encumbrances over such
assets relating to the Transferred Liabilities shall, as and from the Effective Date without
any further act, instrument or deed be released and discharged from the obligations and
Encumbrances relating to the same. The absence of any formal amendment which may
be required by a lender or trustee or third party shall not affect the operation of the above.
Further, in so far as the assets comprised in the SME E-Commerce Services Undertaking
are concerned, the Encumbrances over such assets relating to any loans, borrowings or
debentures or other debts or debt securities which are not transferred pursuant to this
Scheme (and which shall continue with Infibeam), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation
to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness
of the Scheme, Infibeam and Suvidhaa shall execute any instrument(s) and/or
document(s) and/or do all the acts and deeds as may be required, including the filing of
necessary particulars and/or modification(s) of charge, with the RoC to give formal effect
to the above provisions, if required.

Upon the coming into effect of this Scheme, Suvidhaa alone shall be liable to perform all
obligations in respect of the Transferred Liabilities, which have been transferred to it in
terms of this Scheme, and Infibeam shall not have any obligations in respect of such
Transferred Liabilities. However, Infibeam shall extend necessary cooperation in this
regard.

It is expressly provided that, save as mentioned in this Clause 7, no other term or condition
of the liabilities transferred to Suvidhaa as part of the Scheme is modified by virtue of this
Scheme except to the extent that such amendment is required by necessary implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument,
deed or writing or the terms of sanction or issue or any security document entered into
between Infibeam and Suvidhaa, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of
whatsoever nature (including before any statutory or quasi-judicial authority or tribunal),
by or against Infibeam and relating to the SME E-Commerce Services Undertaking, under
any statute, whether pending on the Appointed Date or which may be instituted any time
thereafter, shall be continued and enforced by or against Suvidhaa after the Effective
Date. Infibeam shall in no event be responsible or liable in relation to any such legal or
other proceedings against Suvidhaa. Suvidhaa shall be added as party to such proceedings
and shall prosecute or defend such proceedings in co-operation with Infibeam.

If proceedings are taken against Infibeam in respect of the matters referred to in Clause
8.1 above, it shall defend the same in accordance with the advice of Suvidhaa and at the
cost of Suvidhaa, and the latter shall reimburse and indemnify Infibeam against all
liabilities and obligations incurred by Infibeam in respect thereof.

Suvidhaa undertakes to have all legal or other proceedings initiated by or against

Infibeam referred to in Clause 8.1 above transferred to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and
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enforced by or against Suvidhaa to the exclusion of Infibeam. Each of the Companies shall
make relevant applications in that behalf.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the SME E-Commerce Services Undertaking into Suvidhaa pursuant to the
provisions of this Scheme, Suvidhaa shall, without any further act or deed, issue and allot
to each shareholder of Infibeam, whose name is recorded in the register of members and
records of the depositories as members of Infibeam, on the Record Date in the following
ratio:

197 (One Hundred Ninety-Seven) equity shares of Re. 1/- (Rupee One Only) each of
Suvidhaa credited as fully paid-up for every 1,500 (One Thousand Five Hundred) equity
shares of Re. 1/- (Rupee One Only) each held by such shareholder in Infibeam

It is clarified that no shares shall be issued by Suvidhaa in respect of the shares held by
Suvidhaa or any of its subsidiary companies, if any, in Infibeam.

The equity shares to be issued and allotted as provided in Clause 11.1 above shall be
subject to the provisions of the Memorandum and Articles of Association of Suvidhaa and
shall rank pari-passu in all respects with the then existing equity shares of Suvidhaa after
the Record Date including with respect to dividend, bonus entitlement, rights’ shares’
entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in Infibeam is such that such shareholder becomes
entitled to a fraction of an equity share of Suvidhaa, Suvidhaa shall not issue fractional
shares to such shareholder but shall consolidate such fractions and issue and allot the
consolidated shares directly to a trustee nominated by the Board of Directors of Suvidhaa
in that behalf, who shall sell such shares in the market at such price or prices and on such
time or times as the trustee may in its sole discretion decide and on such sale, shall pay to
Suvidhaa, the net sale proceeds (after deduction of applicable taxes and other expenses
incurred), whereupon Suvidhaa shall, subject to withholding tax, if any, distribute such
sale proceeds to the concerned shareholders of Infibeam in proportion to their respective
fractional entitlements.

The equity shares to be issued pursuant to Clause 11.1 above shall be issued in
dematerialized form only by Suvidhaa. The shareholders of Infibeam shall be required to
provide details as required thereof by Suvidhaa for such issuance of shares in
dematerialized form. In the event that a shareholder of Infibeam holds equity shares of
Infibeam in physical form or if any shareholder has not provided the requisite details
relating to his/her/its account with a depository participant or other confirmations as may
be required or if the details furnished by any shareholder do not permit electronic credit
of the shares of Suvidhaa, then Suvidhaa shall issue equity shares in demat form to a
trustee nominated by the Board of Directors of Suvidhaa in that behalf, who shall hold
such shares for and on behalf of such shareholder or shareholders.

The equity shares to be issued by Suvidhaa pursuant to this Scheme, in respect of such of
the equity shares of Infibeam which are held in abeyance under the applicable provisions
of the Act or otherwise shall, pending allotment or settlement of dispute by order of court
or otherwise, also be kept in abeyance by Suvidhaa.
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The equity shares issued pursuant to Clause 11.1, which Suvidhaa is unable to allot due to
applicable Laws (including, without limitation, the non receipt of approvals of
Governmental Authority as required under applicable Law) or any regulations or
otherwise shall, pending allotment, be held in abeyance by Suvidhaa and shall be dealt
with in the manner as may be permissible under the applicable Law and deemed fit by the
Board of Directors of Suvidhaa including to enable allotment and sale of such equity
shares to a trustee as mentioned in Clause 11.3 above and thereafter make distributions
of the net sales proceeds in lieu thereof (after deduction of taxes and expenses incurred)
to the eligible shareholders of Infibeam, in proportion to their entitlements as per the
process specified in Clause 11.3 above. If the above cannot be effected for any reason,
Suvidhaa shall ensure that this does not delay implementation of the Scheme; and shall,
take all such appropriate actions as may be necessary under applicable Law. Suvidhaa
and/or the depository shall enter into such further documents and take such further
actions as may be necessary or appropriate in this regard and to enable actions
contemplated therein.

In the event of there being any pending share transfers, whether lodged or outstanding,
of any shareholders of Infibeam, the Board of Directors of Infibeam shall be empowered
prior to or even subsequent to the Record Date, to effectuate such transfers in Infibeam
as if such changes in registered holders were operative as on the Record Date, in order to
remove any difficulties arising to the transferors of the shares in relation to the shares
issued by Suvidhaa. The Board of Directors of Infibeam shall be empowered to remove
such difficulties that may arise in the course of implementation of this Scheme and
registration of new shareholders in Suvidhaa on account of difficulties faced in the
transition period.

The issue and allotment of equity shares by Suvidhaa to the members of Infibeam as
provided in this Scheme is an integral part thereof and shall be deemed to have been
carried out under the orders passed by the Tribunal without requiring any further act or
deed on the part of Suvidhaa as if the procedure laid down under the Act and such other
applicable Laws as may be applicable were duly complied with. It is clarified that the
approval of the members and creditors of Suvidhaa to this Scheme shall be deemed to be
their consent / approval for the issue and allotment of equity shares.

In the event that the Companies alter their equity share capital, including but not limited
to, by way of share split / consolidation / further issue of shares in any manner whatsoever
during the pendency of the Scheme, the share exchange ratio as per Clause 11.1 above,
shall be adjusted accordingly to take into account the effect of any such actions unless
otherwise decided by the Board of directors of Infibeam and Suvidhaa. It is clarified that
the approval of the members of Companies to the Scheme shall be deemed to be their
consent / approval also to the adjusted share exchange ratio as per this clause.

Suvidhaa shall, if and to the extent required to, apply for and obtain any approvals from
the Governmental Authorities including Reserve Bank of India, for the issue and allotment
of equity shares by Suvidhaa to the shareholders of Infibeam.

Suvidhaa shall, if necessary and to the extent required, increase its authorized share
capital to facilitate issue of shares under the Scheme. It is clarified that the approval of
the members of Suvidhaa to the Scheme shall be deemed to be their consent / approval
also to the alteration of the Memorandum and Articles of Association of Suvidhaa as
required under Section 13, 14, 61, 64 and other applicable provisions of the Act.
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The equity shares issued pursuant to Clause 11.1 shall, in compliance with the applicable
regulations, be listed and admitted to trading on the Stock Exchanges pursuant to this
Scheme and the SEBI Circular. Suvidhaa shall make all requisite applications and shall
otherwise comply with the provisions of the SEBI Circular and applicable Law and take all
steps to procure the listing of the equity shares issued by it pursuant to Clause 11.1 above.

Suvidhaa shall enter into such arrangements and give such confirmations and / or
undertakings as may be necessary in accordance with applicable Law for complying with
the formalities of the Stock Exchanges.

The shares allotted by Suvidhaa pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated stock
exchange.

There shall be no change in the shareholding pattern or control in Suvidhaa between the
Record Date and the listing which may affect the status of the approval.

ACCOUNTING TREATMENT IN THE BOOKS OF INFIBEAM AND CAPITAL REDUCTION

Upon the coming into effect of this Scheme, Infibeam shall account for the transfer and
vesting of the SMIE E-Commerce Services Undertaking in its books of account as per the
applicable accounting principles prescribed under the Indian Accounting Standards (Ind
AS) or such other accounting principles as may be applicable or prescribed under Section
133 of the Act read with relevant rules issued thereunder.

Upon the Scheme coming into effect, Reserves (including Securities Premium, if required)
of Infibeam may be adjusted in accordance with the applicable Ind AS notified under
Section 133 of the Act as may be decided by the Board of Directors of Infibeam in
consultation with their auditors.

The reduction, if any, in securities premium account of Infibeam pursuant to the above
clause shall be effected as an integral part of the Scheme and the order of NCLT
sanctioning the Scheme shall be deemed to be also the order under Section 52 read with
Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose of
confirming the reduction. The reduction would not involve either a diminution of liability
in respect of unpaid share capital or payment of paid-up share capital.

The consent of the shareholders of Infibeam to this Scheme shall be deemed to be the
consent of its shareholders for the purposes of effecting the above reduction under the
provisions of Section 52 read with Section 66 and other applicable provisions of the
Companies Act, 2013 and no further resolution under Section 52 read with Section 66 and
other applicable provisions of the Companies Act, 2013 would be required to be passed
separately.

Notwithstanding anything above, Infibeam shall not be required to add “And Reduced” as
suffix to its name.

ACCOUNTING TREATMENT IN THE BOOKS OF SUVIDHAA

Upon the coming into effect of this Scheme, Suvidhaa shall account for the transfer and
vesting of the SMIE E-Commerce Services Undertaking in its books of account as per the
applicable accounting principles prescribed under the Indian Accounting Standards (Ind
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AS) or such other accounting principles as may be applicable or prescribed under Section
133 of the Act read with relevant rules issued thereunder.

The amount of inter-corporate balances and investments, if any, between the SME E-
Commerce Services Undertaking and Suvidhaa will stand cancelled without any further
act or deed and there shall be no further obligation/ outstanding in that behalf.

DEMERGER OF E-COMMERCE BUSINESS UNDERTAKING OF NSI AND ITS VESTING IN SUVIDHAA

18.
18.1

18.2

18.3

18.4

18.5

TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
E-Commerce Business Undertaking (including all the assets, rights, claims, title, interest
and authorities including accretions and appurtenances of the E-Commerce Business
Undertaking) shall, subject to the provisions of this Clause in relation to the mode of
transfer and vesting and pursuant to Sections 230 to 232 and other applicable provisions
of the Act and without any further act, instrument or deed, be demerged from NSI and be
transferred to and vested in and be deemed to have been demerged from NSI and
transferred to and vested in Suvidhaa as a going concern so as to become as and from the
Appointed Date, the assets, rights, claims, title, interest and authorities of Suvidhaa,
subject to the provisions of this Scheme in relation to Encumbrances in favour of banks
and/or financial institutions.

In respect of such of the assets of the E-Commerce Business Undertaking as are movable
in nature or are otherwise capable of transfer by delivery or possession, or by
endorsement and / or delivery, the same shall be so transferred by NSI, upon the coming
into effect of this Scheme, and shall become the property of Suvidhaa as an integral part
of the E-Commerce Business Undertaking with effect from the Appointed Date pursuant
to the provisions of Sections 230 to 232 and other applicable provisions of the Act without
requiring any deed or instrument of conveyance for transfer of the same, subject to the
provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial
institutions.

In respect of movables other than those dealt with in Clause 18.2 above including sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash
or in kind or for value to be received, bank balances, investments, earnest money and
deposits with any Governmental Authority, quasi- governmental authority, local or other
authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in Suvidhaa without any notice or other
intimation to the debtors.

Suvidhaa may without being obliged and if it so deems appropriate at its sole discretion,
give notice in such form as it may deem fit and proper, to each person, debtor, or
depositee, as the case may be, that the said debt, loan, advance, balance or deposit stands
transferred and vested in Suvidhaa.

In respect of such of the assets belonging to the E-Commerce Business Undertaking other
than those referred to in Clause 18.2 and 18.3 above, the same shall, as more particularly
provided in Clause 18.1 above, without any further act, instrument or deed, be demerged
from NSI and transferred to and vested in and/or be deemed to be demerged from NS/
and transferred to and vested in Suvidhaa upon the coming into effect of this Scheme and
with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 and
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other applicable provisions of the Act. For the purpose of giving effect to the vesting order
passed under Section 230 to 232 and other applicable provisions of the Act in respect of
the Scheme, Suvidhaa shall be entitled to exercise all the rights and privileges and be liable
to pay all Taxes and charges and fulfil all its obligations, in relation to or applicable to all
such immovable properties, including mutation and/or substitution of the title to, or
interest in the immovable properties which shall be made and duly recorded by the
Governmental Authority(ies) in favour of Suvidhaa pursuant to the sanction of the Scheme
by the NCLT and upon the effectiveness of this Scheme in accordance with the terms
hereof without any further act or deed to be done or executed by NSI and/or Suvidhaa. It
is clarified that Suvidhaa shall be entitled to engage in such correspondence and make
such representations, as may be necessary for the purposes of the aforesaid mutation
and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the
owned properties, leasehold properties and related rights thereto, license/right to use the
immovable property, tenancy rights, liberties and special status are transferred, vested,
recorded, effected and/or perfected, in the record of the Governmental Authority, in
favour of Suvidhaa, Suvidhaa shall be deemed to be authorized to carry on the business
in the name and style of NSI under the relevant agreement, deed, lease and/or license, as
the case may be, and Suvidhaa shall keep a record and/or account of such transactions.

All assets, rights, title, interest and investments of NSI in relation to the E-Commerce
Business Undertaking shall also, without any further act, instrument or deed stand
transferred to and vested in and be deemed to have been transferred to and vested in
Suvidhaa upon the coming into effect of this Scheme and with effect from the Appointed
Date pursuant to the provisions of Sections 230 to 232 and other applicable provisions of
the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this
Scheme, Suvidhaa will be entitled to all the intellectual property rights of NSI in relation
to the E-Commerce Business Undertaking. Suvidhaa may take such actions as may be
necessary and permissible to get the same transferred and/or registered in the name of
Suvidhaa.

Any asset acquired by NSI after the Appointed Date but prior to the Effective Date
pertaining to the E-Commerce Business Undertaking shall upon the coming into effect of
this Scheme also without any further act, instrument or deed stand transferred to and
vested in or be deemed to have been transferred to or vested in Suvidhaa upon the coming
into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title,
interest and claims of NSI in any leasehold/licensed properties in relation to the E-
Commerce Business Undertaking shall, pursuant to Section 232 (4) and other applicable
provisions of the Act, be transferred to and vested in or be deemed to have been
transferred to and vested in Suvidhaa automatically without requirement of any further
act or deed.

On and from the Effective Date, and thereafter, Suvidhaa shall be entitled to operate the
bank accounts of NSI, in relation to or in connection with the E-Commerce Business
Undertaking, and realize all monies and complete and enforce all pending contracts and
transactions and to accept stock returns, if any, and issue credit notes in relation to or in
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connection with the E-Commerce Business Undertaking of NSI, in the name of Suvidhaa in
so far as may be necessary until the transfer of rights and obligations of the E-Commerce
Business Undertaking to Suvidhaa under this Scheme have been formally given effect to
under such contracts and transactions.

All the Taxes, if any, paid or payable by NSI after the Appointed Date and specifically
pertaining to E-Commerce Business Undertaking shall be treated as paid or payable by
Suvidhaa and Suvidhaa shall be entitled to claim all the credit, refund or adjustment for
the same as may be applicable.

Suvidhaa shall be entitled to get credit/claim refund regarding any Tax paid and/or tax
deduction at source certificates, pertaining to the E-Commerce Business Undertaking.

If NSl is entitled to any unutilized credits (including balances or advances), benefits under
the incentive schemes and policies including tax holiday or concessions relating to the E-
Commerce Business Undertaking under any Tax Laws or applicable Laws, Suvidhaa shall
be entitled as an integral part of the Scheme to claim such benefit or incentives or
unutilized credits as the case may be without any specific approval or permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to
which NSI, in relation to or in connection with the E-Commerce Business Undertaking, is
entitled to in terms of the applicable Tax Laws, including, but not limited to advances
recoverable in cash or kind or for value, and deposits with any Governmental Authority or
any third party/entity, shall be available to, and vest in, Suvidhaa.

For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till such
time that the name of bank accounts of NSI, in relation to or in connection with the E-
Commerce Business Undertaking, has been replaced with that of Suvidhaa, Suvidhaa shall
be entitled to operate the bank account of NSI, in relation to or in connection with the E-
Commerce Business Undertaking, in the name of NSI in so far as may be necessary. All
cheques and other negotiable instruments, payment orders received or presented for
encashment, which is in the name of NSI, in relation to or in connection with the E-
Commerce Business Undertaking, after the Effective Date shall be accepted by the bankers
of Suvidhaa and credited to the account of Suvidhaa, if presented by Suvidhaa. Suvidhaa
shall be allowed to maintain bank accounts in the name of NSI for such time as may be
determined to be necessary by Suvidhaa for presentation and deposition of cheques and
pay orders that have been issued in the name of NSI, in relation to or in connection with
the E-Commerce Business Undertaking. It is hereby expressly clarified that any legal
proceedings by or against NSI, in relation to or in connection with the E-Commerce
Business Undertaking, in relation to the cheques and other negotiable instruments,
payment orders received or presented for encashment, which is in the name of NSI shall
be instituted, or as the case may be, continued by or against Suvidhaa after the coming
into effect of this Scheme.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used,
obligations incurred, duties of any kind, nature or description (including contingent
liabilities which arise out of the activities or operations of the E-Commerce Business
Undertaking) of NSI as on the Appointed Date and relatable to the E-Commerce Business
Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument or deed,
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be and stand transferred to and be deemed to be transferred to Suvidhaa to the extent
that they are outstanding as on the Effective Date and shall become the debts, liabilities,
loans, obligations and duties of Suvidhaa which shall meet, discharge and satisfy the
same. The term “Transferred Liabilities” shall include:

(i) the liabilities which arise out of the activities or operations of the E-Commerce
Business Undertaking;

(ii)  the specific loans or borrowings raised, incurred and utilized solely for the activities
or operations of the E-Commerce Business Undertaking; and

(iii) in cases other than those referred to in Clause 20.1(i) or Clause 20.1(ii) above, so
much of the amounts of liabilities as may be decided by the Board of directors of NSI
and Suvidhaa which would be in compliance with the provisions of Section 2(19AA)
of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of NSI as
on the Appointed Date deemed to be transferred to Suvidhaa have been discharged by
NSI on or after the Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on account of Suvidhaa.

Upon the coming into effect of this Scheme, all loans raised and used and all debts,
liabilities, duties and obligations incurred by NSI for the operations of the E-Commerce
Business Undertaking with effect from the Appointed Date and prior to the Effective Date,
subject to the terms of this Scheme, shall be deemed to have been raised, used or incurred
for and on behalf of Suvidhaa and to the extent they are outstanding on the Effective
Date, shall also without any further act or deed be and stand transferred to and be
deemed to be transferred to Suvidhaa and shall become the loans, debts, liabilities, duties
and obligations of Suvidhaa.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
E-Commerce Business Undertaking which have been Encumbered in respect of the
Transferred Liabilities as transferred to Suvidhaa pursuant to this Scheme. Provided that
if any of the assets comprised in the E-Commerce Business Undertaking which are being
transferred to Suvidhaa pursuant to this Scheme have not been Encumbered in respect of
the Transferred Liabilities, such assets shall remain unencumbered and the existing
Encumbrances referred to above shall not be extended to and shall not operate over such
assets. The absence of any formal amendment which may be required by a lender or
trustee or third party shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Remaining Business are concerned, subject to Clause 20.4, the Encumbrances over such
assets relating to the Transferred Liabilities shall, as and from the Effective Date without
any further act, instrument or deed be released and discharged from the obligations and
Encumbrances relating to the same. The absence of any formal amendment which may
be required by a lender or trustee or third party shall not affect the operation of the above.
Further, in so far as the assets comprised in the E-Commerce Business Undertaking are
concerned, the Encumbrances over such assets relating to any loans, borrowings or
debentures or other debts or debt securities which are not transferred pursuant to this
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Scheme (and which shall continue with NSI), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation
to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness
of the Scheme, NSI and Suvidhaa shall execute any instrument(s) and/or document(s)
and/or do all the acts and deeds as may be required, including the filing of necessary
particulars and/or modification(s) of charge, with the RoC to give formal effect to the
above provisions, if required.

Upon the coming into effect of this Scheme, Suvidhaa alone shall be liable to perform all
obligations in respect of the Transferred Liabilities, which have been transferred to it in
terms of this Scheme, and NSI shall not have any obligations in respect of such Transferred
Liabilities. However, NSI shall extend necessary cooperation in this regard.

It is expressly provided that, save as mentioned in this Clause 20, no other term or
condition of the liabilities transferred to Suvidhaa as part of the Scheme is modified by
virtue of this Scheme except to the extent that such amendment is required by necessary
implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument,
deed or writing or the terms of sanction or issue or any security document entered into
between NSI and Suvidhaa, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of
whatsoever nature (including before any statutory or quasi-judicial authority or tribunal),
by or against NSI and relating to the E-Commerce Business Undertaking, under any
statute, whether pending on the Appointed Date or which may be instituted any time
thereafter, shall be continued and enforced by or against Suvidhaa after the Effective
Date. NSI shall in no event be responsible or liable in relation to any such legal or other
proceedings against Suvidhaa. Suvidhaa shall be added as party to such proceedings and
shall prosecute or defend such proceedings in co-operation with NSI.

If proceedings are taken against NSI in respect of the matters referred to in Clause 21.1
above, it shall defend the same in accordance with the advice of Suvidhaa and at the cost
of Suvidhaa, and the latter shall reimburse and indemnify NSI against all liabilities and
obligations incurred by NSI in respect thereof.

Suvidhaa undertakes to have all legal or other proceedings initiated by or against NSI
referred to in Clause 21.1 above transferred to its name as soon as is reasonably possible
after the Effective Date and to have the same continued, prosecuted and enforced by or
against Suvidhaa to the exclusion of NSI. Each of the Companies shall make relevant
applications in that behalf.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the E-Commerce Business Undertaking into Suvidhaa pursuant to the provisions
of this Scheme, Suvidhaa shall, without any further act or deed, issue and allot to each
shareholder of NSI, whose name is recorded in the register of members and records of the
depositories as members of NSI, on the Record Date in the following ratio:
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1,10,229 (One Lac Ten Thousand Two Hundred Twenty-Nine) equity shares of Re. 1/-
(Rupee One Only) each of Suvidhaa credited as fully paid-up for every 20 (Twenty) equity
shares of Rs. 10/- (Rupees Ten Only) each held by such shareholder in NS/

It is clarified that no shares shall be issued by Suvidhaa in respect of the shares held by
Suvidhaa or any of its subsidiary companies, if any, in NSI.

The equity shares to be issued and allotted as provided in Clause 24.1 above shall be
subject to the provisions of the Memorandum and Articles of Association of Suvidhaa and
shall rank pari-passu in all respects with the then existing equity shares of Suvidhaa after
the Record Date including with respect to dividend, bonus entitlement, rights’ shares’
entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in NSI is such that such shareholder becomes
entitled to a fraction of an equity share of Suvidhaa, Suvidhaa shall not issue fractional
shares to such shareholder but shall consolidate such fractions and issue and allot the
consolidated shares directly to a trustee nominated by the Board of Directors of Suvidhaa
in that behalf, who shall sell such shares in the market at such price or prices and on such
time or times as the trustee may in its sole discretion decide and on such sale, shall pay to
Suvidhaa, the net sale proceeds (after deduction of applicable taxes and other expenses
incurred), whereupon Suvidhaa shall, subject to withholding tax, if any, distribute such
sale proceeds to the concerned shareholders of NSI in proportion to their respective
fractional entitlements.

The equity shares to be issued pursuant to Clause 24.1 above shall be issued in
dematerialized form only by Suvidhaa. The shareholders of NSI shall be required to provide
details as required thereof by Suvidhaa for such issuance of shares in dematerialized form.
In the event that a shareholder of NSI holds equity shares of NSI in physical form or if any
shareholder has not provided the requisite details relating to his/her/its account with a
depository participant or other confirmations as may be required or if the details furnished
by any shareholder do not permit electronic credit of the shares of Suvidhaa, then
Suvidhaa shall issue equity shares in demat form to a trustee nominated by the Board of
Directors of Suvidhaa in that behalf, who shall hold such shares for and on behalf of such
shareholder or shareholders.

The equity shares to be issued by Suvidhaa pursuant to this Scheme, in respect of such of
the equity shares of NSI which are held in abeyance under the applicable provisions of the
Act or otherwise shall, pending allotment or settlement of dispute by order of court or
otherwise, also be kept in abeyance by Suvidhaa.

The equity shares issued pursuant to Clause 24.1, which Suvidhaa is unable to allot due to
applicable Laws (including, without limitation, the non receipt of approvals of
Governmental Authority as required under applicable Law) or any regulations or
otherwise shall, pending allotment, be held in abeyance by Suvidhaa and shall be dealt
with in the manner as may be permissible under the applicable Law and deemed fit by the
Board of Directors of Suvidhaa including to enable allotment and sale of such equity
shares to a trustee as mentioned in Clause 24.3 above and thereafter make distributions
of the net sales proceeds in lieu thereof (after deduction of taxes and expenses incurred)
to the eligible shareholders of NSI, in proportion to their entitlements as per the process
specified in Clause 24.3 above. If the above cannot be effected for any reason, Suvidhaa
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24.7

24.8

24.9

24.10

24.11

24.12

24.13

shall ensure that this does not delay implementation of the Scheme; and shall, take all
such appropriate actions as may be necessary under applicable Law. Suvidhaa and/or the
depository shall enter into such further documents and take such further actions as may
be necessary or appropriate in this regard and to enable actions contemplated therein.

In the event of there being any pending share transfers, whether lodged or outstanding,
of any shareholders of NSI, the Board of Directors of NSI shall be empowered prior to or
even subsequent to the Record Date, to effectuate such transfers in NSI as if such changes
in registered holders were operative as on the Record Date, in order to remove any
difficulties arising to the transferors of the shares in relation to the shares issued by
Suvidhaa. The Board of Directors of NSI shall be empowered to remove such difficulties
that may arise in the course of implementation of this Scheme and registration of new
shareholders in Suvidhaa on account of difficulties faced in the transition period.

The issue and allotment of equity shares by Suvidhaa to the members of NSI as provided
in this Scheme is an integral part thereof and shall be deemed to have been carried out
under the orders passed by the Tribunal without requiring any further act or deed on the
part of Suvidhaa as if the procedure laid down under the Act and such other applicable
Laws as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of Suvidhaa to this Scheme shall be deemed to be their consent /
approval for the issue and allotment of equity shares.

In the event that the Companies alter their equity share capital, including but not limited
to, by way of share split / consolidation / further issue of shares in any manner whatsoever
during the pendency of the Scheme, the share exchange ratio as per Clause 24.1 above,
shall be adjusted accordingly to take into account the effect of any such actions unless
otherwise decided by the Board of directors of NSI and Suvidhaa. It is clarified that the
approval of the members of Companies to the Scheme shall be deemed to be their consent
/ approval also to the adjusted share exchange ratio as per this clause.

Suvidhaa shall, if and to the extent required to, apply for and obtain any approvals from
the Governmental Authorities including Reserve Bank of India, for the issue and allotment
of equity shares by Suvidhaa to the shareholders of NSI.

Suvidhaa shall, if necessary and to the extent required, increase its authorized share
capital to facilitate issue of shares under the Scheme. It is clarified that the approval of
the members of Suvidhaa to the Scheme shall be deemed to be their consent / approval
also to the alteration of the Memorandum and Articles of Association of Suvidhaa as
required under Section 13, 14, 61, 64 and other applicable provisions of the Act.

The equity shares issued pursuant to Clause 24.1 shall, in compliance with the applicable
regulations, be listed and admitted to trading on the Stock Exchanges pursuant to this
Scheme and the SEBI Circular. Suvidhaa shall make all requisite applications and shall
otherwise comply with the provisions of the SEBI Circular and applicable Law and take all
steps to procure the listing of the equity shares issued by it pursuant to Clause 24.1 above.

Suvidhaa shall enter into such arrangements and give such confirmations and / or

undertakings as may be necessary in accordance with applicable Law for complying with
the formalities of the Stock Exchanges.
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24.15

25.

25.1

25.2

25.3

25.4

25.5

26.

26.1

26.2

The shares allotted by Suvidhaa pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated stock
exchange.

There shall be no change in the shareholding pattern or control in Suvidhaa between the
Record Date and the listing which may affect the status of the approval.

ACCOUNTING TREATMENT IN THE BOOKS OF NSI AND CAPITAL REDUCTION

Upon the coming into effect of this Scheme, NSI shall account for the transfer and vesting
of the E-Commerce Business Undertaking in its books of account as per the applicable
accounting principles prescribed under the Indian Accounting Standards (Ind AS) or such
other accounting principles as may be applicable or prescribed under Section 133 of the
Act read with relevant rules issued thereunder.

Upon the Scheme coming into effect, Reserves (including Securities Premium, if required)
of NSI may be adjusted in accordance with the applicable Ind AS notified under Section
133 of the Act as may be decided by the Board of Directors of NSI in consultation with
their auditors.

The reduction, if any, in securities premium account of NSI pursuant to the above clause
shall be effected as an integral part of the Scheme and the order of NCLT sanctioning the
Scheme shall be deemed to be also the order under Section 52 read with Section 66 and
other applicable provisions of the Companies Act, 2013 for the purpose of confirming the
reduction. The reduction would not involve either a diminution of liability in respect of
unpaid share capital or payment of paid-up share capital.

The consent of the shareholders of NSI to this Scheme shall be deemed to be the consent
of its shareholders for the purposes of effecting the above reduction under the provisions
of Section 52 read with Section 66 and other applicable provisions of the Companies Act,
2013 and no further resolution under Section 52 read with Section 66 and other applicable
provisions of the Companies Act, 2013 would be required to be passed separately.

Notwithstanding anything above, NSI shall not be required to add “And Reduced” as suffix
to its name.

ACCOUNTING TREATMENT IN THE BOOKS OF SUVIDHAA

Upon the coming into effect of this Scheme, Suvidhaa shall account for the transfer and
vesting of the E-Commerce Business Undertaking in its books of account as per the
applicable accounting principles prescribed under the Indian Accounting Standards (Ind
AS) or such other accounting principles as may be applicable or prescribed under Section
133 of the Act read with relevant rules issued thereunder

The amount of inter-corporate balances and investments, if any, between the E-

Commerce Business Undertaking and Suvidhaa will stand cancelled without any further
act or deed and there shall be no further obligation/ outstanding in that behalf.
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DEMERGER OF THEMEPARK & EVENT SOFTWARE UNDERTAKING OF INFIBEAM AND ITS

VESTING IN DRC
31. TRANSFER OF ASSETS
31.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the

31.2

31.3

31.4

31.5

Themepark & Event Software Undertaking (including all the assets, rights, claims, title,
interest and authorities including accretions and appurtenances of the Themepark &
Event Software Undertaking) shall, subject to the provisions of this Clause in relation to
the mode of transfer and vesting and pursuant to Sections 230 to 232 read with Section
66 and other applicable provisions of the Act and without any further act, instrument or
deed, be demerged from Infibeam and be transferred to and vested in and be deemed to
have been demerged from Infibeam and transferred to and vested in DRC as a going
concern so as to become as and from the Appointed Date, the assets, rights, claims, title,
interest and authorities of DRC, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets of the Themepark & Event Software Undertaking as are
movable in nature or are otherwise capable of transfer by delivery or possession, or by
endorsement and / or delivery, the same shall be so transferred by Infibeam, upon the
coming into effect of this Scheme, and shall become the property of DRC as an integral
part of the Themepark & Event Software Undertaking with effect from the Appointed Date
pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act without requiring any deed or instrument of conveyance
for transfer of the same, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 31.2 above including sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash
or in kind or for value to be received, bank balances, investments, earnest money and
deposits with any Governmental Authority, quasi- governmental authority, local or other
authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in DRC without any notice or other
intimation to the debtors.

DRC may without being obliged and if it so deems appropriate at its sole discretion, give
notice in such form as it may deem fit and proper, to each person, debtor, or depositee,
as the case may be, that the said debt, loan, advance, balance or deposit stands
transferred and vested in DRC.

In respect of such of the assets belonging to the Themepark & Event Software Undertaking
other than those referred to in Clause 31.2 and 31.3 above, the same shall, as more
particularly provided in Clause 31.1 above, without any further act, instrument or deed,
be demerged from Infibeam and transferred to and vested in and/or be deemed to be
demerged from Infibeam and transferred to and vested in DRC upon the coming into effect
of this Scheme and with effect from the Appointed Date pursuant to the provisions of
Sections 230 to 232 read with Section 66 and other applicable provisions of the Act. For
the purpose of giving effect to the vesting order passed under Section 230 to 232 read
with Section 66 and other applicable provisions of the Act in respect of the Scheme, DRC
shall be entitled to exercise all the rights and privileges and be liable to pay all Taxes and
charges and fulfil all its obligations, in relation to or applicable to all such immovable
properties, including mutation and/or substitution of the title to, or interest in the
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31.6

31.7

31.8

31.9

31.10

immovable properties which shall be made and duly recorded by the Governmental
Authority(ies) in favour of DRC pursuant to the sanction of the Scheme by the NCLT and
upon the effectiveness of this Scheme in accordance with the terms hereof without any
further act or deed to be done or executed by Infibeam and/or DRC. It is clarified that DRC
shall be entitled to engage in such correspondence and make such representations, as
may be necessary for the purposes of the aforesaid mutation and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the
owned properties, leasehold properties and related rights thereto, license/right to use the
immovable property, tenancy rights, liberties and special status are transferred, vested,
recorded, effected and/or perfected, in the record of the Governmental Authority, in
favour of DRC, DRC shall be deemed to be authorized to carry on the business in the name
and style of Infibeam under the relevant agreement, deed, lease and/or license, as the
case may be, and DRC shall keep a record and/or account of such transactions.

All assets, rights, title, interest and investments of Infibeam in relation to the Themepark
& Event Software Undertaking shall also, without any further act, instrument or deed
stand transferred to and vested in and be deemed to have been transferred to and vested
in DRC upon the coming into effect of this Scheme and with effect from the Appointed
Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this
Scheme, DRC will be entitled to all the intellectual property rights of Infibeam in relation
to the Themepark & Event Software Undertaking. DRC may take such actions as may be
necessary and permissible to get the same transferred and/or registered in the name of
DRC.

Any asset acquired by Infibeam after the Appointed Date but prior to the Effective Date
pertaining to the Themepark & Event Software Undertaking shall upon the coming into
effect of this Scheme also without any further act, instrument or deed stand transferred
to and vested in or be deemed to have been transferred to or vested in DRC upon the
coming into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights,
title, interest and claims of Infibeam in any leasehold/licensed properties in relation to the
Themepark & Event Software Undertaking shall, pursuant to Section 232 (4) and other
applicable provisions of the Act, be transferred to and vested in or be deemed to have
been transferred to and vested in DRC automatically without requirement of any further
act or deed.

On and from the Effective Date, and thereafter, DRC shall be entitled to operate the bank
accounts of Infibeam, in relation to or in connection with the Themepark & Event Software
Undertaking, and realize all monies and complete and enforce all pending contracts and
transactions and to accept stock returns, if any, and issue credit notes in relation to or in
connection with the Themepark & Event Software Undertaking of Infibeam, in the name
of DRC in so far as may be necessary until the transfer of rights and obligations of the
Themepark & Event Software Undertaking to DRC under this Scheme have been formally
given effect to under such contracts and transactions.
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31.11

31.12

31.13

31.14

31.15

33.
33.1

All the Taxes, if any, paid or payable by Infibeam after the Appointed Date and specifically
pertaining to Themepark & Event Software Undertaking shall be treated as paid or
payable by DRC and DRC shall be entitled to claim all the credit, refund or adjustment for
the same as may be applicable.

DRC shall be entitled to get credit/claim refund regarding any Tax paid and/or tax
deduction at source certificates, pertaining to the Themepark & Event Software
Undertaking.

If Infibeam is entitled to any unutilized credits (including balances or advances), benefits
under the incentive schemes and policies including tax holiday or concessions relating to
the Themepark & Event Software Undertaking under any Tax Laws or applicable Laws,
DRC shall be entitled as an integral part of the Scheme to claim such benefit or incentives
or unutilized credits as the case may be without any specific approval or permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to
which Infibeam, in relation to or in connection with the Themepark & Event Software
Undertaking, is entitled to in terms of the applicable Tax Laws, including, but not limited
to advances recoverable in cash or kind or for value, and deposits with any Governmental
Authority or any third party/entity, shall be available to, and vest in, DRC.

For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till such
time that the name of bank accounts of Infibeam, in relation to or in connection with the
Themepark & Event Software Undertaking, has been replaced with that of DRC, DRC shall
be entitled to operate the bank account of Infibeam, in relation to or in connection with
the Themepark & Event Software Undertaking, in the name of Infibeam in so far as may
be necessary. All cheques and other negotiable instruments, payment orders received or
presented for encashment, which is in the name of Infibeam, in relation to or in connection
with the Themepark & Event Software Undertaking, after the Effective Date shall be
accepted by the bankers of DRC and credited to the account of DRC, if presented by DRC.
DRC shall be allowed to maintain bank accounts in the name of Infibeam for such time as
may be determined to be necessary by DRC for presentation and deposition of cheques
and pay orders that have been issued in the name of Infibeam, in relation to or in
connection with the Themepark & Event Software Undertaking. It is hereby expressly
clarified that any legal proceedings by or against Infibeam, in relation to or in connection
with the Themepark & Event Software Undertaking, in relation to the cheques and other
negotiable instruments, payment orders received or presented for encashment, which is
in the name of Infibeam shall be instituted, or as the case may be, continued by or against
DRC after the coming into effect of this Scheme.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used,
obligations incurred, duties of any kind, nature or description (including contingent
liabilities which arise out of the activities or operations of the Themepark & Event
Software Undertaking) of Infibeam as on the Appointed Date and relatable to the
Themepark & Event Software Undertaking (‘Transferred Liabilities’) shall, without any
further act, instrument or deed, be and stand transferred to and be deemed to be
transferred to DRC to the extent that they are outstanding as on the Effective Date and
shall become the debts, liabilities, loans, obligations and duties of DRC which shall meet,
discharge and satisfy the same. The term “Transferred Liabilities” shall include:
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33.2

33.3

33.4

33.5

(i) the liabilities which arise out of the activities or operations of the Themepark & Event
Software Undertaking;

(ii)  the specific loans or borrowings raised, incurred and utilized solely for the activities
or operations of the Themepark & Event Software Undertaking; and

(iii) in cases other than those referred to in Clause 33.1(i) or Clause 33.1(ii) above, so
much of the amounts of liabilities as may be decided by the Board of directors of
Infibeam and DRC which would be in compliance with the provisions of Section
2(19AA) of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of
Infibeam as on the Appointed Date deemed to be transferred to DRC have been
discharged by Infibeam on or after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on account of DRC.

Upon the coming into effect of this Scheme, all loans raised and used and all debts,
liabilities, duties and obligations incurred by Infibeam for the operations of the Themepark
& Event Software Undertaking with effect from the Appointed Date and prior to the
Effective Date, subject to the terms of this Scheme, shall be deemed to have been raised,
used or incurred for and on behalf of DRC and to the extent they are outstanding on the
Effective Date, shall also without any further act or deed be and stand transferred to and
be deemed to be transferred to DRC and shall become the loans, debts, liabilities, duties
and obligations of DRC.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
Themepark & Event Software Undertaking which have been Encumbered in respect of the
Transferred Liabilities as transferred to DRC pursuant to this Scheme. Provided that if any
of the assets comprised in the Themepark & Event Software Undertaking which are being
transferred to DRC pursuant to this Scheme have not been Encumbered in respect of the
Transferred Liabilities, such assets shall remain unencumbered and the existing
Encumbrances referred to above shall not be extended to and shall not operate over such
assets. The absence of any formal amendment which may be required by a lender or
trustee or third party shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Remaining Business are concerned, subject to Clause 33.4, the Encumbrances over such
assets relating to the Transferred Liabilities shall, as and from the Effective Date without
any further act, instrument or deed be released and discharged from the obligations and
Encumbrances relating to the same. The absence of any formal amendment which may
be required by a lender or trustee or third party shall not affect the operation of the above.
Further, in so far as the assets comprised in the Themepark & Event Software Undertaking
are concerned, the Encumbrances over such assets relating to any loans, borrowings or
debentures or other debts or debt securities which are not transferred pursuant to this
Scheme (and which shall continue with Infibeam), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation
to such liabilities.
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33.7

33.8

33.9

34.

34.1

34.2

34.3

37.
37.1

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness
of the Scheme, Infibeam and DRC shall execute any instrument(s) and/or document(s)
and/or do all the acts and deeds as may be required, including the filing of necessary
particulars and/or modification(s) of charge, with the RoC to give formal effect to the
above provisions, if required.

Upon the coming into effect of this Scheme, DRC alone shall be liable to perform all
obligations in respect of the Transferred Liabilities, which have been transferred to it in
terms of this Scheme, and Infibeam shall not have any obligations in respect of such
Transferred Liabilities. However, Infibeam shall extend necessary cooperation in this
regard.

It is expressly provided that, save as mentioned in this Clause 33, no other term or
condition of the liabilities transferred to DRC as part of the Scheme is modified by virtue
of this Scheme except to the extent that such amendment is required by necessary
implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument,
deed or writing or the terms of sanction or issue or any security document entered into
between Infibeam and DRC, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of
whatsoever nature (including before any statutory or quasi-judicial authority or tribunal),
by or against Infibeam and relating to the Themepark & Event Software Undertaking,
under any statute, whether pending on the Appointed Date or which may be instituted
any time thereafter, shall be continued and enforced by or against DRC after the Effective
Date. Infibeam shall in no event be responsible or liable in relation to any such legal or
other proceedings against DRC. DRC shall be added as party to such proceedings and shall
prosecute or defend such proceedings in co-operation with Infibeam.

If proceedings are taken against Infibeam in respect of the matters referred to in Clause
34.1 above, it shall defend the same in accordance with the advice of DRC and at the cost
of DRC, and the latter shall reimburse and indemnify Infibeam against all liabilities and
obligations incurred by Infibeam in respect thereof.

DRC undertakes to have all legal or other proceedings initiated by or against Infibeam
referred to in Clause 34.1 above transferred to its name as soon as is reasonably possible
after the Effective Date and to have the same continued, prosecuted and enforced by or
against DRC to the exclusion of Infibeam. Each of the Companies shall make relevant
applications in that behalf.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the Themepark & Event Software Undertaking into DRC pursuant to the
provisions of this Scheme, DRC shall, without any further act or deed, issue and allot to
each shareholder of Infibeam, whose name is recorded in the register of members and
records of the depositories as members of Infibeam, on the Record Date in the following
ratio:

1 (One) equity share of Rs. 10/- (Rupees Ten Only) each of DRC credited as fully paid-up for

48
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37.3

37.4

37.5

37.6

every 412 (Four Hundred Twelve) equity shares of Re. 1/- (Rupee One Only) each held by
such shareholder in Infibeam

It is clarified that no shares shall be issued by DRC in respect of the shares held by DRC or
any of its subsidiary companies, if any, in Infibeam.

The equity shares to be issued and allotted as provided in Clause 37.1 above shall be
subject to the provisions of the Memorandum and Articles of Association of DRC and shall
rank pari-passu in all respects with the then existing equity shares of DRC after the Record
Date including with respect to dividend, bonus entitlement, rights’ shares’ entitlement,
voting rights and other corporate benefits.

In case any shareholder’s shareholding in Infibeam is such that such shareholder becomes
entitled to a fraction of an equity share of DRC, DRC shall not issue fractional shares to
such shareholder but shall consolidate such fractions and issue and allot the consolidated
shares directly to a trustee nominated by the Board of Directors of DRC in that behalf, who
shall sell such shares in the market at such price or prices and on such time or times as the
trustee may in its sole discretion decide and on such sale, shall pay to DRC, the net sale
proceeds (after deduction of applicable taxes and other expenses incurred), whereupon
DRC shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned
shareholders of Infibeam in proportion to their respective fractional entitlements.

The equity shares to be issued pursuant to Clause 37.1 above shall be issued in
dematerialized form only by DRC. The shareholders of Infibeam shall be required to
provide details as required thereof by DRC for such issuance of shares in dematerialized
form. In the event that a shareholder of Infibeam holds equity shares of Infibeam in
physical form or if any shareholder has not provided the requisite details relating to
his/her/its account with a depository participant or other confirmations as may be
required or if the details furnished by any shareholder do not permit electronic credit of
the shares of DRC, then DRC shall issue equity shares in demat form to a trustee
nominated by the Board of Directors of DRC in that behalf, who shall hold such shares for
and on behalf of such shareholder or shareholders.

The equity shares to be issued by DRC pursuant to this Scheme, in respect of such of the
equity shares of Infibeam which are held in abeyance under the applicable provisions of
the Act or otherwise shall, pending allotment or settlement of dispute by order of court or
otherwise, also be kept in abeyance by DRC.

The equity shares issued pursuant to Clause 37.1, which DRC is unable to allot due to
applicable Laws (including, without limitation, the non-receipt of approvals of
Governmental Authority as required under applicable Law) or any regulations or
otherwise shall, pending allotment, be held in abeyance by DRC and shall be dealt with in
the manner as may be permissible under the applicable Law and deemed fit by the Board
of Directors of DRC including to enable allotment and sale of such equity shares to a
trustee as mentioned in Clause 37.3 above and thereafter make distributions of the net
sales proceeds in lieu thereof (after deduction of taxes and expenses incurred) to the
eligible shareholders of Infibeam, in proportion to their entitlements as per the process
specified in Clause 37.3 above. If the above cannot be effected for any reason, DRC shall
ensure that this does not delay implementation of the Scheme; and shall, take all such
appropriate actions as may be necessary under applicable Law. DRC and/or the depository
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37.8
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37.10

37.11
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37.13

37.14

shall enter into such further documents and take such further actions as may be necessary
or appropriate in this regard and to enable actions contemplated therein.

In the event of there being any pending share transfers, whether lodged or outstanding,
of any shareholders of Infibeam, the Board of Directors of Infibeam shall be empowered
prior to or even subsequent to the Record Date, to effectuate such transfers in Infibeam
as if such changes in registered holders were operative as on the Record Date, in order to
remove any difficulties arising to the transferors of the shares in relation to the shares
issued by DRC. The Board of Directors of Infibeam shall be empowered to remove such
difficulties that may arise in the course of implementation of this Scheme and registration
of new shareholders in DRC on account of difficulties faced in the transition period.

The issue and allotment of equity shares by DRC to the members of Infibeam as provided
in this Scheme is an integral part thereof and shall be deemed to have been carried out
under the orders passed by the Tribunal without requiring any further act or deed on the
part of DRC as if the procedure laid down under the Act and such other applicable Laws
as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of DRC to this Scheme shall be deemed to be their consent /
approval for the issue and allotment of equity shares.

In the event that the Companies alter their equity share capital, including but not limited
to, by way of share split / consolidation / further issue of shares in any manner whatsoever
during the pendency of the Scheme, the share exchange ratio as per Clause 37.1 above,
shall be adjusted accordingly to take into account the effect of any such actions unless
otherwise decided by the Board of directors of Infibeam and DRC. It is clarified that the
approval of the members of Companies to the Scheme shall be deemed to be their consent
/ approval also to the adjusted share exchange ratio as per this clause.

DRC shall, if and to the extent required to, apply for and obtain any approvals from the
Governmental Authorities including Reserve Bank of India, for the issue and allotment of
equity shares by DRC to the shareholders of Infibeam.

DRC shall, if necessary and to the extent required, increase its authorized share capital to
facilitate issue of shares under the Scheme. It is clarified that the approval of the members
of DRC to the Scheme shall be deemed to be their consent / approval also to the alteration
of the Memorandum and Articles of Association of DRC as required under Section 13, 14,
61, 64 and other applicable provisions of the Act.

The equity shares issued pursuant to Clause 37.1 shall, in compliance with the applicable
regulations, be listed and admitted to trading on the Stock Exchanges pursuant to this
Scheme and the SEBI Circular. DRC shall make all requisite applications and shall
otherwise comply with the provisions of the SEBI Circular and applicable Law and take all
steps to procure the listing of the equity shares issued by it pursuant to Clause 37.1 above.

DRC shall enter into such arrangements and give such confirmations and / or undertakings
as may be necessary in accordance with applicable Law for complying with the formalities

of the Stock Exchanges.

The shares allotted by DRC pursuant to the Scheme shall remain frozen in the depositories
system till listing/trading permission is given by the designated stock exchange.
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37.15

38.
38.1

38.2

38.3

38.4

38.5

39.
39.1

39.2

44.

44.1

There shall be no change in the shareholding pattern or control in DRC between the Record
Date and the listing which may affect the status of the approval.

ACCOUNTING TREATMENT IN THE BOOKS OF INFIBEAM AND CAPITAL REDUCTION
Upon the coming into effect of this Scheme, Infibeam shall account for the transfer and
vesting of the Themepark & Event Software Undertaking in its books of account as per the
applicable accounting principles prescribed under the Indian Accounting Standards (Ind
AS) or such other accounting principles as may be applicable or prescribed under Section
133 of the Act read with relevant rules issued thereunder.

Upon the Scheme coming into effect, Reserves (including Securities Premium, if required)
of Infibeam may be adjusted in accordance with the applicable Ind AS notified under
Section 133 of the Act as may be decided by the Board of Directors of Infibeam in
consultation with their auditors.

The reduction, if any, in securities premium account of Infibeam pursuant to the above
clause shall be effected as an integral part of the Scheme and the order of NCLT
sanctioning the Scheme shall be deemed to be also the order under Section 52 read with
Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose of
confirming the reduction. The reduction would not involve either a diminution of liability
in respect of unpaid share capital or payment of paid-up share capital.

The consent of the shareholders of Infibeam to this Scheme shall be deemed to be the
consent of its shareholders for the purposes of effecting the above reduction under the
provisions of Section 52 read with Section 66 and other applicable provisions of the
Companies Act, 2013 and no further resolution under Section 52 read with Section 66 and
other applicable provisions of the Companies Act, 2013 would be required to be passed
separately.

Notwithstanding anything above, Infibeam shall not be required to add “And Reduced” as
suffix to its name.

ACCOUNTING TREATMENT IN THE BOOKS OF DRC

DRC shall account for the transfer and vesting of the Themepark & Event Software
Undertaking in its books of account as per the applicable accounting principles prescribed
under the Indian Accounting Standards (Ind AS) or such other accounting principles as
may be applicable or prescribed under Section 133 of the Act read with relevant rules
issued thereunder.

The amount of inter-corporate balances and investments, if any, between the Themepark
& Event Software Undertaking and DRC will stand cancelled without any further act or
deed and there shall be no further obligation/ outstanding in that behalf.

INCREASE OF AUTHORISED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM
AND ARTICLES OF ASSOCIATION OF SUVIDHAA

Capital Clause:

Suvidhaa shall, if necessary and to the extent required, increase its Authorized Share
Capital, to facilitate issue of shares under this Scheme, by following the requisite
procedure and on payment of applicable requisite fees and duties and the resolution
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ii)

iii)

iv)

i)

45.

45.1

approving the Scheme shall be deemed to be the approval for increase in the authorized
share capital of Suvidhaa.

Clause V of the Memorandum of Association of Suvidhaa relating to the Authorized Share
Capital shall, without any further act, instrument or deed, be and stand altered, modified
and amended pursuant to Sections 13, 14, 61, 64 and 230-232 of the Companies Act, 2013
and other applicable provisions of the Act, as the case may be and be amended
accordingly.

It is clarified that the approval of the shareholders of Suvidhaa to the Scheme shall be
deemed to be their consent/approval also to the consequential alteration of the
Memorandum of Association and Articles of Association of Suvidhaa and Suvidhaa shall
not be required to seek separate consent/approval of its shareholders for such alteration
of the Memorandum of Association and Articles of Association of Suvidhaa as required
under Sections 13, 14, 61, 64 and other applicable provisions of the Act.

Upon the coming into effect of this Scheme, Suvidhaa shall file the requisite forms with
the RoC for alteration of its authorized share capital and shall pay necessary fees as may
be required to be paid in accordance with Law.

Object Clause:
Upon the Scheme becoming effective, the Object Clause of Suvidhaa, i.e. Clause IlI[A] of
the Memorandum of Association of Suvidhaa shall stand amended as per Annexure 1.

Upon the approval of the Scheme by the members of the respective companies pursuant
to Sections 230 to 232 read with Section 66 and other applicable provisions of the Act, it
shall be deemed that the members of Suvidhaa have also resolved and accorded all
relevant consents under Section 13 or other applicable provisions of the Act for the
commencement of any business or activities pertaining to SME E-Commerce Services
Undertaking carried on by Infibeam and E-Commerce Business Undertaking carried on by
NSI in relation to the objects contained in the Memorandum of Association of Suvidhaa,
to the extent the same may be considered applicable. In particular, Suvidhaa would be
allowed to commence the new business added as above upon the scheme becoming
effective. It is clarified that there will be no need to pass a separate resolution as required
under Section 13 or any other provisions of the Act.

Under the accepted principle of Single Window Clearance, it is hereby provided that the
above referred amendment in the Memorandum and Articles of Association of Suvidhaa
viz. change in the Capital Clause as mentioned in Clause 44.1 above and change in Object
Clause as mentioned in Clause 44.2 above shall become operative on the scheme being
effective by virtue of the fact that the shareholders of Suvidhaa, while approving the
scheme as a whole, have also resolved and accorded the relevant consents as required
respectively under Sections 13, 14, 61 & 64 and other applicable provisions of the Act shall
not be required to pass separate resolutions as required under the Act.

INCREASE OF AUTHORISED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM
AND ARTICLES OF ASSOCIATION OF DRC

Capital Clause:

DRC shall, if necessary and to the extent required, increase its Authorized Share Capital,
to facilitate issue of shares under this Scheme, by following the requisite procedure and
on payment of applicable requisite fees and duties and the resolution approving the
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ii)

iii)

iv)

iii)

46.

Scheme shall be deemed to be the approval for increase in the authorized share capital of
DRC.

Clause V of the Memorandum of Association of DRC relating to the Authorized Share
Capital shall, without any further act, instrument or deed, be and stand altered, modified
and amended pursuant to Sections 13, 14, 61, 64 and 230-232 of the Companies Act, 2013
and other applicable provisions of the Act, as the case may be and be amended
accordingly.

It is clarified that the approval of the shareholders of DRC to the Scheme shall be deemed
to be their consent/approval also to the consequential alteration of the Memorandum of
Association and Articles of Association of DRC and DRC shall not be required to seek
separate consent/approval of its shareholders for such alteration of the Memorandum of
Association and Articles of Association of DRC as required under Sections 13, 14, 61, 64
and other applicable provisions of the Act.

Upon the coming into effect of this Scheme, DRC shall file the requisite forms with the RoC
for alteration of its authorized share capital and shall pay necessary fees as may be
required to be paid in accordance with Law.

Object Clause:
Upon the Scheme becoming effective, the Object Clause of DRC, i.e. Clause IlI[A] of the
Memorandum of Association of DRC shall stand amended as per Annexure 2.

Upon the approval of the Scheme by the members of the respective companies pursuant
to Sections 230 to 232 read with Section 66 and other applicable provisions of the Act, it
shall be deemed that the members of DRC have also resolved and accorded all relevant
consents under Section 13 or other applicable provisions of the Act for the commencement
of any business or activities pertaining to Themepark & Event Software Undertaking
carried on by Infibeam in relation to the objects contained in the Memorandum of
Association of DRC, to the extent the same may be considered applicable. In particular,
DRC would be allowed to commence the new business added as above upon the scheme
becoming effective. It is clarified that there will be no need to pass a separate resolution
as required under Section 13 or any other provisions of the Act.

Under the accepted principle of Single Window Clearance, it is hereby provided that the
above referred amendment in the Memorandum and Articles of Association of DRC viz.
change in the Capital Clause as mentioned in Clause 45.1 above and change in Object
Clause as mentioned in Clause 45.2 above shall become operative on the scheme being
effective by virtue of the fact that the shareholders of DRC, while approving the scheme
as a whole, have also resolved and accorded the relevant consents as required respectively
under Sections 13, 14, 61 & 64 and other applicable provisions of the Act shall not be
required to pass separate resolutions as required under the Act.

RECONSTRUCTION OF ACCOUNTS

Upon coming into effect of this Scheme, the financial statements of the Demerged
Companies and Resulting Companies prepared in accordance with the provisions of the
Companies Act, 2013 and rules made thereunder, as amended from time to time, as and
from the respective Appointed Date, may be reconstructed, if required, in accordance with
and pursuant to the terms of this Scheme and necessary impact of the same may be
provided in such financial statements of respective companies, if required.
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11.

12.

13.

14.

47. DIVIDENDS

The Demerged Companies and Resulting Companies shall be entitled to declare and pay
dividends, to their respective shareholders in respect of the accounting period ending 31
March 2019 and such future accounting periods consistent with the past practice or in
ordinary course of business, whether interim or final.

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether
interim or final) are enabling provisions only and shall not be deemed to confer any right
on any shareholder of the Demerged Companies and/ or the Resulting Companies to
demand or claim or be entitled to any dividends which, subject to the provisions of the
said Act, shall be entirely at the discretion of the respective Boards of the Demerged
Companies and/ or the Resulting Companies, as the case may be, and subject to approval,
if required, of the shareholders of the Demerged Companies and/ or the Resulting
Companies as the case may be.

48. TAX CREDITS

Upon the Scheme becoming effective, the Demerged Companies / Resulting Companies
shall have the right to revise their respective financial statements, if required, and returns,
along with prescribed forms, filings and annexures under the Tax Laws to give effect to the
provisions of the Scheme. Further, upon the Scheme becoming effective, the Demerged
Companies / Resulting Companies are expressly permitted to revise their respective Tax
returns including tax deducted at source (TDS) certificates/ returns and claim refunds,
advance tax credits, goods and service tax credits, set off, etc., and their right to make
such revisions in the related Tax returns and related certificates, as applicable, and the
right to claim refunds, adjustments, credits, set-offs, advance tax credits pursuant to the
sanction of this Scheme and the Scheme becoming effective is expressly reserved. Such
returns shall be filed based on reconstructed accounts drawn up with effect from
respective Appointed Dates and any Tax including Minimum Alternate Tax shall be
computed accordingly. Further, the Demerged Companies / Resulting Companies shall
have the right to revise the aforesaid returns, notwithstanding that the statutory period
for such revision and filing may have expired.

Observation Letters from the BSE Limited (“BSE”) and the National Stock Exchange of India
Limited (“NSE”) dated 10 July 2020 and 13 July 2020 respectively conveying no objection to the
Scheme are enclosed herewith as Annexure 4 and 5 respectively. Complaints Report dated 12
October 2019 and 3 December 2019 respectively submitted by the Company to the BSE and the
NSE are enclosed herewith as Annexure 6 and 7 respectively.

The audited financial results / statements of the Demerged Company 1, Resulting Company 1,
Resulting Company 2 and Demerged Company 2 for the financial year ended on 31 March 2020
are enclosed as Annexure 8 to 11 respectively.

Abridged prospectus including certificate of Kunvarji Finstock Private Limited, SEBI Registered
Merchant Banker, confirming accuracy and adequacy of the information contained therein, as
required under the SEBI Circular, of Resulting Company 1, Resulting Company 2 and Demerged
Company 2 are enclosed herewith as Annexure 12 to 14 respectively.

Summary of the Valuation Report including the basis of valuation is enclosed herewith as
Annexure 15.
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15.

16.

Amounts due to unsecured creditors as on 18 September 2020:

Demerged Company 1

Number Amount (INR)

117 14,34,81,293

Resulting Company 1

Number Amount (INR)

3,821 60,65,46,039

Resulting Company 2

Number Amount (INR)

05 3,49,01,042

Demerged Company 2

Number Amount (INR)

58 3,41,10,051

Effect of the Scheme on various parties

A. Key Managerial Personnel (KMPs) and Directors

The Directors, Key Managerial Personnel (as defined under the Act and rules framed
thereunder) of all the Applicant Companies, as applicable, and their respective relatives (as
defined under the Act and rules framed thereunder) may be deemed to be concerned and/or
interested in the Scheme only to the extent of their shareholding in the Applicant
Companies, and / or to the extent the said Directors are common Directors in the Applicant
Companies and / or to the extent the said Director(s), Key Managerial Personnel and their
respective relatives are the partners, directors, members of the companies, firms,
association of persons, bodies corporate and / or beneficiary of trust, that hold shares in any
of the Applicant Companies.

Details of the shares held by the present Directors and KMPs of the Applicant Companies
either individually or jointly as first holder or second holder or as a nominee, in the respective

companies as on August 07, 2020 are as follows:

(a) Demerged Company 1

Sr. Name of the pesiE o Equity shares held in
No. Director / KMP Infibeam Suvidhaa DRC NSI
1 | Mr. Ajit Champaklal Chairman 3,01,14,780 - - -
Mehta
2 | Mr. Vishal Ajitbhai Managing 5,99,59,400 - - 1,831*
Mehta Director
3 | Mr. Vishwas Ambalal Executive 7,65,95,662 - - -
Patel Director
4 | Mr. Keyoor | Independent - - - -
Madhusudan Bakshi Director
5 | Mr. Roopkishan | Independent 1,000 - - -
Sohanlal Dave Director
6 | Ms. Vijaylaxmi | Independent - - - -
Tulsidas Sheth Director
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and Company

7 | Mr. Piyushkumar | Independent - - - -
Mithileshkumar Director
Sinha
8 | Mr. Hiren Padhya Chief Financial 1,02,750 - - -
Officer
9 | Mr. Shyamal Trivedi | Vice President 67,840 - - -

Secretary
(b) Resulting Company 1
Sr. Name of the PeS iz aation Equity shares held in
No. Director / KMP Infibeam Suvidhaa DRC NSI
1 | Mr. Paresh | Managing 1,000 | 8,04,19,440 - 1*
Jamnadas Rajde Director
2 | Mr. Prashant | Chief Financial - 30,00,024 - 1*
Prahaladray Thakar | Officer and
Director
3 | Mr. Nilesh | Director 48 55,000 - 1*
Navinchandra Gor
4 | Mr. Vinayak Jadhav | Independent - - - -
Director
5 | Mr. Sanjay Goel Independent - - - -
Director
6 | Mr. Jitendra Gupta Company 90 - - -
Secretary
(c) Resulting Company 2
Sr. Name of the Designation Equity shares held in
No. Director / KMP Infibeam Suvidhaa DRC NSI
1 | Mr. Vishal Ajitbhai Director 5,99,59,400 - - 1,831*
Mehta
2 | Mr. Hiten Barchha Director 16,000 - 89,833 -
3 | Mr. Nitesh Anghan Independent - - - -
Director
(d) Demerged Company 2
Sr. Name of the Designation Equity shares held in
No. Director / KMP Infibeam Suvidhaa DRC NSI
1 | Mr. Pravin Anna Director - 6,000 - 1*
Shirsat
2 | Mr. Manoj Badu Director - - - -
Mendon
3 | Mr. Pankil Director 1,500 - - -
Jitendrakumar
Chokshi
4 | Mr. Sudhir Trivedi Independent 340 - - -
Director
5 | Mr. Lalji Vora Independent 50 - - -
Director

* In the capacity of Nominee
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Promoter and Non-Promoter Equity Shareholders of Applicant Companies

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of
the Demerged Company 1, Resulting Company 1, Resulting Company 2 and Demerged
Company 2 in their meetings held on 12 September 2019 have adopted a report, inter alia,
explaining the effect of the Scheme on each class of shareholders, key managerial personnel,
promoter and non-promoters shareholders amongst others. Copy of the reports adopted by
the respective Board of Directors of the Demerged Company 1, Resulting Company 1,
Resulting Company 2 and Demerged Company 2 are enclosed as Annexure 16 to 19
respectively.

Depositors

None of the companies involved in the Scheme have accepted any public deposits and thus,
the effect of the Scheme on any such Public Depositor or Deposit trustee does not arise.

Debenture holders

None of the companies involved in the Scheme have issued any debentures and thus, the
effect of the Scheme on debenture holders or debenture trustee does not arise.

Creditors

The proposed Scheme does not involve any compromise or arrangement with the creditors
of any of the companies involved in the Scheme. The rights of the creditors shall not be
affected by the Scheme. There will be no reduction in their claims on account of the Scheme.
The creditors will be paid in the ordinary course of business and when their dues are payable.
There is no likelihood that the creditors would be prejudiced in any manner as a result of the
Scheme being sanctioned.

Employees

a) Demerger and Vesting of the SME E-Commerce Services Undertaking of Demerged
Company 1 into Resulting Company 1

Upon the coming into effect of this Scheme, the Employees in relation to the SME E-
Commerce Services Undertaking of Infibeam shall become the employees of Suvidhaa
with effect from the Effective Date, and, subject to the provisions hereof, on terms and
conditions not less favourable than those on which they are employed by Infibeam in the
SME E-Commerce Services Undertaking and without any interruption of, or break in,
service as a result of the transfer of the SME E-Commerce Services Undertaking. Suvidhaa
agrees that for the purpose of payment of any compensation, gratuity and other terminal
benefits, the past services of the Employees of the SME E-Commerce Services Undertaking
with Infibeam shall also be taken into account, and agrees and undertakes to pay the same
as and when payable.

b) Demerger and Vesting of the E-Commerce Business Undertaking of Demerged
Company 2 into Resulting Company 1

Upon the coming into effect of this Scheme, the Employees in relation to the E-Commerce
Business Undertaking of NSI shall become the employees of Suvidhaa with effect from the
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Effective Date, and, subject to the provisions hereof, on terms and conditions not less
favourable than those on which they are employed by NSI in the E-Commerce Business
Undertaking and without any interruption of, or break in, service as a result of the transfer
of the E-Commerce Business Undertaking. Suvidhaa agrees that for the purpose of
payment of any compensation, gratuity and other terminal benefits, the past services of
the Employees of the E-Commerce Business Undertaking with NSI shall also be taken into
account, and agrees and undertakes to pay the same as and when payable.

c) Demerger and Vesting of the Themepark & Event Software Undertaking of Demerged
Company 1 into Resulting Company 2

Upon the coming into effect of this Scheme, the Employees in relation to the Themepark
& Event Software Undertaking of Infibeam shall become the employees of DRC with effect
from the Effective Date, and, subject to the provisions hereof, on terms and conditions
not less favourable than those on which they are employed by Infibeam in the Themepark
& Event Software Undertaking and without any interruption of, or break in, service as a
result of the transfer of the Themepark & Event Software Undertaking. DRC agrees that
for the purpose of payment of any compensation, gratuity and other terminal benefits,
the past services of the Employees of the Themepark & Event Software Undertaking with
Infibeam shall also be taken into account, and agrees and undertakes to pay the same as
and when payable.

Capital Structure pre and post Scheme

The Pre-Scheme capital structure of Demerged Company 1, Resulting Company 1, Resulting
Company 2 and Demerged Company 2 are detailed in clause 6 above.

The Post-Scheme capital structure is as follows:

Demerged Company 1

There will be no new issue of shares by the Demerged Company 1 on account of the Scheme.
Therefore, the Post-Scheme capital structure of the Demerged Company 1 will remain
unchanged. The Demerged Company 1 has outstanding employee stock options under its
existing stock option schemes, the exercise of which may result in an increase in the issued
and paid-up share capital of the Demerged Company 1.

Resulting Company 1
The capital structure of Resulting Company 1 after the issue of shares to the shareholders of
the Demerged Company 1 and Demerged Company 2 will be as under:

Particulars INR
Authorized Share Capital
20,31,87,766 equity shares of Re. 1 each 20,31,87,766
1,00,00,000 preference shares of Re. 1 each 1,00,00,000
Total 21,31,87,766
Issued capital
20,31,87,766 equity shares of Re. 1 each 20,31,87,766
Total 20,31,87,766
Subscribed and Paid-up Capital
20,31,87,766 equity shares of Re. 1 each 20,31,87,766
Total 20,31,87,766
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The Resulting Company 1 has outstanding employee stock options under its existing stock
option schemes, the exercise of which may result in an increase in the issued and paid-up
share capital of the Resulting Company 1.

Resulting Company 2

The capital structure of Resulting Company 2 after the issue of shares to the shareholders of
the Demerged Company 1 will be as under:

Particulars INR
Authorized Share Capital
38,63,399 equity shares of Rs. 10 each 3,86,33,990
Total 3,86,33,990
Issued Capital
38,63,399 equity shares of Rs. 10 each 3,86,33,990
Total 3,86,33,990
Subscribed and Paid-up Capital
38,63,399 equity shares of Rs. 10 each 3,86,33,990
Total 3,86,33,990

Demerged Company 2

There will be no new issue of shares by Demerged Company 2 on account of the Scheme.
Therefore, the Post-Scheme capital structure of the Demerged Company 2 will remain

unchanged.

Pre & Post Shareholding Pattern of Demerged Company 1:

Sr. No. Description Pre scheme shareholding Post scheme shareholding
pattern pattern
(As on August 7, 2020)
Number of % of Share Number of % of Share
Shares Held Capital Shares Held Capital
(A) | PROMOTER
1 Indian
(a) | Individuals / Hindu Undivided Family 14,90,36,790 22.42 14,90,36,790 22.42
(b) | Central Government/ State - - - -
Government(s)
(c) | Financial Institutions/ Banks - - - -
(d) | (Any Other) - Bodies Corporate 6,58,88,119 9.91 6,58,88,119 9.91
Sub-Total A(1): 21,49,24,909 32.33 21,49,24,909 32.33
2 Foreign
(a) | Individuals (NRI/ Foreign - - - -
Individuals)
(b) | Government - - - -
(c) | Institutions - - - -
(d) | Foreign Portfolio Investor - - - -
(e) | (Any Other) - Bodies Corporate - - - -
Sub-Total A(2) : - - - -
Total A=A(1)+A(2) 21,49,24,909 32.33 21,49,24,909 32.33
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(B)

PUBLIC SHAREHOLDING

B1

Institutions

Mutual Funds / UTI

37,306

0.01

37,306

0.01

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investors

4,27,00,647

6.42

4,27,00,647

6.42

Financial Institutions / Banks

14,04,831

0.21

14,04,831

0.21

Insurance Companies

Provident Funds/ Pension Funds

Any other - Foreign Bank

Sub-Total B(1) :

4,41,42,784

4,41,42,784

B2

Central/State Govt(s)/ President of
India

Sub-Total B(2):

B3

Non-Institutions

(a)

Individual shareholders holding
shares upto nominal value of Rs. 2
Lakhs

2,98,59,809

4.49

2,98,59,809

4.49

Individual shareholders holding
shares in excess of nominal value of
Rs. 2 Lakhs

24,28,64,224

36.54

24,28,64,224

36.54

NBFCs registered with RBI

Employee Trusts

Overseas Depositories(holding DRs)

Any Other

-Bodies Corporate

9,40,78,173

14.15

9,40,78,173

14.15

-Non Resident Indians

1,11,76,687

1.68

1,11,76,687

1.68

-Clearing Member

8,24,115

0.13

8,24,115

0.13

- Trust

- Hindu Undivided Family

2,40,53,248

3.62

2,40,53,248

3.62

Sub-Total B(3):

40,28,56,256

60.61

40,28,56,256

60.61

Total B=B(1)+B(2)+ B(3):

44,69,99,040

67.25

44,69,99,040

67.25

Non Promoter - Non Public

Shares held by Custodian for GDRs &
ADRs

Employee Benefit Trust (under SEBI
(SBEB) Reg., 2014)

27,96,311

0.42

27,96,311

0.42

Sub-Total C:

27,96,311

0.42

27,96,311

0.42

Total (A+B+C):

66,47,20,260

100.00

66,47,20,260

100.00
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Pre & Post Shareholding Pattern of Resulting Company 1:

Sr. No.

Description

Pre scheme shareholding

pattern

(As on August 7, 2020)

Post scheme shareholding

pattern

Number of
Shares Held

% of Share
Capital

Number of
Shares Held

% of Share
Capital

(A)

PROMOTER

Indian

Individuals / Hindu Undivided Family

8,04,19,440

76.01

8,04,19,440

39.58

Central Government/ State

Government(s)

Financial Institutions/ Banks

(Any Other) — Bodies Corporate

Sub-Total A(1):

8,04,19,440

8,04,19,440

Foreign

Individuals
Individuals)

(NRI/ Foreign

Government

Institutions

Foreign Portfolio Investor

(Any Other) - Bodies Corporate

Sub-Total A(2) :

Total A=A(1)+A(2)

8,04,19,440

76.01

8,04,19,440

39.58

(B)

PUBLIC SHAREHOLDING

Institutions

Mutual Funds / UTI

4,900

0.00

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investors

66,25,000

1,22,33,018

6.02

Financial Institutions / Banks

1,84,501

0.09

Insurance Companies

Provident Funds/ Pension Funds

Any other — Foreign Bank

Sub-Total B(1) :

66,25,000

1,24,22,419

B2

Central/State Govt(s)/ President of
India

Sub-Total B(2):
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B3

Non-Institutions

(a) | Individual shareholders holding 10,40,186 0.98 87,41,153 4.30
shares upto nominal value of Rs. 2
Lakhs
(b) | Individual shareholders holding 1,36,89,381 12.94 6,13,79,668 30.21
shares in excess of nominal value of
Rs. 2 Lakhs
(c) | NBFCs registered with RBI - - - -
(d) | Employee Trusts - - - -
(e) | Overseas Depositories(holding DRs) - - - -
(f) | Any Other
-Bodies Corporate 29,27,778 2.77 3,40,22,638 16.74
-Non Resident Indians - - 14,67,872 0.72
-Clearing Member - - 1,08,234 0.05
- Trust - - - -
- Hindu Undivided Family 11,00,100 1.04 42,59,093 2.10
Sub-Total B(3): 1,87,57,445 17.73 10,99,78,658 54.13
Total B=B(1)+B(2)+ B(3): 2,53,82,445 23.99 12,24,01,077 60.24
C Non Promoter - Non Public
1. | Shares held by Custodian for GDRs & - - - -
ADRs
2. | Employee Benefit Trust (under SEBI - - 3,67,249 0.18
(SBEB) Reg., 2014)
Sub-Total C: - - 3,67,249 0.18
Total (A+B+C): 10,58,01,885 100.00 20,31,87,766 100.00

Pre & Post Shareholding Pattern of Resulting Company 2:

Sr. No. Description Pre scheme shareholding Post scheme shareholding
pattern pattern
(As on August 7, 2020)
Number of % of Share Number of % of Share
Shares Held Capital Shares Held Capital
(A) PROMOTER
1 Indian
(a) | Individuals / Hindu Undivided Family - - 11,02,500 28.54
(b) | Central Government/ State - - - -
Government(s)
(c) | Financial Institutions/ Banks - - - -
(d) | (Any Other) - Bodies Corporate 11,47,500 51.00 - -
Sub-Total A(1): 11,47,500 51.00 11,02,500 28.54
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Foreign

Individuals (NRI/ Foreign
Individuals)

Government

Institutions

Foreign Portfolio Investor

(Any Other) - Bodies Corporate

Sub-Total A(2) :

Total A=A(1)+A(2)

11,47,500

51.00

11,02,500

28.54

(B)

PUBLIC SHAREHOLDING

B1

Institutions

Mutual Funds / UTI

91

0.01

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investors

1,03,642

2.68

Financial Institutions / Banks

3,410

0.09

(g)

Insurance Companies

Provident Funds/ Pension Funds

Any other - Foreign Bank

Sub-Total B(1) :

1,07,143

B2

Central/State Govt(s)/ President of
India

Sub-Total B(2):

B3

Non-Institutions

(a)

Individual shareholders holding
shares upto nominal value of Rs. 2
Lakhs

250

0.01

2,65,013

6.86

(b)

Individual shareholders holding
shares in excess of nominal value of
Rs. 2 Lakhs

11,02,250

48.99

7,58,678

19.64

NBFCs registered with RBI

Employee Trusts

Overseas Depositories(holding DRs)

Any Other

-Bodies Corporate

15,35,768

39.75

-Non Resident Indians

27,128

0.70

-Clearing Member

2,000

0.05

- Trust

- Hindu Undivided Family

58,382

1.51

Sub-Total B(3):

11,02,500

49.00

26,46,969

68.51

Total B=B(1)+B(2)+ B(3):

11,02,500

49.00

27,54,112

71.28
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Non Promoter - Non Public

1. | Shares held by Custodian for GDRs & - - - -
ADRs
2. | Employee Benefit Trust (under SEBI - - 6,787 0.18
(SBEB) Reg., 2014)
Sub-Total C: - - 6,787 0.18
Total (A+B+C): 22,50,000 100.00 38,63,399 100.00

Pre & Post Shareholding Pattern of Demerged Company 2:

Sr. No.

Description

Pre scheme shareholding

pattern

(As on August 7, 2020)

Post scheme shareholding

pattern

Number of
Shares Held

% of Share
Capital

Number of
Shares Held

% of Share
Capital

PROMOTER

Indian

Individuals / Hindu Undivided Family

Central Government/ State

Government(s)

Financial Institutions/ Banks

(Any Other) - Bodies Corporate
(including nominees)

1,173

6.41

16,463

90.00

Sub-Total A(1):

1,173

6.41

16,463

90.00

Foreign

Individuals
Individuals)

(NRI/ Foreign

Government

Institutions

Foreign Portfolio Investor

(Any Other) - Bodies Corporate

Sub-Total A(2) :

Total A=A(1)+A(2)

1,173

6.41

16,463

90.00

(B)

PUBLIC SHAREHOLDING

Bl

Institutions

Mutual Funds / UTI

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investors

Financial Institutions / Banks

Insurance Companies

Provident Funds/ Pension Funds
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(i) | Any other - Foreign Bank - - - -

Sub-Total B(1) : - - - -

B2 Central/State Govt(s)/ President of - - - -
India

Sub-Total B(2): - - - -

B3 Non-Institutions

(a) | Individual shareholders holding - - - -
shares upto nominal value of Rs. 2
Lakhs

(b) | Individual shareholders holding - - - -
shares in excess of nominal value of
Rs. 2 Lakhs

(c) | NBFCs registered with RBI - - - -

(d) | Employee Trusts - - - i

(e) | Overseas Depositories(holding DRs) - - - -

(f) | Any Other

-Bodies Corporate

-Non Resident Indians - - - -

-Clearing Member - - - -

- Trust - - - -

- Hindu Undivided Family - - - -

Sub-Total B(3):

17,120

93.59

1,830

10.00

Total B=B(1)+B(2)+ B(3):

17,120

93.59

1,830

10.00

C Non Promoter - Non Public

1. | Shares held by Custodian for GDRs & - - - -
ADRs

2. | Employee Benefit Trust (under SEBI - - - -
(SBEB) Reg., 2014)

Sub-Total C: - - - -

Total (A+B+C): 18,293 100.00 18,293 100.00

18. The copy of draft scheme has been filed with the Registrar of Companies, Ahmedabad, Gujarat.

19. Investigation or proceedings, if any, pending against the Company under the Companies Act,
2013

No investigation proceedings have been instituted or are pending in relation to the Demerged
Company 1, Resulting Company 1, Resulting Company 2 and Demerged Company 2 under
Section 210 to 229 of Chapter XIV of the Act or under the corresponding provisions of the Act
of 1956. Further, no proceedings are pending under the Act or under the corresponding
provisions of the Act of 1956 against any of the aforementioned companies.

To the knowledge of Demerged Company 1, Resulting Company 1, Resulting Company 2 and

Demerged Company 2, no winding up proceedings have been filed or are pending against them
under the Act or the corresponding provisions of the Act of 1956.
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20.

21.

Approvals / Sanctions / No-Objections from Regulatory or any Governmental Authorities

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon

and subject to the following conditions precedent:

(i) Infibeam having received observation letter/no-objection letter from the Stock Exchanges
in respect of the Scheme, pursuant to Regulation 37 and other applicable regulations of the
LODR read with SEBI Circular;

(ii) this Scheme being approved by the requisite majorities of the classes of members and
creditors (where applicable) of the respective Companies in accordance with the Act;

(iii) the Scheme being approved by the majority of the public shareholders of Infibeam as
required under the SEBI Circular. The Scheme shall be acted upon only if the votes cast by
the public shareholders in favour of the Scheme are more than the number of votes cast by
the public shareholders against it, as required under the SEBI Circular. The term ‘public’
shall carry the same meaning as defined under Rule 2 of Securities Contracts (Regulation)
Rules, 1957;

(iv) The Scheme being sanctioned by the NCLT and / or any other competent authority, as may
be applicable under Section 230 to 232 read with Section 66 and other applicable provisions
of the Act;

(v) the certified copy of the order of the NCLT approving this Scheme being filed with the
Registrar of Companies having jurisdiction over the Companies; and

(vi) such approvals and sanctions including sanction of any Governmental Authority, if any, as
may be required by Law in respect of the Scheme being obtained.

Inspection

The following documents will be open for inspection by the equity shareholders, secured
creditors and unsecured creditors of Demerged Company 1 at its registered office at 28" Floor,
GIFT Two Building, Block — 56, Road — 5C, Zone — 5, GIFT City, Gandhinagar - 382355, Gujarat,
India, between 11:00 am to 01:00 pm on all days (except Saturdays, Sundays and public
holidays) up to the date of the meeting:

i Copy of Composite Scheme of arrangement;

ii. Copy of the order passed by the NCLT in the abovementioned Company Application
no. 53 of 2020, dated 9 September 2020 read with order dated 21 September 2020
directing the Demerged Company 1 to, inter alia, convene the meetings of its equity
shareholders, secured creditors and unsecured creditors, Resulting Company 1 to
convene the meeting of its equity shareholders and unsecured creditors, Demerged
Company 2 to convene the meetings of its equity shareholders and unsecured
creditors and Resulting Company 2 to convene the meetings of its equity shareholders
and unsecured creditors;

iii. Copy of the Memorandum and Articles of Association of all the Applicant Companies;

iv. Copy of audited financial statements of all the Applicant Companies for the financial
year ended 31 March 2020;
V. Valuation report on recommendation of share exchange ratio dated 12 September

2019 issued by Icon Valuation LLP, Registered Valuer and Jigar P. Shah & Associates,
Chartered Accountants;

vi. Fairness Opinion dated 12 September 2019 issued by Kunvariji Finstock Pvt. Ltd.;

vii. Observation letter to the Scheme of Arrangement received by Infibeam Avenues
Limited from the BSE Limited dated 10 July 2020 and the National Stock Exchange of
India Limited dated 13 July 2020;

viii. Complaints report submitted by Infibeam Avenues Limited to BSE Limited dated 12
October 2019 and National Stock Exchange of India Limited dated 3 December 2019;
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22.

23.

Xi.

Copy of the Statutory Auditors’ Certificates, dated 12 September 2019 issued by Shah
& Taparia for Infibeam Avenues Limited, dated 10 October 2019 issued by SAHB &
Associates for Suvidhaa Infoserve Limited, dated 9 October 2019 issued by Rajpara
Associates for DRC Systems India Limited and dated 9 October 2019 issued by
Zinzuwadia & Co. for NSI Infinium Global Limited, to the effect that the accounting
treatment, if any, proposed in the Scheme of compromise or arrangement is in
conformity with the applicable Accounting Standards prescribed under Section 133 of
the Companies Act 2013;

Copies of the resolutions passed by the respective Board of Directors of the Applicant
Companies approving the Scheme of Arrangement; and

Copy of Audit Committee report of Infibeam Avenues Limited dated 12 September
2019 recommending Scheme of Arrangement.

This statement may be treated as an Explanatory Statement under Section 230, 232 and 102 of
the Act read with Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form
of Proxy shall be furnished by Demerged Company 1 to its shareholders / secured creditors /
unsecured creditors, free of charge, within 1 (one) day (except Saturdays, Sundays and public
holidays) on a requisition being so made for the same by the shareholders / secured creditors /
unsecured creditors of Demerged Company 1.

After the Scheme is approved by the equity shareholders, secured creditors and unsecured
creditors of all the companies involves in the Scheme, it will be subject to the approval / sanction

by NCLT.

Dated this 25" day of September, 2020

Sd/-
Mr. Ashish Doshi
Chairman appointed for the meetings

Registered office:

28" Floor, Gift Two Building, Block — 56,
Road - 5C, Zone — 5, GIFT City,
Gandhinagar — 382355, Gujarat.
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ANNEXURE-1

COMPOSITE SCHEME OF ARRANGEMENT
UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AMONGST

INFIBEAM AVENUES LIMITED

(FORMERLY KNOWN AS INFIBEAM INCORPORATION LIMITED)

AND

NSI INFINIUM GLOBAL LIMITED
AND

SUVIDHAA INFOSERVE LIMITED
AND

DRC SYSTEMS INDIA LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PREAMBLE

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 of the Companies Act, 2013, together with
Sections 13, 14, 61, 62, 66 and other applicable provisions of the Act (as defined hereinafter) for demerger of the SME E-
Commerce Services Undertaking (as defined hereinafter) of Infibeam (as defined hereinafter) and transfer of the same
to Suvidhaa (as defined hereinafter) which includes issuance of equity shares by Suvidhaa to the equity shareholders of
Infibeam; demerger of the E-Commerce Business Undertaking (as defined hereinafter) of NSI (as defined hereinafter)
and transfer of the same to Suvidhaa (as defined hereinafter) which includes issuance of equity shares by Suvidhaa to
the equity shareholders of NSI; demerger of the Themepark & Event Software Undertaking (as defined hereinafter) of
Infibeam (as defined hereinafter) and transfer of the same to DRC (as defined hereinafter) which includes issuance of
equity shares by DRC to the equity shareholders of Infibeam; increase in the authorised share capital of Suvidhaa and
DRC; and for matters consequential, supplemental and/or otherwise integrally connected therewith.

A BACKGROUND OF THE COMPANIE

(a) Infibeam Avenues Limited (formerly known as Infibeam Incorporation Limited) or “Infibeam” or “Demerged
Company 1” is a public limited company incorporated under the provisions of Companies Act, 1956 with
Corporate Identification Number L64203GJ2010PLC061366. The registered office of Infibeam is situated at
28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Guijarat,
India. The equity shares of Infibeam are listed on the BSE Limited (‘BSE’) and National Stock Exchange of
India Limited (‘NSE’). It is registered to carry on the business of digital payments, E-commerce services,
software business, e-commerce technology platforms and provide a comprehensive suite of web services
spanning digital payment solutions, data centre infrastructure, software platforms etc.

(b) Suvidhaa Infoserve Limited or “Suvidhaa” or “Resulting Company 1” is a public company incorporated
under the provisions of the Companies Act, 1956 under the name and style of Suvidhaa Infoserve Private
Limited with corporate identity number U72900MH2007PTC171937. The registered office of Suvidhaa is at
Gujarat under the corporate identity number U72900GJ2007PTC109642. The registered office of Suvidhaa is
situated at Unit No 02, 28th Floor, GIFT-II Building, Block No. 56, Road-5C, Zone-5, Gift City Gandhinagar,
Gandhinagar - 382355, Gujarat, India. Subsequently, Suvidhaa was converted into public company and the
word ‘Private’ was deleted from its name on 27 December 2019. . It is registered to provide facility to make
payments for a host of services like utility bill payment, renewal insurance premium collection, telecom,
mobile, DTH recharges besides travel ticketing (rail, air and bus), domestic remittance services, merchant
acquiring services etc.

(c) DRC Systems India Limited or “DRC” or “Resulting Company 2” is a public company incorporated under the
provisions of the Companies Act, 1956 under the name and style of DRC Systems India Private Limited with
corporate identity number U72900GJ2012PTC070106. The registered office of DRC is situated at 24th Floor,
GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India.
Subsequently, DRC was converted into public company and the word ‘Private’ was deleted from its name on
23 December 2019. It is registered to undertake software business, services across e-commerce, content
management system, entertainment events management system, payment, processing system, mobile
application, learning management system as well as ERP for both front-end user interface as well as back-end.
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(d) NSl Infinium Global Limited or “NSI” or “Demerged Company 2” is a public company incorporated under the
provisions of the Companies Act, 1956 under the name and style of NSI Infinium Global Private Limited with
corporate identity number U64203GJ2002PTC040741. The registered office of NSl is situated at 27th Floor,
GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India.
Subsequently, NSI was converted into public company and the word ‘Private’ was deleted from its name on
20 December 2019. It is inter-alia engaged in E-commerce business, etc.

OVERVIEW AND OPERATION OF THIS SCHEME
This Scheme provides for:

(i) the demerger, transfer and vesting of the Demerged Undertakings (as defined hereinafter) from the
Demerged Companies to the Resulting Companies on a going concern basis, and the consequent issue of
shares by the Resulting Companies in the manner set out in this Scheme and other applicable provisions of
applicable Law;

(ii)  various other matters consequentially or integrally connected therewith, pursuant to the provisions of Section
230 to 232 read with Section 66 and other applicable provisions of the Act.

The Demerged Companies will continue to pursue their interests in and carry on the Remaining Business (as
defined hereinafter).

RATIONALE FOR THE SCHEME
The proposed restructuring pursuant to this Scheme is expected, inter-alia, to result in following benefits:

(i) Segregation of the SME E-Commerce Services Undertaking and the Themepark & Event Software Business
Undertaking of Infibeam into Suvidhaa and DRC respectively and the E-Commerce Business Undertaking of
NSI into Suvidhaa;

(ii)  Allow management of each of the Resulting Companies to pursue independent growth strategies in
markets;

(iii) Itis believed that the proposed demerger will create enhanced value for shareholders and allow a focused
strategy and specialization for sustained growth, which would be in the best interest of all the stakeholders
and the persons connected with the aforesaid companies;

(iv) Enhance competitive strength, achieve cost reduction and efficiencies of the aforesaid companies and
thereby significantly contributing to future growth;

(v)  The demerger will also provide scope for collaboration and expansion.
PARTS OF THE SCHEME
The Scheme is divided into the following parts:

1. Part A deals with definitions, interpretation and share capital. It includes definitions which are common and
applicable to all chapters of the Scheme. Specific definitions relevant to a Part have been provided in the
respective Part themselves;

2, Part B deals with transfer and vesting of the SME E-Commerce Services Undertaking from Infibeam into
Suvidhaa and consideration thereof;

3. Part C deals with transfer and vesting of the E-Commerce Business Undertaking from NSI into Suvidhaa and
consideration thereof;

4, Part D deals with transfer and vesting of the Themepark & Event Software Undertaking from Infibeam into
DRC and consideration thereof;

5. Part E deals with general terms and conditions
TREATMENT OF THE SCHEME FOR THE PURPOSES OF INCOME-TAX ACT, 1961

The provisions of this Scheme have been drawn up in compliance with the conditions relating to “Demerger” as
defined under Section 2(19AA) of the Income-tax Act, 1961. If, at a later date, any of the terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of Section 2(19AA) of the Income-tax Act,
1961, including as a result of an amendment of Law or the enactment of a new legislation or for any other reason
whatsoever, the provisions of Section 2(19AA) of the Income-tax Act, 1961, or a corresponding provision of any
amended or newly enacted Law, shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with the provisions of Section 2(19AA) of the Income-tax Act, 1961. Such modification(s) will,
however, not affect the other provisions of the Scheme.
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PART A
DEFINITIONS. INTERPRETATION AND SHARE CAPITAL

DEFINITIONS

In this Scheme, the following words and expressions shall, unless the context requires otherwise, have the
following meanings ascribed to them:

“Act” means the Companies Act, 2013 and shall include any other statutory amendment or re-enactment or
restatement and the rules and/ or regulations and/ or other guidelines or notifications under applicable Laws, made
thereunder from time to time;

“Appointed Date” means 1t day of April 2020 or such other date as may be approved by the National Company
Law Tribunal (‘NCLT’) or by any other competent authority;

“Board of Directors” or “Board” in relation to each of the Demerged Companies and the Resulting Companies,
as the case may be, means the board of directors of such company, and shall include a committee of directors or
any person authorized by the board of directors or such committee of directors duly constituted and authorized for
the purposes of matters pertaining to this Scheme or any other matter relating thereto;

“Companies” shall mean Infibeam, Suvidhaa, DRC and NSI;
“Demerged Companies” shall mean Infibeam and NSI;

“Demerged Undertakings” shall mean SME E-Commerce Services Undertaking, E-Commerce Business
Undertaking and Themepark & Event Software Undertaking;

“DRC” or “Resulting Company 2” means DRC Systems India Limited, a public company incorporated with limited
liability under the provisions of the Companies Act, 1956 with its registered office at 24th Floor, GIFT Two Building,
Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India;

“E-Commerce Business Funds” shall have the meaning set forth in Clause 23.2;

“E-Commerce Business Undertaking” means all the businesses, undertakings, activities, properties,
investments and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining to E-Commerce
Business, including the following:

(a) all immovable properties, if any, i.e. land together with the buildings and structures standing thereon
(whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) currently being used
for the purpose of and in relation to the E-Commerce Business and all documents (including panchnamas,
declarations, receipts) of title, rights and easements in relation thereto and all rights, covenants, continuing
rights, title and interest in connection with the said immovable properties;

(b) all assets, as are movable in nature pertaining to and in relation to the E-Commerce Business, whether
present or future or contingent, tangible or intangible, in possession or reversion, corporeal or incorporeal
(including electrical fittings, furniture, fixtures, appliances, accessories, office equipments, communication
facilities, installations and inventory), actionable claims, current assets, earnest monies and sundry debtors,
financial assets, outstanding loans and advances, recoverable in cash or in kind or for value to be received,
provisions, receivables, funds, cash and bank balances and deposits including accrued interest thereto with
Governmental Authority, banks, customers and other persons, the benefits of any bank guarantees,
performance guarantees and tax related assets, including but not limited to goods and service tax input
credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax deducted at source, tax refunds
and minimum alternate tax credit;

(c) all permits, licenses, permissions including municipal permissions, right of way, approvals, clearances,
consents, benefits, registrations, rights, entitlements, credits, certificates, awards, sanctions, allotments,
quotas, no objection certificates, exemptions, concessions, subsidies, liberties and advantages including
those relating to privileges, powers, facilities of every kind and description of whatsoever nature and the
benefits thereto pertaining to the E-Commerce Business;

(d) all contracts, agreements, purchase orders/service orders, operation and maintenance contracts,
memoranda of understanding, memoranda of undertakings, memoranda of agreements, memoranda of
agreed points, minutes of meetings, bids, tenders, expression of interest, letter of intent, hire and purchase
arrangements, lease/licence agreements, tenancy rights, agreements/panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with the
supplier/manufacturer of goods/service providers, other arrangements, undertakings, deeds, bonds,
schemes, concession agreements, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the E-Commerce Business;
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(e) all applications, including hardware, software, licenses, source codes (including any copies thereof), scripts,
registrations, goodwill, licenses, trademarks, trade names, service marks, copyrights, patents, patent rights,
copyrights, domain names, designs, intellectual property rights (whether owned, licensed or otherwise, and
whether registered or unregistered), trade secrets, research and studies, technical knowhow, confidential
information and rights of any description and nature whatsoever, perpetual right to use any other intellectual
property of NSI having used in the E-Commerce Business;

(f)  all rights to use and avail telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or
properties or other interests held in trusts, registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership, power or possession and in control of or vested in or granted in
favour of or enjoyed by NSI pertaining to or in connection with or relating to NSl in respect of the E-
Commerce Business and all other interests of whatsoever nature belonging to or in the ownership, power,
possession or control of or vested in or granted in favour of or held for the benefit of or enjoyed by NS| and
pertaining to the E-Commerce Business;

(g) all books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), test reports, computer programmes, drawings, manuals, data, databases
including databases for procurement, commercial and management, catalogues, quotations, sales and
advertising materials, product registrations, dossiers, product master cards, lists of present and former
customers and suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records, whether in physical or
electronic form that pertain to the E-Commerce Business;

(h) investments in shares, debentures and other securities held by NSI in relation to the E-Commerce
Business;

(i) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of NSl in relation to and
pertaining to the E-Commerce Business;

(j) all employees of NSI employed/engaged in and relatable to the E-Commerce Business as on the Effective
Date; and

(k) all legal or other proceedings of whatsoever nature that pertain to the E-Commerce Business
Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee pertains or
does not pertain to the E-Commerce Business or whether it arises out of the activities or operations of the E-
Commerce Business, the same shall be decided by mutual agreement between Board of Directors of NSI and
Suvidhaa.

“Effective Date” means the date on which the certified copy of the order of NCLT under Sections 230 to 232 read
with Section 66 and other applicable provisions of the Companies Act, 2013 sanctioning the Scheme is filed with
the Registrar of Companies, Gujarat, at Ahmedabad;

“‘Encumbrances” means (i) any charge, lien (statutory or other), or mortgage, any easement, encroachment, right
of way, right of first refusal or other encumbrance or security interest securing any obligation of any Person; (ii) pre-
emption right, option, right to acquire, right to set off or other third party right or claim of any kind, including any
restriction on use, voting, selling, assigning, pledging, hypothecating, or creating a security interest in, place in trust
(voting or otherwise), receipt of income or exercise; or (iii) any equity, assignments hypothecation, title retention,
restriction, power of sale or other type of preferential arrangements; or (iv) any agreement to create any of the
above; the term “Encumber” shall be construed accordingly;

“Existing Stock Option Schemes — Infibeam” means the ‘Employee Stock Option Plan 2013-14" and the
‘Employee Stock Option Plan 2014-15" and the ‘Infibeam Employee Stock Option Plan 2019-20" approved by the
Board of Infibeam on 13 February 2013, 27 February 2014 and 29 June 2019 respectively;

“Governmental Authority” shall mean any national, state, provincial, local or similar government, governmental,
statutory, regulatory or administrative authority, government department, agency, commission, board, branch,
tribunal or court or other entity authorized to make Laws, rules, regulations, standards, requirements, procedures
or to pass directions or orders having the force of Law, or any non-governmental regulatory or administrative
authority, body or other organization to the extent that the rules, regulations and standards, requirements,
procedures or orders of such authority, body or other organization have the force of Law, or any stock exchange of
India;
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“Infibeam” or “Demerged Company 1” means Infibeam Avenues Limited (formerly known as Infibeam
Incorporation Limited), a public company incorporated with limited liability under the provisions of the Companies
Act, 1956 with its registered office at 28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY,
Gandhinagar — 382 355, Gujarat, India;

“Law” means any applicable central, provincial, local or other law including all applicable provisions of all (a)
constitutions, decrees, treaties, statutes, laws (including the common law), codes, notifications, rules,
regulations, policies, guidelines, circulars, directions, directives, ordinances or orders of any Governmental
Authority, statutory authority, court, tribunal having jurisdiction over the Companies; (b) Permits; (c) orders,
decisions, injunctions, judgments, awards and decrees of or agreements with any Governmental Authority having
jurisdiction over the Companies; and (d) Taxes;

“LODR” means the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended from
time to time;

“NCLT” means the National Company Law Tribunal, Bench at Ahmedabad, which has jurisdiction in relation to
Infibeam, Suvidhaa, DRC and NSI;

“NSI” or “Demerged Company 2” means NSI Infinium Global Limited, a public company incorporated with limited
liability under the provisions of the Companies Act, 1956 with its registered office at 27th Floor, GIFT Two Building,
Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India;

“Record Date” means the date to be fixed by the Board of Directors of Suvidhaa and DRC for the purpose of
determining the shareholders of Infibeam and NSI, as the case may be, to whom shares of Suvidhaa and DRC
shall be allotted pursuant to Demerger under this Scheme;

“Remaining Business”:

i) with respect to Infibeam means all business activities of Infibeam other than the SME E-Commerce Services
Undertaking and Themepark & Event Software Undertaking; and

i) with respect to NSI means all business activities of NSI other than E-Commerce Business Undertaking
“Resulting Companies” shall mean Suvidhaa and DRC;
“RoC” means the Registrar of Companies, Gujarat;

“Scheme” means this scheme of arrangement including any modification or amendment hereto, made in
accordance with the terms hereof;

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

“SEBI Circular” means the circular no. CFD/DIL3/CIR/2017/21 dated 10" day of March 2017 issued by SEBI, and
any amendments thereof, modifications issued pursuant to regulations 11, 37, 94 and other applicable
regulations of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015;

“SME E-Commerce Services Business Funds” shall have the meaning set forth in Clause 10.2;

“SME E-Commerce Services Undertaking” means all the businesses, undertakings, activities, properties,
investments and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining to SME E-
Commerce Services Business (which includes Infibeam’s strategic investments in NSI), including the following:

(a) all immovable properties, if any, i.e. land together with the buildings and structures standing thereon
(whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) currently being used
for the purpose of and in relation to the SME E-Commerce Services Business and all documents (including
panchnamas, declarations, receipts) of title, rights and easements in relation thereto and all rights,
covenants, continuing rights, title and interest in connection with the said immovable properties;

(b) all assets, as are movable in nature pertaining to and in relation to the SME E-Commerce Services
Business, whether present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including electrical fittings, furniture, fixtures, appliances, accessories, office
equipments, communication facilities, installations and inventory), actionable claims, current assets, earnest
monies and sundry debtors, financial assets, outstanding loans and advances, recoverable in cash or in
kind or for value to be received, provisions, receivables, funds, cash and bank balances and deposits
including accrued interest thereto with Governmental Authority, banks, customers and other persons, the
benefits of any bank guarantees, performance guarantees and tax related assets, including but not limited
to goods and service tax input credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax
deducted at source, tax refunds and minimum alternate tax credit;
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1.28
1.29

(c)

(d)

(e)

()

(9)

(h)

(i)

()

(k)

all permits, licenses, permissions including municipal permissions, right of way, approvals, clearances,
consents, benefits, registrations, rights, entitlements, credits, certificates, awards, sanctions, allotments,
quotas, no objection certificates, exemptions, concessions, subsidies, liberties and advantages including
those relating to privileges, powers, facilities of every kind and description of whatsoever nature and the
benefits thereto pertaining to the SME E-Commerce Services Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance contracts,
memoranda of understanding, memoranda of undertakings, memoranda of agreements, memoranda of
agreed points, minutes of meetings, bids, tenders, expression of interest, letter of intent, hire and purchase
arrangements, lease/licence agreements, tenancy rights, agreements/panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with the
supplier/manufacturer of goods/service providers, other arrangements, undertakings, deeds, bonds,
schemes, concession agreements, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the SME E-Commerce Services Business;

all applications, including hardware, software, licenses, source codes (including any copies thereof), scripts,
registrations, goodwill, licenses, trademarks, trade names, service marks, copyrights, patents, patent rights,
copyrights, domain names, designs, intellectual property rights (whether owned, licensed or otherwise, and
whether registered or unregistered), trade secrets, research and studies, technical knowhow, confidential
information and rights of any description and nature whatsoever, perpetual right to use any other intellectual
property of Infibeam having used in the SME E-Commerce Services Business;

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or
properties or other interests held in trusts, registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership, power or possession and in control of or vested in or granted in
favour of or enjoyed by Infibeam pertaining to or in connection with or relating to Infibeam in respect of the
SME E-Commerce Services Business and all other interests of whatsoever nature belonging to or in the
ownership, power, possession or control of or vested in or granted in favour of or held for the benefit of or
enjoyed by Infibeam and pertaining to the SME E-Commerce Services Business;

all books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), test reports, computer programmes, drawings, manuals, data, databases
including databases for procurement, commercial and management, catalogues, quotations, sales and
advertising materials, product registrations, dossiers, product master cards, lists of present and former
customers and suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records, whether in physical or
electronic form that pertain to the SME E-Commerce Services Business;

investments in shares, debentures and other securities held by Infibeam in relation to the SME E-Commerce
Services Business;

all debts, liabilities including contingent liabilities, duties, Taxes and obligations of Infibeam in relation to and
pertaining to the SME E-Commerce Services Business;

all employees of Infibeam employed/engaged in and relatable to the SME E-Commerce Services Business
as on the Effective Date; and

all legal or other proceedings of whatsoever nature that pertain to the SME E-Commerce Services Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee pertains or
does not pertain to the SME E-Commerce Services Business or whether it arises out of the activities or operations
of the SME E-Commerce Services Business, the same shall be decided by mutual agreement between Board of
Directors of Infibeam and Suvidhaa.

“Stock Exchanges” means National Stock Exchange of India Limited (NSE) and the BSE Limited (BSE) collectively;

“Suvidhaa” or “Resulting Company 1” means Suvidhaa Infoserve Limited, a public company incorporated with
limited liability under the provisions of the Companies Act, 1956 with its registered office at Unit No 02, 28th Floor,
GIFT-Il Building, Block No. 56, Road-5C, Zone-5, Gift City Gandhinagar, Gandhinagar - 382355, Gujarat, India;
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1.30 “Tax” means all forms of taxes and statutory, governmental, state, central, provincial, local governmental or
municipal impositions, duties, contributions and levies and whether levied by reference to income, profits, book
profits, gains, net wealth, asset values, turnover, added value or otherwise and shall further include payments in
respect of or on account of tax, whether by way of deduction at source, advance tax, minimum alternate tax or
otherwise or attributable directly or primarily to the Demerged Companies or the Resulting Companies or any
other person and all penalties, charges, costs and interest relating thereto;

1.31
1.32

“Themepark & Event Software Business Funds” shall have the meaning set forth in Clause 36.2;

“Themepark & Event Software Undertaking” means all the businesses, undertakings, activities, properties,
investments and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining to Themepark &
Event Software Business, including the following:

(a)

(b)

(c)

(d)

(e)

(f)

all immovable properties, if any, i.e. land together with the buildings and structures standing thereon
(whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) currently being used
for the purpose of and in relation to the Themepark & Event Software Business and all documents (including
panchnamas, declarations, receipts) of title, rights and easements in relation thereto and all rights,
covenants, continuing rights, title and interest in connection with the said immovable properties;

all assets, as are movable in nature pertaining to and in relation to the Themepark & Event Software
Business, whether present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including electrical fittings, furniture, fixtures, appliances, accessories, office
equipments, communication facilities, installations and inventory), actionable claims, current assets, earnest
monies and sundry debtors, financial assets, outstanding loans and advances, recoverable in cash or in
kind or for value to be received, provisions, receivables, funds, cash and bank balances and deposits
including accrued interest thereto with Governmental Authority, banks, customers and other persons, the
benefits of any bank guarantees, performance guarantees and tax related assets, including but not limited
to goods and service tax input credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax
deducted at source, tax refunds and minimum alternate tax credit;

all permits, licenses, permissions including municipal permissions, right of way, approvals, clearances,
consents, benefits, registrations, rights, entitlements, credits, certificates, awards, sanctions, allotments,
quotas, no objection certificates, exemptions, concessions, subsidies, liberties and advantages including
those relating to privileges, powers, facilities of every kind and description of whatsoever nature and the
benefits thereto pertaining to the Themepark & Event Software Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance contracts,
memoranda of understanding, memoranda of undertakings, memoranda of agreements, memoranda of
agreed points, minutes of meetings, bids, tenders, expression of interest, letter of intent, hire and purchase
arrangements, lease/licence agreements, tenancy rights, agreements/panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with the
supplier/manufacturer of goods/service providers, other arrangements, undertakings, deeds, bonds,
schemes, concession agreements, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Themepark & Event Software Business;

all applications, including hardware, software, licenses, source codes (including any copies thereof), scripts,
registrations, goodwill, licenses, trademarks, trade names, service marks, copyrights, patents, patent rights,
copyrights, domain names, designs, intellectual property rights (whether owned, licensed or otherwise, and
whether registered or unregistered), trade secrets, research and studies, technical knowhow, confidential
information and rights of any description and nature whatsoever, perpetual right to use any other intellectual
property of Infibeam having used in the Themepark & Event Software Business;

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or
properties or other interests held in trusts, registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership, power or possession and in control of or vested in or granted in
favour of or enjoyed by Infibeam pertaining to or in connection with or relating to Infibeam in respect of the
Themepark & Event Software Business and all other interests of whatsoever nature belonging to or in the
ownership, power, possession or control of or vested in or granted in favour of or held for the benefit of or
enjoyed by Infibeam and pertaining to the Themepark & Event Software Business;
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2.1

2.2
2.3
2.4

2.5

2.6

2.7
2.8

2.9

(g) all books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), test reports, computer programmes, drawings, manuals, data, databases
including databases for procurement, commercial and management, catalogues, quotations, sales and
advertising materials, product registrations, dossiers, product master cards, lists of present and former
customers and suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records, whether in physical or
electronic form that pertain to the Themepark & Event Software Business;

(h) investments in shares, debentures and other securities held by Infibeam in relation to the Themepark &
Event Software Business;

(i)  all debts, liabilities including contingent liabilities, duties, Taxes and obligations of Infibeam in relation to and
pertaining to the Themepark & Event Software Business;

(j)  all employees of Infibeam employed/engaged in and relatable to the Themepark & Event Software Business
as on the Effective Date; and

(k) all legal or other proceedings of whatsoever nature that pertain to the Themepark & Event Software
Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee pertains or
does not pertain to the Themepark & Event Software Business or whether it arises out of the activities or operations
of the Themepark & Event Software Business, the same shall be decided by mutual agreement between Board of
Directors of Infibeam and DRC.

Any terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning
thereof, have the same meaning ascribed to them under the Act, Securities Contract Regulation Act, 1956,
Depositories Act, 1996, other applicable Laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof from time to time.

INTERPRETATION
In this Scheme, unless the context otherwise requires:

words denoting singular shall include plural and vice versa and references to any gender includes the other
gender;

headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;
references to the word “include” or “including” shall be construed without limitation;

a reference to an article, clause, section, paragraph or schedule is, unless indicated to the contrary, a reference to
an article, clause, section, paragraph or schedule of this Scheme;

references to the words “hereof”, “herein” and “hereunder” and words of similar import shall refer to this Scheme
as a whole and not to any particular provision of this Scheme;

reference to any law or legislation or regulation shall include amendment(s), circulars, notifications, clarifications
or supplement(s) to, or replacement or amendment of, that law or legislation or regulation;

reference to a document includes an amendment or supplement to, or replacement or novation of, that document;

word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) respectively ascribed to
them;

references to a person include any individual, firm, body corporate (whether incorporated or not), government, state
or agency of a state or any joint venture, association, partnership, works council or employee representatives’ body
(whether or not having separate legal personality); and

where a wider construction is possible, the words “other” and “otherwise” shall not be construed ejusdem generis
with any forgoing words.
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3.
3.1

3.2

SHARE CAPITAL

The share capital of Infibeam as on 31st day of March 2019 was as under:

Particulars Amount (in Rs.)
Authorised Share Capital

89,75,00,000 equity shares of Re. 1 each 89,75,00,000
2,50,000 0.01% Cumulative Compulsorily Convertible Preference Shares of Rs. 10 each 25,00,000
Total 90,00,00,000
Issued Capital

66,33,92,240 equity shares of Re. 1 each 66,33,92,240
Total 66,33,92,240
Subscribed and Paid Up Capital

66,33,92,240 equity shares of Re. 1 each 66,33,92,240
Total 66,33,92,240

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share

capital of Infibeam till the date of approval of the Scheme by the Board of Infibeam.

Infibeam has outstanding employee stock options under its existing stock options schemes and share warrants,
the exercise of which shall result in an increase in the issued and paid-up share capital of Infibeam.

The share capital of Suvidhaa as on 31st day of March 2019 was as under:

Particulars

Amount (in Rs.)

Authorised Share Capital

14,00,00,000 equity shares of Re. 1 each 14,00,00,000
1,00,00,000 Preference Shares of Re. 1 each 1,00,00,000
Total 15,00,00,000
Issued Capital

10,53,01,885 equity shares of Re. 1 each 10,53,01,885
Total 10,53,01,885
Subscribed and Paid Up Capital

10,53,01,885 equity shares of Re. 1 each 10,53,01,885
Total 10,53,01,885

capital of Suvidhaa is as under:

Subsequent to the above date, Suvidhaa has issued 5,00,000 shares. Post issuance of shares, the revised share

Particulars

Amount (in Rs.)

Authorised Share Capital

14,00,00,000 equity shares of Re. 1 each 14,00,00,000
1,00,00,000 Preference Shares of Re. 1 each 1,00,00,000
Total 15,00,00,000
Issued Capital

10,58,01,885 equity shares of Re. 1 each 10,58,01,885
Total 10,58,01,885
Subscribed and Paid Up Capital

10,58,01,885 equity shares of Re. 1 each 10,58,01,885
Total 10,58,01,885

Suvidhaa has outstanding employee stock options under its existing stock options schemes, the exercise of which

shall result in an increase in the issued and paid-up share capital of Suvidhaa.
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3.3 The share capital of DRC as on 31t day of March 2019 was as under:

Particulars Amount (in Rs.)
Authorised Share Capital

30,00,000 equity shares of Rs. 10 each 3,00,00,000
Total 3,00,00,000
Issued Capital

13,50,000 equity shares of Rs. 10 each 1,35,00,000
Total 1,35,00,000
Subscribed and Paid Up Capital

13,50,000 equity shares of Rs. 10 each 1,35,00,000
Total 1,35,00,000

Subsequent to the above date, DRC has issued 9,00,000 equity shares of Rs. 10 each as bonus shares to its
shareholders. Post issuance of shares, the revised share capital of DRC is as under:

Particulars Amount (in Rs.)
Authorised Share Capital

30,00,000 equity shares of Rs. 10 each 3,00,00,000
Total 3,00,00,000
Issued Capital

22,50,000 equity shares of Rs. 10 each 2,25,00,000
Total 2,25,00,000
Subscribed and Paid Up Capital

22,50,000 equity shares of Rs. 10 each 2,25,00,000
Total 2,25,00,000

3.4 The share capital of NSI as on 31t day of March 2019 was as under:

Particulars Amount (in Rs.)
Authorised Share Capital

10,00,000 equity shares of Rs. 10 each 1,00,00,000
Total 1,00,00,000
Issued Capital

18,293 equity shares of Rs. 10 each 1,82,930
Total 1,82,930
Subscribed and Paid Up Capital

18,293 equity shares of Rs. 10 each 1,82,930
Total 1,82,930

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

4., DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

The Scheme shall be operative from the Appointed Date but shall be effective from the Effective Date.
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PART B

DEMERGER OF SME E-COMMERCE SERVICES UNDERTAKING OF INFIBEAM AND

5.2

5.3

5.4

5.5

ITS VESTING IN SUVIDHAA
TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the SME E-Commerce Services
Undertaking (including all the assets, rights, claims, title, interest and authorities including accretions and
appurtenances of the SME E-Commerce Services Undertaking) shall, subject to the provisions of this Clause in
relation to the mode of transfer and vesting and pursuant to Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act and without any further act, instrument or deed, be demerged from Infibeam and be
transferred to and vested in and be deemed to have been demerged from Infibeam and transferred to and vested
in Suvidhaa as a going concern so as to become as and from the Appointed Date, the assets, rights, claims, title,
interest and authorities of Suvidhaa, subject to the provisions of this Scheme in relation to Encumbrances in favour
of banks and/or financial institutions.

In respect of such of the assets of the SME E-Commerce Services Undertaking as are movable in nature or are
otherwise capable of transfer by delivery or possession, or by endorsement and / or delivery, the same shall be so
transferred by Infibeam, upon the coming into effect of this Scheme, and shall become the property of Suvidhaa as
an integral part of the SME E-Commerce Services Undertaking with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of the Act without requiring
any deed or instrument of conveyance for transfer of the same, subject to the provisions of this Scheme in relation
to Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 5.2 above including sundry debts, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in kind or for value to be received, bank
balances, investments, earnest money and deposits with any Governmental Authority, quasi- governmental
authority, local or other authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in Suvidhaa without any notice or other intimation to the debtors.

Suvidhaa may without being obliged and if it so deems appropriate at its sole discretion, give notice in such form
as it may deem fit and proper, to each person, debtor, or depositee, as the case may be, that the said debt, loan,
advance, balance or deposit stands transferred and vested in Suvidhaa.

In respect of such of the assets belonging to the SME E-Commerce Services Undertaking other than those referred
to in Clause 5.2 and 5.3 above, the same shall, as more particularly provided in Clause 5.1 above, without any
further act, instrument or deed, be demerged from Infibeam and transferred to and vested in and/or be deemed to
be demerged from Infibeam and transferred to and vested in Suvidhaa upon the coming into effect of this Scheme
and with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and
other applicable provisions of the Act. For the purpose of giving effect to the vesting order passed under Section
230 to 232 read with Section 66 and other applicable provisions of the Act in respect of the Scheme, Suvidhaa shall
be entitled to exercise all the rights and privileges and be liable to pay all Taxes and charges and fulfil all its
obligations, in relation to or applicable to all such immovable properties, including mutation and/or substitution of
the title to, or interest in the immovable properties which shall be made and duly recorded by the Governmental
Authority(ies) in favour of Suvidhaa pursuant to the sanction of the Scheme by the NCLT and upon the effectiveness
of this Scheme in accordance with the terms hereof without any further act or deed to be done or executed by
Infibeam and/or Suvidhaa. It is clarified that Suvidhaa shall be entitled to engage in such correspondence and
make such representations, as may be necessary for the purposes of the aforesaid mutation and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the owned properties, leasehold
properties and related rights thereto, license/right to use the immovable property, tenancy rights, liberties and
special status are transferred, vested, recorded, effected and/or perfected, in the record of the Governmental
Authority, in favour of Suvidhaa, Suvidhaa shall be deemed to be authorized to carry on the business in the name
and style of Infibeam under the relevant agreement, deed, lease and/or license, as the case may be, and Suvidhaa
shall keep a record and/or account of such transactions.

78



5.6

5.7

5.8

5.9

5.11

All assets, rights, title, interest and investments of Infibeam in relation to the SME E-Commerce Services
Undertaking shall also, without any further act, instrument or deed stand transferred to and vested in and be
deemed to have been transferred to and vested in Suvidhaa upon the coming into effect of this Scheme and with
effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, Suvidhaa will be entitled
to all the intellectual property rights of Infibeam in relation to the SME E-Commerce Services Undertaking.
Suvidhaa may take such actions as may be necessary and permissible to get the same transferred and/or
registered in the name of Suvidhaa.

Any asset acquired by Infibeam after the Appointed Date but prior to the Effective Date pertaining to the SME E-
Commerce Services Undertaking shall upon the coming into effect of this Scheme also without any further act,
instrument or deed stand transferred to and vested in or be deemed to have been transferred to or vested in
Suvidhaa upon the coming into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title, interest and claims of
Infibeam in any leasehold/licensed properties in relation to the SME E-Commerce Services Undertaking shall,
pursuant to Section 232 (4) and other applicable provisions of the Act, be transferred to and vested in or be
deemed to have been transferred to and vested in Suvidhaa automatically without requirement of any further act or
deed.

On and from the Effective Date, and thereafter, Suvidhaa shall be entitled to operate the bank accounts of Infibeam,
in relation to or in connection with the SME E-Commerce Services Undertaking, and realize all monies and
complete and enforce all pending contracts and transactions and to accept stock returns, if any, and issue credit
notes in relation to or in connection with the SME E-Commerce Services Undertaking of Infibeam, in the name of
Suvidhaa in so far as may be necessary until the transfer of rights and obligations of the SME E-Commerce
Services Undertaking to Suvidhaa under this Scheme have been formally given effect to under such contracts and
transactions.

All the Taxes, if any, paid or payable by Infibeam after the Appointed Date and specifically pertaining to SME E-
Commerce Services Undertaking shall be treated as paid or payable by Suvidhaa and Suvidhaa shall be entitled
to claim all the credit, refund or adjustment for the same as may be applicable.

Suvidhaa shall be entitled to get credit/claim refund regarding any Tax paid and/or tax deduction at source
certificates, pertaining to the SME E-Commerce Services Undertaking.

If Infibeam is entitled to any unutilized credits (including balances or advances), benefits under the incentive
schemes and policies including tax holiday or concessions relating to the SME E-Commerce Services Undertaking
under any Tax Laws or applicable Laws, Suvidhaa shall be entitled as an integral part of the Scheme to claim such
benefit or incentives or unutilized credits as the case may be without any specific approval or permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to which Infibeam, in relation
to or in connection with the SME E-Commerce Services Undertaking, is entitled to in terms of the applicable Tax
Laws, including, but not limited to advances recoverable in cash or kind or for value, and deposits with any
Governmental Authority or any third party/entity, shall be available to, and vest in, Suvidhaa.

For avoidance of doubt and without prejudice to the generality of the applicable provisions of the Scheme, it is
clarified that with effect from the Effective Date and till such time that the name of bank accounts of Infibeam, in
relation to or in connection with the- SME E-Commerce Services Undertaking, has been replaced with that of
Suvidhaa, Suvidhaa shall be entitled to operate the bank account of Infibeam, in relation to or in connection with
the SME E-Commerce Services Undertaking, in the name of Infibeam in so far as may be necessary. All cheques
and other negotiable instruments, payment orders received or presented for encashment, which is in the name of
Infibeam, in relation to or in connection with the SME E-Commerce Services Undertaking, after the Effective Date
shall be accepted by the bankers of Suvidhaa and credited to the account of Suvidhaa, if presented by Suvidhaa.
Suvidhaa shall be allowed to maintain bank accounts in the name of Infibeam for such time as may be determined
to be necessary by Suvidhaa for presentation and deposition of cheques and pay orders that have been issued in
the name of Infibeam, in relation to or in connection with the SME E-Commerce Services Undertaking. It is hereby
expressly clarified that any legal proceedings by or against Infibeam, in relation to or in connection with the SME E-
Commerce Services Undertaking, in relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment, which is in the name of Infibeam shall be instituted, or as the case may be,
continued by or against Suvidhaa after the coming into effect of this Scheme.
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6.2

6.3

6.4

(i)

(if)

(iii)

7.2

7.3

TRANSFER OF CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to SME E-
Commerce Services Undertaking, to which Infibeam is a party or to the benefit of which Infibeam may be eligible,
and which are subsisting or have effect immediately before the Effective Date, shall continue in full force and effect
against or in favour, as the case may be, of Suvidhaa and may be enforced as fully and effectually as if, instead of
Infibeam, Suvidhaa had been a party or beneficiary or obligee thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the SME E-
Commerce Services Undertaking occurs by virtue of this Scheme itself, Suvidhaa may, at any time after coming
into effect of this Scheme in accordance with the provisions hereof, if so required under any Law or otherwise, take
such actions and execute such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which Infibeam is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. Suvidhaa shall be deemed to be
authorized to execute any such writings on behalf of Infibeam and to carry out or perform all such formalities or
compliances referred to above on part of Infibeam.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the
coming into effect of this Scheme, all consents, permissions, licenses, certificates, clearances, authorities, powers
of attorney given by, issued to or executed in favour of Infibeam in relation to the SME E-Commerce Services
Undertaking shall stand transferred to Suvidhaa as if the same were originally given by, issued to or executed in
favour of Suvidhaa, and Suvidhaa shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to Suvidhaa. Suvidhaa shall make applications to any
Governmental Authority as may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in or
authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the SME E-Commerce Services Undertaking which Infibeam owns
or to which Infibeam is a party to, cannot be transferred to Suvidhaa for any reason whatsoever, Infibeam shall hold
such asset or contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of Suvidhaa, insofar as it is permissible so to do, till such time as the transfer is
effected.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, obligations incurred, duties
of any kind, nature or description (including contingent liabilities which arise out of the activities or operations of
the SME E-Commerce Services Undertaking) of Infibeam as on the Appointed Date and relatable to the SME E-
Commerce Services Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument or deed, be
and stand transferred to and be deemed to be transferred to Suvidhaa to the extent that they are outstanding as on
the Effective Date and shall become the debts, liabilities, loans, obligations and duties of Suvidhaa which shall
meet, discharge and satisfy the same. The term “Transferred Liabilities” shall include:

the liabilities which arise out of the activities or operations of the SME E-Commerce Services Undertaking;

the specific loans or borrowings raised, incurred and utilized solely for the activities or operations of the SME E-
Commerce Services Undertaking; and

in cases other than those referred to in Clause 7.1(i) or Clause 7.1(ii) above, so much of the amounts of liabilities
as may be decided by the Board of directors of Infibeam and Suvidhaa which would be in compliance with the
provisions of Section 2(19AA) of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of Infibeam as on the Appointed
Date deemed to be transferred to Suvidhaa have been discharged by Infibeam on or after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to have been for and on account of Suvidhaa.

Upon the coming into effect of this Scheme, all loans raised and used and all debts, liabilities, duties and
obligations incurred by Infibeam for the operations of the SME E-Commerce Services Undertaking with effect from
the Appointed Date and prior to the Effective Date, subject to the terms of this Scheme, shall be deemed to have
been raised, used or incurred for and on behalf of Suvidhaa and to the extent they are outstanding on the Effective
Date, shall also without any further act or deed be and stand transferred to and be deemed to be transferred to
Suvidhaa and shall become the loans, debts, liabilities, duties and obligations of Suvidhaa.
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In so far as the existing Encumbrances in respect of the Transferred Liabilities are concerned, such
Encumbrances shall, without any further act, instrument or deed be modified and shall be extended to and shall
operate only over the assets comprised in the SME E-Commerce Services Undertaking which have been
Encumbered in respect of the Transferred Liabilities as transferred to Suvidhaa pursuant to this Scheme. Provided
that if any of the assets comprised in the SME E-Commerce Services Undertaking which are being transferred to
Suvidhaa pursuant to this Scheme have not been Encumbered in respect of the Transferred Liabilities, such assets
shall remain unencumbered and the existing Encumbrances referred to above shall not be extended to and shall
not operate over such assets. The absence of any formal amendment which may be required by a lender or trustee
or third party shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business
are concerned, subject to Clause 7.4, the Encumbrances over such assets relating to the Transferred Liabilities
shall, as and from the Effective Date without any further act, instrument or deed be released and discharged from
the obligations and Encumbrances relating to the same. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of the above. Further, in so far as the
assets comprised in the SME E-Commerce Services Undertaking are concerned, the Encumbrances over such
assets relating to any loans, borrowings or debentures or other debts or debt securities which are not transferred
pursuant to this Scheme (and which shall continue with Infibeam), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of the Scheme, Infibeam
and Suvidhaa shall execute any instrument(s) and/or document(s) and/or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with the RoC to give formal
effect to the above provisions, if required.

Upon the coming into effect of this Scheme, Suvidhaa alone shall be liable to perform all obligations in respect of
the Transferred Liabilities, which have been transferred to it in terms of this Scheme, and Infibeam shall not have
any obligations in respect of such Transferred Liabilities. However, Infibeam shall extend necessary cooperation
in this regard.

It is expressly provided that, save as mentioned in this Clause 7, no other term or condition of the liabilities
transferred to Suvidhaa as part of the Scheme is modified by virtue of this Scheme except to the extent that such
amendment is required by necessary implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument, deed or writing or the
terms of sanction or issue or any security document entered into between Infibeam and Suvidhaa, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of whatsoever nature (including
before any statutory or quasi-judicial authority or tribunal), by or against Infibeam and relating to the SME E-
Commerce Services Undertaking, under any statute, whether pending on the Appointed Date or which may be
instituted any time thereafter, shall be continued and enforced by or against Suvidhaa after the Effective Date.
Infibeam shall in no event be responsible or liable in relation to any such legal or other proceedings against
Suvidhaa. Suvidhaa shall be added as party to such proceedings and shall prosecute or defend such proceedings
in co-operation with Infibeam.

If proceedings are taken against Infibeam in respect of the matters referred to in Clause 8.1 above, it shall defend
the same in accordance with the advice of Suvidhaa and at the cost of Suvidhaa, and the latter shall reimburse and
indemnify Infibeam against all liabilities and obligations incurred by Infibeam in respect thereof.

Suvidhaa undertakes to have all legal or other proceedings initiated by or against Infibeam referred to in Clause
8.1 above transferred to its name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against Suvidhaa to the exclusion of Infibeam. Each of the Companies
shall make relevant applications in that behalf.

PERMITS

With effect from the Appointed Date, Permits relating to the SME E-Commerce Services Undertaking shall be
transferred to and vested in Suvidhaa and the concerned licensor and grantors of such Permits shall endorse
where necessary, and record Suvidhaa on such Permits so as to empower and facilitate the approval and vesting
of the SME E-Commerce Services Undertaking in Suvidhaa and continuation of operations pertaining to the SME
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E-Commerce Services Undertaking in Suvidhaa without any hindrance, and shall stand transferred to and vested
in and shall be deemed to be transferred to and vested in Suvidhaa without any further act or deed and shall be
appropriately mutated by the Governmental Authorities concerned therewith in favour of Suvidhaa as if the same
were originally given by, issued to or executed in favour of Suvidhaa and Suvidhaa shall be bound by the terms
thereof, the obligations and duties thereunder and the rights and benefits under the same shall be available to
Suvidhaa.

The benefit of all Permits pertaining to the SME E-Commerce Services Undertaking shall without any other order
to this effect, transfer and vest into and become available to Suvidhaa pursuant to the sanction of this Scheme.

EMPLOYEES

Upon the coming into effect of this Scheme, the Employees in relation to the SME E-Commerce Services
Undertaking of Infibeam shall become the employees of Suvidhaa with effect from the Effective Date, and, subject
to the provisions hereof, on terms and conditions not less favourable than those on which they are employed by
Infibeam in the SME E-Commerce Services Undertaking and without any interruption of, or break in, service as a
result of the transfer of the SME E-Commerce Services Undertaking. Suvidhaa agrees that for the purpose of
payment of any compensation, gratuity and other terminal benefits, the past services of the Employees of the SME
E-Commerce Services Undertaking with Infibeam shall also be taken into account, and agrees and undertakes to
pay the same as and when payable.

In so far as the existing provident fund, gratuity fund and pension and/or superannuation fund, trusts, retirement
fund or benefits and any other funds or benefits created by Infibeam for the employees related to the SME E-
Commerce Services Undertaking, (collectively referred to as the “SME E-Commerce Services Business Funds”),
the SME E-Commerce Services Business Funds and such of the investments made by the SME E-Commerce
Services Business Funds which are referable to the employees related to the SME E-Commerce Services
Undertaking, being transferred to Suvidhaa, in terms of the Scheme shall be transferred to Suvidhaa and shall be
held for their benefit pursuant to this Scheme in the manner provided hereinafter. The SME E-Commerce Services
Business Funds shall, subject to the necessary approvals and permissions and at the discretion of Suvidhaa,
either be continued as separate funds of Suvidhaa for the benefit of the employees related to the SME E-Commerce
Services Undertaking, or be transferred to and merged with other similar funds of Suvidhaa. In the event that
Suvidhaa does not have its own funds in respect of any of the above, Suvidhaa may, subject to necessary approvals
and permissions, continue to contribute to relevant funds of Infibeam, until such time that Suvidha creates its own
fund, at which time the SME E-Commerce Services Business Funds and the investments and contributions
pertaining to the employees related to the SME E-Commerce Services Undertaking, shall be transferred to the
funds created by Suvidhaa. Subject to the relevant law, rules and regulations applicable to the SME E-Commerce
Services Business Funds, the Board of Directors or any committee thereof of Infibeam and Suvidhaa may decide
to continue to make the said contributions to the Funds of Infibeam. It is clarified that the services of the
employees of the SME E-Commerce Services Undertaking, will be treated as having been continuous and not
interrupted for the purpose of the said fund or funds.

Any question that may arise as to whether any employee belongs to or does not belong to the SME E-Commerce
Services Undertaking shall be decided by the Board or Committee thereof of Infibeam and Suvidhaa.

Stock Options:

a) The stock options granted by Infibeam under the Existing Stock Option Schemes - Infibeam to the employees
who shall be transferred as part of the SME E-Commerce Services Undertaking, which have not been
exercised (irrespective of whether the same are vested or not) and are outstanding, may be accelerated
such that the stock options are vested up to 7 (seven) days prior to the Effective Date or such other date as
may be determined by the relevant committee of the Board of Infibeam and may be exercised from the
vesting date up to 3 (three) days after the Effective Date, failing which, such options as remain unexercised
on that date shall lapse.

b) The stock options granted by Infibeam under the Existing Stock Option Schemes — Infibeam to the
employees who form part of the Remaining Business of Infibeam and who shall not be transferred to
Suvidhaa, which have not been exercised (irrespective of whether the same are vested or not) and are
outstanding, shall continue on the existing terms and conditions, except for such modifications/adjustments
as may be deemed appropriate (including by issue of new/ additional options and/ or adjustment to the
exercise price) by the Nomination & Remuneration Committee of Infibeam and payment of appropriate
compensation as determined by the Nomination & Remuneration Committee of Infibeam in order to provide
for reduction in intrinsic value of Infibeam, in accordance with the provisions of the Existing Stock Option
Schemes — Infibeam and applicable Law.
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c) The relevant committee of the Board of Infibeam shall make appropriate amendments to the Existing Stock
Option Schemes — Infibeam, if required, to provide for the modifications/adjustments (as may be deemed
appropriate by such committee including by issue of new/ additional options and/ or adjustment to the
exercise price) and payment of appropriate compensation to the employees who shall be part of the
Remaining Business of Infibeam, as may be determined based on the recommendation of such committee
of the Board of Infibeam, in order to provide for reduction in intrinsic value of Infibeam. The modifications /
adjustments, if any, to the Existing Stock Option Schemes — Infibeam required to effect the treatment set out
above shall be effected as an integral part of the Scheme and the approval granted to the Scheme by the
shareholders shall also be deemed to be their approval for such modification or adjustments to the stock
options pursuant to the Existing Stock Option Schemes — Infibeam required under Applicable Law, including
under Section 62 of the Act and the SEBI (Share Based Employee Benefits) Regulations, 2014. No further
approval of the shareholders of Infibeam or any other person would be required in this connection.

d) The Board of Directors of Infibeam / such other committee of the Board of Infibeam shall take such actions
and execute such further documents as may be necessary or desirable for the purpose of giving effect to the
provisions of this clause.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the SME E-
Commerce Services Undertaking into Suvidhaa pursuant to the provisions of this Scheme, Suvidhaa shall, without
any further act or deed, issue and allot to each shareholder of Infibeam, whose name is recorded in the register of
members and records of the depositories as members of Infibeam, on the Record Date in the following ratio:

197 (One Hundred Ninety-Seven) equity shares of Re. 1/- (Rupee One Only) each of Suvidhaa credited as fully
paid-up for every 1,500 (One Thousand Five Hundred) equity shares of Re. 1/- (Rupee One Only) each held by
such shareholder in Infibeam

It is clarified that no shares shall be issued by Suvidhaa in respect of the shares held by Suvidhaa or any of its
subsidiary companies, if any, in Infibeam.

The equity shares to be issued and allotted as provided in Clause 11.1 above shall be subject to the provisions of
the Memorandum and Articles of Association of Suvidhaa and shall rank pari-passu in all respects with the then
existing equity shares of Suvidhaa after the Record Date including with respect to dividend, bonus entitlement,
rights’ shares’ entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in Infibeam is such that such shareholder becomes entitled to a fraction
of an equity share of Suvidhaa, Suvidhaa shall not issue fractional shares to such shareholder but shall
consolidate such fractions and issue and allot the consolidated shares directly to a trustee nominated by the
Board of Directors of Suvidhaa in that behalf, who shall sell such shares in the market at such price or prices and
on such time or times as the trustee may in its sole discretion decide and on such sale, shall pay to Suvidhaa, the
net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon Suvidhaa shall,
subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of Infibeam in
proportion to their respective fractional entitlements.

The equity shares to be issued pursuant to Clause 11.1 above shall be issued in dematerialized form only by
Suvidhaa. The shareholders of Infibeam shall be required to provide details as required thereof by Suvidhaa for
such issuance of shares in dematerialized form. In the event that a shareholder of Infibeam holds equity shares
of Infibeam in physical form or if any shareholder has not provided the requisite details relating to his/her/its
account with a depository participant or other confirmations as may be required or if the details furnished by any
shareholder do not permit electronic credit of the shares of Suvidhaa, then Suvidhaa shall issue equity shares in
demat form to a trustee nominated by the Board of Directors of Suvidhaa in that behalf, who shall hold such shares
for and on behalf of such shareholder or shareholders.

The equity shares to be issued by Suvidhaa pursuant to this Scheme, in respect of such of the equity shares of
Infibeam which are held in abeyance under the applicable provisions of the Act or otherwise shall, pending
allotment or settlement of dispute by order of court or otherwise, also be kept in abeyance by Suvidhaa.

The equity shares issued pursuant to Clause 11.1, which Suvidhaa is unable to allot due to applicable Laws
(including, without limitation, the non receipt of approvals of Governmental Authority as required under applicable
Law) or any regulations or otherwise shall, pending allotment, be held in abeyance by Suvidhaa and shall be dealt
with in the manner as may be permissible under the applicable Law and deemed fit by the Board of Directors of
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Suvidhaa including to enable allotment and sale of such equity shares to a trustee as mentioned in Clause 11.3
above and thereafter make distributions of the net sales proceeds in lieu thereof (after deduction of taxes and
expenses incurred) to the eligible shareholders of Infibeam, in proportion to their entittements as per the process
specified in Clause 11.3 above. If the above cannot be effected for any reason, Suvidhaa shall ensure that this
does not delay implementation of the Scheme; and shall, take all such appropriate actions as may be necessary
under applicable Law. Suvidhaa and/or the depository shall enter into such further documents and take such
further actions as may be necessary or appropriate in this regard and to enable actions contemplated therein.

11.7 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of
Infibeam, the Board of Directors of Infibeam shall be empowered prior to or even subsequent to the Record Date,
to effectuate such transfers in Infibeam as if such changes in registered holders were operative as on the Record
Date, in order to remove any difficulties arising to the transferors of the shares in relation to the shares issued by
Suvidhaa. The Board of Directors of Infibeam shall be empowered to remove such difficulties that may arise in the
course of implementation of this Scheme and registration of new shareholders in Suvidhaa on account of
difficulties faced in the transition period.

11.8 The issue and allotment of equity shares by Suvidhaa to the members of Infibeam as provided in this Scheme is
an integral part thereof and shall be deemed to have been carried out under the orders passed by the Tribunal
without requiring any further act or deed on the part of Suvidhaa as if the procedure laid down under the Act and
such other applicable Laws as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of Suvidhaa to this Scheme shall be deemed to be their consent / approval for the issue
and allotment of equity shares.

11.9 In the event that the Companies alter their equity share capital, including but not limited to, by way of share split /
consolidation / further issue of shares in any manner whatsoever during the pendency of the Scheme, the share
exchange ratio as per Clause 11.1 above, shall be adjusted accordingly to take into account the effect of any such
actions unless otherwise decided by the Board of directors of Infibeam and Suvidhaa. It is clarified that the approval
of the members of Companies to the Scheme shall be deemed to be their consent / approval also to the adjusted
share exchange ratio as per this clause.

11.10 Suvidhaa shall, if and to the extent required to, apply for and obtain any approvals from the Governmental
Authorities including Reserve Bank of India, for the issue and allotment of equity shares by Suvidhaa to the
shareholders of Infibeam.

11.11 Suvidhaa shall, if necessary and to the extent required, increase its authorized share capital to facilitate issue of
shares under the Scheme. It is clarified that the approval of the members of Suvidhaa to the Scheme shall be
deemed to be their consent / approval also to the alteration of the Memorandum and Articles of Association of
Suvidhaa as required under Section 13, 14, 61, 64 and other applicable provisions of the Act.

11.12 The equity shares issued pursuant to Clause 11.1 shall, in compliance with the applicable regulations, be listed
and admitted to trading on the Stock Exchanges pursuant to this Scheme and the SEBI Circular. Suvidhaa shall
make all requisite applications and shall otherwise comply with the provisions of the SEBI Circular and applicable
Law and take all steps to procure the listing of the equity shares issued by it pursuant to Clause 11.1 above.

11.13 Suvidhaa shall enter into such arrangements and give such confirmations and / or undertakings as may be
necessary in accordance with applicable Law for complying with the formalities of the Stock Exchanges.

11.14 The shares allotted by Suvidhaa pursuant to the Scheme shall remain frozen in the depositories system till listing/
trading permission is given by the designated stock exchange.

11.15 There shall be no change in the shareholding pattern or control in Suvidhaa between the Record Date and the
listing which may affect the status of the approval.

12. ACCOUNTING TREATMENT IN THE BOOKS OF INFIBEAM AND CAPITAL REDUCTION

12.1 Upon the coming into effect of this Scheme, Infibeam shall account for the transfer and vesting of the SME E-
Commerce Services Undertaking in its books of account as per the applicable accounting principles prescribed
under the Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or
prescribed under Section 133 of the Act read with relevant rules issued thereunder.

12.2 Upon the Scheme coming into effect, Reserves (including Securities Premium, if required) of Infibeam may be
adjusted in accordance with the applicable Ind AS notified under Section 133 of the Act as may be decided by the
Board of Directors of Infibeam in consultation with their auditors.
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The reduction, if any, in securities premium account of Infibeam pursuant to the above clause shall be effected as
an integral part of the Scheme and the order of NCLT sanctioning the Scheme shall be deemed to be also the order
under Section 52 read with Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose
of confirming the reduction. The reduction would not involve either a diminution of liability in respect of unpaid
share capital or payment of paid-up share capital.

The consent of the shareholders of Infibeam to this Scheme shall be deemed to be the consent of its shareholders
for the purposes of effecting the above reduction under the provisions of Section 52 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and no further resolution under Section 52 read with Section 66
and other applicable provisions of the Companies Act, 2013 would be required to be passed separately.

Notwithstanding anything above, Infibeam shall not be required to add “And Reduced” as suffix to its name.
ACCOUNTING TREATMENT IN THE BOOKS OF SUVIDHAA

Upon the coming into effect of this Scheme, Suvidhaa shall account for the transfer and vesting of the SME E-
Commerce Services Undertaking in its books of account as per the applicable accounting principles prescribed
under the Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or
prescribed under Section 133 of the Act read with relevant rules issued thereunder.

The amount of inter-corporate balances and investments, if any, between the SME E-Commerce Services
Undertaking and Suvidhaa will stand cancelled without any further act or deed and there shall be no further
obligation/ outstanding in that behalf.

CONDUCT OF BUSINESS BY INFIBEAM UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date, Infibeam shall carry on the
business and activities of the SME E-Commerce Services Undertaking with reasonable diligence, business
prudence and shall not except in the ordinary course of business or without prior written consent of Suvidhaa,
alienate, charge, mortgage, encumber or otherwise deal with or dispose of the SME E-Commerce Services
Undertaking or part thereof.

With effect from the Appointed Date and up to and including the Effective Date:

14.2.1 Infibeam shall carry on and be deemed to have carried on the business and activities pertaining to SME
E-Commerce Services Undertaking and shall hold and stand possessed of and shall be deemed to
hold and stand possessed of all its estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions pertaining to SME E-Commerce Services Undertaking for and on
account of, and in trust for, Suvidhaa;

14.2.2  All profits and income pertaining to SME E-Commerce Services Undertaking accruing or arising to
Infibeam, and losses and expenditure pertaining to SME E-Commerce Services Undertaking arising or
incurred by it (including Taxes, if any, accruing or paid in relation to any profits or income) for the period
commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the
profits, income, losses or expenditure (including Taxes), as the case may be, of Suvidhaa;

14.2.3  Any rights, powers, authorities or privileges pertaining to SME E-Commerce Services Undertaking
exercised by Infibeam shall be deemed to have been exercised by Infibeam for and on behalf of, and in
trust for and as an agent of Suvidhaa. Similarly, any of the obligations, duties and commitments
pertaining to SME E-Commerce Services Undertaking that have been undertaken or discharged by
Infibeam shall be deemed to have been undertaken for and on behalf of and as an agent for Suvidhaa;

14.2.4  All Taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty, customs duty,
goods and service tax, service tax, VAT, etc.) pertaining to SME E-Commerce Services Undertaking paid
or payable by Infibeam in respect of the operations and/or the profits pertaining to SME E-Commerce
Services Undertaking of Infibeam before the Appointed Date, shall be on account of Infibeam and,
insofar as it relates to the tax payment (including, without limitation, income tax, wealth tax, sales tax,
excise duty, customs duty, goods and service tax, service tax, VAT, etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by Infibeam in respect of the profits or activities or
operation pertaining to SME E-Commerce Services Undertaking of Infibeam with effect from the
Appointed Date, the same shall be deemed to be the corresponding item paid by Suvidhaa and, shall, in
all proceedings, be dealt with accordingly;
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14.2.5 Infibeam shall not vary the terms and conditions of service of the employees pertaining to SME E-
Commerce Services Undertaking or conclude settlements with unions or employees, except in the
ordinary course of business or consistent with past practice or pursuant to any pre-existing obligation
without the prior written consent of the Board of Directors of Suvidhaa; and

14.2.6  Suvidhaa shall be entitled, pending the sanction of the Scheme, to apply to any governmental authority,
if required, under any law for such consents and approvals which Suvidhaa may require to carry on the
business pertaining to SME E-Commerce Services Undertaking of Infibeam.

With effect from the date of approval of this Scheme by the respective Board of Directors of Infibeam and Suvidhaa,
Infibeam shall notify Suvidhaa in writing as soon as reasonably practicable of any matter, circumstance, act or
omission which is or may be a breach of Clause 14.

REMAINING BUSINESS OF INFIBEAM

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong
to and be vested in and be managed by Infibeam subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks, lenders and/or financial institutions.

All legal, taxation or other proceedings of whatsoever nature (including before any statutory or quasi-judicial
authority or tribunal) by or against Infibeam under any statute, whether pending on the Appointed Date or which
may be instituted at any time thereafter, and in each case relating to the Remaining Business (including those
relating to any property, right, power, liability, obligation or duties of Infibeam in respect of the Remaining Business)
shall be continued and enforced by or against Infibeam.

If proceedings are taken against Suvidhaa in respect of matters referred to above relating to the Remaining
Undertaking, it shall defend the same in accordance with the advice of Infibeam and at the cost of Infibeam, and
the latter shall reimburse and indemnify Suvidhaa, against all liabilities and obligations incurred by Suvidhaa in
respect thereof.

If proceedings are taken against Infibeam in respect of matters referred to above relating to the SME E-Commerce
Services Undertaking, it shall defend the same in accordance with the advice of Suvidhaa and at the cost of
Suvidhaa, and the latter shall reimburse and indemnify Infibeam, against all liabilities and obligations incurred by
Infibeam in respect thereof.

Up to and including the Effective Date:

(i) Infibeam shall carry on and shall be deemed to have been carrying on all business and activities relating to
the Remaining Business for and on its own behalf;

(ii)  all profits accruing to Infibeam or losses arising or incurred by it (including the effect of Taxes, if any, thereon)
relating to the Remaining Business shall, for all purposes, be treated as the profits or losses, as the case
may be, of Infibeam; and

(iii) all assets and properties acquired by Infibeam in relation to the Remaining Business on and after the
Appointed Date shall belong to and continue to remain vested in Infibeam.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the SME E-Commerce Services Undertaking into Suvidhaa and
the continuance of legal proceedings by or against Suvidhaa under Clause 8 above shall not affect any transaction
or proceedings already concluded by Infibeam for the SME E-Commerce Services Undertaking until the Effective
Date, to the end and intent that Suvidhaa accepts and adopts all acts, deeds and things done and executed by
Infibeam for the SME E-Commerce Services Undertaking in respect thereto as acts, deeds and things made, done
and executed by or on behalf of Suvidhaa.

OTHER CLAUSE

The provisions contained here in Part B of this Scheme shall be subject to the provisions contained in Agreement
which may be entered into between Infibeam, NSI and Suvidhaa.

It is hereby stated that the promoter / promoter group of Infibeam, Infibeam or any of its subsidiary, associate or
group concern will not be regarded as promoter / promoter group in Suvidhaa upon the scheme coming into effect.
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PART C

DEMERGER OF E-COMMERCE BUSINESS UNDERTAKING OF NSI AND
ITS VESTING IN SUVIDHAA

TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the E-Commerce Business
Undertaking (including all the assets, rights, claims, title, interest and authorities including accretions and
appurtenances of the E-Commerce Business Undertaking) shall, subject to the provisions of this Clause in
relation to the mode of transfer and vesting and pursuant to Sections 230 to 232 and other applicable provisions
of the Act and without any further act, instrument or deed, be demerged from NSI and be transferred to and vested
in and be deemed to have been demerged from NSI and transferred to and vested in Suvidhaa as a going concern
so as to become as and from the Appointed Date, the assets, rights, claims, title, interest and authorities of
Suvidhaa, subject to the provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial
institutions.

In respect of such of the assets of the E-Commerce Business Undertaking as are movable in nature or are
otherwise capable of transfer by delivery or possession, or by endorsement and / or delivery, the same shall be so
transferred by NSI, upon the coming into effect of this Scheme, and shall become the property of Suvidhaa as an
integral part of the E-Commerce Business Undertaking with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of the Act without requiring any deed or
instrument of conveyance for transfer of the same, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 18.2 above including sundry debts, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in kind or for value to be received, bank
balances, investments, earnest money and deposits with any Governmental Authority, quasi- governmental
authority, local or other authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in Suvidhaa without any notice or other intimation to the debtors.

Suvidhaa may without being obliged and if it so deems appropriate at its sole discretion, give notice in such form
as it may deem fit and proper, to each person, debtor, or depositee, as the case may be, that the said debt, loan,
advance, balance or deposit stands transferred and vested in Suvidhaa.

In respect of such of the assets belonging to the E-Commerce Business Undertaking other than those referred to
in Clause 18.2 and 18.3 above, the same shall, as more particularly provided in Clause 18.1 above, without any
further act, instrument or deed, be demerged from NSI and transferred to and vested in and/or be deemed to be
demerged from NSI and transferred to and vested in Suvidhaa upon the coming into effect of this Scheme and with
effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 and other applicable provisions of
the Act. For the purpose of giving effect to the vesting order passed under Section 230 to 232 and other applicable
provisions of the Act in respect of the Scheme, Suvidhaa shall be entitled to exercise all the rights and privileges
and be liable to pay all Taxes and charges and fulfil all its obligations, in relation to or applicable to all such
immovable properties, including mutation and/or substitution of the title to, or interest in the immovable properties
which shall be made and duly recorded by the Governmental Authority(ies) in favour of Suvidhaa pursuant to the
sanction of the Scheme by the NCLT and upon the effectiveness of this Scheme in accordance with the terms
hereof without any further act or deed to be done or executed by NSI and/or Suvidhaa. It is clarified that Suvidhaa
shall be entitled to engage in such correspondence and make such representations, as may be necessary for the
purposes of the aforesaid mutation and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the owned properties, leasehold
properties and related rights thereto, license/right to use the immovable property, tenancy rights, liberties and
special status are transferred, vested, recorded, effected and/or perfected, in the record of the Governmental
Authority, in favour of Suvidhaa, Suvidhaa shall be deemed to be authorized to carry on the business in the name
and style of NSI under the relevant agreement, deed, lease and/or license, as the case may be, and Suvidhaa
shall keep a record and/or account of such transactions.

All assets, rights, title, interest and investments of NSl in relation to the E-Commerce Business Undertaking shall
also, without any further act, instrument or deed stand transferred to and vested in and be deemed to have been
transferred to and vested in Suvidhaa upon the coming into effect of this Scheme and with effect from the Appointed
Date pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, Suvidhaa will be entitled
to all the intellectual property rights of NSl in relation to the E-Commerce Business Undertaking. Suvidhaa may
take such actions as may be necessary and permissible to get the same transferred and/or registered in the name
of Suvidhaa.
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18.8 Any asset acquired by NSI after the Appointed Date but prior to the Effective Date pertaining to the E-Commerce
Business Undertaking shall upon the coming into effect of this Scheme also without any further act, instrument or
deed stand transferred to and vested in or be deemed to have been transferred to or vested in Suvidhaa upon the
coming into effect of this Scheme.

18.9 For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title, interest and claims of
NSI in any leasehold/licensed properties in relation to the E-Commerce Business Undertaking shall, pursuant to
Section 232 (4) and other applicable provisions of the Act, be transferred to and vested in or be deemed to have
been transferred to and vested in Suvidhaa automatically without requirement of any further act or deed.

18.10On and from the Effective Date, and thereafter, Suvidhaa shall be entitled to operate the bank accounts of NSI, in
relation to or in connection with the E-Commerce Business Undertaking, and realize all monies and complete and
enforce all pending contracts and transactions and to accept stock returns, if any, and issue credit notes in relation
to or in connection with the E-Commerce Business Undertaking of NSI, in the name of Suvidhaa in so far as may
be necessary until the transfer of rights and obligations of the E-Commerce Business Undertaking to Suvidhaa
under this Scheme have been formally given effect to under such contracts and transactions.

18.11 All the Taxes, if any, paid or payable by NSI after the Appointed Date and specifically pertaining to E-Commerce
Business Undertaking shall be treated as paid or payable by Suvidhaa and Suvidhaa shall be entitled to claim all
the credit, refund or adjustment for the same as may be applicable.

18.12Suvidhaa shall be entitled to get credit/claim refund regarding any Tax paid and/or tax deduction at source
certificates, pertaining to the E-Commerce Business Undertaking.

18.13If NSl is entitled to any unutilized credits (including balances or advances), benefits under the incentive schemes
and policies including tax holiday or concessions relating to the E-Commerce Business Undertaking under any
Tax Laws or applicable Laws, Suvidhaa shall be entitled as an integral part of the Scheme to claim such benefit or
incentives or unutilized credits as the case may be without any specific approval or permission.

18.14 Without prejudice to the generality of the above, all benefits including under Tax Laws, to which NSI, in relation to
or in connection with the E-Commerce Business Undertaking, is entitled to in terms of the applicable Tax Laws,
including, but not limited to advances recoverable in cash or kind or for value, and deposits with any Governmental
Authority or any third party/entity, shall be available to, and vest in, Suvidhaa.

18.15For avoidance of doubt and without prejudice to the generality of the applicable provisions of the Scheme, it is
clarified that with effect from the Effective Date and till such time that the name of bank accounts of NSI, in relation
to or in connection with the- E-Commerce Business Undertaking, has been replaced with that of Suvidhaa,
Suvidhaa shall be entitled to operate the bank account of NSI, in relation to or in connection with the E-Commerce
Business Undertaking, in the name of NSl in so far as may be necessary. All cheques and other negotiable
instruments, payment orders received or presented for encashment, which is in the name of NSI, in relation to or
in connection with the E-Commerce Business Undertaking, after the Effective Date shall be accepted by the
bankers of Suvidhaa and credited to the account of Suvidhaa, if presented by Suvidhaa. Suvidhaa shall be allowed
to maintain bank accounts in the name of NSI for such time as may be determined to be necessary by Suvidhaa for
presentation and deposition of cheques and pay orders that have been issued in the name of NSI, in relation to or
in connection with the E-Commerce Business Undertaking. It is hereby expressly clarified that any legal
proceedings by or against NSI, in relation to or in connection with the E-Commerce Business Undertaking, in
relation to the cheques and other negotiable instruments, payment orders received or presented for encashment,
which is in the name of NSI shall be instituted, or as the case may be, continued by or against Suvidhaa after the
coming into effect of this Scheme.

19. TRANSFER OF CONTRACTS, DEEDS, ETC.

19.1 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to E-
Commerce Business Undertaking, to which NSl is a party or to the benefit of which NSI may be eligible, and which
are subsisting or have effect immediately before the Effective Date, shall continue in full force and effect against or
in favour, as the case may be, of Suvidhaa and may be enforced as fully and effectually as if, instead of NSI,
Suvidhaa had been a party or beneficiary or obligee thereto.

19.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the E-
Commerce Business Undertaking occurs by virtue of this Scheme itself, Suvidhaa may, at any time after coming
into effect of this Scheme in accordance with the provisions hereof, if so required under any Law or otherwise, take
such actions and execute such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which NSl is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. Suvidhaa shall be deemed to be
authorized to execute any such writings on behalf of NSI and to carry out or perform all such formalities or
compliances referred to above on part of NSI.
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For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the
coming into effect of this Scheme, all consents, permissions, licenses, certificates, clearances, authorities, powers
of attorney given by, issued to or executed in favour of NSl in relation to the E-Commerce Business Undertaking
shall stand transferred to Suvidhaa as if the same were originally given by, issued to or executed in favour of
Suvidhaa, and Suvidhaa shall be bound by the terms thereof, the obligations and duties thereunder, and the rights
and benefits under the same shall be available to Suvidhaa. Suvidhaa shall make applications to any
Governmental Authority as may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in or
authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the E-Commerce Business Undertaking which NSI owns or to
which NSl is a party to, cannot be transferred to Suvidhaa for any reason whatsoever, NSI shall hold such asset or
contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in trust
for the benefit of Suvidhaa, insofar as it is permissible so to do, till such time as the transfer is effected.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, obligations incurred, duties
of any kind, nature or description (including contingent liabilities which arise out of the activities or operations of
the E-Commerce Business Undertaking) of NSI as on the Appointed Date and relatable to the E-Commerce
Business Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument or deed, be and stand
transferred to and be deemed to be transferred to Suvidhaa to the extent that they are outstanding as on the
Effective Date and shall become the debts, liabilities, loans, obligations and duties of Suvidhaa which shall meet,
discharge and satisfy the same. The term “Transferred Liabilities” shall include:

the liabilities which arise out of the activities or operations of the E-Commerce Business Undertaking;

the specific loans or borrowings raised, incurred and utilized solely for the activities or operations of the E-
Commerce Business Undertaking; and

in cases other than those referred to in Clause 20.1(i) or Clause 20.1(ii) above, so much of the amounts of
liabilities as may be decided by the Board of directors of NSI and Suvidhaa which would be in compliance with the
provisions of Section 2(19AA) of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of NS| as on the Appointed Date
deemed to be transferred to Suvidhaa have been discharged by NSI on or after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of Suvidhaa.

Upon the coming into effect of this Scheme, all loans raised and used and all debts, liabilities, duties and
obligations incurred by NSI for the operations of the E-Commerce Business Undertaking with effect from the
Appointed Date and prior to the Effective Date, subject to the terms of this Scheme, shall be deemed to have been
raised, used or incurred for and on behalf of Suvidhaa and to the extent they are outstanding on the Effective Date,
shall also without any further act or deed be and stand transferred to and be deemed to be transferred to Suvidhaa
and shall become the loans, debts, liabilities, duties and obligations of Suvidhaa.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are concerned, such
Encumbrances shall, without any further act, instrument or deed be modified and shall be extended to and shall
operate only over the assets comprised in the E-Commerce Business Undertaking which have been Encumbered
in respect of the Transferred Liabilities as transferred to Suvidhaa pursuant to this Scheme. Provided that if any of
the assets comprised in the E-Commerce Business Undertaking which are being transferred to Suvidhaa
pursuant to this Scheme have not been Encumbered in respect of the Transferred Liabilities, such assets shall
remain unencumbered and the existing Encumbrances referred to above shall not be extended to and shall not
operate over such assets. The absence of any formal amendment which may be required by a lender or trustee or
third party shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business
are concerned, subject to Clause 20.4, the Encumbrances over such assets relating to the Transferred Liabilities
shall, as and from the Effective Date without any further act, instrument or deed be released and discharged from
the obligations and Encumbrances relating to the same. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of the above. Further, in so far as the
assets comprised in the E-Commerce Business Undertaking are concerned, the Encumbrances over such assets
relating to any loans, borrowings or debentures or other debts or debt securities which are not transferred
pursuant to this Scheme (and which shall continue with NSI), shall without any further act or deed be released
from such Encumbrances and shall no longer be available as security in relation to such liabilities.
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Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of the Scheme, NSI and
Suvidhaa shall execute any instrument(s) and/or document(s) and/or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with the RoC to give formal
effect to the above provisions, if required.

Upon the coming into effect of this Scheme, Suvidhaa alone shall be liable to perform all obligations in respect of
the Transferred Liabilities, which have been transferred to it in terms of this Scheme, and NSI shall not have any
obligations in respect of such Transferred Liabilities. However, NSI shall extend necessary cooperation in this
regard.

It is expressly provided that, save as mentioned in this Clause 20, no other term or condition of the liabilities
transferred to Suvidhaa as part of the Scheme is modified by virtue of this Scheme except to the extent that such
amendment is required by necessary implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument, deed or writing or the
terms of sanction or issue or any security document entered into between NSI and Suvidhaa, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of whatsoever nature (including
before any statutory or quasi-judicial authority or tribunal), by or against NSI and relating to the E-Commerce
Business Undertaking, under any statute, whether pending on the Appointed Date or which may be instituted any
time thereafter, shall be continued and enforced by or against Suvidhaa after the Effective Date. NSI shall in no
event be responsible or liable in relation to any such legal or other proceedings against Suvidhaa. Suvidhaa shall
be added as party to such proceedings and shall prosecute or defend such proceedings in co-operation with NSI.

If proceedings are taken against NSI in respect of the matters referred to in Clause 21.1 above, it shall defend the
same in accordance with the advice of Suvidhaa and at the cost of Suvidhaa, and the latter shall reimburse and
indemnify NSI against all liabilities and obligations incurred by NSI in respect thereof.

Suvidhaa undertakes to have all legal or other proceedings initiated by or against NSI referred to in Clause 21.1
above transferred to its name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against Suvidhaa to the exclusion of NSI. Each of the Companies shall
make relevant applications in that behalf.

PERMITS

With effect from the Appointed Date, Permits relating to the E-Commerce Business Undertaking shall be
transferred to and vested in Suvidhaa and the concerned licensor and grantors of such Permits shall endorse
where necessary, and record Suvidhaa on such Permits so as to empower and facilitate the approval and vesting
of the E-Commerce Business Undertaking in Suvidhaa and continuation of operations pertaining to the E-
Commerce Business Undertaking in Suvidhaa without any hindrance, and shall stand transferred to and vested in
and shall be deemed to be transferred to and vested in Suvidhaa without any further act or deed and shall be
appropriately mutated by the Governmental Authorities concerned therewith in favour of Suvidhaa as if the same
were originally given by, issued to or executed in favour of Suvidhaa and Suvidhaa shall be bound by the terms
thereof, the obligations and duties thereunder and the rights and benefits under the same shall be available to
Suvidhaa.

The benefit of all Permits pertaining to the E-Commerce Business Undertaking shall without any other order to this
effect, transfer and vest into and become available to Suvidhaa pursuant to the sanction of this Scheme.

EMPLOYEES

Upon the coming into effect of this Scheme, the Employees in relation to the E-Commerce Business Undertaking
of NSI shall become the employees of Suvidhaa with effect from the Effective Date, and, subject to the provisions
hereof, on terms and conditions not less favourable than those on which they are employed by NSI in the E-
Commerce Business Undertaking and without any interruption of, or break in, service as a result of the transfer of
the E-Commerce Business Undertaking. Suvidhaa agrees that for the purpose of payment of any compensation,
gratuity and other terminal benefits, the past services of the Employees of the E-Commerce Business Undertaking
with NSI shall also be taken into account, and agrees and undertakes to pay the same as and when payable.

In so far as the existing provident fund, gratuity fund and pension and/or superannuation fund, trusts, retirement
fund or benefits and any other funds or benefits created by NSI for the employees related to the E-Commerce
Business Undertaking, (collectively referred to as the “E-Commerce Business Funds”), the E-Commerce Business
Funds and such of the investments made by the E-Commerce Business Funds which are referable to the

90



23.3

23.4

24,
241

24.2

24.3

24.4

employees related to the E-Commerce Business Undertaking, being transferred to Suvidhaa, in terms of the
Scheme shall be transferred to Suvidhaa and shall be held for their benefit pursuant to this Scheme in the manner
provided hereinafter. The E-Commerce Business Funds shall, subject to the necessary approvals and
permissions and at the discretion of Suvidhaa, either be continued as separate funds of Suvidhaa for the benefit
of the employees related to the E-Commerce Business Undertaking, or be transferred to and merged with other
similar funds of Suvidhaa. In the event that Suvidhaa does not have its own funds in respect of any of the above,
Suvidhaa may, subject to necessary approvals and permissions, continue to contribute to relevant funds of NSI,
until such time that Suvidha creates its own fund, at which time the E-Commerce Business Funds and the
investments and contributions pertaining to the employees related to the E-Commerce Business Undertaking,
shall be transferred to the funds created by Suvidhaa. Subject to the relevant law, rules and regulations applicable
to the E-Commerce Business Funds, the Board of Directors or any committee thereof of NSI and Suvidhaa may
decide to continue to make the said contributions to the Funds of NSI. It is clarified that the services of the
employees of the E-Commerce Business Undertaking, will be treated as having been continuous and not
interrupted for the purpose of the said fund or funds.

Any question that may arise as to whether any employee belongs to or does not belong to the E-Commerce
Business Undertaking shall be decided by the Board or Committee thereof of NSI and Suvidhaa.

Stock Options:

a) The stock options granted by Infibeam under the Existing Stock Option Schemes — Infibeam to the
employees of NSI, which have not been exercised (irrespective of whether the same are vested or not) and
are outstanding, may be accelerated such that the stock options are vested up to 7 (seven) days prior to the
Effective Date or such other date as may be determined by the relevant committee of the Board of Infibeam
/ NSI and may be exercised from the vesting date up to 3 (three) days after the Effective Date, failing which,
such options as remain unexercised on that date shall lapse.

b) The Board of Directors of Infibeam / NSI / such other committee of the Board of Infibeam / NSI shall take
such actions and execute such further documents as may be necessary or desirable for the purpose of giving
effect to the provisions of this clause.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the E-Commerce
Business Undertaking into Suvidhaa pursuant to the provisions of this Scheme, Suvidhaa shall, without any further
act or deed, issue and allot to each shareholder of NSI, whose name is recorded in the register of members and
records of the depositories as members of NSI, on the Record Date in the following ratio:

1,10,229 (One Lac Ten Thousand Two Hundred Twenty-Nine) equity shares of Re. 1/- (Rupee One Only) each of
Suvidhaa credited as fully paid-up for every 20 (Twenty) equity shares of Rs. 10/- (Rupees Ten Only) each held by
such shareholder in NSI

It is clarified that no shares shall be issued by Suvidhaa in respect of the shares held by Suvidhaa or any of its
subsidiary companies, if any, in NSI.

The equity shares to be issued and allotted as provided in Clause 24.1 above shall be subject to the provisions of
the Memorandum and Articles of Association of Suvidhaa and shall rank pari-passu in all respects with the then
existing equity shares of Suvidhaa after the Record Date including with respect to dividend, bonus entitlement,
rights’ shares’ entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in NSl is such that such shareholder becomes entitled to a fraction of an
equity share of Suvidhaa, Suvidhaa shall not issue fractional shares to such shareholder but shall consolidate
such fractions and issue and allot the consolidated shares directly to a trustee nominated by the Board of Directors
of Suvidhaa in that behalf, who shall sell such shares in the market at such price or prices and on such time or
times as the trustee may in its sole discretion decide and on such sale, shall pay to Suvidhaa, the net sale
proceeds (after deduction of applicable taxes and other expenses incurred), whereupon Suvidhaa shall, subject to
withholding tax, if any, distribute such sale proceeds to the concerned shareholders of NSl in proportion to their
respective fractional entitlements.

The equity shares to be issued pursuant to Clause 24.1 above shall be issued in dematerialized form only by
Suvidhaa. The shareholders of NSI shall be required to provide details as required thereof by Suvidhaa for such
issuance of shares in dematerialized form. In the event that a shareholder of NSI holds equity shares of NSl in
physical form or if any shareholder has not provided the requisite details relating to his/her/its account with a
depository participant or other confirmations as may be required or if the details furnished by any shareholder do
not permit electronic credit of the shares of Suvidhaa, then Suvidhaa shall issue equity shares in demat form to a
trustee nominated by the Board of Directors of Suvidhaa in that behalf, who shall hold such shares for and on
behalf of such shareholder or shareholders.
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24.5 The equity shares to be issued by Suvidhaa pursuant to this Scheme, in respect of such of the equity shares of NSI
which are held in abeyance under the applicable provisions of the Act or otherwise shall, pending allotment or
settlement of dispute by order of court or otherwise, also be kept in abeyance by Suvidhaa.

24.6 The equity shares issued pursuant to Clause 24.1, which Suvidhaa is unable to allot due to applicable Laws
(including, without limitation, the non receipt of approvals of Governmental Authority as required under applicable
Law) or any regulations or otherwise shall, pending allotment, be held in abeyance by Suvidhaa and shall be dealt
with in the manner as may be permissible under the applicable Law and deemed fit by the Board of Directors of
Suvidhaa including to enable allotment and sale of such equity shares to a trustee as mentioned in Clause 24.3
above and thereafter make distributions of the net sales proceeds in lieu thereof (after deduction of taxes and
expenses incurred) to the eligible shareholders of NSI, in proportion to their entittements as per the process
specified in Clause 24.3 above. If the above cannot be effected for any reason, Suvidhaa shall ensure that this
does not delay implementation of the Scheme; and shall, take all such appropriate actions as may be necessary
under applicable Law. Suvidhaa and/or the depository shall enter into such further documents and take such
further actions as may be necessary or appropriate in this regard and to enable actions contemplated therein.

24.7 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of NSI,
the Board of Directors of NSI shall be empowered prior to or even subsequent to the Record Date, to effectuate
such transfers in NSI as if such changes in registered holders were operative as on the Record Date, in order to
remove any difficulties arising to the transferors of the shares in relation to the shares issued by Suvidhaa. The
Board of Directors of NSI| shall be empowered to remove such difficulties that may arise in the course of
implementation of this Scheme and registration of new shareholders in Suvidhaa on account of difficulties faced
in the transition period.

24.8 The issue and allotment of equity shares by Suvidhaa to the members of NSI as provided in this Scheme is an
integral part thereof and shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act or deed on the part of Suvidhaa as if the procedure laid down under the Act and such other
applicable Laws as may be applicable were duly complied with. It is clarified that the approval of the members and
creditors of Suvidhaa to this Scheme shall be deemed to be their consent / approval for the issue and allotment of
equity shares.

24.9 In the event that the Companies alter their equity share capital, including but not limited to, by way of share split /
consolidation / further issue of shares in any manner whatsoever during the pendency of the Scheme, the share
exchange ratio as per Clause 24.1 above, shall be adjusted accordingly to take into account the effect of any such
actions unless otherwise decided by the Board of directors of NSI and Suvidhaa. It is clarified that the approval of
the members of Companies to the Scheme shall be deemed to be their consent / approval also to the adjusted
share exchange ratio as per this clause.

24 .10 Suvidhaa shall, if and to the extent required to, apply for and obtain any approvals from the Governmental
Authorities including Reserve Bank of India, for the issue and allotment of equity shares by Suvidhaa to the
shareholders of NSI.

24 11 Suvidhaa shall, if necessary and to the extent required, increase its authorized share capital to facilitate issue of
shares under the Scheme. It is clarified that the approval of the members of Suvidhaa to the Scheme shall be
deemed to be their consent / approval also to the alteration of the Memorandum and Articles of Association of
Suvidhaa as required under Section 13, 14, 61, 64 and other applicable provisions of the Act.

24 12 The equity shares issued pursuant to Clause 24.1 shall, in compliance with the applicable regulations, be listed
and admitted to trading on the Stock Exchanges pursuant to this Scheme and the SEBI Circular. Suvidhaa shall
make all requisite applications and shall otherwise comply with the provisions of the SEBI Circular and applicable
Law and take all steps to procure the listing of the equity shares issued by it pursuant to Clause 24.1 above.

24 13 Suvidhaa shall enter into such arrangements and give such confirmations and / or undertakings as may be
necessary in accordance with applicable Law for complying with the formalities of the Stock Exchanges.

24 .14 The shares allotted by Suvidhaa pursuant to the Scheme shall remain frozen in the depositories system till listing/
trading permission is given by the designated stock exchange.

24 .15 There shall be no change in the shareholding pattern or control in Suvidhaa between the Record Date and the
listing which may affect the status of the approval.

25. ACCOUNTING TREATMENT IN THE BOOKS OF NSI AND CAPITAL REDUCTION

25.1 Upon the coming into effect of this Scheme, NSI shall account for the transfer and vesting of the E-Commerce
Business Undertaking in its books of account as per the applicable accounting principles prescribed under the
Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or prescribed under
Section 133 of the Act read with relevant rules issued thereunder.
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Upon the Scheme coming into effect, Reserves (including Securities Premium, if required) of NSI may be adjusted
in accordance with the applicable Ind AS notified under Section 133 of the Act as may be decided by the Board of
Directors of NSI in consultation with their auditors.

The reduction, if any, in securities premium account of NSI pursuant to the above clause shall be effected as an
integral part of the Scheme and the order of NCLT sanctioning the Scheme shall be deemed to be also the order
under Section 52 read with Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose
of confirming the reduction. The reduction would not involve either a diminution of liability in respect of unpaid
share capital or payment of paid-up share capital.

The consent of the shareholders of NSI to this Scheme shall be deemed to be the consent of its shareholders for
the purposes of effecting the above reduction under the provisions of Section 52 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and no further resolution under Section 52 read with Section 66
and other applicable provisions of the Companies Act, 2013 would be required to be passed separately.

Notwithstanding anything above, NSI shall not be required to add “And Reduced” as suffix to its name.
ACCOUNTING TREATMENT IN THE BOOKS OF SUVIDHAA

Upon the coming into effect of this Scheme, Suvidhaa shall account for the transfer and vesting of the E-Commerce
Business Undertaking in its books of account as per the applicable accounting principles prescribed under the
Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or prescribed under
Section 133 of the Act read with relevant rules issued thereunder.

The amount of inter-corporate balances and investments, if any, between the E-Commerce Business Undertaking
and Suvidhaa will stand cancelled without any further act or deed and there shall be no further obligation/
outstanding in that behalf.

CONDUCT OF BUSINESS BY NSI UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date, NSI shall carry on the business and
activities of the E-Commerce Business Undertaking with reasonable diligence, business prudence and shall not
except in the ordinary course of business or without prior written consent of Suvidhaa, alienate, charge, mortgage,
encumber or otherwise deal with or dispose of the E-Commerce Business Undertaking or part thereof.

With effect from the Appointed Date and up to and including the Effective Date:

27.21 NSI shall carry on and be deemed to have carried on the business and activities pertaining to E-
Commerce Business Undertaking and shall hold and stand possessed of and shall be deemed to hold
and stand possessed of all its estates, assets, rights, title, interest, authorities, contracts, investments
and strategic decisions pertaining to E-Commerce Business Undertaking for and on account of, and in
trust for, Suvidhaa;

27.2.2  All profits and income pertaining to E-Commerce Business Undertaking accruing or arising to NSI, and
losses and expenditure pertaining to E-Commerce Business Undertaking arising or incurred by it
(including Taxes, if any, accruing or paid in relation to any profits or income) for the period commencing
from the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits, income,
losses or expenditure (including Taxes), as the case may be, of Suvidhaa;

27.2.3  Any rights, powers, authorities or privileges pertaining to E-Commerce Business Undertaking exercised
by NSI shall be deemed to have been exercised by NSI for and on behalf of, and in trust for and as an
agent of Suvidhaa. Similarly, any of the obligations, duties and commitments pertaining to E-Commerce
Business Undertaking that have been undertaken or discharged by NSI shall be deemed to have been
undertaken for and on behalf of and as an agent for Suvidhaa;

27.2.4 All Taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty, customs duty,
goods and service tax, service tax, VAT, etc.) pertaining to E-Commerce Business Undertaking paid or
payable by NSI in respect of the operations and/or the profits pertaining to E-Commerce Business
Undertaking of NSI before the Appointed Date, shall be on account of NSI and, insofar as it relates to the
tax payment (including, without limitation, income tax, wealth tax, sales tax, excise duty, customs duty,
goods and service tax, service tax, VAT, etc.), whether by way of deduction at source, advance tax or
otherwise howsoever, by NSI in respect of the profits or activities or operation pertaining to E-Commerce
Business Undertaking of NSI with effect from the Appointed Date, the same shall be deemed to be the
corresponding item paid by Suvidhaa and, shall, in all proceedings, be dealt with accordingly;
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30.2

27.2.5 NSI shall not vary the terms and conditions of service of the employees pertaining to E-Commerce
Business Undertaking or conclude settlements with unions or employees, except in the ordinary course
of business or consistent with past practice or pursuant to any pre-existing obligation without the prior
written consent of the Board of Directors of Suvidhaa; and

27.2.6  Suvidhaa shall be entitled, pending the sanction of the Scheme, to apply to any governmental authority,
if required, under any law for such consents and approvals which Suvidhaa may require to carry on the
business pertaining to E-Commerce Business Undertaking of NSI.

With effect from the date of approval of this Scheme by the respective Board of Directors of NSI and Suvidhaa, NSI
shall notify Suvidhaa in writing as soon as reasonably practicable of any matter, circumstance, act or omission
which is or may be a breach of Clause 27.

REMAINING BUSINESS OF NSI

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong
to and be vested in and be managed by NSI subject to the provisions of this Scheme in relation to Encumbrances
in favour of banks, lenders and/or financial institutions.

All legal, taxation or other proceedings of whatsoever nature (including before any statutory or quasi-judicial
authority or tribunal) by or against NSI under any statute, whether pending on the Appointed Date or which may be
instituted at any time thereafter, and in each case relating to the Remaining Business (including those relating to
any property, right, power, liability, obligation or duties of NSI in respect of the Remaining Business) shall be
continued and enforced by or against NSI.

If proceedings are taken against Suvidhaa in respect of matters referred to above relating to the Remaining
Undertaking, it shall defend the same in accordance with the advice of NS| and at the cost of NSI, and the latter
shall reimburse and indemnify Suvidhaa, against all liabilities and obligations incurred by Suvidhaa in respect
thereof.

If proceedings are taken against NSI in respect of matters referred to above relating to the E-Commerce Business
Undertaking, it shall defend the same in accordance with the advice of Suvidhaa and at the cost of Suvidhaa, and
the latter shall reimburse and indemnify NSI, against all liabilities and obligations incurred by NSI in respect
thereof.

Up to and including the Effective Date:

(i) NSI shall carry on and shall be deemed to have been carrying on all business and activities relating to the
Remaining Business for and on its own behalf;

(ii)  all profits accruing to NSI or losses arising or incurred by it (including the effect of Taxes, if any, thereon)
relating to the Remaining Business shall, for all purposes, be treated as the profits or losses, as the case
may be, of NSI; and

(iii)  all assets and properties acquired by NSI in relation to the Remaining Business on and after the Appointed
Date shall belong to and continue to remain vested in NSI.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the E-Commerce Business Undertaking into Suvidhaa and the
continuance of legal proceedings by or against Suvidhaa under Clause 21 above shall not affect any transaction or
proceedings already concluded by NSI for the E-Commerce Business Undertaking until the Effective Date, to the
end and intent that Suvidhaa accepts and adopts all acts, deeds and things done and executed by NSI for the E-
Commerce Business Undertaking in respect thereto as acts, deeds and things made, done and executed by or on
behalf of Suvidhaa.

OTHER CLAUSE

The provisions contained here in Part C of this Scheme shall be subject to the provisions contained in Agreement
which may be entered into between Infibeam, NSI and Suvidhaa.

It is hereby stated that the promoter / promoter group of Infibeam, Infibeam or any its subsidiary, associate or group
concern will not be regarded as promoter / promoter group in Suvidhaa upon the scheme coming into effect.
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PART D

DEMERGER OF THEMEPARK & EVENT SOFTWARE UNDERTAKING OF INFIBEAM

31.

AND ITS VESTING IN DRC
TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Themepark & Event
Software Undertaking (including all the assets, rights, claims, title, interest and authorities including accretions
and appurtenances of the Themepark & Event Software Undertaking) shall, subject to the provisions of this Clause
in relation to the mode of transfer and vesting and pursuant to Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act and without any further act, instrument or deed, be demerged from Infibeam and be
transferred to and vested in and be deemed to have been demerged from Infibeam and transferred to and vested
in DRC as a going concern so as to become as and from the Appointed Date, the assets, rights, claims, title,
interest and authorities of DRC, subject to the provisions of this Scheme in relation to Encumbrances in favour of
banks and/or financial institutions.

In respect of such of the assets of the Themepark & Event Software Undertaking as are movable in nature or are
otherwise capable of transfer by delivery or possession, or by endorsement and / or delivery, the same shall be so
transferred by Infibeam, upon the coming into effect of this Scheme, and shall become the property of DRC as an
integral part of the Themepark & Event Software Undertaking with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of the Act without requiring
any deed or instrument of conveyance for transfer of the same, subject to the provisions of this Scheme in relation
to Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 31.2 above including sundry debts, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in kind or for value to be received, bank
balances, investments, earnest money and deposits with any Governmental Authority, quasi- governmental
authority, local or other authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in DRC without any notice or other intimation to the debtors.

DRC may without being obliged and if it so deems appropriate at its sole discretion, give notice in such form as it
may deem fit and proper, to each person, debtor, or depositee, as the case may be, that the said debt, loan,
advance, balance or deposit stands transferred and vested in DRC.

In respect of such of the assets belonging to the Themepark & Event Software Undertaking other than those
referred to in Clause 31.2 and 31.3 above, the same shall, as more particularly provided in Clause 31.1 above,
without any further act, instrument or deed, be demerged from Infibeam and transferred to and vested in and/or be
deemed to be demerged from Infibeam and transferred to and vested in DRC upon the coming into effect of this
Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 read with
Section 66 and other applicable provisions of the Act. For the purpose of giving effect to the vesting order passed
under Section 230 to 232 read with Section 66 and other applicable provisions of the Act in respect of the Scheme,
DRC shall be entitled to exercise all the rights and privileges and be liable to pay all Taxes and charges and fulfil
all its obligations, in relation to or applicable to all such immovable properties, including mutation and/or
substitution of the title to, or interest in the immovable properties which shall be made and duly recorded by the
Governmental Authority(ies) in favour of DRC pursuant to the sanction of the Scheme by the NCLT and upon the
effectiveness of this Scheme in accordance with the terms hereof without any further act or deed to be done or
executed by Infibeam and/or DRC. It is clarified that DRC shall be entitled to engage in such correspondence and
make such representations, as may be necessary for the purposes of the aforesaid mutation and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the owned properties, leasehold
properties and related rights thereto, license/right to use the immovable property, tenancy rights, liberties and
special status are transferred, vested, recorded, effected and/or perfected, in the record of the Governmental
Authority, in favour of DRC, DRC shall be deemed to be authorized to carry on the business in the name and style
of Infibeam under the relevant agreement, deed, lease and/or license, as the case may be, and DRC shall keep a
record and/or account of such transactions.

All assets, rights, title, interest and investments of Infibeam in relation to the Themepark & Event Software
Undertaking shall also, without any further act, instrument or deed stand transferred to and vested in and be
deemed to have been transferred to and vested in DRC upon the coming into effect of this Scheme and with effect
from the Appointed Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act.
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31.7

31.8

Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, DRC will be entitled to
all the intellectual property rights of Infibeam in relation to the Themepark & Event Software Undertaking. DRC may
take such actions as may be necessary and permissible to get the same transferred and/or registered in the name
of DRC.

Any asset acquired by Infibeam after the Appointed Date but prior to the Effective Date pertaining to the Themepark
& Event Software Undertaking shall upon the coming into effect of this Scheme also without any further act,
instrument or deed stand transferred to and vested in or be deemed to have been transferred to or vested in DRC
upon the coming into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title, interest and claims of
Infibeam in any leasehold/licensed properties in relation to the Themepark & Event Software Undertaking shall,
pursuant to Section 232 (4) and other applicable provisions of the Act, be transferred to and vested in or be
deemed to have been transferred to and vested in DRC automatically without requirement of any further act or
deed.

31.10 On and from the Effective Date, and thereafter, DRC shall be entitled to operate the bank accounts of Infibeam, in

31.11

31.12

31.13

31.14

31.15

32.
32.1

relation to or in connection with the Themepark & Event Software Undertaking, and realize all monies and complete
and enforce all pending contracts and transactions and to accept stock returns, if any, and issue credit notes in
relation to or in connection with the Themepark & Event Software Undertaking of Infibeam, in the name of DRC in
so far as may be necessary until the transfer of rights and obligations of the Themepark & Event Software
Undertaking to DRC under this Scheme have been formally given effect to under such contracts and transactions.

All the Taxes, if any, paid or payable by Infibeam after the Appointed Date and specifically pertaining to Themepark
& Event Software Undertaking shall be treated as paid or payable by DRC and DRC shall be entitled to claim all the
credit, refund or adjustment for the same as may be applicable.

DRC shall be entitled to get credit/claim refund regarding any Tax paid and/or tax deduction at source certificates,
pertaining to the Themepark & Event Software Undertaking.

If Infibeam is entitled to any unutilized credits (including balances or advances), benefits under the incentive
schemes and policies including tax holiday or concessions relating to the Themepark & Event Software
Undertaking under any Tax Laws or applicable Laws, DRC shall be entitled as an integral part of the Scheme to
claim such benefit or incentives or unutilized credits as the case may be without any specific approval or
permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to which Infibeam, in relation
to or in connection with the Themepark & Event Software Undertaking, is entitled to in terms of the applicable Tax
Laws, including, but not limited to advances recoverable in cash or kind or for value, and deposits with any
Governmental Authority or any third party/entity, shall be available to, and vest in, DRC.

For avoidance of doubt and without prejudice to the generality of the applicable provisions of the Scheme, it is
clarified that with effect from the Effective Date and till such time that the name of bank accounts of Infibeam, in
relation to or in connection with the- Themepark & Event Software Undertaking, has been replaced with that of
DRC, DRC shall be entitled to operate the bank account of Infibeam, in relation to or in connection with the
Themepark & Event Software Undertaking, in the name of Infibeam in so far as may be necessary. All cheques and
other negotiable instruments, payment orders received or presented for encashment, which is in the name of
Infibeam, in relation to or in connection with the Themepark & Event Software Undertaking, after the Effective Date
shall be accepted by the bankers of DRC and credited to the account of DRC, if presented by DRC. DRC shall be
allowed to maintain bank accounts in the name of Infibeam for such time as may be determined to be necessary
by DRC for presentation and deposition of cheques and pay orders that have been issued in the name of Infibeam,
in relation to or in connection with the Themepark & Event Software Undertaking. It is hereby expressly clarified that
any legal proceedings by or against Infibeam, in relation to or in connection with the Themepark & Event Software
Undertaking, in relation to the cheques and other negotiable instruments, payment orders received or presented
for encashment, which is in the name of Infibeam shall be instituted, or as the case may be, continued by or
against DRC after the coming into effect of this Scheme.

TRANSFER OF CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to
Themepark & Event Software Undertaking, to which Infibeam is a party or to the benefit of which Infibeam may be
eligible, and which are subsisting or have effect immediately before the Effective Date, shall continue in full force
and effect against or in favour, as the case may be, of DRC and may be enforced as fully and effectually as if,
instead of Infibeam, DRC had been a party or beneficiary or obligee thereto.
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Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Themepark
& Event Software Undertaking occurs by virtue of this Scheme itself, DRC may, at any time after coming into effect
of this Scheme in accordance with the provisions hereof, if so required under any Law or otherwise, take such
actions and execute such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which Infibeam is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. DRC shall be deemed to be authorized to
execute any such writings on behalf of Infibeam and to carry out or perform all such formalities or compliances
referred to above on part of Infibeam.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the
coming into effect of this Scheme, all consents, permissions, licenses, certificates, clearances, authorities, powers
of attorney given by, issued to or executed in favour of Infibeam in relation to the Themepark & Event Software
Undertaking shall stand transferred to DRC as if the same were originally given by, issued to or executed in favour
of DRC, and DRC shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and
benefits under the same shall be available to DRC. DRC shall make applications to any Governmental Authority as
may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in or
authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the Themepark & Event Software Undertaking which Infibeam owns
or to which Infibeam is a party to, cannot be transferred to DRC for any reason whatsoever, Infibeam shall hold
such asset or contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of DRC, insofar as it is permissible so to do, till such time as the transfer is effected.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, obligations incurred, duties
of any kind, nature or description (including contingent liabilities which arise out of the activities or operations of
the Themepark & Event Software Undertaking) of Infibeam as on the Appointed Date and relatable to the
Themepark & Event Software Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument or
deed, be and stand transferred to and be deemed to be transferred to DRC to the extent that they are outstanding
as on the Effective Date and shall become the debts, liabilities, loans, obligations and duties of DRC which shall
meet, discharge and satisfy the same. The term “Transferred Liabilities” shall include:

(i) the liabilities which arise out of the activities or operations of the Themepark & Event Software Undertaking;

(ii)  the specific loans or borrowings raised, incurred and utilized solely for the activities or operations of the
Themepark & Event Software Undertaking; and

(iii)  in cases other than those referred to in Clause 33.1(i) or Clause 33.1(ii) above, so much of the amounts of
liabilities as may be decided by the Board of directors of Infibeam and DRC which would be in compliance
with the provisions of Section 2(19AA) of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of Infibeam as on the Appointed
Date deemed to be transferred to DRC have been discharged by Infibeam on or after the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to have been for and on account of DRC.

Upon the coming into effect of this Scheme, all loans raised and used and all debts, liabilities, duties and
obligations incurred by Infibeam for the operations of the Themepark & Event Software Undertaking with effect from
the Appointed Date and prior to the Effective Date, subject to the terms of this Scheme, shall be deemed to have
been raised, used or incurred for and on behalf of DRC and to the extent they are outstanding on the Effective Date,
shall also without any further act or deed be and stand transferred to and be deemed to be transferred to DRC and
shall become the loans, debts, liabilities, duties and obligations of DRC.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are concerned, such
Encumbrances shall, without any further act, instrument or deed be modified and shall be extended to and shall
operate only over the assets comprised in the Themepark & Event Software Undertaking which have been
Encumbered in respect of the Transferred Liabilities as transferred to DRC pursuant to this Scheme. Provided that
if any of the assets comprised in the Themepark & Event Software Undertaking which are being transferred to DRC
pursuant to this Scheme have not been Encumbered in respect of the Transferred Liabilities, such assets shall
remain unencumbered and the existing Encumbrances referred to above shall not be extended to and shall not
operate over such assets. The absence of any formal amendment which may be required by a lender or trustee or
third party shall not affect the operation of the above.
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For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business
are concerned, subject to Clause 33.4, the Encumbrances over such assets relating to the Transferred Liabilities
shall, as and from the Effective Date without any further act, instrument or deed be released and discharged from
the obligations and Encumbrances relating to the same. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of the above. Further, in so far as the
assets comprised in the Themepark & Event Software Undertaking are concerned, the Encumbrances over such
assets relating to any loans, borrowings or debentures or other debts or debt securities which are not transferred
pursuant to this Scheme (and which shall continue with Infibeam), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of the Scheme, Infibeam
and DRC shall execute any instrument(s) and/or document(s) and/or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with the RoC to give formal
effect to the above provisions, if required.

Upon the coming into effect of this Scheme, DRC alone shall be liable to perform all obligations in respect of the
Transferred Liabilities, which have been transferred to it in terms of this Scheme, and Infibeam shall not have any
obligations in respect of such Transferred Liabilities. However, Infibeam shall extend necessary cooperation in this
regard.

It is expressly provided that, save as mentioned in this Clause 33, no other term or condition of the liabilities
transferred to DRC as part of the Scheme is modified by virtue of this Scheme except to the extent that such
amendment is required by necessary implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument, deed or writing or the
terms of sanction or issue or any security document entered into between Infibeam and DRC, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of whatsoever nature (including
before any statutory or quasi-judicial authority or tribunal), by or against Infibeam and relating to the Themepark &
Event Software Undertaking, under any statute, whether pending on the Appointed Date or which may be instituted
any time thereafter, shall be continued and enforced by or against DRC after the Effective Date. Infibeam shall in
no event be responsible or liable in relation to any such legal or other proceedings against DRC. DRC shall be
added as party to such proceedings and shall prosecute or defend such proceedings in co-operation with Infibeam.

If proceedings are taken against Infibeam in respect of the matters referred to in Clause 34.1 above, it shall defend
the same in accordance with the advice of DRC and at the cost of DRC, and the latter shall reimburse and
indemnify Infibeam against all liabilities and obligations incurred by Infibeam in respect thereof.

DRC undertakes to have all legal or other proceedings initiated by or against Infibeam referred to in Clause 34.1
above transferred to its name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against DRC to the exclusion of Infibeam. Each of the Companies shall
make relevant applications in that behalf.

PERMITS

With effect from the Appointed Date, Permits relating to the Themepark & Event Software Undertaking shall be
transferred to and vested in DRC and the concerned licensor and grantors of such Permits shall endorse where
necessary, and record DRC on such Permits so as to empower and facilitate the approval and vesting of the
Themepark & Event Software Undertaking in DRC and continuation of operations pertaining to the Themepark &
Event Software Undertaking in DRC without any hindrance, and shall stand transferred to and vested in and shall
be deemed to be transferred to and vested in DRC without any further act or deed and shall be appropriately
mutated by the Governmental Authorities concerned therewith in favour of DRC as if the same were originally given
by, issued to or executed in favour of DRC and DRC shall be bound by the terms thereof, the obligations and
duties thereunder and the rights and benefits under the same shall be available to DRC.

The benefit of all Permits pertaining to the Themepark & Event Software Undertaking shall without any other order
to this effect, transfer and vest into and become available to DRC pursuant to the sanction of this Scheme.
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EMPLOYEES

Upon the coming into effect of this Scheme, the Employees in relation to the Themepark & Event Software
Undertaking of Infibeam shall become the employees of DRC with effect from the Effective Date, and, subject to the
provisions hereof, on terms and conditions not less favourable than those on which they are employed by Infibeam
in the Themepark & Event Software Undertaking and without any interruption of, or break in, service as a result of
the transfer of the Themepark & Event Software Undertaking. DRC agrees that for the purpose of payment of any
compensation, gratuity and other terminal benefits, the past services of the Employees of the Themepark & Event
Software Undertaking with Infibeam shall also be taken into account, and agrees and undertakes to pay the same
as and when payable.

In so far as the existing provident fund, gratuity fund and pension and/or superannuation fund, trusts, retirement
fund or benefits and any other funds or benefits created by Infibeam for the employees related to the Themepark &
Event Software Undertaking, (collectively referred to as the “Themepark & Event Software Business Funds”), the
Themepark & Event Software Business Funds and such of the investments made by the Themepark & Event
Software Business Funds which are referable to the employees related to the Themepark & Event Software
Undertaking, being transferred to DRC, in terms of the Scheme shall be transferred to DRC and shall be held for
their benefit pursuant to this Scheme in the manner provided hereinafter. The Themepark & Event Software
Business Funds shall, subject to the necessary approvals and permissions and at the discretion of DRC, either
be continued as separate funds of DRC for the benefit of the employees related to the Themepark & Event Software
Undertaking, or be transferred to and merged with other similar funds of DRC. In the event that DRC does not have
its own funds in respect of any of the above, DRC may, subject to necessary approvals and permissions, continue
to contribute to relevant funds of Infibeam, until such time that Suvidha creates its own fund, at which time the
Themepark & Event Software Business Funds and the investments and contributions pertaining to the employees
related to the Themepark & Event Software Undertaking, shall be transferred to the funds created by DRC. Subject
to the relevant law, rules and regulations applicable to the Themepark & Event Software Business Funds, the
Board of Directors or any committee thereof of Infibeam and DRC may decide to continue to make the said
contributions to the Funds of Infibeam. It is clarified that the services of the employees of the Themepark & Event
Software Undertaking, will be treated as having been continuous and not interrupted for the purpose of the said
fund or funds.

Any question that may arise as to whether any employee belongs to or does not belong to the Themepark & Event
Software Undertaking shall be decided by the Board or Committee thereof of Infibeam and DRC.

Stock Options:

a) The stock options granted by Infibeam under the Existing Stock Option Schemes - Infibeam to the employees
who shall be transferred as part of the Themepark & Event Software Undertaking, which have not been
exercised (irrespective of whether the same are vested or not) and are outstanding, may be accelerated
such that the stock options are vested up to 7 (seven) days prior to the Effective Date or such other date as
may be determined by the relevant committee of the Board of Infibeam and may be exercised from the
vesting date up to 3 (three) days after the Effective Date, failing which, such options as remain unexercised
on that date shall lapse.

b) The stock options granted by Infibeam under the Existing Stock Option Schemes - Infibeam to the employees
of DRC, which have not been exercised (irrespective of whether the same are vested or not) and are
outstanding, may be accelerated such that the stock options are vested up to 7 (seven) days prior to the
Effective Date or such other date as may be determined by the relevant committee of the Board of Infibeam
and may be exercised from the vesting date up to 3 (three) days after the Effective Date, failing which, such
options as remain unexercised on that date shall lapse.

c) The stock options granted by Infibeam under the Existing Stock Option Schemes — Infibeam to the
employees who form part of the Remaining Business of Infibeam and who shall not be transferred to DRC,
which have not been exercised (irrespective of whether the same are vested or not) and are outstanding,
shall continue on the existing terms and conditions, except for such modifications/adjustments as may be
deemed appropriate (including by issue of new/ additional options and/ or adjustment to the exercise price)
by the Nomination & Remuneration Committee of Infibeam and payment of appropriate compensation as
determined by the Nomination & Remuneration Committee of Infibeam in order to provide for reduction in
intrinsic value of Infibeam, in accordance with the provisions of the Existing Stock Option Schemes —
Infibeam and applicable Law.
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d) The relevant committee of the Board of Infibeam shall make appropriate amendments to the Existing Stock
Option Schemes — Infibeam to provide for the modifications/adjustments (as may be deemed appropriate by
such committee including by issue of new/ additional options and/ or adjustment to the exercise price) and
payment of appropriate compensation to the employees who shall be part of the Remaining Business of
Infibeam, as may be determined based on the recommendation of such committee of the Board of
Infibeam, in order to provide for reduction in intrinsic value of Infibeam. The modifications / adjustments, if
any, to the Existing Stock Option Schemes — Infibeam required to effect the treatment set out above shall be
effected as an integral part of the Scheme and the approval granted to the Scheme by the shareholders shall
also be deemed to be their approval for such modification or adjustments to the stock options pursuant to the
Existing Stock Option Schemes — Infibeam required under Applicable Law, including under Section 62 of the
Act and the SEBI (Share Based Employee Benefits) Regulations, 2014. No further approval of the
shareholders of Infibeam or any other person would be required in this connection.

e) The Board of Directors of Infibeam / such other committee of the Board of Infibeam shall take such actions
and execute such further documents as may be necessary or desirable for the purpose of giving effect to the
provisions of this clause.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Themepark &
Event Software Undertaking into DRC pursuant to the provisions of this Scheme, DRC shall, without any further act
or deed, issue and allot to each shareholder of Infibeam, whose name is recorded in the register of members and
records of the depositories as members of Infibeam, on the Record Date in the following ratio:

1 (One) equity share of Rs. 10/- (Rupees Ten Only) each of DRC credited as fully paid-up for every 412 (Four
Hundred Twelve) equity shares of Re. 1/- (Rupee One Only) each held by such shareholder in Infibeam

It is clarified that no shares shall be issued by DRC in respect of the shares held by DRC or any of its subsidiary
companies, if any, in Infibeam.

The equity shares to be issued and allotted as provided in Clause 37.1 above shall be subject to the provisions of
the Memorandum and Articles of Association of DRC and shall rank pari-passu in all respects with the then existing
equity shares of DRC after the Record Date including with respect to dividend, bonus entitlement, rights’ shares’
entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in Infibeam is such that such shareholder becomes entitled to a fraction
of an equity share of DRC, DRC shall not issue fractional shares to such shareholder but shall consolidate such
fractions and issue and allot the consolidated shares directly to a trustee nominated by the Board of Directors of
DRC in that behalf, who shall sell such shares in the market at such price or prices and on such time or times as
the trustee may in its sole discretion decide and on such sale, shall pay to DRC, the net sale proceeds (after
deduction of applicable taxes and other expenses incurred), whereupon DRC shall, subject to withholding tax, if
any, distribute such sale proceeds to the concerned shareholders of Infibeam in proportion to their respective
fractional entitlements.

The equity shares to be issued pursuant to Clause 37.1 above shall be issued in dematerialized form only by
DRC. The shareholders of Infibeam shall be required to provide details as required thereof by DRC for such
issuance of shares in dematerialized form. In the event that a shareholder of Infibeam holds equity shares of
Infibeam in physical form or if any shareholder has not provided the requisite details relating to his/her/its account
with a depository participant or other confirmations as may be required or if the details furnished by any
shareholder do not permit electronic credit of the shares of DRC, then DRC shall issue equity shares in demat
form to a trustee nominated by the Board of Directors of DRC in that behalf, who shall hold such shares for and on
behalf of such shareholder or shareholders.

The equity shares to be issued by DRC pursuant to this Scheme, in respect of such of the equity shares of
Infibeam which are held in abeyance under the applicable provisions of the Act or otherwise shall, pending
allotment or settlement of dispute by order of court or otherwise, also be kept in abeyance by DRC.

The equity shares issued pursuant to Clause 37.1, which DRC is unable to allot due to applicable Laws
(including, without limitation, the non receipt of approvals of Governmental Authority as required under applicable
Law) or any regulations or otherwise shall, pending allotment, be held in abeyance by DRC and shall be dealt with
in the manner as may be permissible under the applicable Law and deemed fit by the Board of Directors of DRC
including to enable allotment and sale of such equity shares to a trustee as mentioned in Clause 37.3 above and
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thereafter make distributions of the net sales proceeds in lieu thereof (after deduction of taxes and expenses
incurred) to the eligible shareholders of Infibeam, in proportion to their entitiements as per the process specified
in Clause 37.3 above. If the above cannot be effected for any reason, DRC shall ensure that this does not delay
implementation of the Scheme; and shall, take all such appropriate actions as may be necessary under applicable
Law. DRC and/or the depository shall enter into such further documents and take such further actions as may be
necessary or appropriate in this regard and to enable actions contemplated therein.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of
Infibeam, the Board of Directors of Infibeam shall be empowered prior to or even subsequent to the Record Date,
to effectuate such transfers in Infibeam as if such changes in registered holders were operative as on the Record
Date, in order to remove any difficulties arising to the transferors of the shares in relation to the shares issued by
DRC. The Board of Directors of Infibeam shall be empowered to remove such difficulties that may arise in the
course of implementation of this Scheme and registration of new shareholders in DRC on account of difficulties
faced in the transition period.

The issue and allotment of equity shares by DRC to the members of Infibeam as provided in this Scheme is an
integral part thereof and shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act or deed on the part of DRC as if the procedure laid down under the Act and such other
applicable Laws as may be applicable were duly complied with. It is clarified that the approval of the members and
creditors of DRC to this Scheme shall be deemed to be their consent / approval for the issue and allotment of
equity shares.

In the event that the Companies alter their equity share capital, including but not limited to, by way of share split /
consolidation / further issue of shares in any manner whatsoever during the pendency of the Scheme, the share
exchange ratio as per Clause 37.1 above, shall be adjusted accordingly to take into account the effect of any such
actions unless otherwise decided by the Board of directors of Infibeam and DRC. It is clarified that the approval of
the members of Companies to the Scheme shall be deemed to be their consent / approval also to the adjusted
share exchange ratio as per this clause.

37.10 DRC shall, if and to the extent required to, apply for and obtain any approvals from the Governmental Authorities

37.11

37.12

37.13

37.14

37.15

38.
38.1

38.2

including Reserve Bank of India, for the issue and allotment of equity shares by DRC to the shareholders of
Infibeam.

DRC shall, if necessary and to the extent required, increase its authorized share capital to facilitate issue of
shares under the Scheme. It is clarified that the approval of the members of DRC to the Scheme shall be deemed
to be their consent / approval also to the alteration of the Memorandum and Articles of Association of DRC as
required under Section 13, 14, 61, 64 and other applicable provisions of the Act.

The equity shares issued pursuant to Clause 37.1 shall, in compliance with the applicable regulations, be listed
and admitted to trading on the Stock Exchanges pursuant to this Scheme and the SEBI Circular. DRC shall make
all requisite applications and shall otherwise comply with the provisions of the SEBI Circular and applicable Law
and take all steps to procure the listing of the equity shares issued by it pursuant to Clause 37.1 above.

DRC shall enter into such arrangements and give such confirmations and / or undertakings as may be necessary
in accordance with applicable Law for complying with the formalities of the Stock Exchanges.

The shares allotted by DRC pursuant to the Scheme shall remain frozen in the depositories system till listing/
trading permission is given by the designated stock exchange.

There shall be no change in the shareholding pattern or control in DRC between the Record Date and the listing
which may affect the status of the approval.

ACCOUNTING TREATMENT IN THE BOOKS OF INFIBEAM AND CAPITAL REDUCTION

Upon the coming into effect of this Scheme, Infibeam shall account for the transfer and vesting of the Themepark
& Event Software Undertaking in its books of account as per the applicable accounting principles prescribed under
the Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or prescribed
under Section 133 of the Act read with relevant rules issued thereunder.

Upon the Scheme coming into effect, Reserves (including Securities Premium, if required) of Infibeam may be
adjusted in accordance with the applicable Ind AS notified under Section 133 of the Act as may be decided by the
Board of Directors of Infibeam in consultation with their auditors.
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The reduction, if any, in securities premium account of Infibeam pursuant to the above clause shall be effected as
an integral part of the Scheme and the order of NCLT sanctioning the Scheme shall be deemed to be also the order
under Section 52 read with Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose
of confirming the reduction. The reduction would not involve either a diminution of liability in respect of unpaid
share capital or payment of paid-up share capital.

The consent of the shareholders of Infibeam to this Scheme shall be deemed to be the consent of its shareholders
for the purposes of effecting the above reduction under the provisions of Section 52 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and no further resolution under Section 52 read with Section 66
and other applicable provisions of the Companies Act, 2013 would be required to be passed separately.

Notwithstanding anything above, Infibeam shall not be required to add “And Reduced” as suffix to its name.
ACCOUNTING TREATMENT IN THE BOOKS OF DRC

DRC shall account for the transfer and vesting of the Themepark & Event Software Undertaking in its books of
account as per the applicable accounting principles prescribed under the Indian Accounting Standards (Ind AS) or
such other accounting principles as may be applicable or prescribed under Section 133 of the Act read with
relevant rules issued thereunder.

The amount of inter-corporate balances and investments, if any, between the Themepark & Event Software
Undertaking and DRC will stand cancelled without any further act or deed and there shall be no further obligation/
outstanding in that behalf.

CONDUCT OF BUSINESS BY INFIBEAM UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date, Infibeam shall carry on the
business and activities of the Themepark & Event Software Undertaking with reasonable diligence, business
prudence and shall not except in the ordinary course of business or without prior written consent of DRC, alienate,
charge, mortgage, encumber or otherwise deal with or dispose of the Themepark & Event Software Undertaking or
part thereof.

With effect from the Appointed Date and up to and including the Effective Date:

40.2.1 Infibeam shall carry on and be deemed to have carried on the business and activities pertaining to
Themepark & Event Software Undertaking and shall hold and stand possessed of and shall be deemed
to hold and stand possessed of all its estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions pertaining to Themepark & Event Software Undertaking for and on
account of, and in trust for, DRC;

40.2.2  All profits and income pertaining to Themepark & Event Software Undertaking accruing or arising to
Infibeam, and losses and expenditure pertaining to Themepark & Event Software Undertaking arising or
incurred by it (including Taxes, if any, accruing or paid in relation to any profits or income) for the period
commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the
profits, income, losses or expenditure (including Taxes), as the case may be, of DRC;

40.2.3  Any rights, powers, authorities or privileges pertaining to Themepark & Event Software Undertaking
exercised by Infibeam shall be deemed to have been exercised by Infibeam for and on behalf of, and in
trust for and as an agent of DRC. Similarly, any of the obligations, duties and commitments pertaining to
Themepark & Event Software Undertaking that have been undertaken or discharged by Infibeam shall be
deemed to have been undertaken for and on behalf of and as an agent for DRC;

40.2.4  All Taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty, customs duty,
goods and service tax, service tax, VAT, etc.) pertaining to Themepark & Event Software Undertaking paid
or payable by Infibeam in respect of the operations and/or the profits pertaining to Themepark & Event
Software Undertaking of Infibeam before the Appointed Date, shall be on account of Infibeam and,
insofar as it relates to the tax payment (including, without limitation, income tax, wealth tax, sales tax,
excise duty, customs duty, goods and service tax, service tax, VAT, etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by Infibeam in respect of the profits or activities or
operation pertaining to Themepark & Event Software Undertaking of Infibeam with effect from the
Appointed Date, the same shall be deemed to be the corresponding item paid by DRC and, shall, in all
proceedings, be dealt with accordingly;

40.2.5 Infibeam shall not vary the terms and conditions of service of the employees pertaining to Themepark &
Event Software Undertaking or conclude settlements with unions or employees, except in the ordinary
course of business or consistent with past practice or pursuant to any pre-existing obligation without the
prior written consent of the Board of Directors of DRC; and
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40.2.6 DRC shall be entitled, pending the sanction of the Scheme, to apply to any governmental authority, if
required, under any law for such consents and approvals which DRC may require to carry on the
business pertaining to Themepark & Event Software Undertaking of Infibeam.

With effect from the date of approval of this Scheme by the respective Board of Directors of Infibeam and DRC,
Infibeam shall notify DRC in writing as soon as reasonably practicable of any matter, circumstance, act or omission
which is or may be a breach of Clause 40.

REMAINING BUSINESS OF INFIBEAM

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong
to and be vested in and be managed by Infibeam subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks, lenders and/or financial institutions.

All legal, taxation or other proceedings of whatsoever nature (including before any statutory or quasi-judicial
authority or tribunal) by or against Infibeam under any statute, whether pending on the Appointed Date or which
may be instituted at any time thereafter, and in each case relating to the Remaining Business (including those
relating to any property, right, power, liability, obligation or duties of Infibeam in respect of the Remaining Business)
shall be continued and enforced by or against Infibeam.

If proceedings are taken against DRC in respect of matters referred to above relating to the Remaining
Undertaking, it shall defend the same in accordance with the advice of Infibeam and at the cost of Infibeam, and
the latter shall reimburse and indemnify DRC, against all liabilities and obligations incurred by DRC in respect
thereof.

If proceedings are taken against Infibeam in respect of matters referred to above relating to the Themepark & Event
Software Undertaking, it shall defend the same in accordance with the advice of DRC and at the cost of DRC, and
the latter shall reimburse and indemnify Infibeam, against all liabilities and obligations incurred by Infibeam in
respect thereof.

Up to and including the Effective Date:

(i) Infibeam shall carry on and shall be deemed to have been carrying on all business and activities relating to
the Remaining Business for and on its own behalf;

(ii)  all profits accruing to Infibeam or losses arising or incurred by it (including the effect of Taxes, if any, thereon)
relating to the Remaining Business shall, for all purposes, be treated as the profits or losses, as the case
may be, of Infibeam; and

(iii) all assets and properties acquired by Infibeam in relation to the Remaining Business on and after the
Appointed Date shall belong to and continue to remain vested in Infibeam.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the Themepark & Event Software Undertaking into DRC and the
continuance of legal proceedings by or against DRC under Clause 34 above shall not affect any transaction or
proceedings already concluded by Infibeam for the Themepark & Event Software Undertaking until the Effective
Date, to the end and intent that DRC accepts and adopts all acts, deeds and things done and executed by Infibeam
for the Themepark & Event Software Undertaking in respect thereto as acts, deeds and things made, done and
executed by or on behalf of DRC.

OTHER CLAUSE

The provisions contained here in Part D of this Scheme shall be subject to the provisions contained in Agreement
which may be entered into between Infibeam and DRC.

It is hereby stated that the promoters / promoter group of Infibeam, Infibeam or any its subsidiary, associate or
group concern will not be regarded as promoters / promoter group in DRC upon the scheme coming into effect.
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PART E
GENERAL TERMS AND CONDITIONS

INCREASE OF AUTHORISED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM AND ARTICLES OF
ASSOCIATION OF SUVIDHAA

Capital Clause:

i)

i)

iv)

Suvidhaa shall, if necessary and to the extent required, increase its Authorized Share Capital, to facilitate
issue of shares under this Scheme, by following the requisite procedure and on payment of applicable
requisite fees and duties and the resolution approving the Scheme shall be deemed to be the approval for
increase in the authorized share capital of Suvidhaa.

Clause V of the Memorandum of Association of Suvidhaa relating to the Authorized Share Capital shall,
without any further act, instrument or deed, be and stand altered, modified and amended pursuant to
Sections 13, 14, 61, 64 and 230-232 of the Companies Act, 2013 and other applicable provisions of the Act,
as the case may be and be amended accordingly.

It is clarified that the approval of the shareholders of Suvidhaa to the Scheme shall be deemed to be their
consent/approval also to the consequential alteration of the Memorandum of Association and Articles of
Association of Suvidhaa and Suvidhaa shall not be required to seek separate consent/approval of its
shareholders for such alteration of the Memorandum of Association and Articles of Association of Suvidhaa
as required under Sections 13, 14, 61, 64 and other applicable provisions of the Act.

Upon the coming into effect of this Scheme, Suvidhaa shall file the requisite forms with the RoC for alteration
of its authorized share capital and shall pay necessary fees as may be required to be paid in accordance with
Law.

Object Clause:

i)

i)

i)

Upon the Scheme becoming effective, the Object Clause of Suvidhaa, i.e. Clause IlI[A] of the Memorandum
of Association of Suvidhaa shall stand amended as per Annexure 1.

Upon the approval of the Scheme by the members of the respective companies pursuant to Sections 230 to
232 read with Section 66 and other applicable provisions of the Act, it shall be deemed that the members of
Suvidhaa have also resolved and accorded all relevant consents under Section 13 or other applicable
provisions of the Act for the commencement of any business or activities pertaining to SME E-Commerce
Services Undertaking carried on by Infibeam and E-Commerce Business Undertaking carried on by NSI in
relation to the objects contained in the Memorandum of Association of Suvidhaa, to the extent the same may
be considered applicable. In particular, Suvidhaa would be allowed to commence the new business added
as above upon the scheme becoming effective. It is clarified that there will be no need to pass a separate
resolution as required under Section 13 or any other provisions of the Act.

Under the accepted principle of Single Window Clearance, it is hereby provided that the above referred
amendment in the Memorandum and Articles of Association of Suvidhaa viz. change in the Capital Clause
as mentioned in Clause 44.1 above and change in Object Clause as mentioned in Clause 44.2 above shall
become operative on the scheme being effective by virtue of the fact that the shareholders of Suvidhaa, while
approving the scheme as a whole, have also resolved and accorded the relevant consents as required
respectively under Sections 13, 14, 61 & 64 and other applicable provisions of the Act shall not be required
to pass separate resolutions as required under the Act.

INCREASE OF AUTHORISED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM AND ARTICLES OF
ASSOCIATION OF DRC

Capital Clause:

i)

DRC shall, if necessary and to the extent required, increase its Authorized Share Capital, to facilitate issue
of shares under this Scheme, by following the requisite procedure and on payment of applicable requisite
fees and duties and the resolution approving the Scheme shall be deemed to be the approval for increase in
the authorized share capital of DRC.

Clause V of the Memorandum of Association of DRC relating to the Authorized Share Capital shall, without
any further act, instrument or deed, be and stand altered, modified and amended pursuant to Sections 13,
14, 61, 64 and 230-232 of the Companies Act, 2013 and other applicable provisions of the Act, as the case
may be and be amended accordingly.

104



45.2

46.

47.

48.

i) Itis clarified that the approval of the shareholders of DRC to the Scheme shall be deemed to be their
consent/approval also to the consequential alteration of the Memorandum of Association and Articles of
Association of DRC and DRC shall not be required to seek separate consent/approval of its shareholders
for such alteration of the Memorandum of Association and Articles of Association of DRC as required under
Sections 13, 14, 61, 64 and other applicable provisions of the Act.

iv)  Upon the coming into effect of this Scheme, DRC shall file the requisite forms with the RoC for alteration of
its authorized share capital and shall pay necessary fees as may be required to be paid in accordance with
Law.

Object Clause:

i) Upon the Scheme becoming effective, the Object Clause of DRC, i.e. Clause IlI[A] of the Memorandum of
Association of DRC shall stand amended as per Annexure 2.

i) Upon the approval of the Scheme by the members of the respective companies pursuant to Sections 230 to
232 read with Section 66 and other applicable provisions of the Act, it shall be deemed that the members of
DRC have also resolved and accorded all relevant consents under Section 13 or other applicable provisions
of the Act for the commencement of any business or activities pertaining to Themepark & Event Software
Undertaking carried on by Infibeam in relation to the objects contained in the Memorandum of Association of
DRC, to the extent the same may be considered applicable. In particular, DRC would be allowed to
commence the new business added as above upon the scheme becoming effective. It is clarified that there
will be no need to pass a separate resolution as required under Section 13 or any other provisions of the Act.

iii)  Under the accepted principle of Single Window Clearance, it is hereby provided that the above referred
amendment in the Memorandum and Articles of Association of DRC viz. change in the Capital Clause as
mentioned in Clause 45.1 above and change in Object Clause as mentioned in Clause 45.2 above shall
become operative on the scheme being effective by virtue of the fact that the shareholders of DRC, while
approving the scheme as a whole, have also resolved and accorded the relevant consents as required
respectively under Sections 13, 14, 61 & 64 and other applicable provisions of the Act shall not be required
to pass separate resolutions as required under the Act.

RECONSTRUCTION OF ACCOUNTS

Upon coming into effect of this Scheme, the financial statements of the Demerged Companies and Resulting
Companies prepared in accordance with the provisions of the Companies Act, 2013 and rules made thereunder,
as amended from time to time, as and from the respective Appointed Date, may be reconstructed, if required, in
accordance with and pursuant to the terms of this Scheme and necessary impact of the same may be provided in
such financial statements of respective companies, if required.

DIVIDENDS

The Demerged Companies and Resulting Companies shall be entitled to declare and pay dividends, to their
respective shareholders in respect of the accounting period ending 31 March 2019 and such future accounting
periods consistent with the past practice or in ordinary course of business, whether interim or final.

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or final) are
enabling provisions only and shall not be deemed to confer any right on any shareholder of the Demerged
Companies and/ or the Resulting Companies to demand or claim or be entitled to any dividends which, subject to
the provisions of the said Act, shall be entirely at the discretion of the respective Boards of the Demerged
Companies and/ or the Resulting Companies, as the case may be, and subject to approval, if required, of the
shareholders of the Demerged Companies and/ or the Resulting Companies as the case may be.

TAX CREDITS

Upon the Scheme becoming effective, the Demerged Companies / Resulting Companies shall have the right to
revise their respective financial statements, if required, and returns, along with prescribed forms, filings and
annexures under the Tax Laws to give effect to the provisions of the Scheme. Further, upon the Scheme becoming
effective, the Demerged Companies / Resulting Companies are expressly permitted to revise their respective Tax
returns including tax deducted at source (TDS) certificates/ returns and claim refunds, advance tax credits, goods
and service tax credits, set off, etc., and their right to make such revisions in the related Tax returns and related
certificates, as applicable, and the right to claim refunds, adjustments, credits, set-offs, advance tax credits
pursuant to the sanction of this Scheme and the Scheme becoming effective is expressly reserved. Such returns
shall be filed based on reconstructed accounts drawn up with effect from respective Appointed Dates and any Tax
including Minimum Alternate Tax shall be computed accordingly. Further, the Demerged Companies / Resulting
Companies shall have the right to revise the aforesaid returns, notwithstanding that the statutory period for such
revision and filing may have expired.
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PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, until any property, asset, license, approval, permission,
contract, agreement and rights and benefits arising therefrom and pertaining to the Demerged Companies are
transferred, vested, recorded, effected and/ or perfected, in the records of the Governmental Authority(ies),
regulatory bodies or otherwise, in favour of the respective Resulting Companies, the respective Resulting
Companies, shall be deemed to be authorized to enjoy the property, asset or the rights and benefits arising from
the license, approval, permission, contract or agreement as if it were the owner of the property or asset or as if it
were the original party to the license, approval, permission, contract or agreement. It is clarified that till entry is
made in the records of the Governmental Authority(ies) and till such time as may be mutually agreed by the
Demerged Companies and the Resulting Companies, the Demerged Companies shall continue to hold the
property and / or the asset, license, permission, approval as the case may be in trust on behalf of the respective
Resulting Companies.

APPLICATIONS / PETITIONS TO THE TRIBUNAL

The Companies shall dispatch, make and file applications and petitions under Sections 230 to 232 read with
Section 66 and other applicable provisions of the Act before the NCLT, under whose jurisdiction, the registered
offices of the respective Companies are situated, for sanction of this Scheme under the provisions of applicable
Law, and shall apply for such approvals as may be required under applicable Law.

Resulting Companies shall be entitled, pending the effectiveness of this Scheme, to apply to any Governmental
Authority, if required, under any Law for such consents and approvals which Resulting Companies may require to
carry on the business transferred to it pursuant to this Scheme.

MODIFICATIONS OR AMENDMENTS TO THIS SCHEME
The Companies (by their respective Board of Directors), may jointly and as mutually agreed in writing:

(i) in their full and absolute discretion, assent to any alteration(s) or modification(s) to this Scheme which NCLT
may deem fit to approve or impose, and/or effect any other modification or amendment jointly and mutually
agreed in writing, including, without limitation, any modifications to the accounting treatment set out in the
Scheme due to any change in regulatory or compliance requirements being made applicable to the
Companies or to the matters set forth in this Scheme, and to do all acts, deeds and things as may be
necessary, desirable or expedient for the purposes of this Scheme;

(ii)  to give such directions (acting jointly) as the party may consider necessary to settle any question or difficulty
arising under this Scheme or in regard to and of the meaning or interpretation of this Scheme or
implementation thereof or in any matter whatsoever connected therewith, or to review the position relating to
the satisfaction of various conditions of this Scheme and if necessary, to waive any of those (to the extent
permissible under Law);

(iii)  in their full and absolute discretion, modify, vary or withdraw this Scheme prior to the Effective Date in any
manner at any time; and

(iv) to determine whether any asset, liability, employee, legal or other proceedings pertains to the Demerged
Undertakings, or not, on the basis of any evidence that they may deem relevant for this purpose.

Any modification to the Scheme by the Companies, after receipt of sanction by the NCLT, shall be made only with
the prior approval of the NCLT. It is clarified that if any modifications are required post satisfaction of the conditions
precedent mentioned in Clause 53 and the Scheme having been made effective, the Effective Date shall not be
affected by any such modifications that might be required to be made and the Effective Date for such modified
Scheme shall be same as the date on which Scheme was made effective prior to the modifications.

SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

(i) The provisions contained in this Scheme are inextricably inter-linked with the other provisions and the
Scheme constitutes an integral whole. The Scheme would be given effect to only if it is approved in its entirety
unless specifically agreed otherwise by the respective Board of Directors of the Companies.

(ii)  If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject
to the mutual agreement of the Companies in writing, affect the validity or implementation of the other parts
and/or provisions of this Scheme.

CONDITIONS PRECEDENT
The coming into effect of this Scheme is conditional upon and subject to:

(i) Infibeam having received observation letter/no-objection letter from the Stock Exchanges in respect of the
Scheme, pursuant to Regulation 37 and other applicable regulations of the LODR read with SEBI Circular;
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(ii)  this Scheme being approved by the respective requisite majorities of the classes of members and creditors
(where applicable) of the Companies in accordance with the Act;

(iii)  the Scheme being approved by the majority of the public shareholders of Infibeam (by way of voting through
postal ballot and e-voting) as required under the SEBI Circular. The Scheme shall be acted upon only if the
votes cast by the public shareholders in favour of the Scheme are more than the number of votes cast by the
public shareholders against it, as required under the SEBI Circular. The term ‘public’ shall carry the same
meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957;

(iv) The Scheme being sanctioned by the NCLT and / or any other competent authority, as may be applicable
under Section 230 to 232 read with Section 66 and other applicable provisions of the Act;

(v) the certified copies of the orders of the NCLT approving this Scheme being filed with the Registrar of
Companies having jurisdiction over the Companies; and

(vi) such approvals and sanctions including sanction of any Governmental Authority, if any, as may be required by
Law in respect of the Scheme being obtained.

Without prejudice to Clause 53.1 and subject to the satisfaction or waiver of the conditions mentioned in Clause
53.1 above, the Scheme shall be made effective in the order as contemplated below:

(i) Upon the Scheme becoming effective, Part B of the Scheme shall be made effective;
(ii)  Part C of the Scheme shall be made effective immediately after implementation of Part B of the Scheme;
(iii)  Part D of the Scheme shall be made effective immediately after implementation of Part C of the Scheme;

It is hereby clarified that submission of this Scheme to the Tribunal and to the Governmental Authorities for their
respective approvals is without prejudice to all rights, interests, titles or defenses that the Demerged Companies
and / or the Resulting Companies may have under or pursuant to all applicable Laws.

On the approval of this Scheme by the shareholders of the Demerged Companies and the Resulting Companies
and such other classes of Persons of the said Companies, if any, such shareholders and classes of the
Companies shall also be deemed to have resolved and accorded all relevant consents under the Act or otherwise
to the same extent applicable in relation to the demerger, capital reduction set out in this Scheme, related matters
and this Scheme itself.

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION/WITHDRAWAL OF THE
SCHEME

The Demerged Companies and the Resulting Companies acting through their respective Boards shall each be at
liberty to withdraw from this Scheme: (a) in case any condition or alteration imposed by any Governmental Authority
is unacceptable to any of them; or (b) they are of the view that coming into effect of the respective parts to this
Scheme could have adverse implications on the respective companies.

In the event of revocation/ withdrawal under Clause 54, no rights and liabilities whatsoever shall accrue to or be
incurred inter se the Demerged Companies and the Resulting Companies or their respective shareholders or
creditors or employees or any other person, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specifically provided in the Scheme or in
accordance with the applicable Law and in such case, the Companies shall bear its own costs, unless otherwise
mutually agreed.

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 Demerged Companies and the Resulting Companies, through their respective Boards, affect the
validity or implementation of the other parts and/ or provisions of this Scheme.

Further, it is the intention of the Companies that each part shall be severable from the remainder of this Scheme
and the Scheme shall not be affected if any part of this Scheme is found to be unworkable for any reason
whatsoever unless the deletion of such part shall cause this Scheme to become materially adverse to any Party, in
which case the Parties shall attempt to bring about a modification in this Scheme or cause such part to be null and
void, including but not limited to such part.

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses including stamp duty and registration fee of any deed, document, instrument or
NCLT’s order including this Scheme or in relation to or in connection with negotiations leading up to the Scheme
and of carrying out and implementing the terms and provisions of this Scheme and incidental to the completion of
arrangement in pursuance of this Scheme shall be borne in the manner as may be mutually agreed to between the
Board of Directors of Demerged Companies and Resulting Companies.
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Annexure 1:
Object clause of Suvidhaa

To carry on the business of aggregator, distributor, facilitator, enabler to the service providers, manufacturers of
various products/services including but not limited to financial institutions within India and across the world directly
or indirectly through marketing, promotion, distribution including but not limited to digital or physical network and
providing the various services including value added services and/or products, information thereon by using
various technologies, facilitating and/or providing payment solutions and / or payment processing for its users
which could be business, government, consumers or any other entity, to carry on the business of providing
technology solutions, infrastructure, platforms, applications and services including but not limited to design,
develop, operate and maintain for businesses, government agencies, customers or any other entity, to carry on In
India or elsewhere the business to manufacture, produce, assemble, repair, install” maintain, convert, service,
overhaul, test, buy, sell, exchange, modify, design, develop, export, import, renovate, discover, research, improve,
merchandise, mould, print, insulate, hire, let on hire, broadcast relay, exhibit, inform and to act as wholesaler,
retailers, agent, stockists, distributors, show, room owners, franchiser or otherwise to deal in all sorts of items,
system, plants, machines, instruments, apparatus, appliances, devices, articles or things of communication of
different models, capacities, characteristics, applications and uses in all its branches such as radio
communication, tele communications, space communication, satellite communications, wireless
communications, computer communications, telephonic and telegraphic communications, wave communications,
under water communications and such other communication systems as may be discovered in future and to carry
out all the foregoing activities for components, parts, fittings, fixture, accessories, tools, devices and system,
connected thereto, to carry on in India or elsewhere in the World, with or without collaboration, the business as
software engineers, software developers, software programmers, networking engineers, web designers, web
development, application development, and integration, varied hardware and software solutions, compushop,
management of bulk data in all of its aspect and to design, develop, apply, interpret, analyse, improve and buy, sell,
import, export, hire, lease, license, operate, assemble, repair, recondition, alter, convert, improve, upgrade, install,
modify system development and support software of all kinds for usage in all fields of applications in all fields of
technology, to provide ERP video conferencing, telecommunication software, satellite communication software,
radio communication software, wireless communication software, corporate communication software, parallel
communication software, collection, storing, tabulations, analysis and interpretation of data of all kinds, real time
applications, web applications and to provide high-tech solutions, to give consultancy in respect thereof and to
develop, prepare, run, update, event, analyse, design, improve the various programmes and to provide, lease, hire,
transfer, buy, sell, import, export such programmes to various kind of users either on BOOM or BOLT basis, and
other services connected therewith, to carry on business of online multi-brand retail trading activity through web
portal, online advertising and ticketing for entertainment events, web services and data centre services including
and not limited to cloud services, storage and compute, hosting, domains, storage, data analytics and other
software services, to carry on the business of setting up of wireless and satellite based communication system and
networking on turnkey basis including the supply of equipments for such system and manufacturing of SATCOM
equipments and its renting, leasing and trading in such equipments.
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Annexure 2:
Object clause of DRC

To provide business process outsourcing services in area of finance and account consulting, marketing support,
sales support, and back office operation support for any business vertical, to provide software consulting services
which includes business requirement gathering & need analysis, feasibility study, preparing software solution
specification, development, testing and support, to provide business IT services in the area of mobile application
consulting, web consulting, cloud computing, IT Infrastructure management, ERP services and custom software
application development, to provide knowledge processes services like investment research services, business
research services, data analytics, market research services, business operations support and analytics and
management, to carry out conceptualisation, design, develop, market and sale of web, mobile and embedded
systems based service oriented product such as portals, SaaS base service and mobile Apps, to carry on In India
or elsewhere the business to manufacture, produce, assemble, repair, install” maintain, convert, service,
overhaul, test, buy, sell, exchange, modify, design, develop, export, import, renovate, discover, research, improve,
merchandise, mould, print, insulate, hire, let on hire, broadcast relay, exhibit, inform and to act as wholesaler,
retailers, agent, stockists, distributors, show, room owners, franchiser or otherwise to deal in all sorts of items,
system, plants, machines, instruments, apparatus, appliances, devices, articles or things of communication of
different models, capacities, characteristics, applications and uses in all its branches such as radio
communication, tele communications, space communication, satellite communications, wireless
communications, computer communications, telephonic and telegraphic communications, wave communications,
under water communications and such other communication systems as may be discovered in future and to carry
out all the foregoing activities for components, parts, fittings, fixture, accessories, tools, devices and system,
connected thereto, to carry on in India or elsewhere in the World, with or without collaboration, the business as
software engineers, software developers, software programmers, networking engineers, web designers, web
development, application development, and integration, varied hardware and software solutions, compushop,
management of bulk data in all of its aspect and to design, develop, apply, interpret, analyse, improve and buy, sell,
import, export, hire, lease, license, operate, assemble, repair, recondition, alter, convert, improve, upgrade, install,
modify system development and support software of all kinds for usage in all fields of applications in all fields of
technology, to provide ERP video conferencing, telecommunication software, satellite communication software,
radio communication software, wireless communication software, corporate communication software, parallel
communication software, collection, storing, tabulations, analysis and interpretation of data of all kinds, real time
applications, web applications and to provide high-tech solutions, to give consultancy in respect thereof and to
develop, prepare, run, update, event, analyse, design, improve the various programmes and to provide, lease, hire,
transfer, buy, sell, import, export such programmes to various kind of users either on BOOM or BOLT basis, and
other services connected therewith, to carry on business of online multi-brand retail trading activity through web
portal, online advertising and ticketing for entertainment events, web services and data centre services including
and not limited to cloud services, storage and compute, hosting, domains, storage, data analytics and other
software services.
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STRICTLY PRIVATE AND CONFIDENTIAL

Ref: ICON/2019-20/R/Infibeam 12" Seplembar 2019
To,
The Board of Directors The Board of Directors
Infibeam Avenues Limited Suvidhaa Infoserve Private Limited
2B" Floor, Gift Two Building, Block No. 56, Unit No. 02, 28" Floor, Gift Two Building,
Read-5C, Zone-5, Gifl City, Block Na. 56, Road-5C, Zone-5, Gift City,
Gandhinagar, Gujarat 382355 Gandhinagar, Gujaral 382355

The Board of Direciors
DRC Systems India Private Limited

24" Floor, Gift Two Building, Block No. 56,
Road-5C, Zone-5, Gift City,

Gandhinagar, Gujarat 382355

Dear Sirs,
Re:

a) Recommean ir_equ share ent
demerger of the SME E-Commerce Sarvices Undertaking of Infibeam Avenues
Limited into Suvidhaa Infoserve Private Limited

b} Recommendation of fair equity share entittement ratio for the proposed
demerger of the E-Commerce Business Undertaking of NSl Infinium Global

ate Limited into idh rve Private Limited

c) Recommendation of fair equity share entitl

demerger of the Themepark & Evenl Software Undertaking of Infibeam Avenues

Limited into DRC Systoms India Private Limited

This has reference to cur engagement letter Ref: ICON/2019-20/nfibeam dated 21* August
2019 and various discussions that we have had with and the information thal we have received
from the key executives and representatives of Infibeam Avenues Limited (IAL'), Suvidhaa
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Infoserve Private Limited ('SIPL’), and DRC Systems India Private Limited ('DRCPL') from lime
to time in the above matter (hareinafter individually [ collectively referred to as the 'Client/(s)’
or the 'Company/(ies)’).

IAL and NI are hereinafter referred to as the 'Demerging Companies'. SIPL and DRCPL are
hereinafter referred o as the 'Resulting Companies’,

The small & medium enterprises e-commerce services business of IAL including IAL's siralegic
investment in NSI (the ‘SME E-Commerce Services Undeartaking’), the e-commerce business
of NSI (the 'E-Gommerce Business Undertaking’) and the themapark and event software
hissiness of AL (the Themepark & Event Sofiware Undertaking') are hereinafter referred 1o as
the 'Demerging Businesses'.

SCOPE AND PURPOSE OF THIS REPORT

Pursuant to 2 Scheme of Arrangement under Sections 230 to 232 of the Companias Act 2013
including any statutory modifications or re-enactments thereaf {the ‘Scheme’), we understand
that the managements of the Companies are exploring the possibility of

« The demerger of the SME E-Commerce Services Undertaking of 1AL into SIPL with
affect from the appointed date of 1% April 2020. In consideration thereol, the equity
shares af SIPL will be issued lo the equity shareholders of 1AL

« The demerger of the E-Cammerce Business Underiaking of NSl into SIPL with effect
from the appointed date of 1* April 2020. In consideration thereof, the equity shares of
SIPL will be issued to the equity shareholders of NSI.

« Thedemerger of the Themepark & Event Software Undertaking of 1AL into DRCPL with
effect from the appointed date of 1% April 2020, In cansideration therzol, the equity
shares of DRCPL will be issued 1o the equity shares of AL

(the ‘Proposed Demeargers')

In connection with the above, the Clients have requested us to render professional sarvices by

way of recammandation of the fair equity share entitiement ratios for the Proposed Demergers
(collectively referred lo as the 'Ralios’) as al the valuation date of 31% March 2018 (the
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'Valuation Date') for consideration of the respective Board of Directors of the Companies. For
this purpose, wa have followed internationally aceepted pricing methodologies and followed
the ICAl Valuation Standards issued by The Institute of Charlered Accountants of India (the
‘Standards’).

As requested we have carried oul a relative valuation of the Demerging Businesses of the
Demerging Companies and the equity shares of the Resulting Companies as at the Valuation
Date, with a view to recommending the fair equity share entittement ratios of the equity shares
of the Resulting Companies, for the equity shares of the Demerging Companles in the event
of the Proposed Demergers. This repori recommends, whal in our opinion, are fair and
equitable equity share entitiement ratios for the Proposed Demergers and is our deliverable in
respect of our recommendation of fair equity share entitlement ratios for the Proposed
Demergers.

This report and the infermation contained therein is absolutely confidential. |1 is intended only
for the sole use and information of the Companies, and only Tor the purpase of oblaining
regulatory approvals in connection with the Proposed Demergers. The resulls of the valuation
and this report should not be used or relied upon by the Companies for any other purpose or
by any other party far any purpose. We are not responsible lo any other person [ party for any
decision of such person [ party based on this report, Any person / party intending lo provide
finance / invest in the shares / business of the Companies / Demenging Businssses shall do
so aftar seeking their own professional advice and after carrying oul their own due diligence to
ensure that they are making an informed decision. It is hereby notified that any reprodudction,
copying or otherwise quofing of ihis repor or any parl thereol other than by the Companies for
the purpose sel oul earier in this reporl, is nol permitted. Neither this report, nor its contents
may be referred to or quoted In any registration statement, prospectus, offering memorandum,
annual report. loan agreement or ather agreement or document given to third parties, other
than by the Companies in connection with the Proposed Demergers.
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SOURCES OF INFORMATION

The valuation exercise was undertaken on the basis of the following infarmation relating o the
Demerging Businesses and Resulting Companies, furnished to us by the representatives of
the Clients and information available in the public domain:

= Draft Composite Scheme of Arrangement for the Propesed Demergers

= Extracted profit and loss accounts and balance sheets of the SME E-Commerce Services
Undertaking for a period of past 3 years ended as at the Valuation Date

= Projected profit and loss accounts, halance sheets and cash flows of the SME E-
Commearce Services Undertaking for a period of 5 years from the Valuation Date

= Exiracted profit and loss aceounts and balance sheets of the Themepark & Event Software
Undertaking for a period of past 3 years ended as at the Valuation Date

= Projected profit and loss accounts, balance sheets and cash flows of the Themepark 8
Event Software Underalking for & period of 5 years from the Valualion Dale

= Audited financial statements of SIPL for the past 3 years vear ended as at the Valuation
Date

» Audiled financial statements of DRCPL for lhe past 3 years ended as at the Valuation Date

= Projected profit and loss accounts, balance sheets and cash llows of DRCPL for a period
of 5 years from tha Valuation Date

« Audited financial statements of NSI for the past 3 years ended as at the Valuation Date

= Details partaining to investments in equity shares of NS and SIPL at arms length price

« Shareholding patierns of the Companies as at the Valuation Date

» Detalls of outstanding amployee stock aptions of the Companies

« Managemenl Discussions

*  Other relevant delails

We have also received the necessary explanations, infermation and representations which we

believed were relevanl to the present valuation exercise from the representatives of the
Clients.
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BACKGROUND OF COMPANIES

IaL

IAL is engaged in business of digital payments, a-commerce services, software business and
e-commerce lechnology platforrns and provides a2 comprehensive sulte of web services
spanning digital payment solutions, data center infrastructure, sofiware platforms etc.

The equily shares of 1AL are listed on The National Stock Exchange of India Limited and The
BSE Limited.

The issued, subscribed and paid up equily share capital of IAL as at the Vialuation Date is INR
663.38 million consisiing of 663,392,240 equity shares of face value of INR 1/- each fully paid
up

We have been Informed that there are addifional 3326250 vested bul unexerciged
autstanding employee stock oplions as of the date of this reporl. We have also beaen informed
that other than the above employvee stock options, there are no other dilutive instruments
oulstanding as al the date of this report. Accordingly, we have considered diluted equity share
capital of IAL of 666,721,490 equity shares of INR 1/- each for the purpose of the present
valualion analysis.

BME E-Commerce Services Undertaking
The SME E-Commerce Services Undertaking of 1AL is engaged in providing various e-

commerce senvices io small and medium enterprises.

We have been Informed by the Client that the SME E-Gommerce Services Undertaking (which
includes |AL's strategic investment of 15,290 equity shares in NSI) is being demerged to SiPL.

Themepark & Event Software Undertaking
The Themepark & Event Software Undertaking of IAL is engaged in offering online platiorm
solutions to themeparks and amusement parks in relation to theme park package bookings,
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travel insurance, and event / show ticketing. The customers of the Themepark & Evenl
Software Underiaking primarily comprise of amusement parks and resorts.

SIPL

SIPL is engaged in the business of providing facillty to make payments far services like wtility
bill payment, renewal insurance premium collection, telecom, moblle, DTH recharges besides
travel tickeling (rail. air and bus), domestic remitiance services, merchant acquiring services
efc. SIPL also leverages on its network to provide advertising solutions to business partners,

The Issued, subscribed and paid up equity share capital of SIPL as at the Valuation Date is
INR 105.3 miillion consisting of 105,301,885 equity shares of face value of INR 1/- each fuliy
paid up.

We have been informed that between the Valualion Dale and the date of this report, additional
500,000 equity shares have been issued lo existing shareholders. We have also been informed
there are no dilutive instruments outstanding as at the date of this report. Accordingly, we have
considered diluted equity share capital of SIPL of 105,801,885 equity shares of INR 1/- each
for the purpose of the present valuation analysis.

DRCPL

DRCFL is engaged in the software business and renders services across e-commerce. contant
management sysiems, entertainment events managemenl systems, paymenl, processing
systems, mobile applications, learning management systams as well as ERP for both front-
end user inierface as well as back-end. Majority’s of DRCPL's customers are located in USA,

Tha Issued, subscoribed and paid up equity share capital of DRCPL as at the Valuation Dale is
INR 13.5 million consisting of 1,350,000 equity shares of face value of INR 10/- each fully paid
up.

We have been informed that between the Valuation Date and the date of this report, additional
900.000 bonus sharas have baen issued to exisling shareholders. We have also baen
ed that there are no dilutive instruments outstanding as at the dale of this report,
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Accordingly, we have considerad dilutod oquity share capital of DRCPL of 2,250,000 equity
shares of INR 10/- each for the purpose of the present valuation analysis.

NSl and E-Commearce Business Undertaking

NSl is engaged in e-commerce business in India. We have been informed that as of current
date NSI primarily only has the E-Commerce Business Underlaking and that remaining
business if any of N5 is not a material portion of NSI.

The issuad, subscribed and paid up equity share capital of NS| as at the Valuation Date is INR
0.18 million consisting of 18,293 equily shares of face value of INR 10/- sach fully paid up.

We have been informed that there are no dilutive instruments outstanding as at the data of this
report. Accordingly, we have considerad equity share capital of NSI of 18,293 equity shares aof
INR 10/- each for the purpose of the present valuation aralysis.

VALUATION STANDARDS

As mentioned earller, the valuation has been undertaken based on ICA! Valuation Standards
issued by The Institute of Chartared Accountants of India,

VALUATION BASES

Valuation base means the indication of the type of value and represents the fundamental
premise on which the value will be based. The Standards define the following valuation bases:
+« [Fair Value
« Parlicipant Specific Value
+ Liquidation Value

In the present case, based on our discussions with the Clients and the purpose of the valuation,
the present valuation analysis is on a going concern basis and is not specific to any identifind
parlicipant. Accordingly, we have considered s Fair Value hase for the presen! valuation
EXercise.
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RELATIVE VALUATION APPROACHES AND METHODOLOGIES

The Scheme envisages the Proposed Demergers of the Demerging Businesses from the
Demerging Companies into the respective Resulting Companies. In consideration thereof, the
equily shares of the Resulting Companias will be issued to the equity shareholders of the
Demerging Companies.

Arriving at the ratios would require determining the relative fair value of the eqguity shares of
the Resulling Companies In terms of the relative fair value of the Demerging Businesses of the
Demerging Companies 8. a relative valuation of the businesses and equity shares of the
respective companies. As per the Standards, there are several commonly used valuation
approaches and methods for determining the fair value of the businesses or equity shares of
a company, which can be considered for a relative valuation such as in the present case, lo
the extenl relevant and applicable; such as:

1. Market Approach
a. Markei Price {'MP") Method
b. Comparable Companies Multiple ('CCM') Method
¢ Comparable Transaction Multiple ('CTM') Method
2. Income Approach
a. Discounted Cash Flow ('DCF') Method
3. Cost Approach
a. Replacemen! Cost Method
b. Reproduction Cost Method

The application of any particular method of valuation depends on the purpose for which the
valuation is made. Although different values may exist for differant purposes, it cannot be too
strongly emphasised that a valuer can only arrive al one value for one purpose.

In the present case, neither the Resulting Companies, nor the Demerging Businessaes aro
listed independently. Henee, the MP mathad cannol be used for the present valustion exercise.
het, based on discussions with the Companies and our iIndependent research, we could
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not find any listed companies which could be considered s closely and directly comparable
to the Demerging Businesses / Resulting Companies and hence we did not apply the CCM
method. Moreovear, the replacement cost and reproduction cost which indicate the value of the
nat assels of the Demerging Businesses / Resulting Companies as al the Valuation Date are
also not representative of their respective future potential since the present valuation is on a
geing concern basis with no intention to dispose off operating assets. Hence, we have not
used these Cost Approach based methodologies.

Considering that tha DCF method under the Income Approach is the most widely used method
which caplures the future potential of the business, we have used the DGF method for the
valuation of the SME E-Commerce Services Undertaking, Themepark & Event Software
Undertaking and the equily shares of DRCPL. In case of NSI and SIPL, we understand that
there have been lransactions in the companies and both these companies have recently
issued equity shares to independent inveslors at arms length prices. We have accordingly
used the CTM method under the Markel Approach basaed on the above transactions for the
valuation of equity shares of N3l and SIPL

Discounted Cash Flows Method

The DCF method s considered the maost theorstically sound approach and sclentific and
acceptable method for determination of the value of a company. Under this lechnigue the
projected free cash flows from business operations are discounted at the weighted average
cost of capital to the providers of capital 1o the company, and the sum of the present discounted
value of such free cash flows is the value of the company.

The fulure free cash flows are derived considering, inter alig, the changes inthe working capital
and invesiments in capital expendilure. Thay are an aggregation of the free cash flows during
the explicil forecast period — prepared based on the business plans — and during the post
explicit forecast pariod, estimated using an appropriate method, and are available Lo all
providers of the company's capital - both debt and equity.

—~— —,
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The discount rate i.e. weighted average cost of capital (WACC'), which is applied to the free
cash flows should reflect the opportunity cost to all the capital providers (namely shareholders
and lenders), weighted by their relative contribution to the total capital of the company.
Determining the WACC involvas determining the Debt Equily ralio, Cost of Debt and the Cost
of Equity.

To the value of the business so arrived at, the value of surplus / non operaling asseis, debt
and other assets / liabilities as appropriate, if any, have to be adjusted to amive al the tolal
value of the business for the equity shareholders of the scompany.

In the present case, for the purpose of valuation of the SME E-Commerce Services
Undertaking. Themepark & Evenl Software Undertaking and the equity shares of DRCPL:

= We have applied the DCF method to the respeciive projecled working results as
provided by the Cliants. We have been provided with the projections for a periad of 5
yaars from lhe Valuation Date for the expliclt forecast period, by which period as
infarmed to us by the Clients, the businesses are expected to slabilize.

= Terminal value of cash flows beyond explicil forecast period is based on the perpetuity
formula on the maintainable free cash llows. For this purpose, we have considered
terminal growth rates keeping in mind their growth during the respective projected
periods, their long term growth potential in the respective industries and theair lang term
expected growth in the respective economies.

* We have considerad discount rates based on their respective weighted average cost
of capital

+ The respective operating enterprise values arrived at above have been adjusted for
debl and value of surplus cash & cash equivalents and strategic Investments to arrive
at the equity value,

+ We have also been informed thal as al the Valualion Date, there are ne contingent
liabilities or contingent assets thal could materially affect the valuation.

= The value per equily share was arrived sl by dividing the value of the business for
equity shareholders, arrived at above, by the respectiva number of diluled equity
shares incorporating dilution for vested but unexercised employee stock options

7 =putstanding as at the date of this report.
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Comparable Transaction Muitiple Method

The CTM method is based on the premise that where there has been any recent investment /
transaction either in the shares of the subject company or in companies comparable lo the
subject company, then the price of such investmenl / transaction could provide a basis for
valuation, Under this method, the valuation is based on the price at which such recent
investment / transaction was made, for a limiled period following the date of the relevant
investmenl / transaction.

In ihe present case, in case of NSI and SIPL, we have bean informed by both these Compariies
that there have been recenl investments in their respective equity shares by independent
parties at arms length prices. Accordingly, we have considered the price of such recent
investment as the basis for valualion of equity shares of NS| and SIPL under the CTM method,

Further, we have been informed that as at the dale of this report, the business of NS| primarily
conslitules the E-Commerce Business Undertaking and that remaining business of NS| is not
a material portion of NSI. Accordingly, the enlire value as arrivad at above for NS| based on
the CTM methad has been ascribed to the E-Commerce Business Underlaking for the purpose
of the prasent valuation exercise.

SCOPE LIMITATIONS

Our report is subject to the scope limitations detailed in this report. The report is to be read nol
in parts, bul in lotality and in conjunclion with the relevant documeants rafarred to in this report.
We had provided a draft of this report to the Clients. The report has been reviewed by the
Clients and they have confirmad that tha factual information contained in this report is correct.

It should be understood that the value at which investments are made / price paid in a
lransaction between a willing buyer and a willing seller may differ from the valuas indicated in
this report due to factors such as the motivation of parties, negotiation skills of the parties, the
structure of the transaction or other factors unique lo the lransaclion. This report and the
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opinion / valuation contained herein is not nor should it be construed as advice relating to
investing in, purchasing, selling or otherwise dealing in securities.

Valuation analysis and results are specific to the purpose of valuation and the Valuation Base.
The Valuation Date mentioned in the report is as agreed per tarms of our engagement. It may
not be valid for any other purpose or as at any other dale. Valuation analysis and resulls are
also specilic to the date of this report.

This report s issued on the understanding that the Clients have drawn our attention ta all the
matlers, of which they are aware conceming the financial position of the Companies /
Demerging Businesses and any other matter, which may have an impact on our
recommendation of the Ratios, including any significant changes that have taken place or are
likely 1o take place in the financial position of the Companies / Demerging Businesses since
the Valuation Dale We have no responsibility to update this report for events and
circumsitances occurring after the date of this report,

Our work does not constitute an audit, due diligence, forensic investigation or certification or
review of the historical financial statements of the Companies / Demerging Businesses refamed
ta in this report. Accordingly, we are unable lo and do not express an apinion on the accuracy
of any financial information provided by the Clients and referred to in this reporl.

In the course of the valuation, we were provided wilh both written and verbal information. We
have evaluated the information provided la us by the Clients through broad inquiry and analysis
{but have not carried aul a due diligence or audit or Torensic investigation or review of the
Companies [ Demerging Businesses for the purpose of this angagament, nor have we
independently investigated or otherwise varified the data provided). Also, we have been given
to understand by the management of the Clients that they have not omitted any relevarnt and
material faclors. Accordingly, we do not express any opinion or offer any form of assurance
ragarding ils accuracy and completeness. We assume no responsibllity for any errors in the
abova information fumished by the Clients and their impact on the presant examcise.
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We express no opinion on the achicvability of the budgeted / projecled resuits of the
Campanies / Demerging Businesses as given to us by the Clients. These budgeted / projected
results are the responsibility ol the Companies. We are informed that the assumptions used in
their preparation, are based on the Companies’ present expeclations of both - the most likely
set of fulure business events and circumstances and the Company management’s
conseguential course of action. It is usually the case thal some events and circumstances do
not occur as expected or are noi anlicipaled. Therefore, actual results during the forecast
period may differ from the forecast and such differences may be material.

No investigation of the Companies’ claim ta title of assets has been made for the purpose of
this valuation and the Companies’ claim to such rights has been assumed to be valid. No
censideralion has been given to liens or encumbrances against the assets, beyond the loans
disclosad in the financial statements. Therefore, no responsibility is assumed for matters of a
legal nature. Our report assumes thal the Companies and the Demerging Businesses comply
fully with relevant laws and regulations applicable in all ils areas of operations unless otherwisa
staled.

Our report is not nor should it be construed as our opining or certifying the compliance with the
provisions of any law { standards including company, foreign exchangs regulatory, accounting
and taxation [ transfer pricing laws / standards or as regards any legal, accounting or taxation
Implications or issies.

This report does not look into the business [ commercial reasons behind the Proposed
Demergers nar the likely benefits arising out of the same. Qur report is not nor should it be
consirued as our recommending the Proposed Demergers. Similarly, it does not address the
refative benefits of the Proposed Demargers as compared with any other allernative business
transaction or other altematives, or whether or not such slternatives could be achieved or are
avallable. Any decision by the management of the Clients regarding whether or not to proceed
with the Proposed Demergers shall rest solaly with the management of the Clients. This report
doas nat in any manner address, opine on or recommend the prices at which the securities of
the Companies could or should transact al following the announcement / consummation of the
B ad Demergers. In addition, we express no opinion or recommendation as to how the

Page 13
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shareholders or creditors of the Companies should vote at any shareholders’ or credilors’
meeting(s) to be held in connection with the Proposed Demergers.

Ciur raport does nol represent a faimess apinion.

We owe responsibility to only the Board of Directors of the Clients that have retained us and
nobody else, and o the fullest extent permilted by law, we accept no responsibility or liability
to any third party in connection with this report. We will not be liable for any losses, claims,
damages or liabilities arising out of the actions taken, omissions of or advice given by any other
to the Clients. In no event shall we be liable for any loss, damages, cost or expenses arising
in any way fram fraudulen! acts, misrepresentations or willful default on part of the Clients,
their directors, employees or agenis. In no circumstances shall our liability, including that of
our partners, relating to the services provided in connection with the engagement sat out in
this report will excesd the amount paid to us in respecl of the fees charged by us for these
services.

RECOMMENDATION OF RATIOS

The Ratioz for lhe Proposed Demergers would have to be determined afler taking into
consideration all the factors and methodologies mentioned hereinabove. It is however
important to note thal in doing so, we are nol atiempling lo arrive at the absolute values of the
equity shares of each company / business but al lheir relative values to facilifate the
determination of a ratio.

The Ratios have been amved an the basis of a relative valuation of the Demerging Businessas
/ Resultant Companies based on the various methodologies explained herein earlier and
various qualitative factors relevant 1o each company and the business dynamics and growth
potentials of the businesses of the Demerging Businesses / Resulling Companies, having
regard o information base, management representations and perceptions, key underlying
assumptions and limitations.

Page 14
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Had different values been amived at under different methodologies, for the purpose of
recommending a ratio of entittement it would have been necessary to arrive at a single value
for the equity shares of each company, for which purpose, it would have been necessary to
give appropriate weightages to the values arrived at under sach methadalogy. In the prasent
case, as mentioned earller, the DCF Method was usad to value the SME E-Commerce
Services Undertaking, Themepark & Evenl Software Underlaking and the equity shares of
DRCPL, and the CTM Method was used lo value the equity shares of NSI and SIPL.
Accordingly, 100% weighlages have been given to the above respective methodologias.

Please refer Annexure 1 for summary of values of the respactive Demerging Businesses |
Resulling Companies which form the basis for the computation of the Ratios.

In the ullimate analysis, valualion will have to be tempered by the exercise of judicious
disaretion and judgment taking into accounl all the relevant factors. Valuation |s an art, not an
exact science. There will always be factors which are nol evident from the face of the balance
sheets but which strongly influence the value of an asset, and that is where the valuer's
judgmenl plays = part. The determination of entiternent ratio is not 2 precise science and the
canclusions amived at in many cases will be subjective and dependent on the exercise of
Individus! professional judgment. This concepl is also recognized In judicial decisions. There
is, therefore, no indisputable single entitlement ratio. While we have provided our
recommendation of the fair equity share entiflement ratios based on the information avallable
to us and within the scope and constraints of our engagement, others may have a different
opinion as to the fair equity share entitlement ratios for the Proposed Demergers. The final
respansibility lor the determination of the enfitltement ratios at which the Proposed Demergers
shall lake place will be with the Board of Directors of the respective companies who should
take into account cther factors such as their own assassmant of the Proposed Demergers.

I the light of the above and on a consideration of all the relevant factors and circumstances
as discussed and outlined hereinabove referred lo eadier in this report, in aur opinion, the fair
aquity share entitlement ratios for the Proposed Demerger of the Demerging Businessas into
the Resulting Companies as at the Valuation Date of 31* March 2019 would ba:

=) /%
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= 157 (One Hundred and Ninety Seven) equity shares of SIPL of INR 1/- fully paid up
for every 1,500 (One Thousand Five Hundred) equity shares of 1AL of INR 1/- gach
fully paid up for the demerger of the SME E-Commarce Servicas Underlaking of |AL
into SIPL

= 110,229 (One Lakh Ten Thousand Two Hundred and Twenty Nine) equity shares
of SIPL of INR 1/- fully paid up for every 20 (Twenty) equity shares of NSI of INR
10/~ each fully paid up for the demerger of the E-Commerce Business Undertaking of
NSl inta SIPL

* 1 (One) equity share of DRCPL of INR 10/- fully paid up for every 412 (Four Hundrad
and Twelve) equity shares of 1AL of INR 1/- gach fully paid up for the demerger of
the Themepark & Event Software Undertaking of 1AL into DRCPL

Thanking you,

Yours faithtully,
For ICON VALUATION LLP
Registered Valuer Entity Registra

il

umber: IBBI/RV-E/06/2019/107

Bevoncjous

Devarajan Krishnan \ .:T..-*.'{;{f"'
Fariner —_—
Registered Valuer Registration Number: IBBI/RVIOG/2018/10119
Date: 12 Seplember 2019

Place: Mumbai

Page 16

ICON VALUATION LLP | Hegistered Office: Lnit 1 Leval 2 B Wing, Times Squdie Andhar Kura Rosd Andhen (E), Mumbal - 200059

A

125



v'—'

IFCON

VALUATION

Annexure 1
Summ of Values forming basis of the Fair Equity Share Entitlement Ratios for the
Proposed Demergers:
Demerger of SME E-Commerce Services Undertaking of 1AL into SIPL:
SME E-Commerce Services
o ) Undertaking of 1AL i =
Valu Value
Valuation Approach |='-r|r "?* Per "'.E"'
Share Share
M, | : -l
(T Af{iradach 788 1004 'g‘ 2
Markat Appronch ":' 60,00 100%
Relative Value per Share (INR) T_EB- 1 00% G000 1005,
Fair Equity Siare Entdement Ratio
lor the Proposed Demergar of SME E-
Commerca Servicos Undenaking of 1508 2197
AL into SIPL

Demerger of E-Commerce Business Undertaking of NSI into SIPL:

(INR) | EcCommeree Business Undentaking of NSI | SIPL =
Value . Valuse

Valuation Approach Par w"‘?'“ Par ot
Shars Share

Asset Approach "f‘ = N; x

A NA =

ST (7] 3 ]

Markal Approach A30,687 %1 100 60.00 100%:

Ruelative Value per Share (IMR) 330,68T.00 100 60.00 100%

[ Fair Equity Share Entitlement -

Rafio far the Fmpmd ‘h‘nm

of E-C o & P Husiness 2AF 330

Undortnking af NS! inta SIPL
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Demerger of Themepark & Event Software Undertaking of IAL into DRCPL:

Themepark & Event Software »

(INR) Uindertaking of 1AL i

Value Valus
Waluation Apqrosch Par "‘:r" Par w?"
Share Shara

Asset Approach ":,“‘ ":,'“' -

Income Approsch 0.2a 100% 119 43 100%

Markal Apgrosch ";" - N;

Ralative Valus por Shaie (INR) 0.3% A00% 119.43 100%
LSRRG AR EE i
| Fair Equity Share Entitiement Ratio

ter the Proposed Demerger ol

Themepark & Event Software N2

Undertaking of 1AL jnio DRGPL

KA = Not Applicable | Nol Adapled

# Note: Assel Approach / Cost Approach was nol used since the present valuation is on a going concerm
basis with no intantion 1o dispose off operating asseis.

$ Note: Marksl Approach was nol used since the equily shares of these businesses / COMpaniess arg
unlisted and we could neither find any listed companies which could be considered as closely and
directly comparable nor any comparable ransactions with complete details availabile in public domain.

@ Nate: Incoma Approach were nol used in casa of these com panies considering that there were recent
investments in these companies by independent parties al arms length prices.
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% JIGAR P. SHAH & ASSOCIATES
CHARTERED ACCOUNTANTS

Date: 2% September. 2019

Ta,

The Board of Directors
Infibeam Avenues Limited
28th Floor, GIFT Two Building,
GIFT Oy, Gandhinagar
Gujarat- 382355

To,

The Board of Directors

DRC Systems India Private Limited
241h Floon GIFT Two Building,
GIFT CITY, Gandhinagar

Gujarat - 382355

T,

The Board of Directors

Suvidhaa Infoserve Private Limited
24th Floor, GIFT Two Building,
GIFT CITY, Gandhinagar

Ciujarat - 382355

Subject: Share Entitlement Rulios

Dear Sir,

We refer to the Job Arrangement Letter (“JAL™) with Jigur P. Shoh & Associates (“JPS&Asso.”
or *us™ or “we™), wherein Infibeam Avenues Limited (“Infibeam™), DRC Systems India Private
Limited (*DRC™) and Suvidhaa Infoserve Private Limited (“Suvidhaa™) has requested us to
recommend an entitlement ratios of equity shares in connection with the proposed

e  Demerger of SME E-Commerce Services Undertuking of Infibeam and transfer of the same
tor Sy idhan

= Demerger of E-Commerce Business Undertuking of NSI and transfer of the same to
Suvidhan

= demerger of the Theme park & Event Software Undertaking of Infibeam and transfer of the
same o DRC

(' Transaction™)

B/801, Gopal Palace, Nr. Shiromam Complex, Nehrunagar Cross Raad,
Nr. Maan Residency Hotel, Nehrunagar, Ahmedabad - 380 015
Mob: +81 8662542466, 9773020484, 079-4898 2488, Email ID- shahjigarca@gmail.com

128



JIGAR P. SHAH & ASSOCIATES
% CHARTERED ACCOUNTANTS

BAUKGROUNI

a) Infibeam Avenues Limited (formerly known as Infibeam Incorporation Limited) or
“Infibeam™ or *Demerged Company 1% s a public limited company incorporated under
the provisions of Companies Act, 1956 with Corporate ldentification  Number
LOAZ03GI20T10PLCO61366. The registered office of Infibeam is situnted at 28ih Floor,
GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar— 382 353,
Gujaral. India. The equity shares of [nfibeam are listed on the BSE Limited (*BSE’) and
National Stock Exchange of India Limited (*NSE*). It is registered to carry on the business
of digital payments, E-commerce services, snftware business and e-commerce technology
platforms aind provide o comprehensive suite of web services spanning digital payment
solutions, dila centre Infrastructure, software platforms ete.

by Suvidhaa Infoserve Private Limited or “Suvidhaa™ or “Resulting Company 17 was
incorporated as a private limited company under the provisions of the Companies Act, 1956
under the corporate identity number U72800MH2007PTC171937. The registered office of
Suvidhaa was later en shified 0 Gujsrmt under the corporate identity number
UT29000I2007FTC109642. The registered office of Suvidhaz is situated a1 Unit Mo 02,
28th Floor, GIFT-1I Building, Block No. 56, Road-5C, Zone-5, Gift City Gandhinagar,
Gandhinagar - 382355, Gujarat, Indin. Resulting Compuny | is in the process of converting
into a public company and a special resolution of the members of Resulting Company | has
been passed on 27 August 2019 for conversion of the com pany into a public company. The
Resulting Comparny 1 shall file the necessary documents with the RoC for the purpose of
conversion into & public company. It is registered to provide facility to make payments for
a host of sepvices like utlity bill payment, renewal insumnce premium collection, telecom.
mohile, DTH recharges besides travel ticketing (rail, air and bus), domestic remittance
services, merchnnl nequiring services ele.

¢} DRC Systems India Private Limited or “BRC™ o7 “Resulting Company 2" was
incorporated as a private limited company under the provisions of the Companies Aet, 1956
under the corporate identity number U72900GI2012PTCOT0106, The registered office of
DRC is situnted at 24th Floor, GIFT Two Building, Block No. 56, Read-5C. Zone-5, GIFT
CITY, Gandhinngar — 382 355, Gajarar, India. Resulting Company 2 is in the process of
converting inte & public company and a special resolution of the members of Resulting
Company 2 has been passed on 16 August 2019 for conversion of the company into a public
company, The Resulting Company 2 shall file the neceéssary documents with the RoC for
the purpose of conversion into o public company, It is registered (o underinke Software
business, services across e-commerce, content management system, entertainment events
manngement  system, payment, processing system, mobile application. leaming
management system ns well as ERP for both front-end user interface as well as back-end.

dy NSI Infinium Cilobal Private Limited or “NSI"™ or “Demerged Company 2 was
incorporated 8s a private limited company under the provisions of the Companies Act, 1956
under the corporate identity number U4203GI2002PTCO4074]. The registered office of
NS1 is situnted at 27th Floor, GIFT Two Building, Block No. 56. Road-5C, Zone-3, GIFT
CITY, Gandhinogar — 382 355, Gujarat, Indis. Demerged Company 2 is in the process of
converting into a public company. The Demerged Company 2 shall file the NECessary
documents with the RoC for the purpose of conversion into a public company. 1t is infer-
alin engaged in E-commerce business, ete.

e} Infibeam, NSI, DRC and Suvidhaa are joimtly referred 1o as *Com jinies™, .:-;

BIBO1, Gopal Palace, Nr. Shiromani Complex, Nehrunager Cross Road.
Nr. Maan Residency Hotel, Nehrunagar, Ahmedabad — 380 M5 ‘ _
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SCOPE AND PURPOSE

We understand that “Transactions” are envisdged by a Scheme of Arrangement under Sections 230
10 232 of the Companies Act. 2013 and other applicable provisions of the Companies Act, 2013,
ineluding rules and regulations made thereunder, Infibeam, DRC & Suvidlion have uppuiql:d Jigar
P. Shah & Associates Chartercd Accountants, to provide the Share Entitlement Exchange Ratios for
issue of equity shore of DRC & Suvidhan to the shareholders of Infibeam and NSI as consideration
under the seheme of armngement.

Companies have informed us that they have appainied Kunvarji Finstock Private Limited (“KFPL™)
1o provide a Faimess Opinion on the Recommended Share Entitlement Ratio for the purpose of
alforesad demergers.

We have carried out relative valuation of the equity Shares of DRC & Suvidhaa and demerging
businesses of Infibeam and NS1 with view to arrive at the Share Entitlement Ratio as af the date of
this repart, for the proposed Transactions.

Estimating Share Entitlemint Ratios and providing Valuation Report is our deliverable to the above
agresment.

This Share Entitlement Ratios Report (“Report™) is subject to the scope, assumptions, exclusions,
limitntions and disclnimers detailed hereinafter. As such the Report is to be read in totality, and not
in parts, in conjunction with the relevant documents relerred to herein,

SOURCES OF INFORMATION
In arviving at the opinion set forth below, we have relied on the following information:

s Aundited financial results of Infibeam, W51 and DRC for the rwo year ended 3 1% March, 2018
and 219 March, 201Y;

+  Audited financial result of Suvidhan for the vear endéd 3 1® March, 2018 and 315 March, 2019;

«  Drafl Scheme of Arrangement for the transactions; Projected results pertaining to the
IFRNSNCTIONS;

*«  Past financinl results for the demerging business from Infibenm and NSI;

s Financinl Information to the extent available in Public Domain:

*  Information provided by leading datnbase soyrces, market research reports and other published
reports:

*  Other Information provided by, a5 well as discussions held with Companies.

s  Recent transactions of investments in Companics

SCOPE, LIMITATIONS;, ASSUMPATIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Provision of ¥aluation opinions and considertion of the issoes described herein are areas of our
regular practice. The service does not represent accounting, assurance, accounting/mx due diligence,
consulting or fax related seryices that may otherwise be provided by os or our affilintes,

B/801, Gopal Palace, Nr. Shiromani Complex, Nehrunagar Cross Road,
Nr. Maan Residency Hotal, Nehrunagar, Ahmedabad — 380 016
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This Report. its contents and results herein are specific to (i) the purpose of valuation agreed as per
the tenus of our engagement; (i) the dute of this Report and (iii) the sources of information as
indicated ubove, The Management has represented that the business activitics of Companies
ineluding their subsidiaries and nssociates, #s, apphicable, have been carried out in the normal and
ordinary course upto the Report dite and that no material adverse ehange has been occurred in their
respective opsabtions and financial position between and up 10 the Repart date,

A valuation of this nawire is necessarily based on (n) prevoiling stock market, fmancial, economic
and other conditions in geneml and industry trends in particulor as in effect on and (b) the
information made available to us as of, the dote hereof. Events occourring niter the date hereof may
affect this Report and the assumptions used in preparing it. and we do not assume any obligation to
update, revise or realfirm this Report.

The recomméndation(s) rendered in this Report only represent our recommendation(s} based upon
information fuimished by the Companies and other sources and the said recammendation(s) shall be
considered 1 ke in the nature of non-hinding advice. (our recommendation will however not be nsed
for advising anybody 10 take, buy or sell decision. far which specific opinion needs 1o be taken from
expert ndvisors),

In the course of the Valuation, we were provided with both written and verbal information, including
market, technical, finanecial and operating data. In accordance with the terms of our engagement, we
have assumed and relied upon, without independent verification (i) the accuracy of the information
that was publicly available and (i) the accuracy of information made available to us by the
Companies. We have fol earried out 4 due diligence or audit of the Compuniecs for the purpose of
fhis engagement, nar have we independently investigated or otherwise verified the data provided.
We are not legal or regulatory advisors with respect 10 legal and regulatory matters for the
Transaction. We do not express any form of assuranee that the finencial infarmation or other
information as prépared and provided by the Companies is accurate,  Also, with respect to
explonations and informotion sought from the Companies, we have been given to understand by the
Companics that they have not omitied any relevant and material factors and that they have checked
the relevance or muteriality of any specific infomation 1o the present exercise with us in case of any
doubt. Accordingly, we do not express any opinion or offer any form: of assurance regarding its
accurncy and completeness. Cur conclusions nre based on these assumptions and information given
by/on behalf of the companies. The Management of the Companies has indicated to us that it has
understood that any omissions, inaccurncies or misstatements may materially affect our valuation
anulysisiresulis. Accordingly, we assume no responsibility for any errors in the information
furnished by the Companies ind its impaet on the Report. Also, we assume no responsibility for
technical information (it any) furnished by the Companies. However, nothing has come o our
attention 1o indicate that the information provided was matérially misstated/incorrect or would not
afford ressonable grounds vpon which to base the Report. We do not imply and it should not be
considered that we have verified any of the information previded to us, or that our inguiries could
have verificd any matier. which a more extensive examination might disclose,

This Report 'does not address the relative merits of the Transaction as compared with sny other
alternative business tranzaction, or other alternatives, or whether or not such alternatives could be
pchneved or are avarlable,

Mo investigations of the Companies™ elaim o title of assers has been made for the purpose of this
Keport andd the Comprnies® elaim 1o such rights has been assumed to be valid, No cansideration las
been given to liens or encumbrances against the assets. beyond the loans disclosed in the books of
secounts. Therefore, no responsibility is assumed for the matters of a legal nature.

The fee for the Engagement is not contingent upon the results reponed.
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We vwe responsibility only 1o the Board of Directdrs of Companies, who have retained us, and
nobaidy else. We will not be liable for any losses, claims, damuges or liabilities arising out of the
actions faken. omissions of or advice given 1o Companies.

This Repoit is Subject to the laws of India. JPS&Asso, would not be referred as “expert™ in any
regulatory filings.

This Report is prepared for Companies and is to be used only For the purpeses s stated in the Report
anvd shall not be copied, disclosed or girculated or referred to in correspondence or discussion with
any party: or person including potential investors. This Report is confidential nnd it is given on the
express understanding that it is not communicated, in whele or in part to any third party without,
JPS&Asso. written consent, Neither the Report nor its content may be used for any. purpose other
thum as specified herain, without prior wrilten permission of JPS& Asso.

Neither the Report nor its coments may be relerred 1o or quoted in any registration stalement,
prospectus, offering memorandum, annual report, loan ngreement or other agreement or document
given 1o the third parties. ether than in connection with the proposed transactions, withoot our prior
writlen consent.

Disclosure o Anthariiies fn fndia

T the extent required under the applicable laws in relation to the Transaction, the Report can be
shared with the shorchalders of the Companies, Registrar of Companies, NCLT of the State(s) where
registered offices of the Companies are present and other relevant judicial, regulatory or government
authoritics ns may be mandatorily required by the applicable laws, in conneotion with the
Transaction outlined here. You may disclose the Report to your lawyers, statulory suditors, and
advisors as long as vou inform them, in sdvance, that we secept no liability 1o them and that no
cnward diselosure may be made. To the extem required by law/ regulatory authority’s! stock
exchanges, we will provide workings supporting our recommended share exchange ratio, To extent
required by any law or authority, We will co-operate with the Companies 1o address the queries
feomments of regulatory, governmental or judicial authoritics.

In addition, this Report does not in any manner address the prices at which the Companies® equity
shares will 1rade following consummation of the Transaction and we express no opinion or
recommendation as o how the shareholders of the Companies should vote ot any shareholders
meeting(s) to be held in connection with Transactions.

AFPPFROACH

Arriving ot the entitlement ratios of equity Shares for the transaction would requive determining the
value of SME E-Commerce Services Undertaking, E-Commerce Business Undenaking and Theme
park & Event Software Undertaking in terms of {he value of the equity shares of Suvidhan and DRC.
These values are to be determined on o relative basis,

There are severnl commonly used and secepted methods for determining the value of the
business/shares of the company. which has been considered in present case, to the extent relevant
and applicable, including:

. Market Approach
#, Comparable Companies *Multiples method (/Guideline Company Method
b. Historical and Current Market Price Method

Bj801, Gopal Palace, Nr. Shiromani Complex, Nehrunagar Crass Read,
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2. Income Approach
a.  Discounted Cash Flow Method

3, Cost Approuch
a:  Met Asset Vialue Method{NAN)

It should be understood that the valuation of any company ar ils assets is inherently imprecise and
is subject (o certain uncertainties and contingencies, all of which are difficult to prediot and are
beyond our control. In performing our analysis, we made numerous assumptions with respect to
industry performance and general business and economic conditions, many of which are beyond the
controlof the Compunics. In addition, this valuation will fluctuate with changes in prevailing market
conditions. the conditions and prospects; financinl and otherwise, of the Companies. and other
faetors which generally influence the Valuation of Companies and their assets,

The application aCany particular method of valuation depends on the purpose for which the valuation
is done Although different values may exist for different purposes, it cannot be oo strongly
emphasized that a valuer can arrive at one value for one purpose. Our choice of methodology of
valuation has been arrived at using usunl and conventional methodologies adopted for transactions
of a similar nature and our reasonable judgment, inan independent and bona fide manner based on
o previous experience of assignments of & similer nature,

Comparable Companies Multiples method (Guideline Company Method

Under this method, value ofeguity shares of o company is arvived at by using multiples derived from
valuations of comparnhle companies or comparable transactions. ns manifest through Stock market
valuations of listed companies and the transaction valuation. This valuation is based on the principle
thai market valuations, inking plages between informed buyers and informed sellers, incorporate all
factors relevant to valpation. Relevant multiples need 10 be chosen carefully and ndjusted for the
differences hetween the circumsiances.

Murket Price Method

e mnrket price of an Equity share as quoted on stock exchaoge 15 normally considered as the value

of the equity shares of that Company where such quotations are arising from the shares being freely
traded in, subject to the element of speculative support that may be inbuilt in the value of the shares.
Where shares in a company are bought and sold on the siock exchange and there are no abnormalitics
affecting the market price, the price at which the shares nre changing hands in the ordinnry course
of business is usually their true value and are referred as Listed Price Method. These quotations
genermlly reflect the value ol the asset having regard (o the several factors which are taken into
cansideration by persons who transact business on stock exchange and by buyers who want to invest
their momey in any particular share or shores.:

Price of Recent Investment (PORID) = Under this approach, price of recent investment or transaction
in the firm’s equity shares at arm's length is considered. Recent investment provides a good
indication of the fair market value of a compary. PORI is an approach under the Market Price
Meithod

Discounted Cash Flows (DCF) Method

Discounted Cash Flow Method { BCF Method") isa form of the income spproach that is commonly
used 10 value businesses or equity interests. The DCF Method involves estimating the futurg cash
fows of & business and discounting them 1o their present vilue, The discount mte selected is

e

on consideration of the risks inherent in the investment and market rates of retum nval,;afau
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alternative investments of similar type and quality as of the Valuation Date. DEF Method is based
o the concepts of “Time Value of Money™ which states “cash today is more worth than the same
amount af cash in the future,”

We must emphasize thm realization of free cash flow forecast used in the analysis will be dependent
a0 the eontinuing validity of assumptions on which they are bnsed. Our analysis therefore, will not,
and eannot be direeted to providing any assurance about the achievability of the final projections.
Since the financial forecast relate to future, actual results are likely to be different from the projected
resulls because events and circumstances do not occur as expected, and the differences could be
muterinl

Nt Assel Value (NAYV) Method

The Asset hased villuation technique is based on the value of the underlying net assets of the business
cither on & book value basis or realizable value basis or replacement cost basis. This valuation
approach is mainly used in case where the firm is 1o be liquidated je.it does not meet the “going
concem"” criteria or in case where the asset base dominate eamings capability.

For arriving at the fair value of the equity shares of Suvidhas and NSl E-=Commerce Business
Undertaking. we have used PORI Method within the Market Approach. Since the fair value derived
bused on the Market Approach are regarded as the sood barometer of fair value of the equity shareg
ar which wy informed buyer and an informed seller are willing to transact in the equity shares of the
company. we have assigned 100% weightage (o the Market Approach,

For wrriving at the foir value of the SME E-Comimeérce Services Undertaking and Theme park &
Event Software Undertaking of Infibeam and shares of DRC, we have used the DCF Method within
Income Approach. We lnve assigned 10096 weightuge to fnéome Approach.

CONCLUSION

Though different values have been arrived at under each of the above approaches, for the purposes
of recommending share entitlement ratios. it is necessary to arrive at a single vatue for the shares
of both the Companies. It is; however, impartant o note that in doing so, we are ot attempting to
arrive at the absolute values of the shares of cach of the Companies, Our exercise 15 o work out
relative values of shares of the Companies. For the purpose, it is necessary 10 give appropriate
weightage to the values arrived at inder each approach discussed above.

The entitlement rtios proposed for the transactions has been arrived on the basis of a relative
valugtion of the Companies and demerging Undertakings based on the various methodologies
explained herein earlier and various qualified fuctors relevant 1o each company, having regard to
information base. kev underlying assumptions and limitations,

In the ultimate analysis, valuation will have to be tempered by the exercise of judicious discretion
andd judgment inking into account all the relevant factors. There will always be several factors, e.g,
quality and integrity of the management, present and praspective competition, yield on comparable
securities and market sentiment, ete. which are not evident from the face of the balance sheets but
which will strongly influence the worth of u shave,

Again, it is understood thar this analvsis does not represent a faimess opiian.
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Computation of exchange ratio

Valuation Asset Income Market Relative Value

Approach Approach Approach Approach Per Share

SME E- | Value

Conunerce Per

Sdrvices Share - 780 - 7.00

Undertaking I 1':;;313!1[ (1% 100% 0%

E-Commerce ;:_!:ur

gzy::z:fng Share - -] 3,30,687.00 |  3.30,687.00
Weight %% 0% 100%

Theme park & r\::!ue

ﬁ:ﬂ:‘m::i“m  Share - 0.30 : 0.30
Weight o 100% 0%a

Suvidhan ;::rlue

:H”l::?::';'- Private | gpyre - - 60,00 60.00
Weinht 0% 0% 100%

DRC Systems ?,J::“t

:”::::.. . Private | e . 123.7 z 123.71
Weight 0% 100% 0%

In fight of the above, and on o consideration of all relevant factors and eircumstancess as discussed
and outlines hereimabove, we consider that the entitlement ratios for the transactions should be:

Transactions Share Entitlement Ratios

Demerger of SME E-Commerce | 197 equity shares of Suvidhan of INR 1/~ each fully
Services Undertaking from Infibean 1o | paid up for 1,500 equity shares of [nfibeam of INR 1/-
Siuvidhaa each fully paid up.

110,229 equity shares of Suvidhaa of INR 1/- each
fully paid up for 20 equity shares of NSI of INR 10/-
each fully paid up.

Demerger of E-Commerce Business
Undertaking from NS to Suvidhaa

Demerger ‘of Theme park & Event | | equity shares of DRC of INR 10/ each fully paid up
Software Undertaking from Infibeamto | for 412 equity shares of Infibeam of INR 1/~ each fully
R paid up.
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Our Share Entitlement Ratios is based on the capital structure nl_'lll:m C,:nrrlpn.nius_, the sources of
infrmation and the seope & limitations indicated above. Any variation in the capital structures of

the Conpunies prior to the Scheme of Armangement becomes effective may have an impact on the
entitlement ratios

Respectiully Submitted
For Jigar . Shah & Associates
Chartered Acconntants

7

Pffpricior
Fim's Registation No; 133450W
Membership No. | 15916

B M. 1911ST ERAARAR 0GRS

BI801. Gopal Palace, Nr. Shiromani Complex. Nehrunagar Cross Road,
Nr. Maan Residancy Hotel, Nehrunagar, Ahmadabad - 380 015
Mob: =81 8862642488, 9773020484, 0794808 2468, Email |0- shahjigarca@gmail.com




ANNEXURE-3

KUNVARJI

ViWmCE Lwan

Driven By Knowledge
Date: September 12, 2019
To,
The Board of Dircctors | The Board of Directars ‘
Infibeam Avenues Limited Suvidhaa Infoserve Private Limited

zgth Floor, Gift Two Building, Block No. 56, Unit No. 02, 281th Floar, Gift Twe Building,

Koag-sL, Zone-5, Gitt Lity, BIULR NG, 30, Roaci-30, Zone-3; aiit LIy,

Gendhinagar, Gujarat 382355 Gandhinagar, Gujarat 382355

The Board of Directors

DRC Systems India Private Limited

24 Fluor, Gift Two Building, Block Ne. 56, .
Road-5C, Zone-5, Gift City,

Gandhinagar, Gujarat 382355

Dear Sir

Sub:-

a) Fairness Opinion on the recommendation of fair equity share entitlement ratio for
W T W el R T _
Avenues Limited into Suvidhaa Infoserve Private Limited

b} Fairness Opinion on the recommendation of fair equity share entitlement ratio for
the proposed demerger of the E-Commerce Business Undertaking of NS! Infinium
Global Private Limited into Suvidhaa Infoserve Private Limited

¢) Fairness Opinion Recommendation of fair equity share entitlement ratio for the

propesed demerger of the Themepark & Event Software Undertaking of infibeam

Niiamiine | lmitoed fnfa S Poctoones jodic Fo e a® =0 &

PRIVATE & CONFINDENTIAL

Kunwvarji Finstock Pvt. Ltd,
Fourarii, B - Wing Sdehivinayal Towers O S G Road, Makarba, Almedabiad - 380051
www. kunvarji.com P+ 91 79 6655 PO0D | Fax 1+ 91 79 2070 2194 | Ernall: nfolk v/ com
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This has raference (o owr Engagement Lettor deted Septembior 9 2008 with you in the matter of
providing Farrness Opinion on the recommendation af the fair eguity share entitlernent ratio for the
propased demerger of:

s SME E-Commerce Services Undertaking of Infibearm Avenues Limited (hereinafter referred
ta ALY into Suvidhea Infoserve Private Limited (hereinafter referred to *SIPLY),

= E-Commerce Business Undertaking of NSI Infinium Global Private Limited (hereinafter
referred to "N5I'} into Suvidhaa infoserye Private Limited,

»  Themepark & Event Software Undenaking of Infibeam Avenues Limited into DRC Systems
India Private Limited (hereinalter reforred to 'DRCPLY)

1AL and NS! are hereinafter referred to as the ‘Demerging Compaaies’. SIPL and DRCPL are
hereinafter referred to as the ‘Resulting Companies'(hereinofter individually / collectively
referred to as the 'Client/(s)’ or the ‘Company/iies) ).

We have prepared Fairnass Opinfon repoert based on our Independent Analysis of the information
receved from the Management and had a detailed review of the Valuation Report of Jigar P. Shah
& Associates, Chartered Accountants and lcan Valuation LLP, Registered Valuer ("Valuer”), subject
o the discaimers and limitations detailed herein below We believe that the Eguity Share
Entitiement Ratio

* 197 (One Hundred and Ninety Seven) equity shares of SIPLof INR 1/ fully paid ug
for every 1,500 {One Thousand Five Hundred) equity shares of IAL of INR 1/ each
fully patd ug for the demaorger of the SME E-Cammerce Services Undertaking of iaL into
SIPL

* 110,229 (One Lakh Ten Thousand Twe Hundred and Twenty Nine) equity shares
of SIPL of INR 1/- fully paid up for every 20 (Twenty) equity shares of NS of (MR
10/~ gach fully paid up for the demaerger of the E-Commerce Business Undertaking of

NSI into SIPL

(1]
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= 1(One) equity share of DRCPL of INR 10/ fully paid up for every 412 (Four Hundred
and Twelve) equity shares of 1AL of INR 7/ each fully palg up for the demerger of the

Themepark & Event Scftware Underlaking of 1AL irte DRCPL

Please find enclosed our nafrative Faimess Opinion Report an the valudtion carded aut by Valuer

Thanking You,
For, Kunvarji Finstock Private Limited

Date: September 12, 2019
Place: Ahmedabad

Mre~Himanjal Brahmbhatt
Director (DIN: 00049679)
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1. BACKGROUND:

Infibeam Avenues Limited. is erigaged in business of digital payments, e-commerce services,
software business and e.commerce lecnnology platfarms ana pravides a comprehensivi sujle
ol 'web services spanning digital paymenl salulions, detg cerire Infrastruciure. software

platforms eic

The equity shares of IAL are listed an The National Stock Exchange of India Limited and The BSE
Limited.

The SME E-Commerce Services Undertaking of AL is engaged In providing various E

Commerce services to small and medium enterprises.

The Themepark & Event Software Undertaking o! |AL 1s engaged in offering online platform
salutions ta (hemeparks and @amusement parks (norelation 1o theme park packdage bookings
trovel Insurarce. and event J show ticketing The customers of the Themepark B Event Saftware

Lidertaking primarily comprise of amusement parks and resarts,

Suvidhaa Infoserve Private Limited, is engeged in the business of providing facilily 1o make
payments for services ke utility bl payment, renewal insurance premium collection, tetecam,
mabile BTH recharges besides travel tickeling (rail alr and bus), demeslc remittance services,
merchant acguiring services efc, SIPL also leverages on s network (o provide advertising

salutions to business partners,

DRC Systems India Private Limited, s engagea in the software business and renders services
dcioss e-coinimerce, conlent managemont sysiems: enteramment. events managemant
syslems: payment. processing systems, moie appllcations, learipg management systems as
well as ERP for both front- end user nlerfdee as well as back-end Majorily's of DREPL's

cusiimors are |ocated In USA,

5 PRIVATE 4
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MNSI and E-Commerce Business Undertaking, is engaged in e-commerce business in India,
We have been informed that as of current date N5 orimarily only has the 8-Commerge Business

WUndertaking and that remaining Busmess f any of NSI s nat a materlal portion of NSI
2 USE OF THIS REPORT

21 As stated herminabove, 1 order to comply with the requirements of the regulations 11, 27
and 94 of the SEBI {Listing Obligations and Disclosure Requirements) Requlations, 2015, and
SEBI Circular CFD/DWI/TIRAZNTI/2T, 1AL has appointed Kunvarg Lo issue a fairmess opinion
on the repart issued by lcan Valuation LLP, Registered Valuer and Jigar P Shah & Associates,
Chartered ﬂccaunmntﬁ.

23 Cur scape af work only inciudes forming an opinion on the tairness of the recommendatian
given By the Valuer an the exchange ratia arrived at for the puipose of the groposed
Compesite Scheme of Arrangement and not on the fairness of ecanomic ratienale of the
Dernerger per sg

23 Our report is prepared solely for the purgose oulined hereinabove The distribution of this
report shall henge be restricted to the Company, (ts Shareholders, SEB!, Stock Exchange and
such otiner regulatory bedies required 1o give the effoct to Demerger, including but noy
lirited to RCC, NCLT This repart shall not be relied upon by any other persan tor any other
purpose whatsoever and the Company agrees 1o this fact

2.4 This reptirt is subject 1o the scope, assumplions, limitations and disclaimers detailed above.
As such the report 1s 1o bBe ready in wenality, not in parts and in conjunction with the relevant
gocurments referred W herein

E P DISCLAIMERS AND LIMITATIONS

| This Fairness Qpinion Repord s prepared by ‘Kunvag Finstock Brivate Limited” under an
engagemeant from JIAL on the basis of information. decuments, papers, and esplanations
giver by the management, afficers and staff of 1AL 1o Kunvar)

3.3 In preparing the Fairmess Opinion Report,  Kunvarji has relled upon and assumed, without
indepencent venfication, the truthfuiness. accuracy and completeness of the informatian

[ PRIVATE & CONFIDENTIAL
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and financial data providec by JAL Kunvar) has therefore relied upon all specific infarmation
as received and declines any 'E‘S.’iﬂﬂi'lnl-!i'l‘.y shauld the results presented be affected bj-" the
lack of completeness ar truthfulness of such nfarmation

Our work does not canstitute an audit ar certificotion ar due diligence of the past financials
of IAL 51PL & DRCPL or any of the Resulting Companies used in the study and we have relied
ypon the information provided to us by 1AL as regards sueh working results,

We have nol conducled any independent valuation or agpralsal of any of the assets or
liabiltes of the companies. Na investigation of the companies claim to the title of assets or
property owned by the companies has been made for the purpose of the fairness opinion.
With regard to the companies clam we Have relied solely on representation, whether verbal
or gtherwise macde, by the management to us for the purpose of this report.

Publicly available information deemed relevant for the purpese of the analysis cotalned in
this report has also been used, Accordingly, this report is based on our interpretation of the
information provided by IAL or any of ts affillates as well as |ts representatives and advisors,
lodate.

Runvar)l shall not e liable for any losses whethar financial or otherwise or expenses arising
directly or indirectly on account af the use af or reliance on the infermation st aul herein
v this report,

Kurnvar]i has not provided any accounting, tax or legal advice 1o 1AL SIPL & DRCPL or any of
{he Resulting 'i:L.,urnpﬁ'rale"ﬁr or any alher comaEny invalved in the transactian, Thie Fairpess
Opinion Report should not be corstrusd as jnvestment advice or any form of
recommendation either for making or divesting investment jn any of the companies involved
n the transaction

This Qpinian s furnished an & strictly confidential basis. Neither this Opinion nor the
nfarmation cantained horein may be reproduced Gr passed 10 sny person or used for any
purpese other than stated abowve or as may be reqguired under applicable laws and
regulation,

THis Report, its contents and the resulls herein () are specihic to the purpose of report agreed
2s per the terms of our engagement and (i} are specific to the date of this report. This repart

s necessarly based an the prevalling financial, ecanomic and other conditions in general
E PRIVATE & CONFIDENTIAL
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and industry trends i1 particular as in effect on, and the written and oral infarmation made
avallable 1o us tll the date of this reoorl. This repart is issued on the understanding that the
companies have drawn our attention to all The matters, which they are aware of cansidering
the financial position of the Cumpanies, their businesses. and any other matter, which may
have an imeact on our opinion for the proposed scherme, ncluding any significant changes
tHat have taken place or are lisely 1o 1ake glace in he financial pasition of the Companies
ar thenr Dusinesses subseauent (o tne proposed Appointed Date of the proposed Scheme
Events occurring after this date may affect ths report and the assumetions used 0 preparing
it, and we do not assume any obligaton to upcate, revise ar realfirm this report

4. SOURCES OF INFORMATION

We have relied on the following information made available to ug by 1AL for the purpuse of
this report:

4.1 Management certified Compesite Scheme of Arrangement for the Proposed Demeigers as
may be submitted with Stock Exchange

a2 Valuatior Repart of leon Valuation LLP, Regsiered Valuer, dated Septermber 12, 2019 and
Jigar P Shah & Assooates, Chartored Accountants daled September 12, 2019

43 Audited Fipancial Statements of 1AL for the Financial Year ended on March 31 2019 March
31, 2018.and Mareh 37, 2017,

4.4 Audited Financial Statemaonts of SIPL o the Hoancal Year ended aon March 31, 2019, March
31, 2018 and March 21, 2017

45 Audited Financial Statements of DRCPL for e Financial Year endeg art March 31, 2079
March 31. 2078 and March 37, 2017

46 Audited Financial Statements of NS| for the Financial Year endiad on March 31, 2019 Maréh
31, 2008 and March 31, 2017,

7 Betails of Martket Price and trading volume of Equity Shares of [AL on BSE & NSE.
48 Sharchoiding patierns of the Campanies as al the Yaluation Dale
49 Management Discussions

410  Such other information and explanations as we requireri and which have been provided by
the management of 1AL which were consigeeed relevant for the purpose the Fairness
Hpimen

b PRIVATE & CONFIDENTIAL
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VALUER'S RECOMMENDATION

The lair basis of Demerger of the Uompanies has been determined after lsking into
consideration all the factars and methodolagies as mentioned by the Valuer i its vatuation
repant, dated September 12, 2019, [heir scope of work was to lake out the value of equity
shares of the Companies to faciitale he determination of a fair equity share entitlemant

ralul

The equity share entitlernent mlio has been amved on the tasis of valuation of the equity
shares of the Companics based vn methodology as explained in the valuation report of
Valuer dated September 12, 2019, and various gualitative factors rejevant to each Company
and the business dynamics as well as growth potential of the businesses of the companies,
and also Having regard 1o nfermation bese, managemoent representations and percaptions,
kiry underlying assumptions and limitatiomns

i Lthe light ol the above and an a consideration of all the relevant factors and circumstances
as discussed and oullined hersinabave referred 1o cadier in this report, in our opinion, tha
{a Bguity share entitlerment ratlos for the Broposed Demerger of the Demearging Businesses
Inta the Resuiting Comaaties as at the Valuation Date of September 12, 2079 would be:

197 (One Hundred and Ninety Seven} equity shares of SIPL of INR 1/ fully paid up
for every 1,500 (One Thousand Five Hundred) equity shares of JAL of INR 1/ each
fully pael up for the demerger of the SME B -Commerce Servicos Lindertaking of 1AL into
S

110,229 (One Lakh Ten Thousand Two Hundred and Twenty Nine) equity shares
of SIPL of (NR 1/~ fully gait up for every 20 (Twenty) equity shares of NSI of INR
10/~ each Lilly pald up for the demerger of the E-Commerce Business Undertaking of
NS} inta 5Pt

1 (One) equity share of DRCPL f INK 10/ fully pasg up for every 412 (Four Hundred
and Twelve) equity shares of lAL of INK 1/ each fully paid up for the demerger of the

Themepark B Event Software Undertakong of 1AL inte DRCPL,
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CONCLUSION

With reference to the above and based on the nfonmation grovided to us by the
managerment of the entimes forming part of the Compasite Scheme of Arrangement as well
as laking Into consideration the Scheme we understand thal the presont Scheme proposed
demerger of;

SME E-Commerce Servicés Undertaking bf Infibeam Avenues Limited into Suvidhaa
Infoserve Private Limited,

E-Comtnerce Business Undertaking of WS) Infinium Global Private Limited ima Suvidhaa
Intoserve Private Limited,

Themepark & Event Software Undertaking of Infibeam Avenues Limited into DRC Systems
India Private Limited.

the fairness epmion has been prepared based on the Valuer's repart and our analysis of the
variows factars relevant 1o the Companies, having regard to the Information submitted,
mandgement representations, key underlying assumplions and limitalions,

In the hight of the foregoing, based en our ndependent analysis of the information received
and a detailed review of the Valuation Report of ligar P. Shah & Associates, Chartered
Accountants and icon Valuation LLP, Registered Valuer, as well as subject to the disclaimers
and imitations detailed hereinabove, we believe that the proposed equity share entitlernent
ratio as recommended by Jigar P. Shah & Associates, Chartered Accountants and lcon
Valuation LLP, Registered Valuer for the proposed Compasite Scheme of Arrangement 1s faip

and reasonable.

Thanking You,
For. Kunvarji Finstock Private Limited

Date: September 12, 2019
Place: Ahmedabad

M Hitme njal B;ah;bhntt
Director (DIN: 00049679)
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{3 NSE 25

National Stock Exchange Of Indla Limited
Ref: NSEMLIST21867 11 Tuly 13, 2020

The Company Secretary

Infibeam Avenues Limited

28th Fleor, Gift Two Building,
Block Mo, 56, Road - 3C, Lone - 5,
Gilt City, Gandhinagar-3823335

Kind Attn.: Mr. Shyamal Trivedi
Dear Sir,

Sub; Observation Letter far Draft Composite Scheme of Arrangement amongst Inflibeam
Avenues Limited (Formerly known as Infibeam Incorporation Limited), NSI Infinivm
Global Private Limited, Suovidhaa Infoserve Private Limiled and DRC Systems India
Private Limited and their respective shareholders and creditors

We are in receipt of the Draft Composite Scheme of Ammangement amongst Infibeam Avenues
Limited (Formerly known as Infibeam lncorporation Limited WDemerged Company 1), NSI
Infinium Glabal Private Limited (Temerzed Company 2), Suvidhaa Infoserve Private Limited
(Resulting Company 1) and DRC Systems India Private Limited (Resulting Company 2) and
their respective shareholders and ereditors vide application dated Sepiember 12, 2019,

Based on our letter reference no Beb: NSE/LIS1/21867 subnutted to SEBI and pursuant to SEBI
Cireular No. CELYDIL3/CIRA201 721 dated March 100 20017 ¢ Circular™), SEBL vide letter dated
July 10, 2020 has given following comments:

a. The Comparry shall duly comply with various provisions of the Circular,

b The Company shall ensure thar the finmelals of the companies involved in the sclieme is
upulated and are not more than 6 six months old.

¢ The Compaury shall ensure that the proposed scheme ix acted upon only if approved by the
NCET and If the majority vetes cast by the pablic shareholders are in faveur of the
prepesal,

d. The Company shall enswre thar additional informarion and underiakings, if any, submined
by the Company, after filing ihe Scheme with the Stock Exchange and from the date of the
receipt of this letter is displaved on the website of the listed compaity.

e The Compeny Iy advised that the observationy of SEBEStock Exchanges shedl  be
incorporated it the pelition 1o be filed before National Company Lav Tribunal (NCLT) and
the company is abliged 1o bring the abservations to the notice aof NCLT.

Thitss Cascarma 2 Chdtllally' Sianes

pprion Al e Paul
K TR SRS S0EET
i

o |
ikE
ONSE ™
Mlrtional Strok Eschange of India Limded | Fachange Pl L1 Black . Bardra Kura Complew. Sandra (B Mumitad - 200 051
Ingha+ %3 22 DEOEL001 www roaintha porm | CIN UETI20MK100 260 040740
[ 2]
149



150



151



ANNEXURE-6

~ INFIBEAM"
y / AVENUES

October 12, 2009

To,

The General Manager
Department of Listing Operations,
BSE Limited,

P.1. Towers, Dalal Street,

Mum bai — 400 D01

Script Code: 539807
Dear Sir,

Sub: Submission of Repart on Complaints as per SEBI Circular No. CFD/DIL3/CIR2017/21
dated 10 March 2017 for the proposed scheme of arrungement between Infibeam Avenues
Limited (Formerly known as Infibeam Incorporation Limited), Suvidhan Infoserve
Private Limited, DRC Systems India Private Limited and NSI Infinium Global Private
Limited and their respective sharcholders and creditors under Section 230 to 232 read
with Section 66 and other applicable provisions of the Companies Act, 2013 and rules
thercunder (‘Scheme’)

This is with reference to our application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for the proposed Scheme,

In tenms af the SEBI Circular No. CFD / DIL3 / CIR /2017 /21 dated 10 March 2017 (*SEBI Circular’),
a listed entity is required to submit a “Report on Complaints™ 1o the siock exchanges within 7 days of
expiry of 21 days from the date of filing of the draft Scheme with the siock exchanges and hosting of
the same along with the documents specified in the above SEBI Circular on the website of the stock
exchanges,

It may be noted that the Company has filed the draft Scheme with the BSE Limited under Regulation
37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the same was
hosted by BSE Limited on its website on 20 September 2019.

In view of the above, please find enclosed Report on Complaints as per the format prescribed under the
said SERI Gircular.

Kindly take the same on record,
Thanking you.
Yours faithfully,

For Infibeam Avenoes Limited
(Formerly known as luﬂbdmwmwﬁn‘}
Al

o

. Mer )

o2 (5 )

b "--;;." I -”

Shyamal Trivedi  ©/
Vice President & Company tary

INFIBEAM AVEMNUES LIMITED

(Formedny known as infibeam incorparaton Limred)

Registered Office: 25th Foor, GIFT Two Bullding. Block N, 56, Road-5C, Zone-5. GIFT CITY, Gandhinagar.
Taluka E'District « Gandhinsgar - 382355, CiNG LB4203GI2010PLC0S 1366

Tel: <51 0767772204 | Faxs+97 079 67772205 | Emailir@infibeam.coe | Websive: www.infibsam.oon
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Report on Complaints

Part A
Sr.
No Particulars Number
| MNumber of complaints received directly 0
- Number of complaints forwarded by Stock Exchange 0
3 Total Number of complainisicomments received (1+2) 0
4 Numiber of complaints resolved NA
5. MNumber of complaints pending NA
Part B
2 = Staius
::;. Name of complainant Date of complaint (Resolved/Pending)
Not Applicable

Yours fasthfully,
For Infibeam Avenues Limited

Vice President & Company Secretary

Date: October 12, 2019

INFIBEAM AVENUES LIMITED

(Farmerly known as (nfibeamn Incarporarion Lirnred)

Registered Office; 28th Floor, GIFT Twe Bullding, Block Mo: 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar:
Taluka & District - Gondhinagar - SE2358. CIN: LE4203GJ2010PLCOB1366

Tekh <91 079 67772204 | Fax: =91 QT2 67772205 | Email; irghnfibeam.oco | Website; wwwinfibeam. oo
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ANNEXURE-7

INFIBEAM
AVENUES

/4 \

December 3, 2019

Ta,

National Stock Exchange of India Limited
‘Exchange Plaza'. C-1, Block G,

Bandra Kurla Complex,

Bandra (E), Mumbai - 40{{151

Svabol: INFIBEAM
Dear Sir,

Sub: Submission of Report on Complaints as per SEBI Circular No. CFD/DILY/CIR/Z017/21
duted 10 March 2017 for the propesed scheme of arrangement between Infibeam Avenues
Limited (Formerly known as Infibeam Incorporation Limited), Suvidhan Infoserve
Private Limited, DRC Systems India Private Limited and NSI Infinium Global Private
Limited and their respeetive sharcholders and creditors under Section 230 to 232 read
with Section 66 and other applicable provisions of the Companies Act, 2013 and rules
thereunder (*Scheme’)

This is with reference to our application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2013 for the proposed Scheme,

In terms of the SEBI Circular No, CFD/ DIL3 / CIR / 2017/ 21 dated 10 March 2017 (*SEBI Circular’),
a listed entity is required to submit a “Report on Complaints™ to the stock exchanges within 7 days of
expiry of 21 days from the date of filing of the drafi Scheme with the stock exchanges and hosting of
the same along with the documents specified in the above SEBI Circular on the website of the stock
exchanges,

It may be noted that the Company has filed the draft Scheme with NSE under Regulation 37 of the SEBI
{Listing Obligations and Disclosure Requiremients) Regulations, 2015 and the same was hosted by NSE
an its website on November 11, 2019,

In view of the above, please find enclosed Report on Complaints as per the format prescribed under the
said SEBI Circular.

Kindly take the same on record.
Thanking you,
Yours faithfully,

For Infibeam Avenues Limited
{Formerly knawn ax infibearn Incorporation Limited)

Shyamal Trivedi
Viee President & Com

INFIBEAM AVEMUES LIMITED

{Farmerly kaown ox infibecrm incorperation Limited)

Reghsverad Office: 28ch Floos, GIFT Two Buliding, Biock No. 56, Road-5C, Zone-5. GIFT CITY, Gandhinagar,
Taluka B District - Gandhinagar - 3RI355. CING LES203G]2010PLCDETIEN

Tel: +44 O75 67772204 | Fax: +91 079 67772205 | Emaili ir@infibeam.ooo | Website: wwwinfibeam aoa
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Repori on Complaints
Period of Complaints Report: November 12, 2019 to December 2, 2019

Part A
Sr.
No. Particulurs Number
1. | Number of complaints received directly 0
2. | Number of complaints forwarded by Stock Exchange 0
3. | Total Number of complaimts/comments received (]+2) 0
4, | Number of complaints resolved NA
5. | Number of complaints pending NA
Part B
::'_ Name of complainant Date of complaint ® uulvi:f:’“ ting)
Naot Applicahie

Yours faithfully,

For Infibeam Avenues Limited
fEarmarty Known g5 Sffheam i Ldenadtieed)

cfﬁ'%’
Shyamal Trivedi
Vice President & Dumm‘m‘mlnry

Date: December 3, 2019

INFIBEAM AVENUES LIMITED

(Farmerly kiiown 0% fnfibecrn lncorparation Lired)

Registered Office; 28th Flupr, GIFT Two Building, Block No. 56, Road-5C, Zone-5. GIFT CITY, Gandhinagar.
Taluka B Diswrict - Gandhiragar « 387355, CIN: L642036)2010PLO06T366

Tel: +81 079 67772204 | Faw: +97 079 67772205 | Emall in@infibeam.oon | Website: www infibeam.ooo
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ANNEXURE-8

SHAH & TAPARIA (Y

CHARTER‘ED ACCDUNTAN 'rs 203, Canter Point Buliding, 100, Dr. Babasahab Amba;m:r Road,
-3 — Oipp. Bharatmata Theater, Lalbaug, Parel, Mumbal - 400012

Rl Tal - 022-42116800 Faw : 022-4022 0314

S E-mail ; info{@shahtaparia.com

S visit us at | www.shahlapania.com

Independent Auditor’s Report on Statement of Audited Standalone Financial Results for the quarter and year ended March
31, 2020 of Infibeam Avenues Limited Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, a5 amended

TO THE BOARD OF DIRECTORS OF
INFIBEAM AVENUES LIMITED
(Formerly known as Infibeam Incorporation Lid)

Report on audit of Standalone Financials Resulls

Opinion
We have audited the accompanying Statement of Audited Standalone Financial Results of Infibenm Avenues Limited [Formerdy
known as Infibeam Incorporation Lid) ('the Company”) for the quarter and year ended March 31, 2020 (the Statement’) attached
herewith, being submitted by the company pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (“Listing Regulations”).

In our opinion and to the best of our information and according to the explanations given to us, the Stalement:

i Is presgnled in accordance with the requirements of Regulation 33 of the of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended; and

il pives o true and fair view in conformily with the recognition and measurement principles laid down in the Indian Accounting
Standards and other accounting principles generally accepted in India of the net profit and other compreliensive income and
other financial information of the Company for the quarter and year ended March 31, 2020,

Basis of Oplnion

We conducted our audit in accordance with the Standards an Auditing [(SAs) specified under section 143(10) of the Companies Act,
2013 (the Act). Our responsibilities under those Standards are further described in the *Auditor’s Responsibilities for the Audit of
the Standalone Financial Results” section of our report. We are independent of the Company in accordance with the Code of Ethics
issued by the Institute of Chartered Accountants of India together with the ethical requirements that are rélevant to our audit of the
financial results under the provisions of the Companies Act, 2013 and the Rules thercunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe that the sudit evidence we have oblained
is sufficient and appropriate to provide a basis for our opinion.

Management®s Responsibility for the Standalone Financial Results

The Statement has heen prepared on the basis of the standalone annual financial statements. The Company's Board of Directors are
responsible for the preparation of these Mnancial results that give a true and fair view of the net profitToss and other comprehensive
income ond other financial information in accordance with the recognition and measuremeént principles laid down in Indian
Accounting Standard 34, ‘Interim Financial Reporting' prescribed under Section 133 of the Act read with relevant rules issued
thereunder and other ocoounting principles generally accepted in Indin and in compliance with Regnlation 33 of the Listing
Regulations. This responsibility also includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting frauds and other irregularities; selection and
application of apprepriate accounting policies; making judgments and estimates that are reasonable and prodent: and design,
implementation and maintenance of adequate internal financial controls that were operating effectively for ensuring the accuracy
and completeness of the accounting records, relevant to the preparation and presentation of the standalone finaneial results that give
a lrue and foir view and are free from material misstatement, whether due to fraud or error,

In prepanng the standalone financizl results, the Board of Directors are responsible for assessing the Company's ability to continue
us o going concern, disclosing, as applicable, matters related to going concem and using the going concern basis of accounting
unless the Board of Directors either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do
50,

The Board of Directors are also responsible for oversecing the Company’s financial reporling process.

g
%

e SO AL
Delli Office : 54/27. Ramjas Road. Karol Saugh, New DM £011 . 2872 2222 / 33333 -E-mad - delhi@shanlapana.com
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SHAH & TAPARIA (@Y%

CH TERED ACCOUNTANTS 203, Centar Point Bullding, 100, Dr. Babasaheb Ambedkar Road,
P Cpp. Bharatmata Theater, Lalbsug, Perel, Mumbal - 400012

T— Tel -- 02242116800 Fax : 022-4022 0314

i E-mail : info@shahtaparia.com

Auditors Responsibilities for the Audit of Standalone Financial Results ™. visit us al ; www.shahlaparia.com

Our objectives are to obtain reasonable assurance about whether the standalone financial results as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable assurance is a
high level of assurance, but is rot a guarantee that an andit conducted in accordance with SAs will always detect a material
misstatemnent when it exists. Misstatements can orise from fraud or error and are eonsidered marerial if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these standalone
financial resulis.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism throughout the
audit, We also:

- Identify and assess the risks of material misstatement of the standalonc financial results, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidenes that is sufficient and appropriate to provide
a basis for our opinion. The risk of not detecting o material misstatement resulting from fraud is higher than for one resulting from
error, a8 fraud may involve collusion, forgery, intentionnl omissions, misrepresentations, or the override of internal contral,

" Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in
the circumstances. Under Section 143(3 )(i) of the Act, we are also responsibl2 for expressing our opinion on whether the company
has adeguate internal financial controfs with reference to financial statements in place end the operating effectiveness of such
controls,

. Evaluate the appropristensss of sccounting policies used and the reasonableness of accounting estimates and related
disclosures made by the Board of Directors.

= Conclude on the appropriateness of the Board of Directors® use of the going concern basis of accounting and, based on the
audit evidence obtained, whether a material uncertuinty exists related to events or conditions that may cust significant doubt on the
Company's ability to coniinue as & going concem. IT we conclude that a material uncertainty exists, we arc required lo draw
attention in our auditor's report to the related disclosures in the financial results or, if such disclosures are inadequate, to modify cur
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future events or
eonditions may cause the Company to ceéase to continue as & going concem.

n Evaluate the overall presentation, structure and content of the standelone financial results, including the disclosures, and
whether the financial results represent the underlying transactions and events in a manner that achieves fair preseniation.

We communicaie with those charged with governance regarding, among other matters, the planned scope and timing of the audit
and significant audit findings, including any significant deficiencies in intermal control that we identify during our audit.

We also provide those charged with governance with a statoment that we have complied with relevant cthical requirements
regarding independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear
an our independence, and where applicable, related safeguards.

The Statement includes the resulis for the quarter ended March 31, 2020 being the balance figures berween the audited figures in
respect of the full financial year ended March 31, 2020 and the published un:udited year-to-date figures up to the end of the third
quarter of the current financial year, which were subject to limited review by us, as required under the Listing Regulations,

For Shah & Taparia
Chartered Accownranis

'lratiorrﬂu_f 109463W
) \.-b/
\ o>

Date : June 5, 2020
Membership Number: 103840 Plage : Gandhinagar

UDIN : 20103840A A AAGIT267

Delhi Office : 53727, Ramjas Road Karml Baugh, New Delhi - 110 005 - Tel : 011 - 2872 2222/ 33333 -E-mail : delhi@shahlzparia com
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Infibearn Avenies Limited
{formerly khown as Infibeam Incerporation Limited)
CIN: LE4203GI2010PLE06T366
28th Flnnr. GIFTMMNI!I. Block Mo, 56, Road -5C, Zone-5, GIFT CITY, Gandhinagar - 352355
Of Standal Aurdited Assets And Liabilities As At March 31, 2020
{Rupees in million)
PARTICULARS | March 31, 2020 March 31, 2015
[Ausditied) [Audived)
ASSETS
1. Non-current assets
Property, plant and equipment 2,347.1 1,608,0
| Capltal work-In-progress = 2171
Goaodwill 16,124.2 16,134.3
Other intangihie assets 2,660.9 4,778
Intangible assets under development . 107.4
Fimancial assats
Imvestmonts 3,006.9 27115
Cther financisl assnts 4718 975
income bax assets (net) 1623 1161
Dher non-current assets 44.2 8335
Total non-currant assets 24,8234 24,1538
Il.Current assets
Financial assets
Invastments - )
Trade recetvables is2.9 1241
Cash and cosh equivalents TI8.9 12287
Bank balance other than above 1381 108
Loana 451 1133
Ochers financlal assets Tail4 7586
Cther curnent assets 22044 264106
Total current assets #,058.8 48771
Acsets held far sale 3028 S07.8
| Tatal Assets 29,2315.0 29,9387
ECILITY AND LIABILITIES
EQUITY
Equity share eapital 6647 663.4
Other cquity 25,685.7 25,3319
|Total aquity 26,3534 25,9953
LIABILITIES -
I, Non-current [lahilites
Financial llabilities
Barr 175.8 263.7
Other financial iabiities 34.7 -
Provisions 431 421
(Cther fnon curfent labilities - -
Deferred tax labilities (nat] 2874 1874
Total non-current habilites 541.0 4933
H.Current llabllithes
Finnneial Habilities
Borrowings 7.5 &79
Trade payabies
Total cutstarding does 1o micro and small anterpises 23 3.0
Total ceststanding duex to othar than micro and small !m:a:pﬂiu 738 67
Other financial labilites 1785 2134
Other eurrent iabilities 1,918.1 3,D66.6
Providions 122 4.8
Incoemie tax labilities [rat) 478 a7.8
Total current labilities 2,320.6 34502
Total Equity and Lisbilities 12‘215.0 938.7
SuE accompaning notes to the frnanclal results
Sy
P o N
= =
e
= S
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Inflbaam Avenuss Umited

[formerly kagwn o s Inflbeam |nearparatien Limited)

CiN: LG4203612010PLCO81366

28th Floor, GIFT Two Bullding, Block No. 58, Rosd -5C Tone-5, GIFT CITY, Gandhinsgar - 3823535
Swizmant OF Cash Flows For The Year Ended March 31, 2020

[Aupees in millon]
= Yesr Ended Yeur Ended
oo, [PARTICURARS _.__M_._w_
fhudited) [Aurieed
A |Canh Flow from opersting activithes:
Profit Befare takation SSR.5 6169
Adjustmants te reconcile profit befora tax to net cash flows:
Deprecation and amontitstion expensss TFASE 4542
Employes stock option expensa (net] 410 348
Finance cost 422 468
Interast incorme (E=.9) |56.5)
Short term capitsl gain on mie of mutual fund {18} 6.6])
Profit on sale of iInmestment in sibsidiany - (1azz)
Lows on sale of westment In amociste - w7
Previshon far dirmlnution 1= valu s of imvertmas nt in subsldiary - #L.5
Unrealised foreign curmency lass  (gain] 175} o2}
Balances written off - 4S5
Allowance for doubtful debts 124 118
Operating Profli before Werkdng Capital Changes 1,660 576.7
Addjustments for:
increnss / [decreasa)] in trade und ather payabio (L0480} 1312.0
Menerrient in provisions 7.2 24
{Incresss| / decrease in trade recelve bis {73.7) FEL ]
{mcrensa) / decrease In other ssset 162.2 {5401}
Net Changes In Working Capital [527
Caih Benerated from Dparatians 4187 18552
Oirpct Taxes paid (Met of Income Tax refund) JL7E T | 202
[Nt Cash {used in] Dpersting Acthities 2400 47870
8 [Canh Flow fram bnvesting Activities
Payrrent for seguiitian of property, plant and squinmant and Intangible asset fincluding [413.1) |3B2.6]
capital work-ln-progress and intangible under devalopmaent)
Bovarnment grant recelved 550 -
Losns and sdvances ghoan to subsidinries 1537 21,4420
FRepepment of Loans and sdvances by nubsidisrias [75.4) [1,269.5)
Repayrment of Loans and advancen by sthars {21.0) ¥}
Interest received TLE 570
Fived depocits with bank [net) [Li4.4) 018
Ifvestinants for asmquisition of shire 190.9} [a234.9)
Proceads from buyback of Shares®* - .
Purchase of mutusl furd |550.5} {L352.5|
Procesds from ke of motiaal fund E53.0 L3513
et cash jused |n] Investing Activitias [4ELE) [986.8]
€ |Cush Flow from Flnsncing Activities
Dividend Paid [e5.3)
Dividend distribution tax paid {14.1)
Procesds from elerche of E58° 13
Tressury chares & corpus 3
Ihterest paid [42.2]
Procesds [ Repsyment of borrowings (net) (&9
hiet Cash {used in) Financing Activities 120 )
|Met Increase [ (Deersase) in cosh & cash equivalents [A+5+C) [445.7]
(Cach & Cazh equivelent st the beginning of the pared 123K 6
cash A Canh egulvalant at the end af the perind i E]

& Rgprescnts amount less than ane million
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Huate:

The above statement of audited standalons financizl resubts for the quarter and year ended March 31, 2020 {'the Swatement’) of

infibeam Avenues Limited [formerly known as infibeam Incorparation Umited) (‘the Company'] are reviewad and recommanded by
the sudit Committes and taken on record by the Board of Directors mt thair meating held on June 05, 2020. The report has been filed
with the stock exchangs and is svallable on the Company®s website ot "www la coo®.

Effective Aprdil 01, 2019, the Company has adopted Ind AS 116 “Leates® and applied the standard to ail lzase contracts existing on the
date of initial spplicetion Le. April 01, 2018, The Company has osed the modified retrospective approach for transitioning to ind AS
116 with right-of-use assot recognized at an ameunt equal to the l=ase lability adjusted for any prepaymens/accruals recopnized In
the balance shest Immadiately before the date of initial spplication. Accordingly, comparatives for the quarter and year ended March
31, 2019 have not been retrospectively adjusted.

Thi above approach has resulted in recognition of a-right-of-use asset and a leaze |lobllity of Rs. 60.13 millon as on April 01, 2018,

In aceardance with Ind A5-108 - "Opereting Segments” snd eveluation by the Chief Oparating Dedsion Maker, the Company operates
in one busthess segment |e Bcommerce inchuding payment servces, website development and maintenance and related anclllary
services, which s reflected In the above results,

The exceptional items for the guarter and year ended March 31, 2019 includs profit on disposal of investment in wholly-owned
subaidiary cempany Emeounting te As. 182.2 milllon, loss on buy back of investmant by astodate company amounting to R 10.7
millbon, provision for diminution in value of investment in subsidiary company amounting 1o Rs. 315 milion.

During the vear, the Company hag utilised the balsnce ameunt of INR 2515 million as per the IPO objects and with this, total 100% of
IPO proceeds have been utilited and there |8 no deviation/ vanation between projected utillsation and actual utitisstion of funds.

Further during the year, Inficeam Avenues Limited ('the Comipany') have entered into Schame of Arrangement as fellows:

{a) Demerger of the SME E-Commerce Services Underaking of the Company and fransfar the same to Savidhaa Infoserve Private
Limited (*Suvidhaa') which includes issuance of equity shares by Suvidhaa to the eguity share holders of the Company;

[b) Demerger of the Theme=pork & Event Software Undertaking of the Company and transfer the same to DRC Systems india Private
Limited ["ORC") which includes ssuance of eguity shares by DAC to the sgquity share holders of the Company;

{c) Demerger of the E-Commarce Dusiness Undertoking of NS infinium Global Private Limited ['NSI") and transfer the same 1o
Suvidhas which includes isuance of equity shares by Suvidhas to the equity share holders of NSL

The accounting Impact of the same would be given in the books of account on approval of the Scheme by the Regulatory Authority
an appointed date.

Covid-19 Impact on Q4 and FYZ0 financials, and operstional trends sbserved during the period after the balance date

The Company has evaluated the Impact of this pandemic on s business operations, lquidity and financlal position and based an
management's revisw of current indicalors and economic conditions there 1s no materisl impsct on itz finsncisl results 52 3t March
31, 2020, However, the impact assessment of COVID-19 is & continuing process given the uncertainties assodated with its nature and
duratian, and accerdingly the impact may be different fram that astimated as at the date of approval of thess financlal results, The
Company will continue to monilor any material changes to future economic conditlons,

The Company, however, in the interest of all stakeholders and following highest level of corparate governance presents the following
trands observed in March (forming part af the finencial results as at March 31, 2030), April and May 2020 acress is FinTech business;
Digita! Peyrments and Enterprise Software Platforms.

Operational Impact

Digital Payments Business

in March 2020, before compleate lockdawn, from 1st to Z4th, in india, the Campamy was processing payments at an snnualised run
rate of INR 75,000 crore. In the (ockdown period of Mareh 2020, 25th te 31st, the average daily payments processing volume
(olurne] fell 20% compared to pre-tockdown period of March 2020

in the month of April, the menth of complete lockdaown in india, there was o dip in Volume, compared to dally average of full month
of March 2030, by 22%. However, in May 2020, the average daily payments processing value (Value) grew 32% with 14% growth in

volume, compared to April 2020, as there were partial relaxations In May 2020, With further relasations announced from June 2020
we believe usage will return to normal soon and stert growing.
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In the UAE, we observed a different trond, The value and volume both increased in April 2020 as well as in May 2020, month an
month, The value increased by 295 In April 2020 sequentiaily over March 2020 end 10% sequentlally over April 2020, The volume
increased 37% In April 2020 sequentially over March 2020 and 7% in Ramadan May 2020 sequentially over Agpril 2020, Last year
during Ramadan May 2018, the value and volume both fall by 10% and 8% resprctively, sequentially compared to April 2020,
However, the value and volume in Ramadan May 2020 increased 60% and 43%, respocthely, compared to the period of Ramadan

May 2019,

‘We are also séeing an Increased usape in bill payments through NPC)'s Bharat BillPay (BBPS) Infrastructure. Number of billers on BBPS
has increased from 182 In March 2020 to 216 in May 2020 while the monthly volume Fas increased from 15.8 millien to 165 milllan,
respectively. The Company’s bill payments value and volume Increased by 91% and 93%, respectively in FY20 compared to FY12. Post
Covid-19 putbreak, wa have seen a strong Uptake in gas oylimder bookings through BEPS as currently we are the exclusive nan-bank
bill processer for all three gas cylinder providers in India narmely, 10CL, BPCL and HECL,

Enterprise Software Platforms Business
Our Platforms business is I.urgely’rnam up ol transactions based and pre~determined contracts with our enterprise clisnts, There are

o few Axed price for Flatform subscription where we generste monthly or quastery involes for additional requirernests snd ather
support services That are required by our cllents on an on-going basis, Hence, these contracts and their billings are not materis lty

impacted.

Far transaction-based contract with GeM and others where, majority of the fevenue s tied te the order booking of procurement of
goods and services by Geb. Basls the reforms announced by the Government, with a special focus on MSME, the company befieves
that, with the fast scceleration of closure of contract, the Compary will be sble to accelerate collections from Gehd which will
improwve its cash position.

Dur View
The full ext=nt te which the pandemic will impact Company’s future finandal results will depend upan upeaming developments,

which are fairly uncertalbn.

We are hopeful that the overall digital transactions in the economy will incresse as the sconamy gradually opens, mitigating the
pandemic challenges.

our priarity will remain to sefeguard the health and well-being of our employees and the community we serve and stay with, while
continuing our business operations.

2 The figures for comparathve period have been regrouped/ reclassified, wherever necessary, to make them comparistle.

8  The figures of the last gquarter of the current year and of the previous year ara the balancing figures between the audited figures for
the full financial year and the published year to date figures up to third guarteér of the respective financlal years.

For and an behalf of Board of Directors of

lnfibm/nz‘a: Umited
—-‘-...-._.—-..

Wishal Mehta

Date: June 05, 2020
Managing Director

Place: Gondhinagar
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Independent Auditor’s Review Report on the Statement of Audited Consolidated Financial Results for the guarter

and yvear ended March 31, 2020 of Infibeam Avenues Limited Pursunnt to the Regulation 33 of the Securities and
Exchunge Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended.

TO THE BOARD OF MRECTORS OF
INFIBEAM AVENUES LIMITED
{Formerly known as Infibeam Incorporation Lid)

Report on the audit of Consolidated Financial Results

1. Opinton

We have audited the accompanying Statement of Audited Consolidated Financial Results of Infibeam Avenues Limited ("the
Holding Company") and its subsidiaries and associmes (the Holding Company, subsidiaries and its associatcs together
referred 1o as ‘the Group') for the quarter ended March 31, 2020 and for the year ended March 31, 2020 ('the Statement’),
artached herewith, being submitted by the Holding Company pursiant to the requirements of Regulation 33 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended ("the Listing
Regulations').

I our opinion and 1o the Sest of cur information and according to the explanations given te us and based on the consideration
of the reports of the other auditors on separate audited financial statements/financial results/financial information of the
subsidiaries and associates, the Statement:

I. Includes the results of the entities as mentioned in paragraph 5 below;

i, are presented in accordance with the requirements of Regulation 33 of the of the SEBI (Listing Obligations and
Diselosure Reguirements) Regulations, 2015, as amended; and

iil. gives n true and fair view in conformity with the recagnition and measurement principles laid down in the Indian
Accounting Standards and other nccounting principles generally aceepted in India of the consolidated net profit and other
comprehensive income and other financial information of the Group for the quarter ended March 31, 2020 and for the
year ended March 31, 2020,

2. Basis of Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the
Companies Act, 2013 (the Act). Our responsibilities under those Standards are further described in the “Auditor's
Responsibilitios for the Audit of the Consolidated Finaneral Resulis™ section of our repert. We are independent of the Group
in accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial results under the provisions of the Companies Act, 2013 and the
Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements and the Code
af Ethics, We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion,

3, Management's Responsibility for the Consolidated Financial Results

The Statement has been prepared on the basis of the consolidated annual financial statements. The Holding Company's Board
of Directors are responsible for the preparation and presentation of the Statement that give a true and fair view of the net
profit and other comprehensive income and other fnancial information of the Group in sccordance with the applicable
accounting standards prescribed under Section 133 of the Act read with relevant rules issued thereunder and other accounting
principles generally aceepted in India and in compliance with Repulation 33 of the Listing Repulations. The respective Board
of Directors of the companies included in the Group are responsible for maimtenance of adequnte accounting records
accordance with the provisions of the Act for safeguarding of the assets of the Group and for preventing and detecting frauds
and other irreguldrities; selection and application of appropriate accounting policies; making judgments and estimates that are
reasonuble and prudent; and design, implementation and maintenance of ndequate mternal financial controls that were
operating effectively for ensuring the accuracy and completengss of the accounting records, relevant (o the preparation und

Delhi Office : 53/27 Ramias Road. Karol Bauah, New =110 005+ Tel . 011 - 2872 2222 | 33333+ E-mail : geihi@shantapana. com

163



SHAH & TAPARIA

CHARTERED ACCOUNTANTS

X
203, Center Point Bulkding, 100, Dr. Bakasaheb Ambadkar Rond,
e Opp. Bharatmata Thealer, Lalbaug, Parel, Mumbal - 400012

= Tal - 022-421156800 Fax . 022-4022 0314

e E-mail ; info@shahtaparia.com
e vislt us al | www.shahlaparna.com

presentation of the standalone financial results that give a true and fair view and ar¢ free from material misstatement, wheqmr
due to faud or ermor, which have been used for the purpose of preparation of the Statement by the Directors of the Helding
Company, as aforesaid,

In preparing the Statement, the respective Board of Directors of the companies included in the Group are responsible for
assessing the ability of the Group to continue as a going concemn, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless the respective Board of Directors either intends 1o liquidate the Group
aor to cease operations, or has no realistic alternative but to do so,

The respective Board of Dircetors of the companies included in the Group and iis joint ventures are also respensible for
overseemg the financial reporing process of the Group,

4.

Auditors Responsibilities for the Audit of Consolidated Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole gre free from material
misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonzble assurance
i5 & high level of assurance, but is not a guarantee that an audit conducted in accordance with SAs will always detect a
material misstatement when il exisls. Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of
these standalone financial resuls.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism
throughout the audit, We also:

Identify and assess the risks of material misstatement of the Statement, whether due to fraud or error, design and perform
sudit procedures responsive 1o those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis
for pwr opinion. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control,

Obtain an understanding of intemal control relevant o the audit in order 1o design audit procedures that are appropriate
in the circumstances. Under Section [43(3)(i) of the Act, we are also responsible for expressing our opinion on whether
the company has adequate intermal financial controls with referenze (o fnancial stamen in place and the operating
effectiveness of such controls.

Evaluate the appropriatencss of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by the Board of Directors.

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

Evaluate the overall presentation, structure and content of the Statement, including the disclosures, and whether the
Statement represent the underlying transactions and events in & manner that achieves falr presentation.

Obtain sufficient appropriate audit evidence regarding the financial results/ financial information of the entities within
the Group and its joint ventures of which we are the independent auditors to express an opinion on the Siatement, We ure
responsible for the direction, supervision and performance of the audit of the financial information of such entites
meluded in the Statement of which we are the independemt auditors, For the other entities included in the Statement,

Delhi Office : 53/77 Ramias Road. Karol Baugh, New Delhi - 110 005 <Tel.: 011 - 2872 2222/ 33333 -E-mail - delhi@shahtaparia. com
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which have been audited by the other auditors, such sudilors remain responsible for the direction, supervision and
performance of the audits carried out by them. We remain solely responsible For our audit opinion.

We communicate with those charged with zovernance of the Helding Company and such other entities included in the
Statement of which we are the independent auditors regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify during our audit,

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements
regarding independence, and to communicate with them all relationships and other matiers that may reasonably be thought to
bear on our independence, and where applicable, related safeguards.

We nlso performed procedures in accordance with the Circular No. CIR/CFD/CMD 1/44/2019 dated March 29 2019 issued
by the Securities Exchange Board of India under Regulation 33(8) of the Listing Regulations, to the extent applicable,

5. The Statement includes the resull of the following entities;

Sr No Name of Entities Relationship
1 Infibeam Digital Enteriainment Private Limited Subsidiary
2 Odigma Consultaney Solutions Private Limited Subsidiary
3 Infibeam Logistics Private Limited Subsidiary
4 DRC System India Limited Subsidiary
5 Avenues Infinite Private Limited Subsidiary
6 Vavian Intermational Limited Subsidiary
7 Avenues World FZ LIL.C Subsidinry
3 NS1 Infinium Global Limited Associate
) Infibeam Global EMEA FE£-LLC Associgie
10 Instant Global Paytech Private Limited Associate
11 Avenues Payments India Private Limited Associate

6. Other Matters

The conselidsted Financial Results include the audiled Financial Results! Financial Resulls and other financial information,
in respect of

= 7 subsidiaries whoze Financial Resulis/stalements reflects total assels of Rs 1,901,43 Millions as at March 31, 2020,
total pevenue of Rs. 275,59 Millions & Rs 1173.32 Millions, Net Profit after lax of Rs. 17.89 Millions & Es, 91.66
Millions and Total Comprehensive income of Ra. 18.33 Millions & Rs 92.10 Millions for the quarter and year ended on
that date respectively and net cash Mow of Bs 134.66 Millions for the year ended on March 31, 2020

= 4 associates whose Financial Resulis/statements reflects group®s share of Met Profit of Re, 94,23 Millions & Rs 509,90
Millions for the quart=r and yrar ended on that date respectively,

These finuncial statements and other financial information have been audited by other auditors whose reports have been
furnished to us by the management. Our opinion, in so far as it relates to the affairs of such subsidiaries and associates, is

based solely on the report of other auditors and the procedures performed by us are as stated in paragraph above, Our opinion
is not modified in respect of this marter,

The financial statements of subsidiaries and associates which are located outside India have been prepared in accordance with
accounting principles generally accepted in that country (“local GAAP™) and have been reviewed by another auditor under

%
\
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penerally accepted auditing standard applicable in that country. The Holding Company’'s management has converted the
interim financial statements of these subsidiaries and associates from the local GAAF to accounting principles generally
dccepted in India. We bave audited these conversion adjustments made by the Parent Company’s Management. Our
conclusion in so far as it relates 1o the amounts and disclosures of these subsidiaries is based on the report of the other auditor
and the conversion adjusiments carried out the by the Management of the parent company and reviewed by us. Further, the
Interim Financial statement of the subsidiaries and associates which are located in India have been reviewed by other

auditors. The financial statements of these subsidiaries and associates have been made available to us by the management, we
have relied on the reports submitted to us.

Clur opinion on the Starement is not modified in respect of the above matter with respect to our reliance on the work done
and the reports of the other auditors and the financial statements/ financial information/ financial results certifies by the
Management.

The Sttement includes the results for the quarter ended March 31, 2020 being the balance figures between the audited
figures in respect of the full financial year ended March 21, 2020 and the published unaudited year-to-date figures up 1o the

end of the third quarter of the current financial year, which were subject to limited review by us, as required under the Listing
Regulations.

For Shah & Taparia

Chartered Accountants

ICAL Firm R:gisu'aﬂag‘ﬂnmben 109463W
e <

P

Dhate: June §, 2020

Place: Gandhinagar
Membership Mumber: 103340
LUDIM : 20103840AAAAGITT25
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InfiEeam Avenues Limited [Formery krown as Inflbeam Incorporation Umited)
CIN: Le4203GI2010PLCOG13 66
agth Fioor, GIFT Two Bullding, Block Ma. 56, Road -5, Zane-5, GIFT CITY, Gandhinagar - 382355
Consalidated stutement of Assots and Liabilities as st March 31,2020
[Rupees in millian)
Particulars March 31, 2020 harch 31, 2019
[ Auidited) [Audited)
MSERETS
Non-girent asiets
Property, plant and equipmant 24193 1,937
Capital work-in-progress - 74
Goedwill an consolidation 16,144 5 16.144.3
Cither Intangible assets 2 7TTA 2,935
Intangibln agtets under development 1074
Financial assats
Inwestmeants 39200 1066
Trade recsivables - ¥
Cnher financial assets 47148 935
Baferred tax assets [net) 7.2 82
Income tax assets fnet) 206.0 1377
Crthver nom-cument assats 3402 BE3.5
Total nor-current assets 26,282.2 23,491.4
Current assets
Financhyl sssets
Trade receiuables S7a.8 244.5
Cashand cash equvalents CHER 13172
Hank bilanes ath2r than above 1351 108
Loans 166 5.6
Cthers financial asaets FAAT FEES
Dther current assels 232523 2,736.5
Tots! current asscts 46249 50011
Assets hold for sale BE9.6 3,181.2
Total Assets 31,776.7 31,7437
EQUITY AND LIABILITIES
EQUITY
Equity share capital 21 63,4
Other equity 27,7848 26,713.0
MNan-controlling kterest (&1} 2]
Total equity 28,4434 27, 368.7
LIABILITIES
Non-current Habdlities
Financial liabilities
Porrouings ITS.B 265.3
Gther financial (abilities a7 .
Pravisisns s | 465
Deferred tas Babilities {nat) 2095 &) 1982
Other non-curment labibties
Total non-current liabilities 553.5 S10.6
Currant fabilities
Financial liabilities
Borrowings BTG 1377
Trade payables
Tatal surstanding dues te micro and small enterprsss 35 58
09,6 I7ER
Tatal sutstanding dues to other than micro and small enterprises
Cther financial (akiities 575 3496
Dither current liabilities 40584 31388
Pravisions 133 5%
Incomne tad labilities (net) 8.6 478
Total current lakilities 27719.8 3,B863.3
Tetal Equity and Liabllities ILTHET 31,743.6




168



169



170



MNote:

The abiove statement of  audited consolidated financial results Tar the guarter and y2ar ended March 31, 2020 ["the Statement’)
af Infibeam Avenues Limited {formerly known as Infibeam Incorporation Limited) {‘the Company’] and its subsidiaries and assoclate
(‘the Group" are reviewed and recommended by the Audit Commiftes sne taken an record by the Board of Directors at their
meeting held on June 0%, 2020, The repart has been filed with the stock exchange and s avallable on the Company's websie at

Ursnnd i oon.

Effective Apr|| 01, 2019, the Group has adopted Ind AS 116 "Leases" and appiled the standard to all lease contracts existing on the
date of initial application | e Aprl 01, 2019, The Group has used the modified retrospective approach for transitioning to ind A5 115
with right-cf-use asset recognized at an amount equal to the ease liahility adjusted for any prepaymentefacoruals recognized in the
balance sheet immed|ately before the date of initial application. accardingly, comparatives for the quarter and year ended March
31, 2019 have not been retrospective ly adjusted.

The above approach has resulted in recognition of & right-of-use asset and 8 lease lability of Bs 80,13 million as an April 01, 2009,

In accordance with Ind A5-108 - "Operating Szgments” and svaluation by the Chiefl Operating Decision Maker, the Group operates
in ane business segment Le. E-commerce inciuding payment sendces, website development and maintenance and related ancillary
services, which Is refleeted in the above results,

The exceptional wem of Re, 828 million for the quarter and year endecd March 31, 2020 is on account of IND AS impact on fair value
of investment in subsidiary on account of loss of control and change in relationship from subsidiany to assocates as per IND AS 110
“Canselldated Financial Statemenis”

The exceptional Items Tor the quaner snd year anded March 31, 20109 (nelude profit on disgpossl af investment i wholly-owned
subsidiary company amounting ta Rs. 482.6 milllan and loss on buy back of investment by associate company amounting to As. 107
million.

During the year, the Campany has utilised the balance amount of INR 251.5 millian as per the |PO objects and with this, total 100%
af IPQ pracesds have been utilized and thers |5 no deviation/ varation between projected utllisation and actual ubilisation of funds.

Further durlng the yvear, infibeam Avenues Limited ('the Company'] have entered into Scheme of Arrangement as follows:

(a] Bemerger of the SME E-Commernee Services Undertaking of the Company and fransfer the same o Suvidhaa Infoserve Private
Limtted {"Ssuvidhan'| which includes issiance af =quity shares by Susvidhaa ta the equity share holders of the Company;

{b} Demearger of the Themepark & Event Software Undertaking of the Company and transfer the same to DRC Systems India Private
Limited {'DRC') which includes issuance of equity shares by DRE to the equity share holders of the Compary;

(2] Demerger of the E-Cammerce Business Undertaking of NSl Infinium Global Private Limited ('NSI') and transfer the same to
Suvidhan which includes issuance of equity shares by Suvidhaa (o the equity share holders af NSl

The accounting Impact of the same waould ba given in the books of account on approval of the Scheme by the Regulatary Authority
on eppoinied date

Covid-19 impact on O4 and FY20 financials, and operational trends observed during the period after the balance date

The Company has evsluated the impact of this pandemic on its business operations, liguidity 2nd financial position and bassd on
managemant's review of current indicatars and ecanomie eonditions thars s ne material impact on itz financial results as st darch
31, 2020, However, the iImpact assesament of COVID-19 15 a continuing process given the uncsrminties associated with [ts nature
and duration, and accordingly the npact may be different from that estimaied as at the date of approval of these financial resulos.
The Company will continue te monitor any material changes to future sconomic conditions.

The Company, however, in the interestof all stakehalders and following highest lavel of corporate governance presents the
following trends ebserved in March (forming part of the financial results as at March 31, 2020}, Apnl and May 2020 across s
FinTech business; Dightal Payments and Enterprise Sofoware Platforms

Operational impact

Digital Payments Business
In March 2020, before eomplate lockdown, from 1t te 248th, in Indis, the Campany Was processing payments at an annualised run
rate of INR 75,000 crare. In the lockdown period of March 2020, 15th to 3 ily payments processing valume
(Velume) fiell 30% com pared to pre-lockdown perjod of March 2020,




In the month of Aprll, the menth of complete lockdewn in india, there was 2 dig in Volume, compared to daily average of full manth
af March 2020, by 22%. However, in May 2020, the average dally payments processing value (Value) grew 32% with 14% growth in
valume, compared to April 2020, as there were partizl relaxations in May 2020, With further relaxations announced frem June
2020 we believe usage will return to normal scon and start growing.

In the UAE, we observed a different trend, The value and volume both Inereased in april 2020 as well asin May 2020, month on
maonth. The value increased by 29% in Aprl 2020 sequentially over March 2020 and 10% sequentially over April 2020, The volume
Increased 37% in April 2020 sequentially over March 2020 and 7% in Ramadan May 2020 sequentially over April 2020, Last year
during Ramadan May 2019, the value and volumne both fell by 10% and 8% respectively, sequentially compared to April 2020.
Howaver, the value and volume 0 Bamadan May 2020 increased 80% and 43%, respectively, compared Lo the period of Ramadan
May 2019,

We are also seeing an |noressed usage In bill payments through KPCH's Bharat BillPay {BEPS) Infrastructure. Number of billers on
BEPS has increased from 182 in March 2020 to 216 in May 2020 while the manthly valume has Increased fram 15.8 milllon to 16,5
millian, respectively. The Company's bill payments value and volume increased by 81% and 93%, respactively in FYZ0 compared to
FY19. Post Covid-19 outbreak, we have seen a strong uptake In gas cylinder bookings through BEPS as currently we are the
exclusive non-bank bill processer for all three gas evlinder providers in India namely, 1I0CL BPCL and HRCL.

Enterprise Software Platforms Business

our Platforms business i largely made up of transactions based and pre-determined contracts with our enterprise clients. There
are s few fixed price for Flatform subscription where we gengrate monthly or quarterly involce for additiona! regquirements and
ather support services that are required by our clients on an on-going basis. Hence, these contracts and their Billings are not
materially impacted.

For transaction-based contract with GeM and cthers where, majority of the revenue is-tied to the erder bocking of procurement of
goods and services by GeM, Basis the reforms announced by the Government, with a special focus on MSME, the company believes
that, with the fast acceleration of closure of contract, the Company will be able to accelerate collections from Ged which will
Improyve its cash position,

ourView
The full extent to which the pandemic will Impact Company’s future financial resulte will depend upon upcoming develapments,
which are fairly uncertain,

We are hopeful that the overall digital transactions in the economy will increase as the economy gradually opens, mitigating the
pandemic challenges.

Our priocity will remain to safeguard the health and well-being of our employees and the community we serve and stay with, while
continuing our business operations.

8  The figures for comparative perind have been regrouped/ reclassified, wherever necessary, ta make them comparabile.

9 The figures of the last quarter of the current year and of the previous year are the balancing figures between the audited figures for
the full financlal year and the published year ta date figures up ta third quarter of the respective financial years,

For and on behalf of Board of Directors of
Infibeam Avenues Limited

St A —
Vishal Mehta
Managing Director

Date: June 05, 2020
Flace: Gandhinagar
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ii. the Company did not have any long-term contracts including derivative
contracts for which there were any material foreseeable losses; and

ilii. there were no amounts reguired to be to be transferred to the Investor
Education and Protection Fund.

ForS AHB & Associates
Chartered Accountants
[FRN 14128B0W]

\Bs{vlf’

Place: Mumbai g CA. Sachm Acharya
Date: 29 July, 2020 Partner M. No. 122493

UDIN - 20122493AAAAAL4802

306, 3% Floor, M. K. Bhavan, 300 Shahid Bhagal Singh Roacd, Fort, Mumbai — 400 001,
Tel No, D22-22644311, 30203575 Mob. 9323362077 E-mail - infoeasachinacharyvaca.in
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SUVIDHAA INFOSERVE LIMITED
{Farmeriy kriown as SUVIDHAA INFOSERVE PRIVATE LIMITED) 2012-20

Annexure | to the Independent Auditors' Report
(Referred to in our report of even date)

We report that:

0]

(ii}

(iii)

(iv)

(a) The Company has maintained proper records showing full particulars,

including quantitative details and situation of fixed assels.

(b) i. As informed ta us, the Company has a regular programme for physical

verification of its fixed assets by which all fixed assets are verified on a
yearly basis. In our opinion, this periodicity of physical wverification is
reasonable having regard to the size of the Company and the nature of its
asseis. No material discrepancies were noticed on such verification.

ii. We could not conduct physical verification of fixed assets on the date of
balance sheei due to pandemic situation and for the same we have relied
upon written representation given by the management.

(c) According to the information and explanation given to us and on the basis

of our examination of the records of the Company, the Company does not
hold any immovable properties.

The Company is engaged in providing services and it does not hold any
physical inventories.

According to the information and explanations given to us and on the basis of
our examination of the records, the Company has not granted any loans,
secured or unsecured, to companies, firms, LLP or other parties covered in
the register maintained under section 189 of the Companies Act, 2013.
Mccordingly, reporting reguirement of paragraph 3 (iii) of the Order is not
applicable.

In our opinicn and according to the infarmation and explanations given to us,
the Company has complied with the provisions of sections 185 & 186 of the
Companies Act, 2013 in respect of grant of loans, making investments and
providing guarantees and securities.

¥

et e St i e S .L\

A0, 3 Floor, M. K. Bliavan, 300 % gﬂw‘mngh Road, Fort, Mumbai — <00 QO 1.
Tel No., 022- .270443] i JO.EIJ:}'S?.J NG, 41 B9YY [L-tail — info sachinacharvaca.in
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S A H B Associates
Chartered Accountants

(v)

(vi)

(wii)

The Company has not accepted deposits from public hence directives issued
by the Reserve Bank of India and the provisions of section 73 to 76 or any
other relevant provisions of the Companies Act, 2013, and the rules framed
there under are not applicable for the year under audit.

The Central Government has not prescribed the maintenance of cost records
applicable to the Company under sub section (1) of Section 148 of the
Companies Act, 2013,

(a} According to the information and explanations given to us and on the
basis of our examination of the records, amounts deducied / accrued in the
books of account in respect of undisputed statutory dues including Provident
Fund, Employees’ State Insurance, Income-tax, Service tax, Goods &
Services tax and other material statutory dues as applicable to the Company,
have been regularly deposited during the year by the Company with tha
appropriate authonties.

According to the information and explanations given to us and on the basis of
our examination of the records, no undisputed amounts payable in respect of
Frovident Fund, Employees’ State Insurance, Income-tax, Service tax, Goods
& Services tax and other material statutory dues were in arrears as at 319
March, 2020 for a period of more than six months from the date they became
payable.

b) According to the infermation and explanation given to us and the records of

(viii)

(ix)

(x)

306; 3 Floor, M. K. Bhavan,; 3005

the Caompany, there have been no dues in respect of Income Tax, Goods &
Services tax and Service Tax etc. which have not been deposited on account
of any dispute.

Accaording to the inforrmation and explanations given to us and on the basis of
our examination of the records for the year the Company has not defaulted in

repayment of loans or borrowing to a financial institution, bank, Government
or dues to debenture holders.

According to the information and explanations given to us and on the basis of
our examination of the records, the Company did not raise any moneay by the
way of term loans during the year. Since the Company is a private Company,
it cannot raise money by way of initial public offer /further public offer.

Accaording to the infarmation and explanations given to us and on the basis of
our examination of the records, no fraud by the Caompany or on the Campany
by its officers or employses h e noticed or reported during the year.

L':_(Jr. b,

ob. 9 3.13"; Q7T E-mail — infomsachinacharyaca,in
— Y
T
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S A H B Associates
Chartered Accountants

(xi}  According to the information and explanations provided by the management,
the managerial remuneration has been paid/provided in accordance with the
requisite approvals mandated by the provisions of Sec 197 r. w. Schedule V
to the Act.

(xii)  According to the information and explanations given to us and on the basis of
our examination of the records, the Company is not a Nidhi Company, thus
reporting requirement under paragraph 3 (xii) of the Order is not applicable.

(xiii) According to the information and explanations given to us and on the basis of
our examination of the records, all transactions with the related parties are in
compliance with Sections 177 and 188 of the Companies Act, 2013, to the
extent applicable, and the details have been disclosed in the financial
Statements, as required by the applicable accounting standards.

{xiv) According to the information and explanatians givan to us and on the basis of
our examination of the records, the Company has made preferential allotment
cr private placement of shares (Equity Shares No. 5,00,000 of Re.1/- geach)
during the year under review and reguirement of Section 42 of Companies
Act, 2013 have been complied with and amount raised has been used for the
purpose for which the funds were raised.

{xv) According lo the information and explanations given to us and on the basis of
our examination of the records, there are no non-cash transactions with the
directors or persons connected with them, covered under the provisions of
section 192 of the Companies Act 2013,

(xvi) According to the information and explanations given lo us and in our opinion,
the Company is not required to be registered under Section 45-1A of the
Reserve Bank of India Act, 1934,

For S AHB & Associates

Chartered Accountants
[FRN 141280W]

i A2

Place: Mumbai CA.Sachin Acharya
Date: 29" July, 2020 Partner M. No. 122493

UDIN - 20122493AAAAAL48B02

306, 3 Floor, M, K. Bhavan, 31'!0 Shahid Ehagal S5t ngh I{ueul |1 ort, MLH'.I'!.I}’!I - -H'JCI D'Ui
Tel No. Ui&i&—;‘éﬁﬁ‘l 1311, 30203575 Mol 9323362977 E-mail - mlojrsachinacharyaca.in
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= A H B Associates
Chartered Accountants

Opinion

In our opinion, the Company has, in all material respects, an adeguate internal
financial contrals system over financial reporting and such internal financial controls
over financial reporting were operating effectively as at 31% March, 2020, based on
the internal control over financial reporting criteria established by the Company
considering the essential components of internal controls stated in the Guidance
Note on Audit of Internal Control over Financial Reporting issued by the ICAI.

ForS AHB & Associates
Chartered Accountants
[FRN 1412B0WW]

Place: Mumbai CA. Sachin Acharya
Date: 29 July, 2020 Partner M. No. 122483

UDIN - 20122493AAAAAL4802

306, 3 Floar, M. K. Bhavan, 300 Shahid Bhagat Singlh Road, Fort, Mumbai — 400 001,
Tel No. 022-2264431 1, 30203575 NMeb. 8323262977 E-mail — infofusachinacharyaca.in
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Suvidhaa Infoserve Limited

(Formerly known as Suvidhaa Infoserve Private Limited)
Balance Sheet

ag ol 31 Mareh 2020

{Currency : Indian rupees )

Note 31 March 2020 31 Murch 2019
EQUITY AND LIABILITIES
Starchidders’ Munds
Share capital ) 105,801 885 105,301,885
Reserves and surplus 5 508,919,139 474,704,352
614,721,024 580,006,237
Non Current liahilities
Long-term provisiions i 321922 3,694,714
3219200 3,694,714
Currcnt labilitics
Shart-lerm horrowings 7 41,726,394 33,746,887
Trade pavables 5 298,521,107 124,613,860
Other current Liabilities @ 187,352,939 181,370,898
Short-term provisiens ik 1800817 1,862,012
510,401,261 341,793,657
TOTAL 1147341505 025,404,608
ASSETS
Non-currenl Assety
Plant, Property and Equipmenis ¥
Tangible fixed asseis 450,500,116 228,351,338
Intangible fixed assets 4068353 5,966,254
Tangible Capital work-n-progress 67,238,169 -
NMon current invesimenis 12 JETB26 AT 387446804
Lonpg-term foans and advances I 57,610,748 J2, 900040
Other non-current assets 14 2,157471 7,766,886
448 471,336 662,521,382
Current assets
Trade teceivables I3 74630183 53,558,101
Cash end bunk halances 18 36,305,064 44,446,159
Short-tenm loans and advances 7 36,927.980 164,963,810
Other current assets 4 0,942 10,096
147870169 262,973,224
TOTAL L147,341.505 925 494,608
Significunt nccounting policies 3

I'he secompanying otes | to 42 form an antepral pan of the linancial statemeiis
Aus per our repon of even dute sitached

For S A H B & Associates
Chartered dcconmants For and on behalf of the Board of Directors of
Firm's Registration No: 14 [280W Suvidhaa Infoserve Limiicd
! (Formerly known as Suvidhan Infoserve Private Limited)
CING L7290 2007P TC 109642

)

Pare jde Nilesh Gor
[ Meanpging Ehirector ; {reciar
Membership Mo: 122493 N DO 16263 o DTN G7TERTOR
AN o T i
! ,’.f 9 M
i I'| .
| | ' Peashiins Thkar ~ Jitendra Gupts
hlumbai Wuembal Chief Fin ‘JEH Cificer & Divectay  Canipenty Secretary
D 28t July ZO2¢ Dt 2%h July 20240 MM D31 79115 M No: ACS43R88
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Suvidhaa Infoserve Limited

(Formerly known as Suvidhaa Infoserve Private Limited)
Statement of Profit and Loss

Jor the year ended 31 March 2024

(Cumeney | Indian rupees)

MNore 31 March 2020 31 March 2019
lncome
Revenue from operations 19 1,7017,203,386 #15.180.3M
Other income 20 16,364,954 3399973
Totul revenue 1,723,568.340 A28,580,274
Expenses
Ohperaling expenses 31 1,536,703,165 551,476,154
Employes benetits expense 22 44,375,125 91,335543
Finance cosi 29 1416958 2,542,534
Degpreciation and amostisation 1 70,296,103 28,660,764
Other expenscs 24 41,262,203 96,455,227
Total expenses 1,694,053,554 7470322
Profit / {Loss) before exceptionnl and extraordinary ems and tax 29,514,746 58,109,952
Exceptional ltems 16 - (137.630)
Profil / {Loss) before tax 29,514,786 57,972,302
Tax cxpense
«Current tax 4,800,000 -
-Dieferred tax : =
Total tax expense 4,800,000 =
Profit/{Loss) for the vear 24,714,786 £7.572.302
Earning per equity share (nominul value of share Re, |, previous year Re. 1) 26
“Hasic and diluted 13 .30

Ag per our repor of even date anached

ForS A HB & Associates
Chariered Acoountants
Firm's Registration No: 141280W

\ MS
o (R
F—J /

'-\“'J" .
Sachin Acharys

Pariner
Membership No. 122493

Wb

Date: 29ch July 2020

Mumbrs Chief F .-ga,:m'
Dane: 2900 July 2020

cer-t Cirector
AN 03179113

Fur and on behalf of the Board of Directors of

Suvidhaa Infoscrve Limited

{Formerly known as Suvidhaa Infoserve Private Limite
CIM: UT2900GI2007PTC 098

Nilesh Gor
Dhivector
DIM: 07768798

/Jﬁw@

Jitendra Gupta

Company Secrenry
M No: ACS438R8
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Suvidhaa Infoserve Limited

(Formerly known as Suvidhaa Infoserve Private Limited)
Cash Flow statement

for the year ended 31 March 20210

{Curreney * [ndian Rupees)

Cash Mow from operating activities

Nel Profit ( (loss) before tax and exceéptional item
Adjustmenis:

Drepreciation and amorzation

Loss/iProlithon sale of fixed sssets, net

Provizsion for doubtful trade and other receivahics
Sundry balances wrilten (back ) off, net

Finamice cogts

Interest income on bank deposits

Imterest income on ncome e refund

Operating cash flow before working capital changes

{Increasel decrease in trade receivahles

{Incrense) decrease in shom-term loans and advinces
Digcrease’ (inerease) in other currenl assels
(Drecrease) in lonp-term loans and advances

Increase in rade pavables

Imcrease in cumrent liahilities

(Drecrease) / INCTSEsE In ProvISLENS

Cash used in operations

Teaes paid, net of refunds

Met cash used in operating activities (A)
Cash NMows from investing activities
Purchase of fixed assets

Purchase of Equity Shares of NSI Infinum Global P, Led,
Proceeds from sale of Nixed assets

Interest income on bank deposire

Investment in Axed deposits/Maturity proceeds
Mol cash Irom investing activities (B)

Cash Mows from financing activities
Proceeds from ssue of equity Shares

Proceeds from overdraft facihty (net)

Finance U ost

Met cash from linancing activities ()

Met (decrense) inerease in cash and cash squivalents (A + B+0)

Cash and cash equivalents at the end of the year

31 March 2020 31 March 2019
24,714,786 87,972,302
TO296,103 18,660,764

(5,000) {92,968)
{9,712,170) 124,959
1,416,958 2,542,534
[S77.0840) (1,4 15,657)
[420,042) |58, 938)
85,713,555 BT, 2002, 49946
(22,052,684) 31,392,058
128,035,830 (86,214,142)
- 1,571,835
162,727 (39,128)
184,151,687 B0, 430,680
5, TBL, 040 {40, 447,094)
(93,295) (346,927)
J81,629.560 43,550,278
(24,363,393 (12,960,370)
357,336,467 30,559,908
(387, 785,149) (188,024,771
{449.615) (387,446, 564)
5000 92,908
SR0,234 1. AL5,060
5,442,995 12,098, 198
{382,206,535) (561,864 500)
T DM 572,798,638
797511 (22.072,400)
(1,416,958) (2,542,534
16,562,553 548,183,704
(B, 317,515) 16,308,503

32 77 A0 367,792
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Suvidhaa Infoserve Limited

(Formerly known as Suvidhaa Infoserve Private Limited)

Cash Flow statement (Continsed)

for the vear ended 31 Marclh 2020

{Currency : Indian Rupees)

Components of cash and cash equivilenis ;

Cash on hand
Balances with hanks;
C3n current pecount

On depaosit aceeunt (with orgginal maturity of 3 months or bess)

31 March 2020 31 Mareh 2019
38,659 34,483
32,021,618 40,329,309

32 277 40,367,792

MNote: The above Cogh flow smatemnent has been prepared under the "Indireet Method” a3 521 out in the Aceounting Standard - 3 on " Cash Flow Statements”.

As per our report of even dare anached.

For S A HE & Assoclates
Charrared Avcownianis
Firm's Registraion Mo 1412800

Mumba
Drate: 29¢h July 2020

[ 00016263

Mumbar
Date: 29th July 2020

For and on behalf of the bosrd of directors of
Suvidhaa Infoserve Limited

{(Formerly known ax Suvidhaa Infoserve Private Limited)

CIN: UT2900GS200TPTC Iﬁb

I Nilesh Gor
Dhjrectar

»

!‘A\\ DIN: 07768798
Ay
.l'b / -

u:»;?f:rmur Jitendra Gupta
Chief Finaneil C}jﬁc & Director Compary Secretary

DIN: 03179115 M Mo ACS43IERE
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Suvidhaa Infoserve Limited

(Formerly known as Sovidhan Infoserve Private Limited)
Nates to the Minancial statements

Jor the vear ended 31 Maveh 2020

Currency  Indinn rupees]

R

E

13

Company overview

Suvidhae Infoserve Lunied {'the Company'} (Foumedy koown as Suvidhan Infoserve Privare Limied p was incorpovated om 22 June 2007 with an mim o
moregate, commditize and distribute ssraces in maost convenlent form o the constmers wang Informaticn Tachnology (177} The Company has also
wentured inio sssiacs seryioe providers in bridinng the gap of tme, accessibibty and convemence by the use of thie [T innovatfons, providing convenience
arsd value o custamers who ere looking for ravel, utility, remitiance and recharge reland services and also assist directly or indirecthy throuegh merketing,
promotion, distrbution and technology relsted suppon services meludimg but nos Bmited 1o digatal or physical network

Register office of the company has been shified 1o Ggrat from Mabormshis heweves coporate effice ol the company rem sing &) Maharaghio

Coing concern assumplion

The company has made significant changs m its busingss ricdel  his optimized (he cost at all e level and also diversified and explored the new: business
oppertumty by way of sdvertisimg and techoology suppon, s a resull company siarted mak ing profits simce lasl few vears, Company has raised substanial
investmentand has boen able o mutigats s libility, Hence the current firancials are prepared on going coneden basis

Significant scosunting policies
Haxis of preparaiion

Thiese financial statements are prepared in secordanes wiil Indien Gensrally Accepted Avcounting Principles | GAAP) under the historical eost convention,
un the acerual basis, comply with Accounting Standards prescribed i the Companies (Aocounting standards) Roles, 2006 under Scetion 133 af the
Companies Act, 2003 {"he Act’], read with Kule 7 of the Companies (Accounis) Huled, 2014 and other relevant provisions of the ACt 1o the extent
app icable

Lse af exiimares

The preparation of financial statements in conformity with generally avcepted accountne principhes 0 (nda regures mamEmeemant o mike cqmaes and
nssunMinns thar aTeer the reporicd wmownt of nssets and lisbilites and the disclosure of contingent labilines as on the dare of the fmncis staments amd
he peparted amounts of revenues and expenses during the reponing period. The estimates and azsuimptons uszd m the accompanying Fnaoeial staemen s
a1e based upon management’s evaluation of the relevant facts and circumataness a3 oF e 23100 the Gnancial Salements. Actual results cowld differ from
hese estimates. Estmates and endeslying essumpiions gee feviewed on an ohgeing basis. Any tevision o fhe accounting estlinales 14 recognleed
prospecimvely in current and future peviods

Carrrent ¢ non=current classiffcaiion

All mszets end Labilites are classifled into current and nom-curént

AssUls

An Bzl i Classified as current when it satisTies any of the following critena

4 it i expected to be realised in, or i intended For sule or consumption m, ke Compmy's gormal operating evele:
b 11 held primarily for the purpose of being ooded,

e i expecied 1o be realised within twekve monie after (he reporting date| or

d itas cash o & cosh equivalont unless i 13 restncied (fom beimg exchanged or used to serte o liabahine for at [eass welve mionilis after
he seporiing daty,

Cuerrent assets include the corrent pormon of non-curremt financal assae

All other assats are clissified az non-cirent,

Liabilitics

A linbiliy 15 classificd a5 current when it satisGes amy of the following crilens
a6 expected 10 be setded dn the Coripany’s nosmial operating cyvche,

b itis held prmanly for thie purpose of beoyge usded,

. wtsdue 1o-he senled withm twelve months afer the reporting date; or

4 Ihe company does pol hive anepeonditional right 10 defor setlement of the Nability for atleast twelve morths affer the repormng date Termns of &
labality that coubd, at the nption of the counter party, result in s senlement by the issue of equity instrum ems do not affest its classification
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Suvidhaa Infoserve Limited

(Formerly known au Suvidbhas Infoserye Private Limited)
Motes to the financial statements (Continued)

Sor dhe year ended 31 March 20209

(Cumeney  [ndian rupees)

a

ER ]

48

£ 5

il

i

fed

Sigmificant accounting policies (Canrfnued)
ihperating leavex

Leages, whwere the bessor effestively retains substnunlly all the risk and benels of ownership: of the leasad assers during the lease Etm are classified as
operating lenses. Lease rentals incerved under opetating lemse ammanpeiments sre charged fo the statement of profil and Joss on & strahl |ine basis over the
legge ferm

Revenue recagnitian

The Company derives ils evenues prunenly from senaces which imcludes darmestie remitienes, booking of mil, an and bus bokets, mobile reoharpes.,
payment of bills, insuranee pramiwm, advenisement, framolion, lechnalogy suppart ste Senviess are rendersd through distribidors. retmibers and other
netwisrk which 18 clissgilitd as "Sale of Serices ™ under revenue from opeastinn

Revenue comprises of commission, markeung, promouon and echniogy support seny e are resogneed onge the service 15 rendered and. mo. s gnifican
uncertainly exists regrrding the mmonim of conswdernrion and exeludes applicaile 1aves

Revenue alse compeiscs of vnc - thme aciivatlon fees reecived fom distribuioss and remilers for scoivation of these scconn amd neeogniged on activaion
Ibere st incoanic 15 rocognized on s e proporion by
Foreign evurremci framsacions

Foreign comency inensecions are recorded intn Indion Bupess s the cxchinge raie prevaifing oo the date ol the respectve ansaction, Exchange (sis
dilfescrives artsing on forcwn currency nansacions, bevween the actel roe of setlement and the mre on ihe dme of Tunsscnons, (3-chorged o oredited w0
the staremem of profivand lbss  Moneinrye assets amd liabilivcs depominared in Fwelpn correnciés as a1 the Balencs sheet dafe and renslated gt the closing
excharge rate on et dars: the meubian sschinge Sifererices are recopnized in the sipiement oF profit and [oss

Mon-monetary foreien currency tlems ar= camed at historical eost denommmted 10 8 foreign comency and reported winy the eschange rie a1 the date of
Transacnem

E'nl‘pkyfr !u!wr_ﬁh

Sfart-rerm enspiloyes benefi

Employes bepefits pavabile whobly witkin twelve months of recsiving employes sevices are olssaifiod us shor-ierm employes benefits. These beneting
mclude salaries and wages, bonus, ex-gemia aod eompensaed abzences ach &8 paid ennual Jeave The undistounted amonnt of short-term emploves
henefits expected to be padd in exchange for the services rendeied by emplovess 15 charged 1o 1he statenient of profit sod less in the period in wineh sush
yervices mne rendereid

Past-ampicy ment hemefiis
Dlefvied! compteidniting pleen s

A defined contribution plan £'a poki==imployment benefit plan usder which an entity pays specified contibutons 1o o weparae entity and has ng ohligition
io pity further amounts The Company makes specified monthly comirbutions owards employves provadent fund (o Governent adminisiered peovident Tind
sgheme wineh 5 & defined contibolion plan. The Company’s contribution (& recogmsed as an expense in the satement of profit and loss during the period
in-which the employes renders-the relrsed service,

Dlefivied bancili plae

The Company's gratuify benefit scheme is o defined benefit plun. The Company's net obligation in respect of the grtully beneli scheme @ caloulated by
espimping the amount of fmre benetin s employess have samed in return for theis serviee i the cument and prior periods: thal benefit s discounted to
determine its present value Any unrecopnised past service costs and the fan value of any olan assers ane deducted. The ealeulstion of the Company 's
ehiigition undér sush defined bencfil plin s perdfonmed somlly by a gualificd cluary esing the projected unit credit methiod

The Company recagnises all actuaral gaing and logses ansing from delined bemefit plans inmediately in the starement of prefit and loss. All expenses
rebated to defined bensfl plans are recogrused. in employes benelitg expense (0 1he suement of profit and (o5 When the benatits of 4 plan dre mproved,
the portion of the inerensed benefit refnied o past service by employees is recogmised (n sistement of profit and loss on a straighi-line basis over the average
perint urtil the bepefits becorme voeted.

The Company recopnidas gaing dnd |osses on the curtailment oF settlement of & defined benefit plan when the comaifment or setiement cecurs.

Campensiered abcemees

The employees can cermy-forwind o pontich 07 he woutlsed aeroed compensated absences and uilise ifin e sonviee periods. Siee the eompensated
absences do not el due wholly wilhin twelve months after the end of the peried in which the employees render the relaied sorvice and are also nor expeeted
fov b utilized whally within twelve months sfler the end of such period, the bensfil & clussifed o35 lohg-tam employee berefic The Company records an
abligation {br such compensmed absences in the pariod in which the ermployer renders the services thel increase this emtitlernent. The obligation 2 measured
on the bisis of independent actuarial valusiion vsing the projected unir credt methaod
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Suvidhaa Infoserve Limited

{Formery known as Suyidhaa Infoserve Privieie Limited)
MNotes to the financial statemenis (Confinued)
Sarthe pear smded 31 Aaveli 2020

(Currency - Ladin rupeesy

3

BN
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Significant aceounting policies (Continied)
Larniegs por share §EPS)

Basic eernmgd par shaie o caleolated by dividing the net profit or loss for the year antributable to the squit shareholdens by the wesighted sverage number of
equiky shares owistanding dunog the year. Forthe purpose of ealonlating difuied earmings per share, the net profit or sy for the yepr pttribulabls 1© egquity
shavehniders and the weiglied sveraye number of shures outmiasding during the veir are adjusted for the sffects ofall dlutive polential cquity shames.

Ircome foved

Income fax expense comprisss. of CUMrent s expense Bnd determed @y egpenas or credit compated m accordance with the reiecvisnt provisiois of the Inoome
Tax A 1961

Currend iayes

Provision for current taxes s reoognisgd under the faxes payahle meibod based on the estimated goe Habiliy sompited aPer wmking credit tor allavwances and
eserriplinns in ascordance with the Indign Ineome-tax Act. 1961 Proviswon for Income Tex hus been computed on the bigher of the Mimimum Allernsie Tax
(MAT) in sccordanse with Section |I5VE of the Income Tax ACt 1961 and under the oommal provisions of the [ncome-tax Act, 1981 SAT cradit ix
recopnized ondy 1o the extent thare ik convincing evidence that the Company will pay novmal income s fn excess of MAT during the spesified pericd

Doferred tanes

Dreferred tax assets ang lmbilises ars recogmized for the fulure tex consaguences aitributable 1o tming differences hetween the profits offered for ineome
tenes and 1o profits s per the Anancial stiements of the Company  Detorred s assets and labbties are menstred using the tax mies and the tay lavws thst
hve been enncted or suhstanfively efacted by the Balance sheet date,

Dieferred tax assets are recopnised only fo0the sxient there 15 ressonable certainty (hal (B¢ assets can be realised in funire; however, where there s
unabzorbed depreciation or carry forwaid less unider apphicable tasannn fows, deforred twe pssels ae recognised Only if there iz a vichanl cerningy of
Tealssanon of guch pssets. Deterred tax assets ste reviewed a8 al gach balance sheel date and writien down or written-up to refleet the wrnount that is
sersamE Y vimudlly cenmin (as the cose misy be) o be realised.

Frovisions and conimgencies

Thes Companmy eroales 8 provision swhen there 15 o present obligatron a5 2 result of' @ past event and i s probable thet an outfiawof resoorees will be requimed
Iex seitle the obligation and a reliable estmate con be made of the emount of the obligation A disciosure for a contingem lahility is made when there is &
pussible moa predent obligatien (hut miy arise, 2 8 result of @ past event, and whete it 15 not probable that an eurflow of resnurcgs will be requited 1o setile
the obligaten smd the amount can e reascnahly estimzied. When thers {5 a possible obligation (or @ present obligaton ! in respect of wihich Uhe likelihood
of outfiow of resources i femole, 1o provision or disclosure is made

Provisions ure reviewed o cach balancs shoeet dute and ndjusted to reflect the cument beat astinate 151t = no longer prabable that an outfow of resoutecs
wwtled e recuired b setile the obligation, the provimon & teversed

Contimpent assets are nob recognieed m e Gnancesd silement: | owever, sontmigen nssess are 3ssossed eontnonlly and of i i3 vidoplly cerin that an
inflow of economic bevefits will arise, the psser and reluted ineome are tecegnized in the perind in which the change ocours

Logs cuntingencies arising fom clums, lugatim, assessment, fines. pennlties, et ure recorded when it Us probable that w Habibity has been inewred and the
amount can be reasonably estimated,

Employee Kok Opticn Plar (ESEP)

The Company sdopted Guidanee nole un Accomding for Employee Share-bused Payments, sssued by the Institule of Chanered Accownans of Indi, which
ieyuires the measurement and reesgnition of compensation expense for all sharc-based payiment avards maide 10 emplovees and direeiors el uding
emplayes stock opnens and employee stock purchases based on estrmated far values The Company follows the [nirinsse Viahe method for 1Y SRR
compenmntion eost [or stock options, Sych compensation cest is eeorded ever the vessing pericd of 1he stotk options. The market valve of the share is
determined based on valyation report oliamed fram an independen) registered valuer

Casl and cash squivalents

Cash and cush equivelenis comprises of cash and balances with banks.

Carshy flaw ctatemert

Cash fows arc 1eporied using the madieeet method, wherehy net profit before tax (= adjusted for the effects of transacnons of non cash nature. ary delferrals

oraccruls of pest or fuure opersing cady recei s o3 payments and item ol income o experises assosiied wilh mvesting o7 fnancing cash flows. The cash
flows from operating, mvesting and financing activiics of he Company are sepregated

192
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{Formerly known as Suvidhaa Infoserve Private Limived)
Nates to the financial statements (Corfinued)

ar ar 2] Nareh 2020

{Cormency - Indian mpess)

4 Share capital
Authorized

140,000,000 {Previcus yeur 15,010,000 aquity shares of INR | each
10,000 000 | Previous year - | 0,000,000 preference shares of INR | sach

Issmed, subscribed and fully paid-ap

31 March 2020

L0, 000, DM
LLEMCIRLER L

31 March 2019

LR LR X0 D
LLURRL R ]

150,000,000 150, 000,001

105,801 BRS (Frevionus year <105 101 883) squity shares of INR 1 escli, fully paidap 105,801,885 105,301,855
12 1,485 1045 301 RES
Pl ¢
n Reconciliation of the shares outstanding a1 the bepimning and at the cod of the repiorting yoar:
1} Equity shares
31 Murch 2020 31 March 819
Mo, of shares Ao T, o gha ey Amwumt
Al the commencement ol the ye 15 300 455 ([IESTIT 1R fICRR & NiNTY T3 46
Shares wed durng the year S0, SO0 17837494 17,857,493
Preference Shares cortveried 4 Eguity - - TS0 T AL
Sharesbowght ack durmg e sua) - - - -
AL e end of the yeor 105 S AR BN ET 105300885 TS A0 AEE
) Preference shares
31 Shireh P00 31 Misrel 1009
Reries A" Pl &l ilsipris Amsont P, al shares Amouii
Al the conmeacensaat & 1B year - - TS e 4475 Dnid
Shnres (sseed firiag the vear - = = 3
Shnres.annyerted 6 E iy - - 14,478,000 14,475,960
Al the siad of the ven - - =
&1 Mlureh X029 3 Miarch 200%
Series "0° M al thares Amauni M. of ibgren ATmowng
At the comwmasacencenl 671 voRr - - G B THEI0 442
Sharcs 2oivveried o Equmy - - RSN I%490,442
At the end ol she sear - = = -
A1 March 2020 1 March 201%
Sarses T My of shares Amimien| M. of Fhusres A kOaing
At the conamencentenl o T yaar = - (TR ST 31544, 044
Shares msued during the e = = ! =
Shares conversdd 10 Ly . - 10,081 548 AL04,044

Ad b end ol dhe yea
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{(Formerly Known as Suvidhaa Infeserve Private Limited)
Notes to the financial statements (Contineed)

as ar 31 Meareh 2020

(Currency | Indian mapees)

4

b

Share capital {Consinged)

Rights, prefevences and restrictions attached to equity shures

The Camnpany bas a single ciass of equity shares. Accordingly. all equily shares rank equally with regards to dividends and share w the Company's residual
nssets. The equity shares are entitled to rsceive dividend as declarad from fime (o time subjieet o payment of dividend to preference shareholders. The
voting miphts of un equity sharsholdec om i poll (not on show of hands) are in praportion to Ui share of the paid-up equity capital of the Company . Votlng

nghts connor be exercsed in respeet of ghares on which ary call or other sums presently payable hove not béen paid.

Failure 10 pay army ameunt called-up on shares may lead 1o forfeire of the shares. O winding up af the Company, the holder of squity shares will be
entitled 1o recaive the residusl assets of the Company semaining #fler dismbution of all preferential amonnts in proparmion te the somber of squity shaes

held

Employee share-bused payment plans:

Tetma atached to stock options granted to smployecs are deseribed in Note M regarding employves shars based paymenis Az on 315t March 2020,

A.300 000 shares is reserved for Einploves Stock Options

Details of shareholders holding more than 3% shares In the Company

Equily shares
e ol S oeholder Reluwnsiup 41 March 2020 3 Murch 2045

o of shares e al Wtk shired Mo of shares Sie off fonak dhes
Fancshi e Wi siaging Drrecior B ARG, L0 T7.84% 2, [1hh, 1 TT.HEY
Shinpoak Pallom M Imv@zini B R ] BT LR 1807
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(Formerly known gz Suvidhan Inloserve Private Limited)
Notes to the linancial stztements (Continued)
aaat X Mdarch 2020

(Carercy  Indun rupess)

9 Oiher current lahilities

Emplayes Berefits payahle

reditor Tor :apqal sonds

Floatmg Working capital maintamed by recalier distribuos
Bue to seriice providers

Refundable Excess FRI

Fall and Final scttlement Payabie
Advanee from customers

ther Advances

(Rt ribaier secunty deposii

Ratmiler xecunty deposiy

Trade Depogi

Iocume received i Advance

Pavokle to auhorities ;

« Tax deducked a1 souree

- Provident fund

- Employes Siete Insurance Corpomtion
- Profession pas

= (GET Payable

W Short term provisions

Provizion o7 employee benefits
Cerarwity [refer Maote 31}
Compensated absences {refer Nowe 31

31 Miarch 2020 A1 March 2059
33,764,084 26,681,08)
9031497 1,603
B4, 181,244 9,565,778

T35, 9910 1,945,330
- 2540, 0
- 10,006,000
20,830 LEEL 418
2,023,350 =
LEBES, 2910 2R, B48,7H)
| 4,589, TH2 19, %845, 762
11,340,238 12,966,557
23298 56045
4,122,157 4,924,580
234,18 4b5 482
8,547 0210
10,975 15,775
170,802 1,610,425
187,382,999 181 570500
1,591,596 1,585, (FHY
200,221 292,922
LA EET 1,861,012
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Suvidhaa Infoserve Limited

(Formerty known as Suvidhas Infoserve Private Limited)
Notes to the financial statements (Contfinged)

far the year ended 31 March 2020

(Clwrency + Iedien rupses)

19

n)

By

3

Related party disclosures

In sccordanee with the requirements of Accounting Standard 18 on Related party disclosures as preseribed under (he Companies {Accounis) Rules 2014,

thie details of relnted party disclosires are given below,

Name of the velated party
Mr. Paresh Rajde

Mr. Nilesh Gor

Mr Prashant Thaker

My Jitendra Gupta

Enfity over which key mapngement persunnel exercise significant influence (AfMiliate)

= Select Jobs Private limried

Relatlonship

Mamiging Dirgclor
Drerector
CFE & Dhrector

Company Secretary

CIN N LT480aMHZ0 AP TC258 503

Tretwils of refated party transections entiered inte during the year ended 31 March 2009 sre summarised as helow,

Partloalurs Meluded Party
Dirgcur remuneraninn Prresh Rajde.
Director remuneraticn® Rilesh Giar
Directar remuneration™ Prashant Thakar
S remuneration® Miendra Gupis
Unsercired Loan accepted Paresh Rajde

31 March 20240

Iz
H6, 728
3,517,068
64,133

1, 158,006

31 March 2009

[
926,621
A.523,734
464,781

10,350, 004

* Tle= above figures do st wciude gransiny and lewee whizh are actoanally decermined on an sverall basis for fee company a5 a whale and sepursle amounl for ditectons is nod

svailable, Al i does pob inelsde change for omplovoes stock compeasation cost
Deeferred tax assets, net

The components-of déferred tax balanees uee as Follows.

Dl rowal i svseds

Ui tming: differen e shsing on account of

Breoyisia b ey

Freansian for compenssied abaences

Frevsiog for doubitul weror capies], seoenny depean snd advances
Provisan for dowbtful debis and advanices

Carry Jorvward hiasmess kiss and unabsarbed deprecintinn

| Dleferred oy Saabilin
Differemice botweon hoak depresinion and depresienon urdar income-ax Act 9900

et dalermed kax dsseis

Wt dafaried Lok assets recnymued *

31 Murch 2020 31 March 2019
1,210,851 RS8,797
ILEE L e
13,120,580 15,509,329
3,315,643 3,325,643
FULATTHIA 195,486,616
AZH.T14EHK J15349,457
4,838,543 3,500,330
4,538,043 3,500339
324,178 058 845,018
wil il

*in the absence. of vinual ecrtanty, managemnent has not crested any defermed tax assets
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Suvidhaa Infoserve Limited

(Formerly kmown as Suvidhan Infoserve Private Limited)
Notes to the financial statements (Continued)

Jar the yeareonded 11 March 2020

{Currency  Inddian rupces)

31

Empluyee benefits : Post-employment benefit plans

Deefined cowmrtbicdion plas

The Compemy mukes comributians, determined a1 o specified percentage of employees’ salary, in respect of qualifiing smplogese towards Providem Fund, which s 8 defined
eomributinn pan, The Company bas no obligaison other than w make the specificd momhly commiboson: The contributions are chorped 1o the Simement of profit und fogg as they
acorye, The amnunt recapimed 14 an axf Towards i b Proyedend Fond for the v=ar sgpregated 10 INE 1751159 { Preveus vear - TN 3,406,133}

Compuerrsated ahsencer

The Campany scerues for the unitifized feave, @ Tede term omployee benefit plan based on the entire availabie leave balioce standiog 10 the credit of the employecs af vear el The
value of such lezve balmce sligible fioc comy forward, o determined by actuaiial valushon ss ai the Balwce sheer date and s olarged w Stemes of profit and loss in period
derornuisid. The priovivion 23 ac 31 March 200005 TNRE 667532 (Provious yesr  INKE 850.659)

Dafined berefil plan — graputy

It sccondance wath the Poyment of Gratuiy Ao, 1972, the Compaiy peovedes for gratinty, 2 defined benefil retrement plas (“the Plan") govering oligible sayployees The g plan
enhitles an employes, whohos rendered ot bease five veans of continuous service, 1o teceive ffteer duys salary Qluse drawn basic sslary s foe cach compleisd yoar o serade o1 the ime of
retirementienit. Lisbilitses walh sesard 16 the gratainy plan are deteomined by senriol valuniion usiog Propecsed Dl Credi methid

This Beflerwinyg tnble sets forth the sttus of e grosusty plas o the Comgsny. and the ansounts recogrizsd m the Balance shest and Stement of prafit and loss

38 March Milo 31 March 3059
Pair valie of plan save
Pregem value of unfinded oblpasons 4353 4ES BT
Linkdbity recopnleed in Balamoe Sheet 52405 A6THAGT
31 March 2070 31 Murch 2019
Muvimend lis presei sabues of defined besefit aligatlan
Befined el obippnmn w1 April A, 6TEDET S140 350
Curret serviee g 43,750 TR
Imterest cost ANg.83) FATHIA
kAT il lesstd! (gnone) récograzed 1 the vesr 11,246,235 (TR )
Benefii pand by the plan {7929 [ HOS540)
Defened bomefil obligation ai 3| March A 353 4NS 4,676,067
Movement im fair value of plan ssscis
Fadr weliee o plan usweis ai 3 April
Cemnititnatvara pald it the plan THUIG HES )
Beémeelits pand by the plan (70.929) IRAS34HN
Expected retorr om plan sasary -
Actuaral Mossast ! gaind - -
Fair valie of plan setem o 31 March - &
Epense recogilond lan Satemest of Profic pnd Los
(Cirrenr gervbee s s BRATEL 7Tz
Iemterein nn deferred bemufil oblignton AuEEs] H7EIN
Brpeeied recur an pUk simis 5 z,
Mutacnarinl losd! (gemeb recomized in the ear eI Fet | THE, D01
Tonal ieeludind in empboyee benefit’ (243,653} 141,049

Actmul return on gilnn Essols
Empected refum on plan ssseis
Artimiraal flogs] f gam on plon sesers
Antugl retem on plan assets
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for the year ended 31 March 2020

(Currency | Indien npees)
31 Employee benefits : Post-employment benefit plans (Continned)

Classificatron into current | Aon-curren
I msset/Tiability] in respect of the plan comprises of the following nos-current snd current portions,

Nia-Current Current

3 March 2020 31 Moarch 201% 31 March 200 3l March 2M8
Lty 3, T ERY 3080977 1,401 506 1 580 a0
Principal actourial assumprions
Thet fallowing.are the principal actuarial asumptions o the reperting date

31 Muarch 2420 1 Murch 200%

DHginmil rabe . 75% 6.75%
Expeoied retumn en plan assels T 000
Fuiime salory ineecdses 7005 Tl

The estimiztes of future salary inereases, considered i actuarial valuation, 1ake sccount of inflation, seniority, promotion end ather relevan faetors, such 84 supply

and demand in the employment murket

Assurnptions regerding future moriality are based on published statistics and mordality ables The ealeutation of the defined benefit obligation 13 sensitive o the

mortality assumpiions
Five-yegr intarmazion
Ameunts for the curreat and previods four penods are as follows

For the year eaded 31 March
Particulnrs il My LT T
Deefined beneiit obhgation 4,352,938 AT 0ET 5,140,358 FATTLED
Faw value of plan ssaets - -
Deficrt o tlo= plan 4,83 488 4676867 5,140,354 34077580
[Experience adiustment o sy oo plan labiliies (1155,789) (S48 540} {147,709 (348 449
Expenence adjustments anising on plia psiet - - 3

ik
5.545.Te?
SE567
11, 114,337)

The Company expects to pay INR 1,591,596 45 benefits ander the plan i the next year [Previows year  INR | 888 090)
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(Formerly known as Sovidbas Infoserve Private Limited)
Notes to the financial statements (Continued)

far the vear ended 31 Marcl 26020

{Currency - Indian rupees)

Suvidhaa Infoserve Private Limited
(Formerly known as Suvidban Infoserve Private Limited)

Notes to the financial statements /{Continued)
Jor the vear anded 31 Marep 2020

(Currency. Indian rupess)
31 Dues o micro and small enterprises

Linder the Micro; Small and Medium Enwrprises Development act, 2006 TMSMED) which come o foree from 2 Oerober 2006, cortain disclogutes are reguired i
be made relating o Migro, Small and Medium enterprises.

Cn the basis of he information and records available with the mansgement, there are no panias covered under the Micre, Small and Medium Enterpriges
Development Act, 2006,

Particulurs 35 March 20240 3 March 701%
Prnemal amonne ard 1he iMoot dun theeeon remaiming umpind to any sogmplics as al fe vear end ol il
Ampunt of interest paid by the Lompary m terms of sectiar | & e e SEMED, aleay with the smount ol the payment mads o the supplier Nl il
evnnd the agponfiod day during the acsauantmg year

Arnuns of mecrzst due and payalde tor he perod of Gelan o makng pavmend (which have Hees paid b oo the appared day dormy ibo Wil Nl
yuearh bis withouwl adchne e e speoficd mids the MSMED

Amneiing of indonmt necrued anil remomingg unginrd nlihe end of die acoouigme year byl Rl
Ao of further imerest-feommming due and payably svon 10 Be sucesodm g years, atl such date whien the inierest iues as ohawe die actully sl il

el tes the wmall nterprice for the purpose of dissllopunes & o dedustibla

33 Employees' Share- based payments

In camformty with the gusdance note on *Accounting for Employee Sharehused Payments® wsued by The Institute of Chartered Accountants of Indis in réspeet of
the gramts made onor ailer | April 2005, the fallowing disclosures are made

I ESOP - 2008
Vide Board meeting dated 23ed Jun, 2018 the Board has declared "accelerated vestng to all ESOP aptions ta existing emplovess and glven them right to exeréise their
ESOP option=: Aecordmaly, eligible employees (747, 713 Equity Sharee of Be { each) have exercizz their options and BSOP 2008 plan ke been sucesssiully clumed
arad halance oprons avaliable in the B3O Pool was withdrawn by the Board

U ESOP-201%

] Nature and extent of Employee Share-based Payvment Flans:
On 17 apeil 2018, the Sharcholders of the Company approved the SIPL - FSOI2 2918 (“the Scheme”), which has been proposed by the Board for the berefits of the
eoplivees and Directars of the Company. The Scheme 15 edmmistered and supervised by the members of the Board.

A per the Scheme. issue of siock options to the employees will be at an exercise price, equal 10 the G valee on the date of grant. as determined by an independent
registencd valuer

b Methud adopied for valuation
Stock compensaiion expensed have been determined under (he “Tntringic Value Method ™ and amorized over the vesting period,
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Suvidhaa Infoserve Limited

{Formerly known ns Suvidhau Infeserve Privaie Limited)
Notes 1o the financial statements (Continued)

Jur che year ended 31 March 2020

(Currency = Indian rupees)
c The Compeny foliows Intrimsie method waceount tor Employee stock options. The guidance sote an " Accounting for Employes Shase-hased Payments” issued by

The Institute of Chanered Accowntants of India requeres that the smpact on the Swaement of Frofitand Loss to be disclosed had the fuir valuation been followed
Tor options eranted from | January 20149

Poriod within which aptions will vest wnta the participsnt e al prbums thar will
BN000 181 Wealmy 1]
13M%i2n20 2nd Vesting -t
felp Rl vl Yed Vestng g
12651202 dth Vesting A

d Mumber and Weighted uverape price of Stock oplions
Emplayee stock option activity ander SIPL - ESOP 2018 s as fallows:

31 Murch 2024 31 March 29
Na of Uptinns Weighted sverags M il Dptvims Weighted average
enerelee prive exereise price

(8] surtitasding 44 the bagumimg of e period P, 11 1 B.S00000 i
(i} grented durmy the penind, | T A5 LON |
[wid) ferfeited durmg the period, 2
Tav] exercied during the period
|w) expred durimg the persad: - z
1i| utstnrlmg atthe end of the pesiod, and B4 000 ] LEEHh |

[¥ith ervercisshie m ke end of the period M -
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Suvidhaa Infoserve Limited

(Formerly known as Suvidhaa Infoserve Private Limited)
Notes to the Ninancial statements (Confinued)

Jor the year onded 31 Marel 2020

{(Currency  Indian nupees)

M
a

3

3
H
41
41

Material Events
In FY'13, management had doected u case of misappropristion of finds by a distributor’s of the Compeny Post investigation, the distnibulor was found 10 have

perpewrited the fraud and has been suspended. The managernent bad inituted legal action agains the erring distributors and the Arbiration Award is received ngainst
the Diswributor (Mukesh Kumar Singh) amounting to Rs. 1.94,04,378/ along with 12% paa- and Rs 94,96,924% (Sumit Volecha) along with 5% p o to be paid 1o the
Company  Arbitration bebween Dakabin Harvana Byl Vitran Nigam Board (“Service Provider™) and the Company 18 pending which was filed for claiming
additional amounts by Service Provider after revoking WIC aggregating 1o INR 4,33 59,81 2/ The company believes that the said claim is not tenahle and berce na
provasion s reguired in the books

During the vear, E-mudra Limited has fed o cloim sgumst the company for hreach of the terms of the cantract and lass of Goodwill and reimbursement of ¢xpenses
totalling 1o Bs 51,00,00,000- (plus 4% imereat), The Company hus strongly definded such biseless & frivolous claim and the matter is pending for heaning with
the Arbitratog as per order of Horble High Court Bengaluru, Kamalka

During the year vompury has filed & case ugninst Centeral Bank of India (“CRI") for recovery of Rs. 1,950 8005 (Plus Tnigrest ) (owards old outstanding for services
provided In FY 3016 and FY2017

The Compiny has 8 process whercly penodically all lorig serm coniroots are assessed for maserinl foresceable Iouses. AL the year end, the Company has revieived und
engired (hat adequate provision as required under any lawfsccounting standmds for material Toreseeable lossis on such long term contracis has been made in the
hooka of sceounts. The Company has Aot enlered ko any demvistive sontracts duning the year

Previtus year exchange fluctuation loss on FUI af INR 1,37 650/- debited to Prafit & Loss account This is cateparised us Exceptional ftem sy 115 fiot inciurrent in
ordinary course of businss

Duiririg the year company have entered into Scheme of Arvangement (“Scheme'") with listed entity M/s Infibesm Avenves Limited {“Infibeam”) and 2 cither
unkisted company and ol initaal approval from SEBI for scheme.

T soheme of wrangement i as follow.

L The SME F-Commerce Services undertakmg of Infibeam shall gor demerged from Infibeam and transfer same 1 the company against which company will 1ssue
Equity shares 1o the Equity shatchaldens of Infibcam

I The E-Commerce busingss undeviaking of N1 Infinium Global limiied shall gt demenged from NS and iransfer samie 10 the company against which company
will sgsue Equity shares to the Equity Sharchalders of NSL

World Heahth Orcganesation (WHO) dechned outbreak of Coronavirus Disease ({COVID-19) 5 ghohal pandernic on March 11, 2020, Consequent to this, Government of
Indiz declared lockdown on 24-03-2020 which has impatied the Business activities of the Company, On account of this, the Company has prepared cash flow
projections and slso, assessed the recoverability of roceivables, contract assets, (oetored assumptions sed in anmal impaiment and imangible assets hiving
endefinite useful life, uing the vanous wicmal snd edternal informition up to the date of approval of these financial statements. On the basis of cvaluanon and
current indscators of future cconom e conditions, te Compary expects 1o recover the carmying amount of these assels and docs not anticipate any impairment Lo these
finnncial and non financial asses. The Company will continie o lnsely monitor any material changss o fuiure coonamie conditions.

Al the batinces slongwith sundry deblors, sundry creditors, loans and sdvances, deposits ete areas per books of accounts and are subjeet to confirmation
Duning the vear Company has made pravision of taxation for Rs 4,800,000~ &5 per the pravision af seciion 11510 of the Income tax 20t 1961 {ie MAT)
Information with regands 1o other malters specified in Schedule 11T of the At iweither il or not applicatle 1o the Company for the vear

The previous year's figures have been regrouped! reclassified whenever necessary 1o confirm to the cument presentition

As per our repen of even date stached

ForSA HB & Asiocisies Far and on behall ol the Board of Direciors of
Chartared Accoumemis Suvidhaa Infaserve Limited

Firm's Registration No: 181794W (Formerly known as Suvidhaa lnfoserve Private Limiie

CIN: UT2800CH200TPTC )

_,"l Nilesh Gor
\J" Direcior
DIN. U768 798

g / ,JM

npf ;l_hr Jditendra Guptn
Munmiba Mumba Elivef Fimancial r & Dhirecior Campany Secreiry
Erate. 29th July 2020 [Jate: 2 uly 2020 DIN: 03179115 M Na: ACS43888
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ANNEXURE-10

RAJPARA ASSOCIATES

Chartered Accountants

0 - 1107 The Eirst, Near Hote! TG Narmiada, Behind Keshavbaug Party Plot, Vasirapur,
Anmedabad 280 015, Phone: 078 AR4D 3346, Email: samin@cara)para-com
carajpara.com

INDEPENDENT AUDITOR'S REPORT

To the Members of
DRC SYSTEMS INDIA LIMITED
(Formerly Known as DRC SYSTEMS INDIA PRIVATE LIMITED)

Report on the Ind AS Financial Statements

We have audited the accompanving Ind AS Financial Statements of DRC SYSTEMS
INDIA LIMITED (Formerly Known ax DRC SYSTEMS INDIA PRIVATE LIMITED) which
comprise the Balance Sheet as at March 31, 2020, the Statement of Profit and Loss
(including other comprehensive income), the statement of Cash Flow, the statement of
changes in equity for the year then ended. and a summary of significant accounting policies
and other explanatory information.

Management’s Responsibility for the Ind AS Financial Statements

The Company”s Board of Directors, is responsible for the matters stated in Seetion 134(5) of
the Companies Act, 2013 (“the Act”) with respect to the prepamtion of these Ind AS
Financial Statements that give a true and fair view of the financial position, finuncial
performance and cash flows of the Company in accordance with the accounting principles
generally accepted in Indiz, including the Accounting Standards (Ind AS) specified under
Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014,

This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of
appropriate accounting policies; making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of adequate internal financial controls,
that were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the Ind AS Financial Statements
that give a true and fair view and are free from material misstatement, whether due 1o fraud
Or error.

Auditor's Responsibility

Our responsibility is 1o express an opinion on these Ind AS Financinl Statements based on
our audit. We have isken into account the provisions of the Ach the accounting and
auditing standards and matters which are required to be included in the audit report under
the provisions of the Act and the Rules made thereunder.

We conducted our audit in accordance with the Standards on Auditing specified under
Section 143(10) of the Act, Those Stndards require that we comply with ethical
L!-Sor requirements and plan and perform the audit to obtain ressonable assurance about whether

A
o)
-
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the Ind AS Financial Statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the Ind AS Financial Smiements. The procedures sclected depend on the
anditor's judgment, including the assessment of the risks of material misstatement of the Ind
AS Financial Statements, whether due to fraud or error, In making those risk assessments, the
auditor considers internal financial control relevant to the Company’s preparation of the Ind
AS Financial Statements that give a true and fair view in order 1o design audit procedures that
are appropricte in the circumstances. An audit also includes evaluating the appropriateness of
the accounting policies used and the reasonableness of the accounting estimates made by the
Company's Directors, as well as evaluating the overall presentation of the Ind AS Financial
Statemenis.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for otir audit opinion on the Ind AS Financial Statements

Opinion

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid Ind AS Financial Statements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India including Ind AS, of the financial position of the Company as at
31 March, 2020, and its financial performance including other comprehensive income, its
cash flows and the changes in equity for the vear ended on that date.

Report on Other Legal and Regulatory Requirements

l. As required by the Companies (Auditor's Report) Order, 2016 (“the Order”), as
amended, issued by the Central Government of India in terms of sub-section (11) of seetion
143 of the Act, we give in the “Annexure A" a statement on the matters specified in
paragraphs 3 and 4 of the Order.

2. Asrequired by section 143 (3) of the Act. we report that!

a. We have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purpose of our audit;

b. in our opinion proper books of accoum as required by law have been kept by
the Company so far as it appears from our examination of those books:

c. the Balance Sheet, the Statememt of Profit and Loss and the Cash Flow Statement
and statement of changes in equity dealt with by this Report are in agreement with
the books of account;

d. in our opinion, the aforesaid Ind AS Financinl Statements comply with the
Accounting Standards (Ind AS) specified under section 133 of the Act, read with
relevant rule issued thereunder;

e. On the basis of written representations received from the directors as on March
31, 2020 taken on record by the Board of Directors; none of the directors is
disqualificd as on March 31, 2020 from being appointed as a director in terms of
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Section 164 (2) of the Act.

f. With respect to the adequacy of the internal financial controls over financial reporting
of the Company and the operating effectiveness of such conuols, refer to our
separale Report in “Annexure B,

g. With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion
and to the best of our information and according to the explanations given to us:

i.  The Company does not have any pending litigations which would impact its
financial position.
ii. The Company did not have any long-term contracts including derivative
contracts for which there were any materinl foreseeable losses.
iii. There were no amounts which were required 10 be transferred to the
Investor Education and Protection Fund by the Company,

For Rajpara Associates
Chartered Accountants

Place: Altiedabad Chandramaulin J. Rajpara
: Partner

Date: 01/06/2020
UDIN-20046922 AAAABW4250 M. No. 046922

211



RAJPARA ASSOCIATES

Chartered Accountants

0 -3107. The Firat, Near Hotel ITC Narmada, Behind Keshavbaug Farty Plot, Vastrapur,
Ahmodabad-380 015, Phone: 079-4849 3566: E mail: admirdcars|pam.cam
carajpara.com

ANNEXURE A TO THE INDEPENDENT AUDITORS' REPORT
{Referred 1o in paragraph | under *“Report on other Legal and Regulatory Reguirements’ section of our
report of even date)

(i)

(i)

(iii)

(iv)

(v)

(vi)

(viid

In respect of its fixed assets:

{a) ‘The Company has maintained proper records showing full particulars, including
guantitative details and situation of fixed assets:

{b) The company has carried out physical verification of jts tangible fixed nssets at
regular intervals.

(¢} Mo immovable property s held by the company and accordingly, the provisions of
clause 3 (i) () of the Order are not applicable to the Company and hence not
commented upon.

The company being in the service industry only and is not dealing In goods, accordingly,
the provisions of clauses 3(ii) of the Order in relation 1w physical verification of inventory
are not applicable to the Company.

The Company has not granted any loans, secured or unsecured, to companies, firms.
Limited Liability Partnership or other parties covered in the register maintained under
section 189 of the Companies Act. Accordingly, the provisions of clauses 3(iii) (a), (b) and
(c) of the Order are not applicable to the Company.

In our opinion and according to the information and explanations given 1o us, the company
has complied with the provisions of section 185 and 186 of the Companies Act, 2013 In
respect of loans, investments, guarantees, and security,

According to the information and explanations given to us, the Company has not accepted
deposits from the public within the meaning of Section 73 to 76 or any other relevant
provisions of the Companies Act, 2013 and the Rules framed thereunder.

In respect of the activities of the Company, maintenance of cost records has not been
prescribed by the Central Government under sub-section (1) of section 48 of the
Companies Act, 2013,

According to information and explanations given to us, in respect of statutory dues:

(a) The company is regular in depositing with appropriate authorities undisputed
statutory dues including provident fund, employees” state insurance, income tax, sales
tax, wealth 1ax, service tax, duty of customs, duty of excise, value added tax, cess and
other stalutory dues applicable to it

According to the records of the company, there are no disputed statutory dues for
income tax or sales @x or wealth tax or service tux or duty of customs or duty of
excise or value added tax or cess.
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{vili) In our opinion and according to the information and explanations given to us, the Company

{ix}

(x)

(=i}

(i)

has not defaulted in the repayment of dues to banks, financial institutions or Government.
The Company has not issued any debentures.

Company has not taken any term loan from bank or financial institutions. Also company
has not raised moneys by way of initial public offer or further public offer. Accordingly.
the provisions of elpuse 3 (ix) of the Order are not applicable 1o the Campany.

Based upon the audit procedurcs performed and the information and explanations given by
the management, we report that no fraud by the Company or on the company by its officers
or employees has been noticed or reported during the year.

Based upon the audit procedures performed and the information and explanations given by
the management. no managerial remuneration has been paid or pravided. Therefore, the
provision of clause 3 (xi) of the Order are not applicable to the Company.

In our opinion, the Company is not a Nidhi Company. Therefore, the provisions of clause 3
{xii) of the Order are not applicable to the Company.

(xiii) In our opinion, all transactions with the related parties are in compliance with section 177

and 188 of Companies Act, 2013 and the details have been disclosed in the Ind AS
Finaneinl Statements as required by the applicable accounting standards.

(xiv) Company has not made any preferential alloument or private placement of shares or fully or

(xv)

parily convertible debenture during the year under review and therefore provisions of para
3 (xiv) is not applicable 1o company.

Based upon the audit procedures performed and the information and explanations given by
the management, the company has not entered into any non-cash transactions with directors
or persons connected with him. Accordingly. the provisions of clause 3 (xv) of the Order
are not applicable to the Company and hence not commented upon,

(xvi) In our opinion. the company is not required to be registered under section 45-IA of the

Reserve Bank of India Act 1934 and sccordingly, the provisions of clause 3 (xvi) of the
Order are not applicable to the Company and hence not commented upon.

For Rajpara Associates
Chartered Accountants
1 13119“"

Place: Ahmedabad Chand ramaulin J. Rajpara
Date: 01/06:2020 Partner
UDIN-20046922AAAABW4250 M. No. 046922
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RAJPARA ASSOCIATES

Chartered Accountants

(4] 1,;:{_,-' _Ihe First, Near I.h_m_nl [TC Marihads. Bahind Keehavbaug Party Plot, Vastrapir
hrisdabad 3R0 015, Phione: D79-4849 3366. E maik sdmin@caraipars.com FILiF,
carajpara.com

ANNEXURE B TO THE INDEPENDENT AUDITORS REPORT

{(Referred to in clause () of paragraph 2 under ‘Report on other Legal and Regulatory
Requirements’ section of our report of even date)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section
143 of the Companies Act, 2013

We have audited the internal financial controls over financial reporting of DRC Systems
India Limited (Formerly Known as DRC Systems Indice Private Limited) as of March 3l
2020 in comjunction with our audit of the Ind AS financial statements of the Company for the
year ended on that date.

Management's Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criterio established by
the Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute
of Chartered Accountants of India. These responsibilities include the design. implementation
and maintenance of adequate internal financial controls that were operating effectively for
ensuring the orderly and efficient conduet of its business, including adherence 1o com pany’s
policies, the safeguarding ol its assets, the prevention and detection of frauds and errors, the
accuracy and completeness of the accounting records, and the timely preparation of reliable
financial information, as required under the Companies Act, 2013,

Auditors® Responsibility

Our responsibility is to express an opinion on the Company's internal financial cantrols over
financial reporting based on our audit. We conducted our audit in accordance with the
Guidnnce Note on Audit of Internal Financial Controls Over Financial Reporting (the
“Guidance Note™) and the Standards on Auditing, issued by 1C Al and deemed to be
prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to.an
audit of internal financial controls, both applicable 1o an audit of Internal Financial Controls
and. both issued by the Institute of Chartered Accountants of India. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the
audit 10 obtain reasonable assurance about whether adequate internal financial controls over
financial reporting was established and maintined and if such controls operated effectively
in all material respects. Y

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effecliveness.
Our audit of internal financial controls over financial reporting included obtaining an
understanding of internal financial controls over financial reporting, assessing the risk that
materin! weakness exists, and testing and evaluating the design and operating effectiveness
of internal control based on the assessed risk. The procedures selected depend on the
\ditor's judgement, including the assessment of the risks of material misstatement of the
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financial statements; whether due 1o fraud or error,

We believe that the audit evidence we have obtained is sufficient and appropriate 1o provide
a basis for our audit opinion on the Company’s internal financial controls system over
financial reporting.

Meaning of Internal Financial Controls over Financinl Reporting

A company's internal financial control over financial reporting is a process designed 10
provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company's internal financial control over financial
reporting includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable deil, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions
are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles. and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that
could havea maferial effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of callusion or improper management overtide of controls, material
misstatements due to error or fraud may cccur and not be detected. Alse, projections of any
evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the infemal financial control over financial reporting may become
inadequate because of changes in conditions, or that the degree of complinnce with the
policies or procedures may deteriorate,

Opinion

In our opinion, the Company has. in all material respects, an adequate internal financial
controls system over financial reporting and such internal financial controls dver financial
reporting were operating effectively ais at March 31, 2020, based on the internal control over
financial reporiing criteria established by the Company considering the essential components
of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting issued by the Institute of Chartered Accountants of India.

For Rajpara Associates
Chartered Accountants

Pluce: Ahmedabad Chandramaulin J. Rajpara
Date: 01/06/2020 Partner
UDIN-20046922AAAABW4250 M. No. 046922
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DRC SYSTEMS INDIA LIMITED
(Farmerly kmows as DRC Systems India Private Limiréd)
Statement of profit and loss for the year ended March 21, 2020
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DRC SYSTEMS INDIA LIMITED

(Farmerhy known as DRC Systems India Private Limited)
Statement of changes in Equity for the year ended March 31, 2020

A, Equity share capital

Balance Armuunt
Naote 8
As at March 31, 2018 1.35,00,000
tssue of Equity Share capital =
As al March 31, 2019 1,35.00.000
Issue of Bonus Equity Shares 90,00.000
Axal Mareh 31, 2020 2.25.00.000
It Other equity
Particulars Reserves and
Surplus | Toral other equity
Retained Earnings
Note @ Moie Y
Balance asur April 1. 2008 59.20.7%4 89.20.794
Profit for the year (226) (226)
other comprehensive meome for the year 9,20,688 9,20,698
Total Comprehensive income for the year 9,20,472 9,20,472
Balance as at March 31,2019 98,41.206 98,41,266
Balonce ns ot April 1, 2019 98.41,266 U8 41.266
Penyfit for the year 1,135,740 113,740
other comprehensive income for the year 5.18.232 5,18,232
Total Comprehensive income for the vesr 6,31.972 6,31.971
Issue of Bonus Shares {20, 00,000) 90,04, 001
Balance us af March 31,2020 14.73.238 14,73,138

The accompanying notes are an integral part of these financiil stalements

A per our report of even date

As per our report of even date
For, Rajpara Associntes
Chartered Accountanis

ICAT Firm's Registration No. 113428W

Chandramaulin Rajpari
Partner

Membership No. 046922
Place ; Ahmedabid

Date :June 01, 2020

For and on behalf of the hoard of directors of

DRC Systems India Limited

{Formerly known a5 DRC Systems India Private Limited)
CIN: U72900GF2012PLCOT0106

Mn{ Adehta
[rreetor
DING 01234736
Place : Ahmedabad

Date & June 02030

B s
WVishal A Mehta
Director
DIN: D3I093563
Place : Ahmedabad
Date & Jupe 0], 2020
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DRC SYSTEMS INDMA LIMITED
(Formicrly kvt ay DRC Sisrems India Privane Llaiied)

Stntement of eash fMlows for the year cnded March 31, 2020
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DRC SYSTEMS INDIA LIMITED
{Farmeriy knewn ar DRC Systems India Private Limited)

Notes to the Financial Statements

Notr 3 ¢ Property, plant and equipment

Particulars Plant & machinery Furniture & fixture  Computer, Total
surver &
network
Gross Block
As ot March 31, 2018 7985047 20,61,335 1,00,25.620 2.06,72.0402
Addditions - - 4. 14,600 & 14 600
Deductions (1,34,000) (88,0007 (12,000 (2,34,0048)
As nt March 31, 2019 78,501,047 25,73.335 1.04.28,220 2.08.52,602
Additions - - TR 044 TH.O44
Dedugions - - = i
As at March 31, 2020 TRSLU4T 25,73,335 1,05, 06, 265 2,09.30,647
tion o i
As at March 31, 2018 53,049,841 19,004,501 68,584,435 1.41,58.777
Depreciation for the year i2.89.718 1.02,790 | 7,859,448 33,581,976
Deductions i 1. 489] (562) {90) (2.141)
As at March 31, 2019 658,090 22,06.720 £6,73.793 1.75.38.612
Deprecuation for the year 5.87.752 1,37.092 B84 634 1609478
Deductions = = - .
As at March 31, 2020 T2.45.842 2343821 95,58.427 1,21,48.090
Net Block
As at Mareh 31, 20240 6,005,208 2,29.514 9.47.837 1782556
As at March 31, 2019 11.92.957 X, 06,606 17,54 427 33, 13990
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Note 4 : Other intangible asscts

Particulars Compurer Software Intangible Asset Toral

Cuosi

As at March 31, 2018 45,060,000 14,97, 782 59.97.782
Addchtons - = #
Capitalized = = -
As at March 31, 2019 45.00.000 14.97,782 §0.07.782
Agditions = =
Capitalized = - -
As at March 31, 2020 45,000,000 14,997,782 §9.97,782
Amortisation and Impairment

As ar March 31; 2018 15,060,000 11,51,187 26,53,187
Amortisation for the Year 9.00,000 1,76, 798 16,76.798
Deductions - - -
A at March 31, 2019 24.00,000 13,29.985 37,29.985
Amonization for the Year 9,00, 000 73,298 275294
Dreductions = - =
As a1t March 31, 2020 33,00.000 14,05,283 47.05.283
As at March 31, 2020 12,060,000 92,499 12,92,499
As at March 31, 2019 21,008,000 1.67,797 22,67,7197
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Nate 5 : Flnnncial asseis

5 Investments
Particulurs  AswtMa Al March 31,2019
) Veadlhe T
Investiment in equity shares
L nguated
GESIA T Agsocimion LT 1]
10§ 3 Murehy 2019 - 10) eguity shives
{11 (1]
Total |nvestments 104 7]
Agprogate amount of unguoted investments 1oa (L]
Aguregate amount of impuinment i value of investmonts - -
£ Trade recoivables
Particulars. = As at March 31,2019
iz B s
Trade recelyvables
Trade receivabics commidered good - Unsecured JL5 4R35 SAR 3,492
Total Trade nud oiher receivahles 16545351 9,48,53,492

(1) Trade recevabliesare nun-intenest hearing uned sre gecenily on lerms of 3 o 1ED days
(i) Far pmotnt duss and ferms and vonditions refating o Belated Papty Trsnsactions, relér nole 24
{#ii) Far exptanation on Company's credit fisk mapsgement process, felcr nole 28

5 Cnsh and cash cquivalent

Particulars As at Murch 31, 2020 As wt Mareh 35, 2019
Indlion Rupecs Trdian Huprees
PBalance with Hank
Cliarrent yogoumnei 51.50.06T 7324749
Harik depasits muturing Wwithin 3 mutitls, frm reponing date - 400,171
Cush on fumed 1.07.0%1 92,361
Total wush and cash equivalents SI5T.200 TR T2
For the purpese of the statement of eash fMlows, cash and cash equivalents camprise the following
Particulirs As at March 31 T30 i A At Mareh 31, FIIE
Indisn Rupess Tndian Nupees
Balance with Bank
Current aecountn 51,5000 T TL2q.TES
Bank deposins maiuring within 3 mouths from reponng dais - 400,471
Cagh on hand 1LA7 1% B 361
51,5T.158 TRAT AN
51.57.158 FRA7 A0

222



REC SYSTEMS INDIA LIMITED

(Fracarerl kmownt s (RE Syatewms fidia Privoie Limited)

Sotes 1o 1he Financin] Stidmenis

E-3thor Minancial assets

Purticulars As ot Moarch 31, 2020 As ot March 31,2019
lnitinn Bupoes Indian Hupees
Curreni
Sccurity. depbits 13:55.027 15.60,037
Linbilled reveioe - 44, 75,6069
Bank deposits maturing within 12 munths foom ieporting date 3H9.647% -
Iriberest noenied bul not dus o bank deponts - 10,142
Irderedt aecrued but not due on Cther dopodins 21335 -
17 65,505 Gl AN S
Total other financial asseis 17 /65,505 [IELE.]
5 Finanicial assets by category
Alareh V1, 2020
Trrvestitipnts (]
Trade reecivubles 36548151
Conh & cash eguivalons §1.572%0
other nancil pasets | 763,508
Total Financial nsscis 1ild 43871515
Purficulnrs Cuist FYoCL EVTPL Ambrtised eost
Anrch 30, 2009
Invosémmerits L]
Trade receivaliles D4R 53 492
Cash & oush equivnlents RT3
uther Minancisl aseets Bl 4B RN
Total Financial assciy L 108719651
Note 62 Onher corrent | poe-current assets
Particulns At b N - © Asar March 31,2009
Current
Advance w Enployee 5,00 L1000
Balinee with gosemment aithorities 2574011 -
Adfvnnces e pupplions | 42906 5T
Expor incentive nocenvable - 41,185,351
Prepaild expensicd 50,340 245 1R
Crther Current Adsgt L ESH [6,26,430
ZRAG 115 60,852,102
Tatal M1, 11S G032, 102
Note 73 Income (AN nssels
Particulars Asat Mareh 31,2020 T AsRiMarch 31, 3015
Tax paid in sdvunce (netof provison) 2,609,075 1 A2404
Tutal 1.69.075 11,869,464
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Note 8 1 Equity share capital

y — AsaiMarch3L3019
Anthorised share capital

Ediuity shares of Ra 10 ¢ach HO1,CHY A)0H) 3,00,00,000 310,000, (0E) 3.00.00.000
Insued ool subseribed chare capital

Exjity shigres of R 10 ench 22, 50,000 2.25.00.000 13,50.000 1,35,00,000
Subseribed wnd Tully pald up

Eguity shares of B [0 esch gaf which 9,00 0010 squity chares 325000000 225,00 B0 BA 0, D0 1S O o

wiere issued during FY'-2000-20 us Bleomus Shsrce)
Tutal 22,50, 2,25,00,000 1.3, 30,0 L35, 00,000

.1, Terms/Rightls attached to e equity shares

Thio Compauy hns equity shres having & porvalue of Rs |0 per shave, ATl equity shares rank cqually with regard 1o dividend and share in the
Company’s resitial nssets in proporien of smount paid 0. The squity shares are entitled 1o reeelve dividend s declered frons time 1o fime. Each

older af the squity shares is entided 1o ane vole pee share.

O winding up uf Company, e hokder af squity shares will be entitled to recelve ihe rexidual sssets of Company, remaining after distribution of all

jrefierentinl pmounts in propoerion to number of equily shares held

£.2. Reconciliation of shares outstanding at the beginning and at the end of the Reportlng peclod

Particulors As af March 31, 2020 As ot Murch 31, 2019
Nu, of shares Indiar Rupoes Mo, of shares Indinn Rupees

Al the Beginming of (he yoar 13.50,/1M) 1A% D) 1 N 50000 [EERTINTC

Aadd :

Shares iisucd a8 Burus 1o the exizitng sharchaoldens 00, WY Eh IR TR =

Cmstanding ae the end of the year L Y 225, 0{1 D0 333,501,000 1, 35041000

£33, Number of Shares held by each shareholder holding more than 59 Shares [n the company

Name of the Sharcholder Ax at March 31, 2020 “Asat March 31,3059

AT Mol dharphaity  NiiofMlureh 3 ofitarthoidiag

Shivbe Popatbhal Sulariya 00% 21,70,006 20.00%

Lonfiicniny Acvemones 1 imited 51 00 i RES00 00

Yogedh Suuriya 240 00%, a2.70.000 2000,

il Sufera 5 00% 67,500 500
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Note 0 : Other Equity

Particulirs Asat MIIf_th' 11,2020 As ul Mareh 31, 20019
Iudinn Rupees Indinn Rupees
(Deficit) in the sintement of profiv and Toss
Balunce o per last finuncial statemenis QR 41246 H9, 200794
A gl fos the vear 113,740 (220
Adddd / (Less ke QCH ek the year 3.18.332 9,320,698
1,04.73,738 95,41,264
Less ; Iseue of Bonus Shares {5000, D00 =
Halance at the end of the year 14.73,238 SR 1,266
Totnl Diher eguity 14,73,238 DE41,260
MNaote: 10 Trade payable
Purticulurs “Asut March 31,2020 A at March 31,2019
MMM _ Indian Rupees
Current
{a) Toral aurstanding dues of micro enterorises and small
antarprises -
[} Total putstanding ducs of créditors other than micro
enterprises 2nd small enterptises 1,36, 19493 VL ARE Bb 0
136,019,403 102 Ba011
Total 1.26,19.493 102,856,011

(1) Trade payables are non-interest bearing and ure nomally setiled on 30-99 days feoms.
{1i) For diselosare required wunder Section 22 of the Micro, Small snd Medium Enlerprise Development Act, 2006, refer note 30
{iii) For explanation an Compamy®s lnbiliny risk mansgement process, refer nole 18

10 Other financial linbilities

Particulars : : S .
Current
Employes benefits payahle 4732130 5955425
Creditor for expenses IS ANR 16475145
Cither frvaneinl fabilities 827004 R27.008
55,94 bile 43255078
Total 55,594,000 4,32.85.078
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10 Financial labilities by category

[Purticulurs FVTPL FVOCI Amurtived Cost
Mareh 31, 2020

Trade payable 136, 19493
Other finuncial Linbilities S5.9:,6006
Total Financial Habilities - 1,892, 14,009
March 31, 2019

Trade payvable 1 f2,86.011
Chlyer fingneial lisbilities 43255 078
Toml Finnncinl abilitics - 4,354 1,088

For Flnancinl inmssrumenis sk management obectives and policaes, felor Note 28
Fair vilue disciomres for Fnancinl aseets aod Tinbylitbes and Tair wilie hierarchy disolosares Rie invesiimea) are i Noe 28

Note 12 Provislons

Particulars As il March 31, 2020 As at March 31, 201%
Indiam Rupees NAndlan Rupees
Lung-term
Provision for eployce benefiis (refer Note 23)
Provision for protirity 37.43.022 34.47,343
AT.43.022 J4.87,545
Short-term
Provision for employee bonefits (refer Note 23)
Provision for gty 937913 548,543
937913 548,543
Taral 46.80,935 400,36, 088
Note 12 : Other current | Non-current liahilities
Farticulars As gt March 31, 2020 As at March 31, 2019
 Lwdian Rupees Endian Ripees
Current
Statutory lisbilities- Cthers 35,044,541 1,19, 16,986
Provision [ir expenses 3.95.789 477,304
Other lubilities = 3,01.96,215
39,00,330 4,26,90.505
Taotul 3900330 4,26,90,505
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Mote 13 : Revenue from operutions

Particulars 2019-20 2018-19
Indizn Rupeds Indian Ropecs
Sale of services 10,88 66,059 12.95.39,7452
Tutal 140,56, 661 59 12,08.39.762
Note 14 : (her income
Particulars: 2019-20 . 218-19
Indian Rupees Indian Rupees
Net foreign exchange Gain 68.71,151 1948442
Imterest Income 2,19.056 200,006
Miscel lsneoas Income 501,434 642,630
No Longet Payable - 54,443
Total TS92.041 28,45.521
Naotg 15 ; Employvee benefits expense
Partleulars 2019-20 201819
Indian Rupees Indian Rupees
Sulanies and wages 6.60,86,752 #.18.13.305
Contribution io provident and other funds 1239439 21,771,669
Employee stock eplion scheme H7.BR.902 2.96.,07,129
Stall welfhre expenszes 1.12.7066 4,88,138
Tatal T,?Iil?iﬂﬁg 11.41.00,3_;-3_
Note 16 : Fimanee costs
Particulars 201920 2018-19
Indinn Rupies Inilin Rupees
Interest expanio 14,359,903 22,731,049
Interest expense = on statulory ducs I8 205 24 341
Crther finance: cost - 13397
Taotal 1,58, 108 23.10,787
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Note 17 : Deprecition and amortization cxpense

Particulars 2019-20 1018-19
Todlan Rupees Indian Ripees
Depreciation on Tangible acsets (Reler Mote 3) 16,092,478 33,779,835
Amartization on Intangible assets (Refer Note 4) 0,75 208 [0, 76,798
Toial ZEE4.TTO 44.56.633
Note 18 : Other expenses
Farticulars 2019-20 018-19
Indian Rupees Indisn Rupees
Bank charges 940K 44,148
Techineal & Consultancy expenses 44 731 1007
Soltware expescs 1822717 122987
Commuinication expenses 468267 2. 75.07h
Commission expenses FO7.152 3, 15008
Legnl and consultnncy expenscs 14.94.672 552,054
Offite expenses 6781 al552
Payiments 1o auditors 1.35,000 1. 75,000
Rent 45, 14,400 51,585,950
Rote and taxes 2691,750 19,950
Sales Promotion Expenses 1,75.11,738 31,500
Badl Debis 1.01.971 *
Holunces Written off 41,61 464 -
Eleetricity expenses 622615 6,21.747
Printing & Stilionery Expenses 32,700 110 846
Tmveling expenses 247497 952168
Repair-& Mainmirace Bxpensen 3501 .
Computer Expenscs 134,143 311579
Securily expenies 2,711,082 350,520
Suhsgripthon expenses 194075 3,45, 501)
M ixcellineous cxpenscs 926 54,70
Total 3,:48,52.323 1,1 1,56,838
i) Payments o auditors
P 2019-20 2018-19
Lot Indian Rupees ingian Rupees
Stattory awdit 1,35 00000 1,75,000, 08
1,35,000 1,785,000
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Mote 19 Cantipgent linbilities

“Vear onded Mareh 31, 2019
Indiun Rupecs

Cantingent [nbilitivs not provided for
. Claims apuinst Company het scknowledged na dehin -
I Gusrantess given by hank on behalf of the Comgpany .

Nate 20 : Capitnl commiiment and ather comminenis

Particulars ¥ ear ended Morch 31, 2020 Yeir ended March 31, 2019
Indinn Rupees Indinn Rupees
Capital eommiiments
Estimated amaunt of contrarts remabning to be enecited on capicl - -
stewint nmE not provided for (aet of advance)
Mot 21 : Forelizn Exchange Derfvatives and Exposures not bedged
A. Foreign Exchunge Devivatives: The Company does not huve any forclyn exchange denvalives
B. Expasure Mot Hedged:
Nature of evposors Y ear ended Sarch 31, 2020 Vear ended March 31, 2019
& . ! N

s Forvign eurraney  Local currency (INK) Foreige eorriney  Local curreacy (NI

Trade roceivablics LS 447,144 § R385 1272 0n3 £ 79U dhi
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st by the Pirenc | Sl

Nk 13 1 Inwome fax

The srerin compenesi ul inpome tix dapenie fur e year esded March 11, 20 wnad Mareti b1, 1018 ane

Farvicubars FIILED FLTEN T
Tnifizs Hwpu Beidinn Houpees

Sentzimcat ol IProfid ond Loss
Carreml b

T mearee 1gs ST U5 R0T
Eleferrid s

TSl tan enpense: |ereditl 20,1 (AR R
Lucums tas expanay reparted in lh!lll_rlhfﬁﬂ andl lass 571,595 [ Y TE]

R bintino ol tax

pense waid i poiis wmibiphad by ok

it e o the e oreled March 11, 3020 el March 11, 2019,

A} Careent tan

Aecimnting profis efure tas fram continudng eperatiams

33,635

Tax R 1R 26T

o 0 220 (vlanch B, AW T6%0- [A) 148433 1,778
Adljustrment
Mon-deductaiis grpeasm (8] AT 30 T K6
Ermmlayes benefil pvabis el (LR ]
l‘!ulﬂflmlﬂlnﬂﬂd Tanmd S vddls unded men me-
i (1w oWl Tt prosided in acconnty TS FEREL

[T TR

B Dafetred tay
Purt Hihtemes of Frafi and

i o M
Prvitfon far gty 10,70, 49,303 arAia o362
Excess of depreciion) wmonieieion on fiud sects W

oy deprociaiond tisalm  provides]  wnder
oL, e, V55,745 [LAL (T a8 aHE
Dheferred s (capemse) | ngarag (23100 AA4684
Net sleferred tun sanon{linbiitis) 2038743 TSR
Teflenlesd fm 1he halaney kheel me folliny
M leried han unsets 20,36.742 20,65, 845
etimed tis Hiahiliies > -
Eheliemed VTN, s sita (et I ] FIAECAY
Particilan Murch 3. 20 Sarch 31, 2019
Bidian Rupees Toaliam iugees

Wexumcilistion of deferred tay asseis /| (liabiliiieg, med
L‘Ipr.ml:kah:!ld{dpl’ﬂl 0,65 R4 N 17,010,159
Tun incometesperse] during e yeus recopsiszd in podls ar b ) LX SN S

Tum inconset inperse) dusing ihe vear recogmined in OCT
Chaslmg rubanee as 9 March 31

e —

The Campany offess tan sascts aml ebidives (Capsl asly (0l bes s legally wnfoneea hhe right 3o st afl careens AN paspls sl curent.
s Bttt mad (e delemed b sssets and defrreed oo hablises rebaie 1o incoire s bevied by whe saine tan sutary.
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Tolivbar i b T e € |5 v i

Mote 34 1 Helueed Pasty dbclesmres

Ab e dhe Reichiars Rocmsunbing Suisdaad on. "ieelarad Barty Dischiomn” (IND AS 241, fhe reisiod partes (17 the Compamg a8 fullows |

Sunne of Relatiod Parthes i Satare ol Helntionship =

Rr.Xa i Name of cum |
i 1-ﬂ-m,~m—fﬁ“ﬂ! TEDETRI
=t D Foted Lid i Farirty Baniv i as NA lafims
o] 1 R 120030 1)
5 (Tumaie Hinbhng T Aroromms [ oo it | 10030198
3 Filliger Satbinry, Tl oa Lirgelis s Privens Linmwd) =
L o Gt Lid | Fosiimastt oy i e M Lefinary
Citotis] b L) { Beuim | BBI-2009 up 28-03-2019)
T Suiwiimns Frivate Limdidd
Ak o 1 s G FAT bl O] B, (Festametly knowm au 1951 nfmmm
* Cibatral Py i o s MR T4
s Wy Mamageimenl Rilsy &, Ml
Ll T
Wadial A Vet
L mmpamy wndir e i Mieeaners Aptstrnsd | frus w7l
o i Il et S rrienrs Pervie Lol
Mamwgrrind B ramnel PR i
Raelared party iransactions
Parthcalars Wi emiadhing THilmate Halding TR T
& w Tumgany Tiatal|
Purckase ol Oilier Cotds | Campuier
L xpaiiies
ST Iy e Cilobat Limited 30-03-1020 - - - .
F-03201% = 1497 - X paaT
security Deposht Tuken
NE] Infinitm Globul Lamied 1052020 = = = = :
1032019 - 740,700 - = WAL THY
Lerviee Taken
|Hiafommy A vormics Limifed F-3-2000 - 2,10, 14,400 - - 2.H0, 04 4
J -0 AS_[4.400 = - - 4514 i)
Sale of Flued Asseis
Cicigomia Conmdisney Sobusams Privie 310820130 ) f 1
L irrmed
-3 - AR - 2.0 TR
ekt rsemont of Expenies From -
thier Eyiemses
Pl PfErmiarin O lisbo b L imiser) WiAAT-2000 o U AR DE RS 2 e
LEE T = B §T A0 = 4T
Nvemies Limliod 31=00-2020 - ERLE AL - 1.TrAM
B-03-200% . - - - "
Helmbarscment of ESDE Espense
Infibhcam Avonuid Livndaed L0202 - 87.E8,007 - = T
3 D330 - = = . :
W bnfrium (lokal Limlied J1-03=2020 = - - . a
Ji-0a-308% = L2221 418 = . 2223 Ae
| Trterest Exjiommes
SIET Iy fif s Cilinbal Lempiest 100320 H) - - TeLA T8, 243
REE el U] - 23215 - - 2032115
|ndfibsenny Avermed Limited 2| =03 020 - 2. AR.660 . . 2 ARGRD
3l-1E- 00 & = - B
Luwan Taken T
niTheam Averues Limmed Froda i L S - S RN
W30 .
AL hnfimbu i Global Eimied 31032020 - = IF 00000 2TAKLUOD
31320049 - - - _
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FFirmierty hrsvwm s ERC Syarewes dndla Private Lot

oo do b Findnsinl Stacaenis

Hepoymend of Loan Taken
b it Ay Ldimited

W51 tfiunm Oliobal Limited

Rupavement nrﬁluurlly Depusli taken

Infibeaim Avernes Limibail

Chesing Balangre
Trade Pavible

el Averiies Limiud
Infibeam Lojpstice Private Lamited

Recetvable fue Fluod Asseis
Oegnn Cumsubiangy. Soluwtiens Privae
Lisaited

L2020
022018

R EHLESTIRL]
31032019

FOFI0N
RYEkESsl ] L)

IR0
FA03-z0le

Jp-2030
2032008

31022020

302D

LKL

1.&%,50,000

13190222

46, FLDU

2.70,4R0

= LARS0000

- .

P S L T K B R

FR LR RRY

- (BLRY ot

- AT 482
= SN SRR
= 2.70.480

Terms and conditions of Tramactions with related parties

1) Trnnsaction entemsd (e widh relaied pary sre mode on 1o gyuivalo o thass thar presatl o sm’s lengh prmsagtions. Chatuendng halinges st e yeur-crdd wre
st pepured wndd intryesd froe and seIEcmicnd oo i cash

Thore Mave been nn gummminecs provnded orroveived for iy neltdd ey e elvobles o payables

Commitaents it relsied pariles

Thwe Conrpuny Ba il puiiiyided sy eovmismi (o the cieluted pory o it Wil 11, 2020 (March 1L 2019 R MUY
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DRC Systems India Limited
ffarrnetly known as DRE Systerms India Private Linvited)
Notes to the Financial Statements for the year ended 31 March 2020

(Currency: Indian Rupees)

Company Overview and Significant Accouriting Policies

a. Company OvVerview
DRC Systems India Limited (formerly known as DRC Systerns India Private Limited) {"the Company’) was
ineorparated on April 27, 2012 under the Companies Act, 1956. The Campany isa service company and its
principal activities comprise of software development, infarmation technology consulting services and
recrultment related services,

b Basis of preparation of financlal statements
These financial staterments are prepared in accardance with Indian Accounting Standards (ind AS)
under the historical cost convention on the aocrual basis except for certain financial instruments which
are measured at fair values, the pravisions of the Companies Act, 2013 {'Act'} (ta the extent notified]
The Ind AS are prescribed under Section 133 of the Act read with Rule 3 of the Companies (Indian
Accounting Standards) Rules, 2015 and Companies (Indian Accounting Standards) Amendment Rules,
2016

The Company has adopted all the Ind AS standards and the adoption was carried out in accordance
with ind AS 101 - First time adoption of Indian Accounting Standards, The transition was carried gutfrom
Indian Accounting Principles generally accepted in India as prescribed under Sec 133 of the Act, read with
Rille 7 of the Companles (Accounts) Rules, 2014 [IGAAP], which was the previous GAAP.

sccounting-policies bave been consistently applied except where a newly issued accounting standardis

initially adopted or & revision to an exsting accounting standard requires a change in the accounting palicy
hitherto in use,

c. Critical accounting estimates

in the process of applying the Company's aceounting policles, management has made: the following
|udgements, which have the muost significant effect on the amounts recognised in the financial statements

1. Estimates and assumption

The key assumptions concerning the future and other key sources of estimation unegertainty at the reparting
date, that hava 3 significant risk of ‘causing a materfal adjustrment to the carrying amounts of assets and
liabilities within the next financial year, are desoibed below. The Company based its assumplions and
estimates on parameters available when the financial statements were prepared. Existing circumstanees and
assumptions about future developments, however, may change due to market changes or circumstances
“arising that are beyond the control of the Campany. Such changes are reflected in the assumptions when they
oCCuf

2. Defined benafit plans
The cost of the defined benefit plans-and the present value of the obligation are determined using actuarial
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DRC systems India Limited
ffarmerly known as DRC Systems india Private timited)
Motes to the Financial Statements for the year ended 31 March 2020

valuations. An actuarial valuation involves making various assumptions that may differ from actual
developments in the future. These inciude the determination of the discount rate, future salary increases and
martality rates. Due ta the complexities invalved in the vaiuation and s long-term'nature; 8 defined henefit
phbligation is highly sensitive to charges (n these assumptions Allassumptions are reviewed at each reporfing
date, The parameter mest subject to change is the discount rate Discaunt rate has been getermined oy
reference to market yields on the government bonds as at the balance sheet date. The mortality rate i based
on publicly avalisble mortality tables, Those mortality tebles tend to change anly at interyals in response to
demographic changes. Future salary increases are based on expected future inflation rates for the country,

Eurther details about defined benefit obligations are pravided in Note 23.

3. Taes

Deferred tax assets are recognised for unused tax credits to the extent that it is probable that taxable prafit
will be availahle against which the losses can be utliised. Sigrificant management judgement Is required ta
determine the amount of deferred tax assets that can be recognised, based upon the likely timing and the
layel of future taxable profits together with future tax planning stralegies. '

4. intangible asset including intangible asset under development

intangitile development costs are capitalised as and when technical and commercial feasibility of the asset is
demonstrated, future economic benefits are probable. The costs which can be capitalized Include the salary
ard ESOF cost of employees that are directly attributshle to development of the asset forits intended use

Research and maintenance costs are expensed as incurred. Intangible assats are tested for Impairmeant
whensver events or changes in circumstancas indicate that their carrying amounts may Aot be recoverable

Refer Note 2.5 for the estimated useful life of Intangible assets. The cafrying value of Intangible assets has
been disclased in Note 4.

5. Progerty, plant and egquipment
Refer Note 2.4 for the estimated useful life of Property, plant and equipment. The carrying value of Property,
plant and equipment has been disclosed in Note 3.

6. Revenue recognition
Revenue |5 recognized upon transfer of control of promised services to customers in an amount that reflects
the consideration which the company expects to receive in exchange for those services.

2, Summary of Significant Accounting Policies

The follewing are the significant accounting policies applied by the eompany in preparing s financial
stataments:

2.1 Cuirrent versis non-current classification
The Campany presents assets and lisbilities in the Balance Sheet based on.current/non-current classification:

An asset s treated as current whan It is:
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DRC Systems India Limited
{formerly kriawn as DRC Systems India Private Limired)
Motes to the Financial Statements for the year ended 31 March 2020

= Expected to be realised or intended to be sold or consumed in the riormal operating cycle;

s Hald primarily for the purpose of trading:

e Eapectedto be realised within twelve months after the reporting period; ar

e Cash or each equivalent unless restricted from being sxchanged or used to settie a liability for at
least twehe months after the reporting period.

all other assets are classified as pon-current.

A liability 1s current when:

w Itisexpected to be settled in the normal operating cyele;

s Itisheld prirnarily for the purpose of trading;

s Itisduetobesettied within twelve menths aller the reponting period; or

e Thereis neunconditional right to dafer the settiement of tha liability for at least twelve months attar
the reporting peniod.

The Company classifies all other liabilities as non-current.

Defarred tax assets and |labilities are classified as non-currant assets and liabilities.
The operating cycle is the time between the acquisition of assets for processing and their realisation in cash
and cash equivalents. The Campany has identified twelve months as its operating cycle:

Tl Forelgn currencies
The company's financial statemants are presented in INR, which is alse the company’s functienal currency.

Transactions and balances
Transactions In forelgn currencies are initially recorded by the Company at the functional currency spot rate
at the date the trapsaction first qualifies for recognition,

Maonetary assets and liabilities denominated in forsign currencies are translated at the functional currency
spot rates of exchange at Lhe reporting date. Exchange differences arising on. setdement or transiation of
monetary Items are recognised in statermant of profit or 1oss.

Non-monstary items that are measured in terms of histoncal cost in a foreign currency are transiated using
the exchange rates at the dates of the initia| transactions. Non-manetary items measured at fair value in
forelgn currancy are translsted using the exchange rates at the date when the fairyalue is determined, The
gain or loss arising on translation of non-monetary items measured at fair value Is treated In line with the
recognition of the gain or loss on the change in fair value of the item [i.e., transiation differences on (tams
whose fair value galn or loss is recognised in OC or statement of profit of loss are also recogrised In OTI or
profit or loss, respectively).

% Falr value measurement
Fair value is the price that would be received to sell an asset or paid 1o transfer a liability in an orderly
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transaction between market participants at the measurement date. The fair vallie measurement is based on
the presumption that the transaction to sell the asset or transfer the liability takes place either:

s nthe principal market for the asset or liability
Or
» Inthe absence of & grincipal market, in the most advantageaus market for the asset or liability

The principal or the most advantageous market must be accessibile by the Campany.

The fair value of an asset or 3 lability is measured using the assumptions that market participants would
use when pricing the asset or liability, assuming at market particpants act in their economic best interest.

Afalrvalue measurement of 2 non-finandial asset takes Into account a-market participant's ability to generate
economic banefits by using the asset in its highest and best use or by selling it 1o another market participant
that would use the asset in its highest and best use.

The company uses valuation techniques thatare sppropriate in the crcumstances and far which sufficient
data are available to measure fair value, maximising the use of relevant observable inputs and minimising
the use of unobservable inputs.

Al assets and labilities for which fair value is messured or disclesed in the financizl statements are
categarised within the fair value higrarchy, as describec below, based on the lowest |evel input that is
significant to the fair vélue measurament as & whaole
s level 1 — Nuoted (unadjusted) market prices |n active markets for identical assets or labilities.
s Level 2 — Valpation technigues for which the lowest level input that s significant to the fair value
measurement is dicectly or indirectly Dbzervable
o lLevel 3 — Valuation techniques for which the lowest level input that is significant to the fair value
measiremant is unobsarvable.
fer assets and liabilities that are recocgnised in the financlal statements on 8 recurring basis, the company
determines whether transfers have occurred batween levels In the hierarchy by re-assessing eategorisation
(based on the lowest level Input that s significant to the fair value measurement as 3 whole) at the end of
each reporting perjod.
For the purpose of fair value disclosures, the Company has determined ciasses of assets and liabilities on the
basis of the nature, characteristics and risks of the asset or lizbility and the level of the fair value hierarchy
as explained above.

This note summarises accounting policy for fair value Other fair value related disclosures are given in the
refevant notes.

o Significant accounting judgements, estimates and assumplions

s Quantitative disclosures of fair yalue measurément higrarchy

» Finandal instruments [including those carried at amaortised cost)
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24 Property, plant and equipment
The Compary has electad to cantinue with the carrying value for all of its property, plant and equipment’s
assets as recognised In its previous GAAP financial as deemed cosf at the transition date, Le 1 April 2015

Property, plant and eguipment is stated at cost, net of accumulated depreciation and accumulated
Impairment |osses, If any. Such cost inchides the cost of replacing part of the plant and eguipment and
borrowing costs for long-term construction priojects i the recognition criteria are met. When significant parts
of Property, plant and equipment are reguired to be replaced at intervals, the Company recognises such
parts as individual assets with specific useful lives and depreciates them accordingly, Al repair and
‘maintenance cests are recegnised in statement of profit or loss as incurred.

Capltal work-in-progress comprises cost of fixed assets that are not yet installed and ready for thelr intented
use at the balance sheet date,

Depreciation is calculated on a written down value basis over the sstimated pseful livez af the assets as
follows,

= Plant and Eoulpment - 5o 10 years

®  Furnitire & Fixtures - 10 years

s Computer & Peripherals - 3 to 6 yoars

Anitem of property, plant and eguipment and any significant part initially recognised 1s derecognised upon
disposal or whien no future economic benafits are expected from its use or disposal. Any gain or loss arising
on de-recognition of the asset (calculated as the difference between the net disposal procesds and the
carrying amount-of the asset] is included in the Statement of Profit and Loss when the asset is derecognised

25 Intangible Assets

Intangible assets acguired separately are measured on initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less any accumulated amortisation and accumulated impairment losses.
Costinclude acquisition and other incidental cost related to acauiring the intangible asset.

Rasearch costsare axpensed as incurred, [ntang ble davalopment costs are capitalised as and when technical
and commercial feasibility of the asset is demonstrated, future econamic benefits are probable. The costs
which can be capitalized include the saléry and ESQP sast of employees that are directly attribltable to
development of the asset for its intefded use.

The useful lives of Intangible assels are assessed as pither finite or indefinite. Intangible assets with finite
lives are amortised over the useful ecanomic life and assessed for \mpairment whenever there is an
Indication that the intangible asset may be impaired. The amaortisation period and the amortisation method
har an intangible asset with a finite useful life are reviewed at least at the end of each reporting perod
Changes in the expected useful life or the expected pattern of consumption of future economic bensefils
embodied in the asset are considered vo modify the amiortisation period or method, as appropriate, and are
treated as changes in accounting estimates. The amaortisation expenze on ntangible assets with finite llves
is recognised in the statement of profit and loss.

245



DRC Systems India Limitec:
{furmerly knows as DRC Systermns india Private Limited)
Notes to the Financial Statements for the year ended 31 March 2020

Galns or losses arising from de-recognition of an intangible asset are rmeasured as the difference betwean
the net dispasal proceeds and the carrying amount of the asset and are recognised in the Statement of Profit
and Loss when the asset isderecognised.

Amortisation
Parind of Amortisation of Intangibles is calculated as follows:

= Internally generated fAcquired Camputer Software - 3105 years
Intangible assets under development

Expenditure incurred on acquisition /canstruction of mtangible assets which are not ready for thelr intended
use at balance sheet date are disclosed under Intangible assets under development. DUring the period of
development, the asset is tested for impalrment annually,

1.6 leoses

Company as alessee

A |easn Is classified at the inception date a3 a finance lease or an operating lease. Leases in which a significant
portion of the risks and rewards of ownership are not transferred to the Company as lessee are classified as
operating leases, Payments made under operating leases (net of any Incentives received from the lessar] are
charged to staterment of profit and foss on a straight-line basis pver the perind of the lease unless the
payments are structured to increase in line with expected general inflation to compensate for the lessar's
expected Inflationary cost Increases. Initial direct costs incurred specifically. for an-operating leaces are
deferred and charged to the statement of profit and loss over the lease term

2.7 Impairment of nen-financial assets

Nan-finantial assets areevalusted for recoverability whenever events or changes in circumstances indicate
that their carTying amounts may not be recoverable. For the purpese of impairment testing, the recoverabie
amount (i.e. the higher of the fair value less cost to sell and the value-in-use| is determined on an indivicual
asset basis unless the asset does not generate cash flows that are largely independent of those from other
assets, |n such cases, the recoverable amount is determined for the cash generated unit (CGU) to which the
asset belongs.

If such assets are considered to be impaired, the impairment to be recognized in the Statement of Profit and
Loss s rieasured by the amournt by which the carrying value of the assets exceeds the estimated recoverable
amount of the assat. An Impairmant loss is reversed in the statement of profit and loss if there has baen a
change in the estimates Used to determine the recoverable amount. The carrying amount of the asser is
increasad o (ts ravised recoverable amount, provided that this amount does not excesd the carrying amount
that would have been determined (net of any accumulated smortization or depreciation) had no impairment
loss heen recognized for the asser In prior years
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2.8 Borrowing cost

Borrowing costs directly atinbutable te the acqulsition, construction or production of an asset that
necessarily takes s substantial period of time fo get ready for ts intended use o sale are capitalised as pert
af the cast of the asset, All other borrewing costs are expensed in the periad |n which they ocour

1.8 Revenue Recognition

Rendering of services
Revenue Is recoghised upon transfer of control of promised servicesto customers in an amaunt that reflects
the consideration which the Company expects to receive in exchange for those services.

Revenue fram Web Services is recognised upfront at the polnt in time when the service is delivered 1o the
customer, In cases where implementation and / or customisation services rendered significantly modifies or
customises, these service Is recognised proportionally over the period,

Revenue is ineasured based on the consideration specified in a contract with the customer and excludes
amaunes collected en behalt of customers. The: Company presents revenue net of discounts and coilection
chargos. Reverue also excilides tares collactes framocustomerns;

Revenuefram related parties sre recognized based on transaction price which is at arm's length

Contract assets are recognised when there is excess of revenue earned over billings-on contracts, Contract
assets are classified as unbilled reveriue lonly act of inveicing is pending) when there is upconditional right
to recelve cash, and only passage of time |5 required, as per contractual terms.

Excess bllling over revenue (“contract |iability”) is recognised when there s billing in excess of revenues,

In accordance with Ind A5 27, the Company recognises an onerous contract provision when the unaveidable
costs of meeting the obligations under a cantract exceed the economic benefits to be received.

Contracts are subject to madification to account for changes in contract specification and reguirements. The
Company reviews madification to contract in conjungtion with the original contract, basis whith the
transaction price could be allocated to a new perfarmance obligation, or transaction price of an existing
ohligation could undergo 2 change. |p the event transachion price is revised for existing obligation &
cumulative adjusiment is accounted for

The Company disaggregates revenue from contracts with customers by offering and geography.
The Company exercises judgement in determining whether the parformance obligation is satisfied at a point

in time or over @ period of tifme. The Company cansiders indicators such as how customer consumes benefits
as services are rendered or who controls the asset as it is being created or existence of enforceable right to

247



DRE Systems India Limited
tfarmerly knpwn os DRC Systemns (ndio Private Limmited)
Notes to the Financial Statements for the year ended 31 March 2020

payment for performance (o date as ger contract.
Refer note 32(d) for impact an adoption of Ind AS 115

interest income

Far all financial Instruments measured at amortised cost, Interest income |s recorded using the effective
interest rate (EIR), The EIR is the rate that exactly discounts the estimated future cash recsipls over the
pxpected life of the financial instrument ara shorter period, where appropriate, to the gross carryingamount
of the financial asset or to the amortised cost of a financial Liability. When calculating the effective interess
rate. the Company estimates the expected cash fiows by consideringall the contractual terms of the financial
instrument (for example, prepayment, extension, call and similar options] but does not considsr the
axpected credit losses. Interest income ks included in other income In the statement of prafit of loss.

Export Incantives
Export incentives are acoounted on accrual basis based on services rendered

2,10 Financial instrurments — initial recognition and subsequent measurement
A finaricial instrurrent is amy contract that glves rise to a financial asset of one entity and a financial liability
or equity Instrument of anothear entity.

a)l Financial assets
(I} initial reeognition and measurement.
&l financial assets, except investment in subsidiaries and joint ventures, are recognised initially at fair vaiue

plus, in the case of financial assets not recorded at fair value through profit or loss, transaction costs that ar=
attributable to the acquisition of the financial assets,

(i} Subsequent measurement
For putposes of subsequent measurement, financial assets are classified in four categones:
¢  Debtinstruments.at amortised cost
s Debtinstrurments-at fair yalue through other comprehensive income (FYTOCH)
s Debrinstruments al fairvalue through profit or [oss {(FYTPL)
= Equity insiriments measured at fair value through other comprehensive income [FYTOCH)
*  Equityinstruments measured at fair valie through statement of profit 3nd lass (FYTPL)

s  Debtinstruments at amortised cost:

A debit instrument is meastired at amortised cost f both the following conditions are met:

- theassetis held within a business model whose abjective Is to hold assets for collecting contractual
cash flows; and

=  Contractual termis of the ssset give rise on specified dates to cash flows that are solely payments of
principal and interest (SPR|) on the principal amount outstanding,
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After initial measurement, such financial assets are subsequently measured at amortised cost using the
effective Interest rate (EIR] method. Amartised cost is calcuiated by taking into sccount any discount or
premium.on acouisition and fees or gosts that are an integral part of the (R, The EIR amortisation s Included
in other income in the staternent of profit and loss; The |osses arising from impairment are recognised in the
statement of prafit-and (oss. This category generally applies to trade and other receivables,

s [Dedtinstruments at fair value through other comprebensive income {FYTOCH)
‘A debit instrumant 1o measured at fair value through other comprehensive income if both of the following
criteriad are met:

-  theobjective of the businass model iz achiéved both by collecting contractual cash flows and selling
the financial assets, and

- the asset’s contractual cash flows represent SPPI.

Dabt instruments included within the FYTOCI category are measured initially as well as al each reporting
date at fair value. Fair value movements are recognized in the other comprehensive Ineame (OC1], However,
interast Income, impairment losses & reversals and foreign exchange gain or loss are recogpised in the
statement of profit and loss. On derecognition of the asset, cumulative gain or logs previeusly recognised in
Odl is reclassified from the equity to statement of profitand loss. Interest earried whilst holding FYTOC! debt
instrumeant Is reported as interest Income using the EIR method.

¢ Debtinstruments st fair value through profit or loss (FYTPL)
FVTPL 1= a residual categtry for debt instrumerits. Any debt Imstrument, which does notmeet the criteria tor
categorization as at amortized cost aor as FYTOCL, 5 classified as at FVIPL

In addition, the Company may elect to designate a debt instrument, which otherwise meets amortized cost
or fair value through ather comprehensive income criteria, as at fair value through profit or ioss, However,
such election is allowed only if doing so reduces or eliminates a measurement or recognition inconsistency
(raferred to as ‘accounting mismatch'). The Company has not designated any debt instrument as at FVTRL

Debt instruments included within the FYTPL categery are measured at fair value with all ch anges recognised
in the Staterment of profit and loss.

*  Equity instruments:
All equity investments in scope of Ind-AS 109 are measured st fair value. Equity instrurnants which are Held
for trading are dassified as a1 FUTPL Far all other equity instruments, the Company may make an (rrevorabls
election 1o presant in ather comprehensive income subiseguent changes in the fair value. The Company
makes. such election on an instrument- b= instrurnent basis, The classification s made on initial recognition
and s irrevocable.

if the Company decides to classify an equity instrument as ar FVTOC), then all fair value changes on the
instrument, excluding dividends. are racognized inthe OCL There 5 ne recycling of the amounts from OCl to
PEL. even on sale of Investment. However, the Company may transfer the cumulative gain or loss within
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ety

Equity instruments included within the FVTPL category are measured at fair value with all changes recognized
in the statemeant of profit and loks,

&«  |nvestrrient in subsidiaries and associates
Investment in subsidiaries and associates is carned at cost in the standalone financial statements.

{lit) - Derecognition of financial assets
A financial asset (or. where applicable. a part of afinantial asset or part of a group of similar financial assets)
is primarily derecognised (l.e. removed from the Company’s balance sheet] when:

s The rights to recelve cash flows from the asset have expired, or

e The Company has transferced Its rights to recelve cash flows from the asset or has assumed an
obllgation to pay the received cash flows in full without matarial delay ta a third party undear 2 ‘pass-
through' arrangement; and either (a) the Company has transferced substantially all the nsks and
rewards of the asser. or [b) the Company has neither transferred nor retalned substantially all the
risks and rewsards of the asset, but has fransferred contral of the asset,

When the Company has transferred its rights to receive cash flows from an asset or has entered into a pass-
through arrangement, it evaluares if and o what extent it has retained the risks and rewards of ownership.
When It has nelther transferred nor retained substantially all of the risks and rewards of the asset, nor
transferred control of the asset, the Company continues to recognise the transferred asset to the extent of
the Company’s continuing involvement. In that case, the Company also recognises an assaciated liability. The
transferred asset and the associated lability are measured on a basis that reflects the rights and obligations
that the Company has retained.

Continuing Involvement that takes the form of a guarantee over the transferred asset s measured at the
lower of the original carrving amount of the asset and the maximum amount of cansideration that the
Company could be required to regay

{iv) Impairment of financial assets

The Company recognizes loss allowances using the expected credit loss (ECL) medel for the financial assets
which ara not fair valued through profit or less: Loss allowance for trade receivables with no significant
financing companent is measured at an amount equal to lifetime ECL For all ather financial assets, expected
credit losses are measured at anamount egual to the 12:month ECL, unless theré has been a significant
increase in credit risk from (nitizl recognition In which case those are measured at (ifetime ECL The amount
of expected cred/t losses {or reversal) that Is required to adjust the loss allowarice at the reporting date 10
the amount that is required to be recognised |5 recognized as an iImpairment gain or loss in profic or loss.

B Financial Liabilities
[I} Initial recognition and measurement
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Financial liabflities are classified, at jnitial recognition, as financial liabilities at fair value through profitar loss,
leans and borrowings, payables, as appropriate.

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and
payables, net of directly attributable transaction Costs.

The Company’s financial liabilities include trade and other payables, loans and borrowings.

{ii} Subseguent measurement of financial |1abiifties
The measurement of financial lisbilives depends on their classificabion, as descrlibed below:

* Financial lishilities at falr value through profit or loss
Financial liabilities at fair value through profit or lass Include financial liabilities held for trading and financial
fabilities designated upon initial recognition ss at fair value through profit or less. Financial liabilitizs are
classified as held for trading if they are incurred for the purpose of repurchasirigin the near term,

Gains of losses on liabilities held for trading are recognised in the profit or [oss,

Financial liabilities designated upon initial recopnition at fair value through profit or loss are designated as
such at the initial date of recagnition, and only If the criteria In Ind-AS 109 are satisfied, For liabilities
designated as FVTPL, fair value gains/ losses attributable to changes in own credit risks are recognized in OCI
These gains/ loss are not stibsequently transfarred to PEL However, the Company may transfer the
curnulative gain or loss within equity Al other changes in fair value of such liability are recognised in the
statement of profit and loss. The Compsny has not designated eny firancial Hability as st fair value through
prafit and loss,

®» Loans and Borrowings

After initial recagnition, interest-bearing borrowings are subseguently measured at amortised cost using the
EiR method, Gains and losses are recognised in profit or [oss when the labilities are derecognised as wall as
through the EIR amaortisation process.

Arnortlsed castis calculated by taking into account any discount or premium on acquisition and fees.or costs
that are an integral part of the EIR. The EIR amortisation is induded as finance costs In the statement of profi
and loss.

This category generally applies to borrowlngs.

(iii) Derecognition of financial liabilities

A financial liability is derecognised when the cbligation under the liability 15 discharged or cancelled or
BXDITES.
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wWhen an existing financial liability is replaced by another from the same lender on substantially different
terms, or the terms of an ealsting Hability are substantially modified, such an exchange or modificaton is
treated as the derecognition ol the original llability and the recognition of a new lability. The aifferentein
the recpective carrying armolnts i recognised in the statement of profit and loss.

¢) Offsetting of financial instruments
Firancial assets and financial liabilities are offset and the net amount is reported in the balance sheetif there
is a currently enforceable legal right to offsat the recognised amounts and there is an intention to settle an
a net basts, to realise the assets and settle the liabilities simultaneously.

211 Cashand cash equivalent

Cash and cash equivalent in the balance sheet comprise cash at banks and on hand and short-term deposits
with an driginal maturity of three months or less, which are subject to an insignificant risk of changes invalue.

For the purpose of the statement of cash flows, cash and cash eguivalents consist of cash and short-term
depasits, as defined above; netof outstanding bank overdralts as they are considerad an integral partof the
Company's cash management.

213 Taxes
Tax expense comprises of current income tax and deferred tax,

Current incorme tax

Current income tax assets and [labllities are measured at the amount expacted to be recovered from or paid
to the taxation authorities. The tax rates and tax laws used fo compute the amount are those that ars
enacted or substantively enacted atthe reporting tate.

Current incorme tax relating to ftems recognised autside Statement of profit and loss Is recognised cutside
Statement of profit and loss (sither in other comprehensive income ar equity). Current tax items are
rec.n_gnis‘ad in carrelation to the underlving transaction either in other comprehensive income or direttly in
aquity, Management periodically evaluates positions taken in the tax returns with respect to situations in
which applicable tax regulations are subject to interpretation and establishes provisions where appropriate.

Deferred tax
Deferred tax is provided usiog the liability method on temporary differences betwesn the tax bases of assets
and hiabilities and their carrying amounts far financial regorting purposes at the reporting cate

Defarred tax liabillties are recogmsed for all taxable temporary differences, excapt:

= When the defarred tax liability arisesfrom the initial recognition of goodwill or an assel or liability in
a transaction that is not @ business ceambinatian and, at the time of the transaction, affects neither
the accounting profit nar taxable profit or loss;
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s |nrespect of taxable temporary diferences assoclated with investrients in subsidiaries and interests
in joint arrangements, when the timing of the reversal of the temporary differences ean be contralled
and It Is probable that the temparary differences will nat reverse In the foreseeable future

Deferred tax assets are recognised for all deductivle temporary differences, the carry forward of unused tax
eredits and any unused tax losses, Deferred tax assets are recognised to the extent that it is probable that
taxable profit will be available against which the deductible temporary differences, and the carry forward of
unused tax credits and unused tax lasses can be utilised, except;

s When thedeferred tax asser relating to the dedustible termparany differenca arlsas fram the initial
recognition of an asset ar [ability ina transaction that is not 3 business combination and. at the time
of the transaction, affects nether the accounting profit nor taxable profit or loss;

= |n respect of deductible temporary differences associated with investmaents in subsidiaries,
associates and interests in joint arrangements, deferred tax assets are recognised only Lo the extent
that It Is probable that the temporary differences will reverse (n the foreseeable future and taxable
profit will be available against which the temporary differences can be utilised.

Thecarrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that
it is no longer probable that sufficient taxable profit will be available to allew all or part of the deferred tax
asset to be utilised. Unrecognised deferred taw assets are re-assessed at each reporting date and are
recognised to the extent that it has become probable that future taxable profits will allow the deferred tax
asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply In the year when
the assel |s realised or the hiability ts settled, based on tax rates (and tax laws) that have been enacted or
substantively enacted st the reporting date.

Deferred tax relating to items recognised outside Staternent of profit and loss |5 recognsed outside
Statement of profit and loss. Deferrad tax (tems are recognised In correlation to the underlving transaction
aither in gther comprehensive income or directly in equity,

Deferred tax sssets and deferred tax liabilities are offset if 2 legally enforcesble right exists toset off current
tax assets against current tax liabilities and the deferred taxes relate to the same taxable entity and tha same
taxation authority.

The Company does not recognizes tax credits in the nature of MAT credit as an assel since there ks na
convincing evidence that the Company will pay normal income tax during the specified period, i 2., the period
for which tax credit is allowed to be carried forward. In the future year in which the Company recognizes tax
credits as an assat, the sajd asset will be creatad by way of tax credit to the Statement of profit and loszs.

213 Retirement and other employee benefits
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al Short Term Employee Benefits

All employes benefits payable within twelve months of rendering the service are classified as short tarm
employee bensfits, The undiscounted amournt of short term employee benefits expected 1o be paid in
exchange for the services rendered by employees s recognised durjng the year

b} Post-Employment Benefits

(i} Defined benefit plan
Gratuity benefit schame is a defined benefit plan. The present value of the obligation under such defined
benefit plans is determined based an the actuarial vajuation using the Projected Unit Credit Method as at
the date of the Balance sheet reduced by the fair value of any plan assets. The discount rate used for
determining the present value of the obligation under defined benefit plan, are based on the market yields
on Governmeant securities as at the balance shes| date

He-measurements, comprising of actuarial gains and lossés, the effect of the asset celling, excluding amounts
included in net interest on the net defined benefit liability and the return on plan assets (excluding amounts.
included in nat interest on the net defined benefit iability), arerecognised immediately in the Balance Sheet
with a correspanding debit or credit to retained earnings through OCH in the period [n which they pecur. Re
measurements are not reclessified to Statement of Profit apd Loss in subsequent perjods.

Past service costs-are recognised in prafit or loss on the earlier of:
+ The date of the plan amendment or curtailmesnt, and
= The date that the Company recognises related restructuring costs

Met interast id calculated by applying the discount rate to the net defined benefit |fability or asset The
Company recognises the following changes In the net defined bernefit obligation a5 an expanss in the
Statement of profit and loss:

& Service costs comprising current service costs, past-service costs, gains and losses on curtatlments
and non-routine settlements; and

= fNetinterest expense or income

The Company has not invested in any fund for maeting liability.

Li4 Employee stock option schemes

The Emplovees Stock Optian Scheme (‘the Scheme') provides far grant of equity shares of Infibeam Avenues
Limited (formerly krown as Infibeam Incorporotion Limited) (the holding company) to employees of the
Company, The scheme provides that employess are granted an gption to subscribe to equity share of the
holding company that vest in a graded manner. The optiens may be exercised withm specified peried The
holding company follows the fair value mathod to account for its stock based employee compensation glarns
The expense recognised In the Statement of profit and loss for a period represents the cost charged by the
holding company net of cost recoverad from fellow subsidiartes on propottionate basis,
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215 Earnings per share
Basic EPS amounts are calculated by dividing the prafit ar loss for the year attributable to equity sharsholters
for the period by the weighted average number of eguity shares oputstanding during the year.

Dilisted EPS amounts are caleulated by dividing the profit or loss attributable to equity shareholders for the
period by the weighted average number of equity shares outstanding during the year plus the weighted
average number of equity shares that would be issued on conversion of all the dilutive potential equity shares
inta equity shares, The dilutive potantial equity shares are adjusted for the proceeds receivable had the
equlty shares been actually issued st fair value (Le. the average market value of the oulstanding equity
shares). Dilutive potential equity shares are deemed converted as of the beginning of the period, unless
issued at 3 lster date. Dilutive petential ‘equity shares are determined independently for each period
presented.

Llh Segmentreperting

Based on "Management Approach’ 3s defined in Ind AS 108 -Operating Segments, the Chief Operating
Detision Makar evaluates the Company's performance and allocates the resources based on an analysis of
vartous performance indicators by business segments: Unallocable items (ncludes general corparate incame
snd expense items which are not allocated to any busingss segmant,

Segment policies:

The Company prepares its segment information in conformity with the accounting policies adopted for
praparing and presenting the financial statements of the Company as a whale, Common allocable costs are
allocated to each segment on an appropriate basis,

.17  Provisions

Provisions are recognised when the Company has a present obligation (|egal or constructive) asa resuft of 2
past event, it Is probabie that an outflow of resources embodying economic berefits will Be required tasettls
the abligation and a reliable estimate can be made of the amount of the obligation. When the Compgany
axpects some or all of a provision 16 be reimbursed, the reimbursement is recognised as 3 separate assef,
hut only when the fesmbursament ks virtually certain, The expense relaling 10 @ provision s presented in the
statement of profit or lozs net of any reimbursemant

If the effect of the time value of money s material, provisions are discounted using a ourrent pre-tax rate
that reflects, when appropriate. the risks specific to the liability, When discounting |s used, the increase in
the provision due to the passage of timea is recogmised as a finance cost.

Cantingencies
Provislon in respect of contingencies relating to claims, litigation, assessment, fines, penalties etc. are
recognised when it is probable that a lability has beer incurred and the amount can be estimated reliably.

Contingent liabilities and contingent assets:
A contingent llability exists when there is a possible but not probable ebligation. or a present obligation that
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may, but probably will not, require arl outflow of resources, or a present obiigation whase amount cannot
be estimated reliably. Contingent liabilities do not warrant provisions, but are disclosed unless the possibility
of outfiow of resaurces is remete, Contingent assets are neither recognised nor disclosed in the financial
statements, However, contingent assets are assessed continuallyand if it isvirtually certain that an inflow af
econamic benefits will arise, the asset and related income are recognised in the period in which the change
OCCurs,

LIk Changes in accounting policies and disclosures
New and amended standards

The Comparny applied Ind A5 116 Lesses for the first time. The neture and effect of the changes asa result
of adoption of this new accounting standard Is described belaw, Several other-amendments apply for the
first time for the year ending March 31, 2020, but do not have an impact on the financial statemernts of the
Campany.

(i) Ind AS 116 Leases

Ind AS 116 supersedes Ind A5 17 Leases including Its appendices {Appendix € of Ind AS 17 Determining
whether an Arrangement contains a Lease, Appendix A of Ind A5 17 Operating Leases-incentives and
Appendix B of Ind A5 17 Evalusting the Substance of Transactions Involving the Legal Formofa Lease) The
standard sats out the principles for the recognition, measurement, presentation and disclosure of leases and
requires lessees to recognice most leases on the balance sheet. Lessor accounting under Ind AS 116 s
substantially unchanged from Ind 45 17 Lessors wiil cantinue ta classify l=ases as sither operating or finance
izases using similar principles a3 in Ind A5 17, Therefore, Ind AS 116 does not have an impact fof jedses where
the Company s the lessor

These amendments have no impact an the standalone financial statements of the Company.

{.ii,‘r Appendix C o Ind A5 12 Uncertainty over Income Tax Treatment

The appendix addresses the accounting for Income taxes when tax treatiments invelve uncertainty that
affects the application of Ind AS 12 and does not apply to takes or levies outside the scope of Ind A5 12, nor
does. [t specifically mclude requirements relating to interest and penalties associated with uncertain tax
treatments. The Interpretation specifically addresses the following:

1 Whether an entity considers Uncertain tax treatments separately

2. The assumptions an entity makes about the examination of 1ax treatments by taxation authorities

3, How an entily determines taxable profit (1ax Ioss), tax bases, unused tax losses, unused tax tredits
and tay rates

4, How-an entity considers changes In facts and circumstances

The Company determines whather to considereach uncertain tax treatment separately or together with one
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or mare other uncertain tax trestments and uses the approach that better predicts thie resolution of 1the
uncertainty. Indetermining the anproach that better pradicts the resolution of the uricertainty, the Campany
has considered, for example; (2] how it prepares its income tax filings and supports 1ak treatments: ar (b)
how the entity expects the taxation authority to make its examination and resclve issues that might arise
from that examination,

The Company determined, based on its tax compliance, that it is probable that its tax treatments will be
accepted by the taxation authorities. The Appendix did not have an impact on the standalone financial
statements of the Company.

[iii} Amendments to Ind AS 109: Prepayment Features with Negative Campensation

Under Ind AS 108, a debt instrument can be measured at amortised cost or at fair value through other
campretiensive income, pravided that the contractual cash flows are ‘solely payments of principal and
Interest on the principal amount outstanding’ (the SPPI criterion) and the instrument |s held within the
appropriste business madel for that cizssification The amendments to Ind &S 109 clarify that a financial
acsel passes the'SPR) critenion regardless of the event or circumstance that causes the =arly termination af
the contract and irrespective of which party pavs or receives reasonable compensation for the ezl
termination of the contract.

These amendments have no impact on the standalorie financial statements of the Company
{iv) Amendments to Ind AS 19: Plan Amendment, Curtailment or Settlernent

The amendments to Ind AS 19 sddress the accounting when a plan amendrment, curtailment or settiemant
occurs during 2 reporting period. The amendments specify that when a plan amandment, curtallment or
settlernent occurs during the annual reparting pericd, an entity is required to:

{a) Deterrming current service cost for the remainder of the pericd after the plan amendment,
curtafiment or settlement, using the actuanal assumptions used to remeasure the net defined
benefit llability (asset] reflecting the benefits offered under the plan and-the plan assets after that
event.

(b) Determine net interest for the remamtder of the period alter the plan amendmient, curtallment
or settlement using: the nat defined bensiit llability (asset) reflecting the benefits affered under the

plan and the plan assets after that event, and the discount rate used 1o rermeasure that net defined
benefit liability (asset).

The amendments had no impact on the standalene financial statements of the Company 25 It did not have
any plan amendments, curtaliments, or sentlements during the period.

(v Amendments to Ind AS 28; Long-term interests in associates and joint ventures.

The amendments clarify that an entity applies Ind AS 109 to long-term |nterests in an assocate or jeint
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ventire to which the gguity methad is not applied but that, in substance, forim part of the pet investment in
the associate or joint venture (longterm Interests). This clarification is relevant because it implias that the
expectad credit loss model in ind AS 108 applies to such long-térm interests.

The amendments also clarified that, in applying Ind AS 109, an entity does nat take account of any losses of
the associate or joint venture, or any impairment [osses on'the nat investment, recognised as ad/ustments
to the net investment in the associate or joint venture that arise from apolying Ind AS 28 Invastments in
Associates and Joint Veptures,

These amendments had no impact on the standalone financial statements as the Company is in compliance
with the said amendment.

2,19 Annual Improvements to Ind AS 2018

i Ing AS 103 Business Combinations

The amendments clarify that, when an entity obrains control of & business that is a joint operation, it applies
the reguirements for a business combination achieved In stages, Including remeasuring previously held
interests in the assets and liabllities of the joint operation at fair value. In doing so. the acquirer remeasures
its entire previousty held interest in the joint operation. An entity applies those amendments to business
combinations for which the acquisition date Is on ar after the beginning of the first annual reporting periog
beginning on or after 1 April 20189,

These amendments had no impact on the standalone financial statements af the Company a8 there is no
transaction wihers joint contral 1& abtained

{il) Ind AS 111 loint Arrangements

Ain entity that participates in, but does not have joint coptrol of, a joint operation might obtain joint control
of the joint operation in which the activity of the joint operation constitutes a busiress as definad.in Ing AS
103, The amendments ¢larify that the previously held interests in that Joint cperation are not remeasured
An entity apphies those amendments 1o transactions in which it obtains joint control on or after the beginning
of the first annual reporting period beginning on or after Aprii 1, 2019,

These amendmerits had no impact on the standalone financial statements of the company as there is no
transaction where a joint control is obrained.

{iii] Ind AS 1.2 Income Taxes

The amendments clarify that the income tax consequences of dividends are linked more directly to past
transactions or events that geperated distabutasble profits than to distributions to owners; Therafore, an
entity recognises the income tax consequences of dividends In profit or l0ss, other comprehensive income
or-equity according te where it originaily recogrised those past fransactions or events.
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An entity applies the amendments for annual reporting periods beginning an or after 1 April 2019. Since the
Company's current practice is in line with these amendmeants, they had no imipact on the standalone financial
statements of the Company

{iv) Ind AS:23 Borrowing Costs

The amendments clarify that an entity treats as part of general borrowings any borrowing originally made to
develop a qualifying asset when substantially all of the activitles necessary to prepare that assel lor its
intended use or sale are complete. The entity applies the amendments to borrowing costs [ncurred on of
after the beginning of the annual reporting penad in which the entity first applies those amendments. An
entity applies those amendments far annual reparting periods beginning on or after 1 April 2019. Since the
Company's current practice s in line with these amendrments, they had no Impact on the standalone financial
statements of the Company

220 Standards issued bul not vet affective

There are no standards that are issued but not yvet effective on March 31, 2020.
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ANNEXURE-11

ZINZUWADIA & CO.
% Chartered Accountanis

INDEPENDENT AUDITORS' REPORT

TO THE MEMBERS OF

NS INEINIUM GLOBAL LIMITED [Formerly known as NSI Infinium Glabal Private Limited)

Report on the Audit of the Financial Statements

Dpinion

We have sudited the accompanying financial statements of NS INFINIUM GLOBAL LIMITED (Formerly known as NSI
infinium Global Private Limited) (“the Company”), which comprise the Balance Sheet asat March 31, 2020, the Statement
of Profit and Loss (including Gther Comprahensive Income], the Statement of Changes in Equity and the Statement.of
Cash Flows for the year ended on that date, and a summary of the significant accounting policies and ather explanatory
information (hereinafter referred to as "the financial statements”].

in our opinion and to the best of our information &nd according o the explanations given to us, the aforesaid financial
statements glve the information required by the Companies Act, 2013 {“the Act") in the manner so required and give a8
true and fair view in conformity with the Indian Accounting Standards prescribed under section 133 of the Act read with
the Companies (Indian Accounting Standards) Rules, 2015, as amended, (“Ind A5") and other accounting principles
generally accepted In India, of the state of affairs of the Company as at March 31, 2020, the prafit and total
comprehensive income, changes in equity and its cash flows for the year ended an that date.

Basis of Opinion

Wi eonducted our audit of the financial statements in accordance with the Standards on Auditing specified under section
143110 el the Act SAs). Our responsibilities under those Standards are further described In the Auditor's Responsibilities
for the Audit of the Financial Statements section of our report. We are independent of the Company in accordance with
the Code of Ethics jssued by the Institute of Chartered Accountants of India [ICAI] together with the independence
requirements that are relevant to our audit of the financial statements under the provisions of the Act and the Rules
made thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements ana the
ICAls Code of Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for ouraudit opinion on the financial stalements.

Infarmation Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board ef Directors s responsible for the preparation of the other information, The other information
comprises the infarmation included in the Management Discussion and Analysis; Board's Report including Annexures to
Board's Report, Business Responsibility Report, Corporate Governance and Shareholder’s Information, but dogs not
inelude the Ainancisl statéments and our auditor's report thereon. Our opinion on the financial statements does not cover
the athier information and we do nol express any form of assurance conclusion thereon. In connection with pur audit of
the financial statements, our responsibility is to read the other information and, in doing so, consider whether the other
informaticn is materially inconsistent with the financial statements or our knowledge obtained during the T Lir
audit or otherwise appears to be materially misstated. If, based on the work we have performed, we ¢ e

is a material misstatement of this other information, we are required to report that facl. We have n fhinﬂ'f_ﬁ"'g‘ﬁn

this regard Ly | TN W

Head Office: 306-308, Abhira] Complex, 66-B, Swastik Co-Op. Society, Navrangpura, Ahmedabad-380009 MDA,
Ph: +91 79 26467774, 491 8511331233 Emall :hellag@rinzuwadiaco.com  Website  www Zinzuw adiaco com
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Management’s Responsibility for the Financial Statements

The Company's Board of Directors is responsible for the matters stated In section 134(5] of the Act with respect to the
preparation of these financial statements that ghve a true and fair view of the financial position, financial performance,
total comprehensive income, changes in equity and cash flows of the Company in accordance with the Ind AS and other
sceounting principles generally accepted in India. This responsibility alse includes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of the Company and far preventing and
detecting frauds and other irregularitins; selection and application of appropriate accounting palicies; making judgments
and estimates that are reasonable and prudent; and design, implementation and mamtenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and completeness of the accounting recards,
relevant to the preparation and presentation of the standalone financial statements that give a true and fair view and are
{ree from material misstatement, whether due to fravd or error.

in prepating the financial statements, management is responsible for assessing the Company’s ability to continue as a
going concern, disclosing, as applicabile, matters related to going cancern and using the golng concern basis of accounting
uniess management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to
dor s, The Board of Directors are responsible for overseeing the Company's financial reporting process.

Auditor's Responsibilities for the Audit of the Financial Statements

Our responsibility is to express an opinion on these financial statements based on our audit.

Wi have taken into account the provisions of the Act, the accounting and auditing standards and matters which are
required ta ke included in the audit report under the provisions of the Act and the Rules made theyeunder.

Wi conducted our audit in accordance with the Standards an Auditing specified under section 143({10) of the Act. Those
Standards require that we comply with ethical requirements and plan and perform the aodit to obtain reasonable
assurance about whether the financial statements are free from material misstatemant.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements, The procedures selected depend on our Judgment, including the assessment of the risks of material
misstatement of the financial staterments, whether due to fraud or error. In making those risk assessments; we considers
internal financial contral relevant to the Company's preparation of the financdial statements that give true and fair view in
order to design audit procedures that are appropriate in the circumstances. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of the accounting estimates made by Company's
Direclors; as well as evaluating the overall presentation of the financial statements. '

Wwa believe that the audit evidence we have gbtaiped issufficient and appropriate to provide a basis for our audit epinion
an the financial statements.

Report on Other Legal and Regulatory Requirements

1. Asreqguired by Section 143 (3) of the Act, based on our audit we report that:

4) We have sought and cbtained all the information and explanations which to the best of bur knowledge and belief
were necessary for the purposes of our audit.

b} Inour apinion proper books of account as required by law have been kept by the Company so far as appears from
pur examination of those books

£} The Balance Sheet, the Statement of Profit and Loss including Other Comprehansive |r1z::::mEJ fatomem
Changes in Fquity and the Statement of Cash Flows dealt with by this Report are in agreame
books of account.
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d} In aur opinion, the aforesaid financial statements comply with the Ind AS specified under Section 133 of the Act,
read with Rule 7 of the Companies (Accounts) Rules, 2014

e} On the basis of written representations received from the directors as on 31 March, 2020, taken on record by the
Board of Directors, none of the directors is disgualified as on 31 March, 2020, from being appointed as a director
in terms of Section 164{2) of the Act.

1]  With respect to the adequacy of the internal financial controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate Report in “Annexure A", Qur report BXpresses-an
urimodified opinion on the adequacy and operating effectiveness of the Company's intermal financial controls
over financial reparting.

gl ‘With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of the
Companies (Audit and Auditars) Rules, 2014, as amended in our opinion and to the best of our information and
according to the explanations given to us:

i. Company does not have any pending litigations which would impact its financial position.

ii. Company did not have any long-term contracts including derivatives cantracts for which there were any
matirial foreseeable losses.

2. Asrequired by the Companles (Auditor's Report) Order, 2016 ("the Order”) issued by the Central Government in
terms of Section 143(11) of the Act, we give in "Annexure B” a statement on the matters specified in paragraphs
3 and 4 of the Order,

For, Zinzuwadia & Co.
Chartered Accountants
Firm Registration No: 116210W

/

Uday 5 Ranpara
Partner ’ Date:01-06-2020
Membership No:122141 Place: Ahmedabad

UDIN- Qo 12214 |AAARRBIGL 2

262



ANNEXURE — “A” TO THE INDEPENDENT AUDITORS’ REPORT

AReport on the Internal Financial Contrals under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial cantrals cver financial reporting of NSI INFINIUM GLOBAL LIMITED.
{Formerly known as NSI Infinium Global Private Limited) ("The Company”) as of 31 March 2020 in
conjunction with our auditof the financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

fhe Board of Directars of the Company is responsible for establishing and maintaining internal fnancial
cantrols based on the internal control over financial reporting criteria established by the Company considering
the essential compenents of internal control stated in the Guidance Note on Audit of Internal Financial
Cantrols Over Financlal Reporting issted by the Institute of Chartered Accountants of India. These
responsibifities include the design, implementation and maintenance of adeguate internal financial controls
that were operating effectively for ensuring the ordery and efficient conduct of its business, including
adherenee to respective company’s policies, the safeguarding of its assets, the prevention and detection of
frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Companies Act, 2013,

Auditors’ Responsibility

Bur responsibility Is to express an opinion on the internal financial controls over financial reporting of the
Company based on our audit. We conducted our audit In accordance with the Guidance Note on Audit of
internal Financlal Controls Over Financial Reporting (the “Guidance Note”) issued by the Institute of Chartered
Accountants of India and the Standards on Auditing prescribed under Section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, These Standards and the Guidance
Note require that we comply with ethical requirements and plap and perform the audit to obtain reasanable
assurance about whether adequate internal financial controls over financial reparting was established and
maintained and if such controls aperated effectively in all material respects.

Our audit involes performing, procedures to obtain audit evidence about the adeguacy of the internal
financial controls system owver financial reporting and their operating effectiveness, Our audit of internal
financial controls over financial reporting included obtaining an understanding of Internal financial controls
over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the
design and operating effectiveness of internal control based on the assessed risk. The procedures sefected
depend on the auditor's judgment, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained, is sufficient and appropriate to provide a basis for our

Ph: +51 79268467774, 491 6511331233 Email : helio@zinzuwadiaco.com Wiabsite + www. ginzuwadidco com

Branch offices at: Vadodars - Rajkot - Kalol - Surat - Mumba)

ZINZUWADIA & CO.

Chartered Accountanls
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Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes In accordance with generally accepted accounting principles. A company’s internal financial
control over financial reparting includes those policies and procedures that (1) pertain to the maintenance of
riecords that, in reasonable detall, accurately and fairly reflect the transactions and dispositions of the assets of
the company: (2] provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that
receipls and expenditures of the company are being made only in accordance with authorizations' of
management and directors of the company; and (3] provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.

Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
passibility of collusion or improper management override of controls, material misstatements due to error or
fraud may occur and not be detected. Also. projections of any evaluation of the intarnal financial controls over
financial reporting to future periods are subject to the risk that the internal financial contral over financial
reporting may become inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate,

Opinion

In our opinion, to the best of our information and according to the explanations given ta us, the Company has,
in all material respects, an adequate internal financial controls system over financial reporting and such
internal financial controls over financial reporting were aperating effectively as at March 31, 2020, based on
the internal control over financial reporting criteria established by the Company considering the essential
companents of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over
Financlal Reporting issued by the Institute of Chartered Accountants of India.

For, Zinzuwadia & Co.
Chartered Accountants
Firm Registration No: 116210W

Uday 5 Ranpara
Partner Date:01-06-2020
Membership No:122141 Place: Ahmedabad
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ANNEXURE “B" TO THE AUDITORS’ REPORT

The Annexure referred to in our report to the members of NSI INFINIUM GLOBAL LIMITED
(Formerly known as N5 Infinium Global Private Limited) for the year ended 315t March, 2020,

On the basis of the infermation and explanation given to us during the course of aur audit, we report that:

¢

7]

Head Office: 308-308, Abhiraj] Complex, 68-B, Swastik Co-Op, Society, Navrangpura, Ahmedabad-380009 Ith-_x_- 3 u _
Ph: +G1 70 26467774, +91 8511331233 Emall ; hello@zinzuwadiaco.com  Website ;: wwwzinguwadiaco.com ———=-

In respect of the Company's fixed assets :

d) The Company has maintained proper records showing full particulars, including quantitative

details and situation of fixed assets.

b) The Company has a program of verification to cover all the (tems of fixad assets In a phased

manner which, in our opinion, is reasonable having regard to the size of the Company and the
nature of its assets. Pursuant to the program, certain fixed assets were physically verified by
the management during the year. According to the information and explanations given to us,
ne material discrepancies were noticed on such verification.

Physical verification of inventory has been conducted at reasonable intervals by the management of
the company. According to the information and explanations given to us, no material discrepancies
were noticed on such verification.

According the information and explanation given to us, the company has granted loans to subsidiary
company covered in the register maintained under section 189 of the Companies Act, 2013 in respect
of which :

a)

b)

)

The amount of the loan has bean provided in the books of account which is prejudicial to the
intérest of the campany.

The lean granted to company listed in the register maintained under section 189 of the Act.
Are rapayable on demand. We are informed that the company has not demanded the loan
during the year however has made adequate provision for the principal amount during current
and earlier years with respect to loan given to the subsidiary company covered in register
maintained under section 189 of the Act.

As the loan granted to the company covered under register maintained under section 189 of
the Act is repayable on demand and the company has not demanded the same during the
year, there is no amount overdue for more than nipety days.

In our gpinion and according to the information and explanations given to us, the Company has
complied with the provisions of Sections 185 and 186 of the Act in respect of grant of loans, making
investments and providing guarantees and securities; as applicable.

The Company has not accepted deposits during the year and does not have any unclaimed deposits as

at March 31, 2020 and therefore, the provisions of the clause 3 (v) of the Qrder are n
thie Campany,

ey
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10.

e Iz 12

12.

13

14,

The maintenance of cost records has not been specified by the Central Government under section
148(1) of the Companies Act, 2013 for the business activities carried out by the Company. Thus
reporting under clause 3{vi) of the arder is not applicable to the Company,

According to the information and explanations given to us, in respect of statutory dues :

a} The Company has generally been regular in depositing undisputed statutory dues; Including
Provident Fund, Employees’ State Insurance, Income Tax, Goods and Service Tax, Customs
Duty, Cess and other material statutory dues applicable to It with the appropriate authorities.

b} Dues of income tax or Goods & Service tax or duty of customs have been deposited on time
there is no dispute is pending on the part of company.

The company hasn't made any default in repayment of loans or borrowing to a financial institution,
bank, Government or dues to debenture holders. Hence reporting under clause 3 (vill) of the Order is
not applicable te the Company

The Campany has not raised moneys by way of initial public offer or further public offer (including
debt instruments) or term loans and hence reporting under clause 3 {ix) of the Order is not applicable
to the Company.

To the best of our knowledge and according to the information and explanations given to us, no fraud
by the Company or no material fraud on the Company by its officers or employees has been noticed or
reported during the year.

In our opinion and according to the information and explanations given to us, the Company has not
paid / provided managerial remuneration and hence provisions of sectlon 197 read with Schedule V to
the Act is nat applicable.

The Company s not @ Nidhi Company and hence reporting under clause 3 (xii) of the Order is not
applicable to the Company

In our opinion and according to the information and explanations piven to us, the Company is-in
compliance with Section 177 and 188 of the Companies Act, 2013 where applicable, for all transactions
with the related parties and the details of related party transactions have been disclosed in the IND AS
financial statements as required by the applicable IND AS.

During the year, the Company has not made any preferential allotment or private placement of shares
or {ully or partly paid convertible debentures and hence reporting under clause 3 (xiv) of the Order is
notapplicable to the Campany.
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15: In pur opinien and according to the information and explanations given to us, during the year the
Company has not entered into any non-cash transactions with its Directors or persons connected to its
directars and hence provisions of section 192 of the Companies Act, 2013 are not applicable to the

Company.

16. The Campany is not required to be registered under section 45-1A of the Reserve Bank of India Act,
1934,

For, Zinzuwadia & Co.
Chartered Accountants
Firm Registration No: 116210W

Uday S Ranpara
Partner Date:01-06-2020

Membership No:122141 — Flace: Ahmedabad
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MS| Infinlum Global Limited
[Pormarty kncwn as N34 infincm Giobal Privaie Limied)
Balance Sheet as at March 31, 2020

1. Hesi-current gusets
Propedy, plant and cquipmen B 73,2871 1.22.88.55%
Cliher intangiles a5 B 33,50 54 040 A, 14,02 98T
Emancinl sssets T
{a) irvestmants 5,62.40,000 544 50,000
{0 Other financial exsets 438,174 438,174
I Vs pgasl el L] 3,49.74,358 2.30,58,095
Oifvef RON-CUmert massts 9 8 00, 040,000 6.20,00 060
Todal non-current sssets S2.TT.60.241 §8.41.07 584
. Curront mesats
inventones 10 105 TRVED 2.82,16.223%
Faancial sssen T
(m) Trode racawabion 340,57, 370 TE AL AT 400
|t Casih @nd canh erivmients AZ7A.410 AT0 PETS
{ c} Chiters financinl massts 26,4 2.04 448 - & 1855747
Cither curfer] ssaets ] 6.34.71 585 27.60.61.209
Tatal Azsuts —lilfE 28 IRTIE00D
ECUITY AND LIABILITIES
Eguity 5
Enuity sharn copial 1 1, B0 1.AZS30
Cther oguity 1z 5541.28,018 99,32 97 405
Total equity 96,43,01,088 ve1300328
LIABILITIEE
1. Nan-curmant labilites
Financial kabilties
ProniLone 14 11,34,181 B84
Dofered e Babdkiied (nal) 24 |/ TeIN 3ETRIT
.
I Casrrent llatiiities
il il s 13
() Temda
iy Total paslanding duss of e antarpineses snd
amall entarprses 2 3
(i Totnd g gues of athar than
e e mid sl - 512,07 T8 20,47,81,871
(b} Drthesr firancial knbiflies: 434,71 548 331,39,813
Prevasiong 14 ZAT AS 2.87.107
Oy enprrant limbifitres % 548,03, 138 8,18, 12.441
Total current flap!|ities 14,80.19,082 PO ]
Tolal equity and lbilitaes 1,11 — g T EaeTy
34
For, Haruwadia & Ca For and on behaif of the board of directors of
10 Firm Registrmion o 1183100 thormatty Khawn wtiniem Gocbal Private Lirsed)|

Uday S Ranpars
Parirer

Mambsrship Mo, 122149
andbi

Date . June 07.2020
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NS! Infinium Global Limited
{formerly known as NS Infinum Global Private Limited)
Statement of profit and loss for the year ended March 31, 2020

Incame
Hevenue inom operatons 18 1.55,19,30,087 2)61,94,12.568
Qther ingome 7T 38438088 1.02,04,345
Total incoms 1.“#{,“.33 2,63 56.16.911
Exponses
Purchases of Siock-in-Trace / Casi of services 1,24,32,77.830 2.13,42 68832
Changes in inventories of siock-in -trade 18 56,7434 20123210
Employas bonelits expense 19 3.0331.763 10,71,84.324
Fnanoe cokis 20 1297335 80,198,520
Dopraciation and 1 e il 1582 65.007 15.28.11.818
Cthat axponses 22 6,80.58.580 20,56,50,.808
Total pxpenses 1 748 2.62.83.67 549
Profit{Loss) before tax (1,90,98,782) 92,468,312
Tax expenses
Current ax 24 - 318,851,112
Defarred tax 24 - -
Total tax expense = 3,18.81.112
Frofit{leas) for the yoar 1,90,98,792 [2.26.01,800)
Other comprehansive incomo
A. Dther comprehensive incomae not to bo mclassified to profit
or loss In subsequent perods:
Ro-maasurement gains / {losses) on
dafined beneld plans 24 19918 66,890,708
Income tax effect - 33
Total other comprehansive Incoms for the year, nel of tax 19,016 44 58 418
Total comprehensive income for the year, net of tax (1,90, 78 876} [1,81,45.384)
Earning pos equity share [nominal vahie per
share A 104 (March 31, 2018: R0~ )
Basic and diluled 30 (1,048.05) (1.537.12)
Summaey of significant secounting policies 1-4
The accampanyng nates form an infegrs part of tha inancial stalamanis
As por our report af even date.
For, Zinzuwadia & Co For and on bahalf of the board of directors of
Chartered Accountanis .

ICAI Firm Hegistration Mo 118210W

G

Uday 5 Ranpara
Parnner
Membarship Mo.. 122141
Gandhinagar

Dale : June 01,2020
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NS Infinjum Glabal Limited

(lormary known as NS Infinium Global Privane Limited)

Statamant of changes in Equity for the year ended March 31, 2020

A Eguity share capital

Share caplial 39,180
As at March 11, 2019 1.82.830
Issus of Equity Share capial *
Az al March 31, 2020 1,582,830

Balance as at Apil 1, 2018
Profit for the year

Ciher comprehensive incorme for the year
Total Comprehensive incoma for the year
On Issise of shares

Balance as at March 31, 2019

Balance as at Aprii 1, 2019
Prodit for theyear

Other comprehansiva inoome for the yagr
Total Comprehensive income for the year

Balance as at March 31, 2020

As per our report of even date.

For, Jinzuwadia & Co
Chartered Accountants

WEAL Firm Rlegkstration Mo 1162 10W

M s

Parner

f
Uday 5 Ranpara (:_
Membership No.: 122141

Ganahinagar N

Dale : June 01,2020

= (28,42,29.207) (28,42,28,207)
- [2.26,01,800) (2.28,01,800)
2 4458418 44 55416
- {1,81,45,384) {1,81,45.383)
1,29.56 62 485 1.26,55.92.489
1288582488 [31,23,74,591) 36,32,17.885
1,29,55,92, 486 131,23,74,881) 96,32,17,885
. (1,90,98, 792} {1.90,88,782)
= 19.916 19,918
- (1,90.78.876) (1,80,78,876)
1,28.55,92.488 (33,14,53,457) 96.41,38,018

For and on bohaif of the board of directors of
HSI Infinjum Glokal Limited
(fonmesty known Sl infinium Globol Privals

Limnited)
CIN .'Uﬁi‘ 040741
RaO%
na Shirsat Pankil J. Chakshi
Diita el Chrechor
DIN: OT7E7130 DiIN; DB348419
Gandhinagar Gandhinagar

Date  June 01,2020
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ME! Infinium Glabal Limited
(formisrly known as NS mfinkem Globei Private Limijied)
Cash flow statgment for the year ended March 31, 2020

Proiil on sale of Invastmenis

Operating profit befo ril
Working capital changes:
unnndwnm]hmm
Hincrease] 0 financial snd cliwr 85581
Docrease | (increasa} |n imeeniongs
inoroase | {decrease) in financial and atner Rab/ity [curment and nor curment)
|nomase | (decresss) n provisions
{Docreasa) f inc in frade \
anpmmmeIMHm
Incom fa paied (Mat of income tax riund)}
it cash fow genersted from | (used inj sparating activities (A)

capital chang

Cast Nows from imvesting activities
Paymients for acqulaltien of Property. plant and oquipmant meiudng wangiblo
assals

Procseds from sale of property, plant and sguipmant
Proceeds { (paymants) frem maiuity of fixed deposits with Banks {naet)
Payments ior purchiass of investman
Procepds from sale of investment,

inerast roceved

Advance ghven for acoulsilien of nen-cumant invastmant

Het cash fow generatsd from Investing activities (B)

Cash flows from financing activitios

Proceads from (ssus of gharo capital

Procseds from asua of ssowy premium on shargs
Fepayment of borowings

Interes paid

Met cash used in investing activities (T}

Mol Increase in cash and cash equivalents (A+B+C)

Cash and cash equivalonis At tha baginning of year
Cash and cash equivalents &t the end of year

(1,80,96.7%2) 9248312
15,82.65,007 15.29,11,816
65,808 36,45.128
1297335 80.18,520
- 106747 676
- 22,21,437
{03, 16,167) {14.28.150)
- 3.36,62.506
1.26,20,345 2/75.53.473
(19,77,20%) (BSGT.573)
{30,051} 186,088
. (6,00,000)
2.79,00,000 s
(18,206,874} -
grgﬁ&; % 12,098}
14,20,04,483 23.69,76511
(27108712 19.67.24.716
T2,93.586 {14.79.62.362)
56,37 434 20123290
,1%5,90,710 (136322070}
3,792,388 {23,25,535)
14, 18,47, 101 1,806,863
1,07 92,788 ; I
o, 16,281 591.14,680
= (11,:%24& 28,15,18.903
(180,417,003 {34, 55.35,089)
1,20.811 5
{95,77.461) 134,235,993
2 {8,48,60,000)
- 4,06,00,000
10.61.407 86,965,011
5 35,180
. 1,28 88 52 488
- (1.38.80,61 178}
{12.07,335) {50 13%
(12.97.335) fi1144
(2,88,08,254) (21.76,04,208)
3, 70,88 675 25,456,530, 681
A3 78 410 3,70,88,675
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HS! Infinium Glabal Limied
[Farmerty known a5 M5 Ininum Global Private Limited)
Cash flow statement for the year ended March 31, 2020

Hotes:
1 The abave cash fow Stalement Has bean praparsd undet the Tndinct Mihod” 28 sel out in Inckan Azcounting Standnrd (ind AS): 7 “Statement of

Cash Flows™ issued by The Insthite of Cf d At of India

2 Cashand cash equivalents comprise aft {rote Tivi)

Cash on hand 168,541 183,719
Balances with banks BY,24,800 3,68,32,850
‘Cash and cash equivalonts in cash fiow statemant Bz.78.410 3,70,88 675
As por our reporn of aven date,

For, Zinzuwadis & Co

Chartered AcCouniants
ICAl Finh Reghstration No:- 118210W

5 Ranpara
Partngd
Moembership Mg 122141
Gandhindgs
Date @ Juna 09,2020
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NSI Infinium Global Limited
(formerty known us NSI Infinium Glohal Private Limited)
Notes (o the financial statement for the vear ended March 31, 2020

i

3,

Corpprate information

NS| Infinium Global Umitad (formerly known as NSI infinium Global Private Umited) (‘the Company’) was
incorporated under the Companies Act, 1956. The Cormpany is primvarily engaged In business of e-commerce and
ather product sales, web development and ralated support services, The registered office of the compary is located
at 27tk Floor, GIFT Two Building. Block No, 58, Road 5C, Zone 5, GIFT City, Gandhinagar, Gu@arat, india, 382355,

The financial statements were authorised for issue in accordance with a resclution-of the directors on lune 01, 2020

Basis of preparation

Thisse financial statements are prepared in accordance. with {rndhian Accounting Standards {ind AS) dnden the
histarical cost convention on the accrual basis excapt far certain financial instruments which are measured at fair
valies, the provisians of the Companies Act , 2013 ("Act’} {to the extent notified), The Ind AS are prescribed under
Saction 133 of the Act read with Rule 3 6f the Companies {Indian Accounting Standards) Rufes, 2015 and Companies
{indian Accounting Standards) Amendment Rules, 2016,

The financial smtements have been prepared on a historicat cost basis. Tha financial statements 8re presanted in
Indjan Ruperss. These financial stataments are the separate financial statements of the Company.

Thie Company has a wholly ownes subsidiary namely Sine Qua Nun Salutions Private Limited (oeated at 3rd Floor,
Corner woods, Opp. Vaibhav theatre, above Karnataka Bank, Sanjaynagar, Banpalore 560054, The Company Is
sxermpted In accordance with paragraph 4 (3] ol Ind A3 110 ‘Consolidated Financial Statements’, to present
eansalidated financial statemants as infibeam mcorperation Limited Its holding company prepares consalidated
finaneial statements availabie for public use that comply with Ind AS and these ean be obtained at 27th Floor, GIFT
Two Bullding, Block Mo, 56, Read 5C, Zone 5, GIFT City, Gandhinagar, Gujarat, India, 382355,

Critical accounting estimates

In the process of applying the Company's accounting polities, management hat made the followng |udgements;
which have the most significant affect on the amsunts recognised In the financisl statements:

3.1. Estimates and assumption

The key assumptions concerning the future and other key sources of estimation untartainty at the reporting date,
that have 2 significant risk of causing a material adjustment to the carfying amaunts of assets and labilities within
the next financial y=ar, are described below, The Company basad its assumptions and estimates on parameters
available when the financial statements were prepared, Existing circumstances and assumptions sbout future
develogments, howaver, moy change due to market changes or circumstances arising that ars beyond the contral
of the Company. Such changes are reflectad (0 the assumptions whan they occur.

3.2, Deafined benefit plans

The cost af the defined benefit plans and the present value of the obligation are datermined using aciuarial
valuations. An actuarial valustion invalves making various assumptions that may differ from actual developments
in the future. These include the detsrmination of the discourt rate, future salary increases and morality rates.
Due to the complexities involved in the valuation and its long-term nature, a defined benefit obligation is highly
sensifive to changesin these assumptions: All assumptions are reviewed at each reparting date, The parameter
maost subject to change is the discount rate. Discount rate fias bean determinad by reference to mar
the government bones as at the balance sheet date. The martaily rate is based an publicly ava

i =
|l'"{"'
e
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NSI Infinium Glabal Limited
(Tormerly known as NSI Infinium Global Private Limited}
Noptes to the financial statement for the year ended Mareh 31, 2020

1ables. Those mortality tables tand to change only at Intervals in response to demographic changes. Future salary
incieases are based on expected future (nflation rates for the country.

Further details about defined benafit obligations are provided in Note 28,
33, Tanes

Defarred tax assets are recognised for unused tax credits to the extent that it is probable that taxable profit will
e available against which the losses can be utilised, Significant managerment judgemeant is required to determine
the amount of deferred tax assets that can be recognised, based upon the lkely timing and the level of future
taxahie profits together with future tax planning strategles. During the year, considering the above factors, no
deferred tax assets Is recognised.

3.4, Intangible assats including under development
Intangible develapment costs are capitafised as and when technical and commercial feasibility of the asset is
demonstrated, future econamic benafits sre piobable. Tha costs which can be capltalized include the salary and
ESOP cost of employess that are directly sttributable to development of the asset for its inten ded Use, Ress=arch
and mantenance costs are expensed as incurred. Intangible assets are testad for impalrment whenever events or

changes in circumstances indicate that their carrying amounts may not be recoverable, Refer Mate 4.5 for the
estimated useful life of Intangible sssets. The carrying value of intangible assets has bean disclosed in Note 6.

3.5. Property, plant and equipment

Refar Note 4.4 for the estimated useful life of Froperty, plant and equipment. The carmying value af Property, plant
and equipment has been disclosed in Note 5. The useful life and residual value is reassessed annually.

35. Revenue recognition
Revenus from ssle of products Js recognised when the risks and rewards of ownership are transferred to
customers. Revenue is measured at the fair value of the cansidaration received of receivable, net of returns and
allawances, rade discounts and volume rebates. Revenue from the services renderad is recognized upon transfer
of control of promisad services to customers in an amount that refigets the conslderation which the Company
e¥pects to receive in exchange for those woryices.
4. Summary of Significant Accounting Policies
Thi Follewing are the significant accountng policies applied by the company in preéparing its financial statements:
4.1, Currentversus non-current dassification

The Campany presents assets and habilities in the Balance Sheet based on current/non-current classification.

An asset is treated as current when itis:

s Especied to bie realised or intended to be sold or consurmed in the normal operating
s Hgld primarily for the purpose of trading;
»  Expectad to bi realised within twelve meonths after the reporting patind: of
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43

e  Cath or cash equivalent unless eastricted from being exchanged or uWsed to sette 2 liability for at least
rweive months after the reporting period,

All pther assets are claseified as non-currant.

A liability Is-current when:
» itisexpectad to be settled in the normal aperating cycle;
=  Itis held primarlly for the purpose of trading;
o [tis due to be s=ttied within twelve manths after the reporting period; or
= Thereisne unconditional right to defer the settiemant of the flability for at least twelve manths after the
reporting period.

The Campany classifies all othar iabiities as noan-curfent Deferrad tax assete and liabilites are classified as non-
current assets and liabilities

The operating cycie is the time between the aoquisition af assets for processing and their realisation in cash and
cash equivalents. The Company has identified pweive months as its operating cycle.

Fareign currencies
The campany’s financial statements are presented in |NR, which is also the company's funstienal currency
Transactions and balances

Transactions in fareign currencies ara initially recorded by the Company dt the functional curreéncy spot rate at the
date the transaction first qualifies for recognitian

Monetary assets and labillties denominated in forelgn currencies are transiazted ot the functional currency spot
rates of exchange as at the reporting date. Exchange differances arising on settlement or translation of monetary
{tems are recognised in statement of profit or loss.

Non-manetary (tems that are measured in terms of histarical costin a foreign cutrency are transiatied using the
exchange rates at the dates of the initial transactions. Mon-manetary ltems measured at fair value In foreign
currency are translated using the sxchange rates at the date when the fair value is determined. The gain or loss
arising on translation of non-monetary items measured at fair value is treated in line with the recognition of the
gain or |0ss on the change in fajr value of the item (1e., transiation differences an items whose fair value gain ar
ioss 15 recognised n OCLor profit or loss are also recognised tn OO or profit or loss, respectivaly).

Falr value measuremant

Fair valug is the price that would be recelved to sell an asset or gaid to transfer 2 Hlabllity in an orderly transacton
hetween rmarket participants at the measurement date, The fair value measurement s based on the presumphon
that the transaction to sell the assetor transfer the liabllity takes place either:
= |nthe principal market for the asset or liability
Or
e in the absence of a principal market, in the most advantageous market for the assat or llability.

The principal or the most advantagsous market must be accessible by the Campany A —

The fair value of an assst or a liability Is measured using the assumptions that markst participants . uki uit BN . !

pricng the asset or liabliity, assurming that market participants act In their conomic best interest. | 2\ ;

& Ii\_-_L
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4.4.

A fair value measurement of a4 non-financial asset taked Into account a market participant's ahility to-generate
economic benefits by using the asset in its highest and bestuse or by selling it to another markel participant that
would Use the asset in its highest and best use

The comipany Uses valuation techniques that are appropriate in the circumstances and for which sufficient data
are available to measure fair value, maximising the use of relevant observable npuls and minimising the use of
unohservable inputs,

All assets and llabilities for which falr valug is messured or disclosed in the financial statements are categorised
within the Fair value hierarchy, as described below, based on the lowest level input that is significant o the fair
value measurement as a whole:
s Level 1 — Quoated (unadjusted) market prices in acthve markets for identical assets o liabilities.
e Level 2 — valuation technigues for which the lowest ievel input that s significant to the fair value
measurament (s directly or Indjrectly obsarvable.
s  Lewal 3 — Valuation techniques Tor which the lowest level input that is significant to the fair value
measuremant ks unobservabla.

For assets and fiabilities that are recognised in the financial statements on 3 recurring basis, the company
determines whethes transfers have occurred between levels in the hierarchy by re-assessing categarisation (based
an thi lowest laval riput that 1s sighificant to the falr value measurement a5 a whale) arthe end of each regorting
period. For the purpose of fair value disclosures, the Company has determined classes of assets and labilities on
the basis of the nature, characteristics and risks of the asset or liahility and the level of the fair value higrarchy, as
explained abova,

This fiGte summarises accounting policy for fair value: Other fair value related disclosures are given in the relevant
notes.

» Significant accounting judgements, estimates and assumplians

s Quantitative disclosures of fair value measurement hisrarchy

s Financial instrumants (including those carried at amortised cost)

Property, plant and aquipment

The Company has elected to continue with the carrying value for all of its property, plant and equipmant as
recognised in its previous GAAP financial statement as deemed cost st the ransition date, Le., 1 April 2015.

Property, plant and equipment is stated at-cost. net of accumulated depreciation and accumulated impairment
losses, If any. Such cost includes the cost of replacing part of the plant and equipment and borrowing costs for
long-term canstruction projects if the recognition criterin are met. When significant parts of Property, plant and
equipment are required to be replaced atintervals, the Company recognises such parts as individual assets with

specific useful lives and depreciates them accordingly. All repalr and maintenance costs are racognised in profitor

|oes @5 incurred.

Capital work-in-progress comprises cost of fived assels that are niot yet installed and ready for their intended use
3t the balance sheet date.

#n tem of property, plant and sguipment snd any sighificant part initially recognized s derecognised upon
disposal of when no future economic Benefits are expected from its use or disposal, Any gain or loss arising.on de-
tecognitian of the asset (calculated as the differenca between the net dispasal procepdand mal_:_rrﬂrfg amount
of the asset) ks included jn tha Statemient of Profit and Loss when the asset is derecognised, =
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4.6.

Depreciation

Depreciation is caleulated on written down value based on the estimatad useful lives of the sssets as prescribed
under Part C of Schedule Il to the Companies Act 2013 except jn case of affice equipment which is depreciated
aver useful life of 3-15 years. For the assets put to use during the financial period, the depreciation s charged on
pro rata basls fram the date of put 1o use

Thi residual valies, useful lives and metheds of depreciation of pragerty, plant and equipment are reviewed at
wach financial year 2ad and adjusted prospectivaly, if required,

Intangible Assets

The Campany has elécted ta continue with the carrying value for all of ite intang ble assets as recognised in ks
previous GAAP financial as deemed cost at the transition date, e, 1 April 2015.

Intangithe assets acquired <eparately are measured on initial recognitian at cost. Fellowing initial recognition,
Intangible assets are carried at cost less any accumuiated amortisation and accumulated impairment losses. Cast
Intlude acquisition and othar incldentnl cost related tu acquiring the Intangible asset.

Resagrch costs are expensed 35 incurred, Intangible development costs 2re capitalised 85 and when tachnical and
comimercial feasibility of the asset iz demonstrated, future econgmis beanefits are probable, Tha costs which are
capitallzed iriclude the salary and ESOP cost of employees who are direetly working on development of the asset
for its Intended usa.

Thie useful lives of intangible assets are assessed as either finita or indefinite Intangible assets with finite |ives are
amartisad over the useful sconomic life and assessad for Impairment whenevar there Is an incication that the
intangible asset may be impaired. The amartisstion perlod and the amortisation method for an (ntangible assat
with a Finite useful life are reviewed at lesst at the and of each reporting period. Changes in the expected useful
life ar the sxpectad partern of consum ption of future econamic benefits embodied in the dsset are considered 1o
madify the amortisation period er method, a5 appropriate, and are treated a5 changes.in accounting estimates.
The amoctisation expense on intangible assets with finite lives ls recognised in the statement of profit and lnss
unless such expenditure forms part of carrying value of another asset. The management estimates of usefu) life of
internally generated intangibles and acquired intanglbles are 5 years over which the assetis amortised,

Gains or losses arising from de-recognition of an intangible asset ara maasurad as the difference between the net

disposal proceeds and the carrying amount of the asset and are recognised in the Statement of Profit and toss.

when the asset is derecognised.

intangible assets under development

Expenditure incurrad on acquisition Jeonstruction of intangible assets which ars net ready for their (ntended use:
at balance sheer dote are disclosed under Intangible assets under development During the peried of
devalopment, the asset is tested for impalrment annually,

Leases

Company as a lessee

The Company's lease asset classes primanily comprise of lease for building, The Company assesses whethe

contract contains-a lease, at inception of a contract. A cONTTACE i, or containg, a lease if the contract cor 4
right ta cantrol the use of an identified asset for a period of time in exchange for conslderation. To asses
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LA

Non-financial assats are evalusted for recoverability whenever events o changes.in sircumstan

a contract conveys the right to contrel the use of an idantified asset, the Company assesses whether: (1) the
contractinvolves the use of an identified asset (i) the Company hae substantially all of the econamic benefits fram
use of the asset through the period of the lease and (i) the Company has-the right to direct the uss of the asset.
The Company applies 2 single recognition and measursment approath for 2ll lases, except for short-term leates
and leases of low-value dssets, For these shart-term and law value leases, the Company recognizés the lease
payments 35 an operaling expense on 3 straight-line basts over the term of the lease. The Company recognises
lease liabilities to make lease payments and right-of use assets reprasenting the right to use the under lying sssets
¢ helow- .

i Right-of-use assets
The Company recognises right-pl-use assets at the comimencemant date of the leass (1.&., the date the underlying
assat s avallable for use), Right-of-use assets are measursd at cost, less any accumulated depreciation and
impairment lasses, and adjusted for any ra-meastirement of lease liabilities. The cost of right-af-use assets inchides
the amount of lease Habilitles recognised, initial direct costs incurred, and |ease payments miade at of before the
commiencament date less any lease ncantives received., Right-of-use assets are depreciated on a straight-line basis
over the shorter of the lease term and the estimated useful lives of the ynderlying assets (e 30 and B0 years) If
ownership of the lessed asset transfers to the Company at the and of the lease term ar the cost reflects the
exercise of 4 purchase aption, depreciation is caleulated using the estimated useful life of the aszet The right-of-
use assets are also subject to Impatrment.

0] Leaze Liabilities
At the commencemint date of the lease; the Company recognises lease labilites measured at the present value
of izase payments to be made over the lease term, The lsace payments |nclude fied payments {including in
aubstance fised payments] loss any lease incentives recaivable, variable (gase payments that depend on an index
or a rate, and amaounts expected to be paid under residual value guarantses, The lease payments alsoinclude the
exercien price of a purchase gption raasanably certain fo be exercisad by the Company and payments af penalties
for tarminating the lease; if the laase term reflects the Campany exercising the option to terminate. Vatable lease
payments that do nat depend .on an index or @ rate are recognised as expenses (unless they are incurred to
produce inventoriss) in the period in which the event ar candition that triggers the paymentpocors.

In calculating the present value of lease payments, the Company uses It ineremental borrowing rate at the leasa
commencement date because the interest rate mpilcit In the lease ks not readily determinable. After the
commencament date; the amaunt of lease liabifities | increased to reflect tha accretion of interest and reduced
for the lease payments made. In addition, the carrying amount. of lease liabilities s remessured If there is 3
modification, a change in the lease term, & change in the l2ase payments (eg., changes to future paymerits
resulting from a change in an index or rate used ta derermine such lease payments) or achange in the assessment
of an option 1o purchase the underlying asset. The Company's lease liahilities are Included in other current and
non-currant financial lixbilitdes.

i) Short-term leases and leases of low-value assets

The Company applies the short-term |ease recognition exemption to its short-term leases (l.e., those leases that
havie 3 Isase tarm of 12 months or less from the commencement date and da nat contain a purchase gptian), It
alies apalies the lease of low-valua assets racognition exemption 1o leases that are considered to be low value.
Lease paymants on short-term leazes and lsases af low-value assets are recognised as sxpense on a straight-fine
basis over the lease term. “Lease lability” and "Right of Use” asset have besn separately presented in the Balance
Shest and lease payments have bean classified a¢ financing cash fiows.

impairment of non-financial assets

their carrying amounts may not be recoverable. For the purpose of impairment tasting, the n
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48,

4.9,

[le. the higher of the falr value less cost 1o sell and the valus-in-usa) Is determined on an individyual 3sset basis
unlass the asset doas not generate cash flows that are largely independent of thase from ather assats. In such
cases, the recaverable amount is determined for the CoU 1o which the asset belongs.

if such assets are considered to be impaired, the impairment to be recognized in the Statement of Profit and Loss
is measured by the amoeunt by which the carrying valuz of the assets exceads the estimated recoverable amount
of the assat. An Impairment loss 4 reversed in the statament of profit and loss il there-has bean a ghange n the
sctimates used to determine the recoverable amount, The carmying smount of the aseet is increased to Its revised
recoverable amount, provided that this amount does not sxceed the carrying amaunt that would have been
determined (net of any accumulated amortization or depredation) hizd noimpairment loss been recognized for
the asset in prior yeaars.

Borrowing cost

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily
rakes a substantial period of time to get reaty for its intended use or sale are capitalised as part of the-cost of the
asset. All olher borrowing costs are expansed in the period in which They occur,

Revenue Recognition
Sale of products

Revenue from sale of products |5 recognised when the risks and rewards of ownership are transferred to
customers, which generally coincides with-delivery to the customers, Revenue from the sal= of goods |s measured
at tha falr value of the consideration recaived or receivable, net af returns and allowanees, trade discounts and
wolume rebates.

Rendering of services

Revanue is racogmised upon transfer of control of promised services to customers in@n amount that reflects the
consideration which the Company expects torecehe i exchange for thase services,

Revenue fram Web Services-is recognised upfront at the point in time when the service (s delivered to the
customer. In cases where implementation and [ or customisation services rendered significantly modifies or
customises, these service is recognised proportionally over the period.

Revenue s measured based on tha eonsideration specified in a contract with the customer and exclides amounts
callected on behaif of customers: The Company presents revenue net of discounts and collection charges. Revenue
also excludes taxes collected from customers..

Contract assets are recognised when there is sxcess of revenue earned over billings on comtracts Contract astels
are classifiad as unbilled revenue {only act of involeing |5 pending) when there is unconditional right to receive
cash, and only passage of time is required, as per contractual terms.

Excess billing over revenus ("cantract liability”] Is recognised when there s billing in excess of revenues.

In sccordance with ind AS 37, the Company recognises an onerous contract provision when the unavoidable .
costs of meeting the obligations under a confract excead the econtimic bensfits to be received. EAHA

Contracts are subject to modification to account for changes In contract specification and requitements. 3
Company reviews madification to contract in conjunction with the eriginal contract, basis which thetran

. I.fé-*)rl
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price could be allocated to 3 new performance obligation, or transaction price of an existing ablgation could
undergo @ change. In the event ransaction price i rovised for existing obligation, a cumulative adjustment s
accounted for,

The Company disageregates revenue from contracts with custamers by offering and geography.

The Company exercises judgement in determining whether the performance obligation is satisfied at @ point in
time or over a pertod of time. The Company considers indicstors such as how customer consumes benefits as
seryices are rendered of whio controls the asset as ivis belng created or exfstence of enforceable right to payment
for performance to date as per contract.

Interest income

Far all finandial instruments measured at amartised cost, Interest Income & recorded using the effective Interest
rate (EIR). The EIR is the rate that exactly discounts the estimated future cash receipts over the expected |ife of
th=financial instrurment of a shortier period. whers approgriate, to the gross carrymgamount of the fnancial asset
or to the ameortised cost of a financial fiabllity, When calculating the effective interest rats, the Company sstimates
the expacted cash flows by considering all the contractual terms af the financial instrumant (for example,
prepayment, sxtension, call nd similar options] butdoes not consider the expectad eredit losses, Interestincome
1% included in other incomein the statement of profit or loss:

Export incantives

Export incentives are accouitad on accrual basis based on-service rendered.

4,10, Financial Instruments — initial recognition and subsequent measuremant

Afinancial instrument Is sny contract that gives rise to 2 financlal. asset of one entity and a financial liability or
equity instrument af ancther antity.

a) Financial assets
{i) Initial recognition and measurament.

Al financial assets, except investmant in subsidisries and joint véntures, are recognised inltially at Fair
valiie plus, in the case of financial assets not recorded at Fair value through profit or loss, transaction costs
that are attributable to the acquisition of the financial assets.
(i) Subseguent measurement
For purposes of subsequent measurement, financial assets are classified In four categories.
s Debtinstruments at amortised cost
e Debtinstruments ot fair value through other comprehensive incame (FVTOCH)
= Debtinstraments atfair value through prefit or loss (FVTPL)
s  Equity instruments measured at fir value throush other comprehensive income {FyTOC

=  Debtinstruments at amortised cost !
A debt Instrument is measured at amortised cost if both the following conditions are met: :
- the asset 1 hald within 3 busivess madel whose objective is to hald assets for collecting
contractual cash flows, and
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- Contractual terms of the asset ghve rise on specified dates to-cash flows that are solely
payments of principal and jnteceat (SPPI) on the principal amount outstanding:

After initlal nigasurement, such finandal assets are subsequently measy red at amortised cost Using
the effective interest rate (EIR) method. Amortises cost 15 calculated by taking Into account any
discount or premium on acquisition and fees or costs that are an integral part of the EIR. The EIR
amartisation Is included In other income in the statement of profit and loss. The losses arsing from
impairment are recognised in the statement of profit and loss. This cateery generally applies to trade
and other receivables.

»  Debt instruments at fair value through other comprehensive income (FYTOCT)
A debt instrument is. measured at fair value through cther comprehensive income if both of the
following criterna are met:
- the objective of the business model is achieved both by collecting contractual cash ficvws and
zelling the financial assets, and
- theasset’s cantractual cash flows represant SPPIL

Debt instruments included within the FVTOC category are measured initially as well as at aach
reporting date at falr value. Falrvalus movements are racognized in the other comprehensive income
{OCi), Howsver, interestincame, impairment losses & reversals and foreign exchange gain or loss ace
recognised in the statement of profic and Loss. On de-recognition of the asset, cumulative gain or loss
previcusly recognised in OC1 1 reclassified from the equity ta statement of profit and loss. interest
earned whilst holding FVTOQ debt instrument is reported as interest income using the EIR method.

=  Debt instruments at fair value through profit or loss (FVTPL]
FVTFL Is @ rasidual category for debt instruments, Any debt instrument, which does not meet the
eriteria for categnrizatlan s at amortized cost oras FNTOCO, is classified as st FYTPL.

In addtian, the Company may elect to designate a debt instrument, which otherwise meets amartized
tast of fair value through other comprehensive income criteria, a5 at f£air value through profit or less.
However. such alection is allowed only if doing sa reduces or eliminatesa measurement or recognition
inconsistency (referred to as “accounting mismatch’). The Company. has-nat designated any debt
instrument as at FVTPL

Debt instrumants included Wwithin the FUTPL category are measured at fair value with all changes
recognised in the Statement of profit and loss.

= Equity instruments:
All equity investments in scope of Ind-AS 109 are measured at fair vajue, Equity inscruments which
are held for trading are classified as at FVTPL For all other equity instruments, the Company miay
make an (rrevocable election to present in other comprehiensive incame subseguent changes in the
fair value, The Company makes such glection on &n instrument-by-instrument basis, The classification
s mada on initishrecognidon and % irrevocable.

if the Company decides to classify an equity Instrument as at FVTOC, then all fair value changes on
the instrument. exciuding dividends, are recognized in the OCI. There s ne regycling of the amounts
from OCI to P&L, even on sale of Investment. However, the Company may transfer the cumulative
gain or loss within eguity’.
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(i)

Equity instruments (neluded within the FYTPL category are measured at falr value with all changes
recognized jn the statement of profit and oss,
* Investment in subsidiary:
Investmeant in subsidiary & carried atcost in the standalone Aindncial statements

De-recognition of financial assets

A financial asset [where applicable a part of a financlal asset or part of a group of similar financial assets)
it primarily derecognised {l.e, removed from the Company's balance sheet) when:
« The rights ta rocoive cash llows from the asset have expled, or
«  The Company has transferred its rights to recelve cash flows from thie asset or has assumed an
ohligation 1o pay the received cash fiews in full without material delsy to third party under a
‘pass-through’ arrangement; and eithar (a) the Company has transferred substantially all the
fisks and rewards of the asset or [b) the Company has neither transferred nor retained
substantially ail the risks and rewsrds of the 3sset, but has transferred control of the asset.

When the Company has transferred its rights to receive cash flows from an assat or has entered into a
pass-through arrangement, It evaluates if and @ what extent it has retained the risks and rewards.of
ownership. When it has neither transferred nor retained substantially all of the risks and rewards of the
assel, nar transferred control of the asset, the Company continues 0 TeCOgnise the trensferred asset to
the extant of the Compaly's continuing involvament. In that case, the Company alo recognises an
associated (lability. The transferred asset and the associated labilicy are measured ona basis that refiects
the rights and obljgations that the Company has retained.

Continulng Invalve ment that takes the form of 3 guarantes over the transferred asset is measured at the
leiwer of the original carrying amount of the asset and the masimum amount of considaration that the
Company could ke required ta rapay,

Impairment of financial assets

The Company recognizas oss allowances using the expected cradit loss (ECL) model for the financial
assats which are not fain valued through profit or loss. Loss ellowance for trade receivables with no
significant finarting companent i measured at an amount equal to lifetime ECL. For all other financial
ausets, expected credit lassas are measurad at an amount equal to the 12-month ECL. unless thare has
been a significant increase in credit risk from initial recognition n which cask those are measured at
lifetinie ECL The amount of expacted credit losses [or reversal) that is required 1o adjust the |ass
silowance at the reporting date to the amount that is required to be recognised (s recognized as-an
impaitrment gain or loss in profit or toss.

b) Financial Uabllities

i

Initial recognition and measurament
Financial liabllities are clssified, at initial recognition, as financlal liabilities at fair value through profit
ar lass, Inans and borrowings, payables, as appropeiate.

payabies, nat of directly attributable transaction costs.

The Company’s financial Habilities include trade and ather payables, loans and borrowdn
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[il] Subsequant measurement of financisl liahilities
The measurement af finzncial labilithes depiends on their classification, as described below:

«  Financial iabllities at falr value through profit or loss

Finzncial liabilities at fair value through profit or loss Incloda financial liabilities held far wading and
financial iabilities designated ypan (nitial recogrition. as at fair value through profit or loss. Financial
liabiiities are classified as heid for trading ¥ they are incurred for the purpose of repurchasing in the
near benm,

Gains or losses o fiabilities held for trading re racognizad In the profit or loss

Financial liabilltes designated upon initial racognition at fair value through profit or loss are designated
as such at the Initial date of recognition, and only If the criteriain ind-AS 109 are satisfied. For {iablities
designated as FVTPL, fair value gains/ losses attributable to changes in own credit risks are recognized
in OFL These gains/ loss are not subseguently rransferred to PAL, However, the Campany may transfer
the cumulative gain ar lass within 2guity, All other changes i1 fair value of such liability are recognised
in thestatement of profit and loss. The Company has not designated any Financial liability as at fairvalue
through profit and loss

# Loans and Borrowings
ARer ifitial recogoition, interest-bearing borrewings are subsequently measured at amortised cost
using the EIR method. Gains and losses are recognised in profit or Inss whan the lionilities @
derecognised as well as through the EIR amortisation process,
Amortieed coslis ealculated by taking into account any discount of prémium an acquisition and fees or

coiats that are an (ntegral part of the EIR. The EIR amertisation i included as finance costs in the
statement of profit and loss.

This categery generally applies to borrowings.
{iil} De-recognition of financial lisbillties

A financial lisility is derecognised when the abligation under tha lability is dischargsd or cancefied or
expires.

Wwher sn esisting fnancial fabllity is replaced by another from the same lender on substantially
different terms, or the terms of an eXSUng llability are substantially modified such an axchange or
madification is freated as the de-recognition of the ariginal liability and the racognition of 3 néw hability.
T difference in the respective carmying amounts is recognised in the staternent of profit and loss.

£} Offsetting of financial Instruments

Financial assets and financial liabilities are offset and the net amount ks reported in the baotance sheetif there

is & turrently enforceable legal right 1o offset the recognised amaunts and there is-an intantion to settleon——

a nat basis, to realise the assets and settle the labilities simuktaneadsly. o
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4,11. Cash and cash equivalent

Cash ane cash eguivalent in tha balance sheet comprise cash ot banks and on hand and short-term deposits with
an orignal maturity of three manths or less, which sre subject to an insignificant risk of changes in value.

For the purpose of the staterent of cash fiows, #ash and cash equivilents cansist of cash and short-term depasits,
a5 defined above. net of outstanding bank overdrafts as they are considered an integral part of the Company's
rash management.

4.12. Taxes
Tax expense comprises of current income tas and deferred T
Current income tac

Clrrent ifcame tax assats and labilities are measured at the amount expected fo be racovered from or paid to
the taxation atthorities. The tax rates and tax aws used 1o compute the amount are those that are enacted or
substantively enacted at the reporting date.

Current Incdme tax relating to items recognised outside Statement of profit and lods is recognised outside
Statement of grofit and (oss (either in other comprehensive income or eguity), Current tax items are ricognised
in cotrelation 1o the underlying transaction either in othes comprehensive income or directly in equity.
Management periodically evaluates positions raken in the tax returns with respect to situations in which applicable
tax requlations are subject to interpretation and establishes provislons where appropriate.

Deferred tEx

Deferred tax is provided using the liability method on temporary differences between the tax base of assets and
{iabilitia and their carrying ameounts for financal reporting purposes at the reporting date.

peferred tax liabilities are recognised for all taxable tempéarary differences, except:

s \When the deferred tax liability arises from the initial recognition of goodwill or an asset or ligbility In'a
traisaction that |5 not a business combinatien and, at the time of the transaction, affects neithar the
accounting profit nor tazabile profit or loss

= |y respect of taxable temporary differences assaciated with ivvestments in subsidiaries and interests in joint
arrangements, when the timing of the reversal of the temporary differences can be cantrolled and itis
prabable that the temporary differences will not reverse in the forasseahle futura,

Geferred tax assets are recognised for all deductible temporary differences, the carry forward of unused tax credits
and any unusad tax losses, Deferred tax assets are recagnised to the eatent that itis probable that takable profit
will be Bvailatie against which the deductible tamporery differences, and the carry forward of unused tax cradits
gnd unused tak losses can-be ulilised, sxcept:

e When the-defsrrad tax-assat relsting. to the deduclible ‘temporary difference drises from the initial

recognition of an assetor liabllity in a transaction that is not 2 husiness combination and, at the time of the
transaction, affects nelther the accounting profit nor taxable profit or loss;
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= In respect of deductible termporary differences associated with vestments in subsidiaries, associates and
Interests in joint arrangements, deferrad tax assets are recognised only 1o the extent that it is probable that
the temnporary differences will reverse in the farespaable future and taxsble prolit will be available na;linﬁi:
which the temporary differences can be utilised.

The carrying amount of deferred tax assalsis roviewed st sach reporting date and reduced 1o the extent that itls
no langer probabile that sufficient taxable profit will be available to allow all or part of the deferrat tay asset to be
utilised. Unrecognised deferred tax aseels are re-assessed at each reporting dare and are recognised (e the extent
that it has become probable that future txable profits will allow the deferrad tax asset to be recovered.

Deferred tax assets and liabilities are measured st the tax rates that are expected to apply In the year whin the
assat 15 rpalised or the liability i settled, based on tax rates {and tax laws] that have been enacted or substantively
enacted at the reporting dare.

Deferred tax relating to ltems recognised outside Staterment of profit-and loss is recognised putside Statement af
peofit and lass. Deferred tax items are recognised in carretation to the underlying transaction either In ather
comprehensive intame or directly in equity.

Uaferred tax assats and deferried tax labilities ara offset if 2. legally enforceable right exists to set off current tax
assets agalnst current tax liabilities and thie deferred rases relate to the same tadable entity and the same taation
authority,

The Campany does not recognizes tax credits in the naure af MAT credit as an asset sinca there is no convincing
svidence that the Company will pay normsal income tax during the spacified period, Le., the petiod for which tax
criedit e allowed ta Be earried forward. In the futuce year in which the Company recognizes tax credits as an asset,
the said asset is erearad by way of tax credit tothe Statement of prefit and lass.

4.13. Retirement and other employes benefits

a) Short Term Employee Benefits
all employes benefits payable within twalve months of rendering the sarvice are classified as shart term
amployaa benafits. The undjscounted amount of shart term emplcyee benefits expected 1w be pald in
exchange for the services rendered by employees Is recognised during the year.

b} Post-Employment Benefits
(i} Definad contribution plan

Employess provident fund scheme and Employses State insurance Scheme (ESIS) s a defined
contribution plan. The Company’s contribution paid/payable under the scheme is recoghised as
expense inthe statement of profit and loss during the period in which the employes renders the related
service. The Company makes specified manthly contfibutions towards emplayee provident fund and
ESIS.

(i) Defined benefit plan
Gratuity benefit scheme is a defined bengfit plan. The present value of the obligation under such

defined benefit plans is determined based on the actuarial valuation using the Projecied UniCreds
Mathod as at the date of the Balanee sheet reduced by the fair value of any plan assets. T3
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rate usad for determining the present valuk of the obligation under defined benefit plan, are based on
the market yields on Government secunties 3s at the balante shiaet date.

Re-measurements, comprising of actuarial gains and losses, the effect of the asset ceiling. excluding
amaunts included in net interest on the net defined benefit liability and the return on plan assets
(excluding amounts included in net interest on the net defined benefit liability), are recognised
immediately in the Balance Shest with a corvespending debit orcradit to retained eamings through 00
in the period in which they occur. Resmeasurements are not reciassified to Statement of Profit and Loss
in subsaguent penods,

Nat [nterest 5 calcalated by applying the discountrate to the net defined henefit liahility or asset. The
Company recognises the following changes in the nat drfined benefit obligation as an expense in the
Statement of profit and loss:
& Serviem cosls comprising cuffent service cosls; past-sefvice costs, pains and fosses on
curtallments and non-routine serdemants; and
® Netinterest expese of income

4,14, Inventorias

Inventories comprise stockin-trade, are valued at the lower of east and net realisable value, Cost includes cost of
purchase and other oasts (nek of refundable taxes and levies) incurred In bringing the inventonies to thelr present
lacatian and condition. n determining the cost, spacific identification method Is used.

Met reatisable value is the estimated saliing price n the ordinary course of business, less estimated costs of
completion and the estimated costs necessary 1a mmake the sale.

The camparison of cost and net raalisable value is made an.an ibem-by-ltem basis.
4,15, Employee stock option schemes:

The Employess Stock Option: Schieme (‘the Schame'l provides for grant of equity shares of Infibeam Avenues
Liitad (formerly known as infibeam Incorpanation Limited (the erstwhile holding campany) to employess of the
Company. The schema provides that employees-are granted 20 opton ta subscribe to equity share of the erstwhile
hoiding company that vest in 3 graded mannar, The aptions may be exercised within specified period. The
erstwhile halding sompany follows the fair value method 1o account far its stock based employes compensation
plans, The expense recognised in the Statement of profit and loss for a period represents the cost charged by the:
arstwhile holding company net of cost recovered from fellow subsidiaries on proportionate basis.

4.16. Earnings per share

Basie EFS amounts are calculated by dividing the profit orloss far the year atiributable to equity shareholders for
the period by the waighted average number of equity shares sutstanding during the year,

Diluted £PS amounts are calculated by dividing the profit or loss attributable Lo equity shareholders for the period
by the welghted average number of equity shares autstanding during the year plus the weighted average numbar
af equity shares that would ba issued on conversion of all the dilutive potential equity shares into equity shares.

The dilutive potential equity shares are adjusted for the proceeds receivable had the equity shares been actusiy-
\ssied arfair value I.e. the average marketvalue of the outstanding equity charas), Dilutive potential equity A ik v\\

31 J\E\II.L:' »
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are deemed converted s of the beginning of the period, unlass issued at @ jatar date. Dilutive potential equity
shares are determined independently for each period presentad.

4.17. Segment reporting

Based &n management approach as definzd in indlan Accounting Stendard 1086 — Operating Segment, Operating
segments are reported (@ manner corsistent with the intarnal reparting provided to the chief operating decisian
rmaker for evaluation of Company's perfermance.

4,18, Frovisions

Provisions are recognised when the Company has a present ohligation (lepal or consiructivie) as & result of & past
avent, It is probable that an outflow of resources smhadying economic benefits will be raquired to settle the
obligation and 2 refiable estimate can be made of the amount of the ohligation. Whan the Company expects some
of ail of & provision to be reimbursed, the raimbursement is recognised as ¥ separate asset, but only when the
reimbursarnent is virtually certain, The expense relating 1o a provisian is gresented In the statement of profit or
Joss net of any reimbursament.

I the effect of the time value of manay s matenal, provisions are discounted using a clrcent pre-tax rate that
rifiscts, when appropriate, the risks specific to the liaillity. When discolnting is used, theincraasse in the provision
due to the passage of time {5 recogrised as a finance cost.

Contingencies

Pravisian in respect of loss contingencias refating to claims, litgation, assessment, fines, penalties atc. are
recognised when itis probable that 3 liability has bean incurred, and the amount can be estimtad refably.

Contingant liabliities and contingent assets;

& contingent liabliity exists when there fsa possibla but not prohable obligation, or a prasant obliganon that may,
but probably will not, require an outflow of resources, oF 3 present abligation whose amaount cannat bie estimated
reliably, Contingent Hsbilities do-not warrant provisions, hut are disciosed bnless thie possibllity of outflaw of
resources 5 remote: Contingent assets are neither recognised not disclosed in the financial statemants. However,
contingent pssets are assassed continually and if itis virtually certain thatan inflow of economic bienefits wil arise,
thve asset and related income are recognised in the period in which the change oeeurs.

4.19. Changes in accounting policies and disclosures
Hew and smended standards

The Company applied Ind AS 116 Leases for the first time. The nature and effect of the changes as  result af
adoption of this new Accounting standard is deseribed below. Several other amendments apply for the first time
for the year anding March 31, 2020, but de not have an impact on the standalone Financial satemants of the
Company.

{1 Ind AS 116 Leases

Ind AS 116 supersedss ind AS 17 Leases Including its appendices {Appandix C of ind AS 17 Determining whethar
an Arrangement contains 2 Lease, Appendis & of ind AS 17 Dperating Leases-Incentives and Appendix B of Ind AS
17 Evaluating the Substance of Transactions inwalving the Legal Form of a Leasel, The standard sets out the
principles for the recognition, measurement, presentation and disclosure of laases and quqliﬁ:_rﬁi_ﬁ! 1o
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recognise mast leases on the balance sheet. Lessor accounting tnder Ind a5 1161s substantially unchanged from
Ind A5 17. Lescors will continue to classify leases as either operating or finance leases using similar principles asin
Ind AS 17, Therefore. ind AS 116 dees not have an impact for leases whers the Company is the lessar. The Company
adoptad ind AS 116 using the modified retrospective method of adoption, with the date of inftis! npplication being
Agril B1, 2019, The Company elected to use the transition practical expedient to not reassess whother a contract
I8, or contging, 3 leasa at April 01, 2019, Instead, the Company applied the stndard only to Lontracts that wers
previously identified as leases applying Ind 45 17 and Appendix C of Ind AS 17 at the date of initial application, The
Company also elected to use the recognition exemptions for fease contracts that, at the commencement date,
have a lease term of 12 months of less and do not contain 3 purchase option (short-term leases), and lease
contracts for which the underlying asset is of low value [low-value assets), Upon adoption of Ind AS 116, the
Company applied 2 sinale recognition and measurement approach for all leases for which Itis the lesses, excapt
for shart-term leases and leases of low valus assets. The Cormpany recogrisad lease llabilities to make loasa
payments and right-of-use assets representing the right to use the underying assats. In accordance with the
modifiad retraspective method of adoption, the Company recorded the lpase Hability. 2t the prasent value of the
remaining lease payments discountad at the incremental berowing rate as on the date of transition and has
measured right of use asset an amount equal to lease liability. Refer note 31 for detalled impact an adoption of
Ind AS 116 “Leases” on the financial statements of the Company.

(i Appendix C to Ind AS 12 Uncertainty over Income Tax Treatment

The appendix addresses the accounting for income taxes when tax treatments nvolve uncertainty that affects the
application af ngd AS 12 and daesnot apply to taees or levies outside the scopeof Ind &S 12, nor dees it specifically
include requitements relating to interest and penalties associated with uAcertain tax treatments. The
Interpratation specifically addresses the following:

1. Whether an entity considers uncertain tax treatments separately

2. The assumptions an entity makes about the sxamination of tax treatments by takation authorites

3. How an entity determines taxable profit [fox loss), tx bases, unused tax losses, unused tax credits and tax
rates

4. How an entity considers changes in facts and circumstances

The Company determines whether to consider rach uncertain tax treatment saparately or together with one or
more other Uncertain tar treatrents and uses the approach that better predicts the resclution af the uncertalnty.
In determining the approach that better predicts the resolition of the uncertainty, the Company has considered,
for example; (a) how It prepares its Income tax filings and supports tax treatments: or ih) how the entity sipects
the taxation authority to make Its examination and resoive issues that might arise from that examinaticn,

The Company determined, based on its tax compliance, that it is probable that s tax treatments will be scoapted
by the taxation autharities. The Appendix did not have an Impact e the standalane financial statements of the
Company.

{iit} Amendments ta ind AS 109: Prepayment Features with Negative Compensation

Under Ind AS 109, a debt mstrument can be measurad at amortised cost or ar fair value through other
comprehensive income, provided that the contractual cash flows are “salely payments of principal and interest on
the principal amount outstanding’ (the SPP| criterion] and the instrument is held within the appropriate business
model for that classification. The amendments to Ind A5 109 clarify that a financial asset passes the SPP| critarion
regardless of the event or circumstance that causes the early termination of the contract and irrespective of which
Pparty pays or receives reasonable compansation for the early tarmination of the contract.

These amendments have no impact on the standalane financial statements of the Company.
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(%] Amandments to Ind AS 19: Plan Amendmaent, Curtaliment or Settlement

The amendments to Ind AS 19 address the accounting when a plan amendmant, curtaiiment or settlernent
otcurs during a' reporting period. Thie amendmants specify that when a plan amendment, curtsilment oF
settlement occurs during the annual reporting pericd, an anfity is reguired o

{a) Determine current service cost for the remainder of the period after the plan amendment, curtallment or
settlement, Using the actuarial assumptions used to remeasure the net defined benefit liability (asset) reflecting
‘the benefits offered under the plan and the plan assets after that event.

[b} Determine net intarest for the remainder of the period after the plan amendment, curtailment or sefilemant
ising: the net defined benefit liability (asset) reflecting the henefits offered under the plan and the pian assets
after that event; and the discount rate used to remoasure that net defined benefic lisbility (asset).

The amendments had no impact on the standalone financial statements of the Company as it did not have any
phan amendments, curtzilments, or settiemants during the period.

(v} Amendmaents to Ind AS 28: Long-term interasts in associstes and joint ventures

The amendments clarify thatan entity applies Ind AS 109 to long-term Intarests in an associate or oint venture
ta which the aguity methad ks natapplied but that, in substance, form partof the nét investment in the assoclate
of joint venture ([ongterm interests]. This clarification is refevant because it implies that the expected credit loss
moded in ind AS 108 applies to such long-term interests.

The amendmaents also clarified that, in 2pplying Ind AS 109, an entity does not take account of any losses of the
aszociate or Joint venture, or any Impairment losses on the net investmant, recognised as adjustmants to the
net investment in the associate or joint venture that arkse from applying Ind AS 28 nvestments In Assoclates and
Jaint Ventures. :

These amendments had no impact on the standalone financial siatementsas the Company isin complance with
the said amendmant

4.20. Annual Improvernents to Ind AS 2018

()] Ind AS 103 Business Combinations

The amendments clarify that, when an entlty obtains control of a business that is a joint oparatian, it applies the
requirements for a business combination achleved in stages, induding remeasuring previously held Interests in
the assets and Habilities of the [oint operation at fair value. In doing so, the acquirer remeasures its entire
previoushy held intarast in the joint opardtion, An entity applies those amendments to business combinations for
which the acquisition date |5 on or after the beginning of the first annual reporting period beginning on or after 1
Aprll 2019,

These amendments had no impact on the standalone financial statements of the Company as there 5 no
tranzaction where joint controd is obtained.

{ii) Ind AS 111 Joint Arrangements

An entity that participates in, but does not have joint control of, & joint operation might obtain |aint control

jeint operation in which the activity of the joint operation constitules a business a5 defined in Ind

amendments clanfy that the previously held intarests in that joint operation are not remeasurad. An g8
-




NSI Infinium Global Limited \
(formerly known as NSI Infinium Global Privote Limited)
Notes to the financial statement for the year ended March 31, 2020

those amendments to transactians in which it obtains joint control on or after the beginning of the first annual
reporting period baginning an or after April 1, 2019.

These amendments had no impact on the standalone financial statements of the company as there is no
transaction where a jaint control is obtained,

(i) Ind AS 12 Income Taxss

The amendments clarify that the incomie tax consequences of dividends are linked more directly to past
transactions. or events that generated distributable profits than to-distributions te owners. Therefore, an entity
recognises the income tax consequences of dividends in profit or loss, other comprehensive incame or equity
according to where itorliginally recognised those past transactions of events

An entity spplies the amendments for annual reporting periods beginning an or after 1 April 2019: Since the
Company’s current practice | in line with these amendmenits, they had no impact of the standalone finandlal
statements of the Company.

(iv) ind A5 23 Borrowing Costs

The amendments clarify that an entity treats as part of general barrawings any borrowing originally made to
develop & qualifying asset when substantially all of the activities necessary to prepare that asset for its intended
use or sale are complete: The entity applies the amendments to borrowlng costs Inclrred on or after the beginning
of the annusl reporting period in which the entity first applies those amendments. An entity applies those
amendments for annual reporting periods beginning on or after 1 April 2019, Since the Company's current practice
{5 In line with these amendrents, they had no impact on the standalone financlal statements of the Company

4.21. Standards issued but nat yet affective

There are no standards that are issued but not yet effective on March 31, 2020,
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{farmnarly knewn as NS Infinium Slobal Privale Limited)
Nabes o the finencial stalements

AL Mar 31, 2018 69,63,571 2,12,08.657 6,03,06,793 3,74,881 #,88,54,302
Additions BE443 35,000 288973 - 413418
At Mar. 31, 2018 70,53.415 212,43 .857 6,05,95 765 3,74,881 8.02,67.719
| Addifions = 41,013 - = 41,013
Daductions 35,144 IPBate 70,0583 - 1.38.611
(At March 31, 2020 70,417,274 2,12,51,258 6,05,25,713 374,881 8,91,68121
Depreciation:

At Mar 31, 2018 39,565,051 1,60,50,751 5,07,95,946 342371 7.11,74.810
Depreciation TH1, 141 13,583,149 35,68,124 11057 58,24.47T1
At Mar. 31, 2019 47 46,192 1,74,33,900 5,44.66,0T0 ‘3.53,228 7.69,99,350
Depreciation 5,22 879 10,35.543 274774 2 854 48,365,060
At March 31, 2020 52,89.071 1.84,69.443 57740844 3,56,092 8,18,35,480
Met Block

At March 31, 2020 17,48,200 27,81,813 27,284,859 18,789 7333671
|At Mar. 31, 2018 23,017,223 38,049,757 61,209,698 21,653 1.22,68,320
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NS Infinium Glabal Limited
{formery known as NS Infinium Giobal Private Limited)
Motes to the financial statemeants

€. Other intangible assats and inta
Tazr = L °n . it a

Cost

At Mar 31, 2018

Additions

Cagitalised during the year
At Mar. 31, 2019
Additions

Capitalised during the year
At March 31, 2020

Amortisaton:

At Mar 31, 2018
Amartisation

At Mar. 31, 2018
Amortisation

At March 31, 2020

Net Block
At March 31, 2020
Al March 31, 2018

B67,78,81,422 21.56,84,545 89,35,65,967
3504 60,304 6,63,80,249 45 68,465,643
28,20,64.704 28,20,64,794

1,06,83,47,816 - 1,06,83,47 816
1,06,83,47,816 - 1,06,83,47,816
42,97,77.,484 - 42,97,77,484
14.70.87.345 14,70,87,245
57,6864 829 & 57,68,64,829
15,34 28 847 15,34,28,947
73,02.93,776 = 73,02,93,776
33,80,54,040 - 33,80,54,040
45,14 82,587 - 49,14,82,987
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{fermasty known Ba NS Infinium Giabal Private Limited)
Motes to the financial statements

7. Financial assats

T Investmants

Naon-curmint investmant
Investment in equity shares of subsidiory (carried ot cast)
Sme Jun Non Solubona Private Limitad

18,278 (Maroh 31, 2019 18, 77%) equity shares 182780 192,780
92, 1,982,780
‘Less: Provissan for diminution n value of investrents (1,92 790) __{1.02.750)
Cuoted
At fair value through statement of profit and loss account B f
Investment in-equity shares of Ashapurl Gold Ornamants Limited 9,48 60,000 948.60,000
18,850,000 (March 31, 2018 16,60.000) equity shares F
Less: Provision for diminubion in Value of nvestrmont {2,78.00.000] =
'EIQ,IB E !‘E' Bﬂﬂ
Agpregate amount of guoled mvesimanits B.48,80.000 B 48,60,000
Aggragate amaunt of unquoted inveshments 1,862,780 1,02, 160
Aggregats amount of impalmant in value of investmenla 280983780 1,62, T80
Markat valus of Quated Investments & 88 60000 48 80,000
7 Othar financial assets

Unescured, conaidersd good 438,174 438 174
Unsecured, conaidered doubtful 209473 ‘200,473
Pravislen for deubtiul deponts
438,174 4 E?ﬁ
Current
Saecurity deposits
Unsecured, considerad good 34,88 114 50,24,920
Unsecured, considered doubtiul 23,45 700 3,485,700
Ledn Provision for deubtiul depasita (33,45,700) {I3,45,700)
Uniilfd revers - , 23,15.17.438 3.04,983
Bank deposits with maturing within 12 months from reporting date (including accrusd +54 T nan p—
Rocpivable towands rimbuesemant of cvpanass® 1,55.40 307 £,19.10,742
‘Othar assats ﬁ&iﬂ. ._rﬂ.ﬂ’_
26,42,84, 448 16,55,
26,4734 822 ﬁE

*Reder note 70 for rembursement reeavatie from relsted partes
7 Trade mcaivables

Trade mooivablos: |
Unsacurad, considenad gaod * 2348 67,370 1584 42 481
Unsaeures, whith ate credit impaired 50,34,879 65 09,208
Lesss | Impairment alicwance for rede receivables (B0.34,679) {B5,08.208)

*includes dues from companies whees direciors are inferestad (refer note 28)
Tradde recelvables sre non-inisrest bearing and ame genarally on terms of 30 1 180 days [==
For sxplanation on Company's credit ik mansgemaont process; refer fate 34
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Hotes to the finencial statements

7 Cash and cesh equivalents

= Clrent acdunts 81,24,850 369,392,958
Caash on hand 1.53.541 153718

Unsecuned considered datbiful
Loans to related party® B6.92.770 85,92.779
Lese . Allowance for doubtiul laan 156,92 775 — 19692778
_‘ ﬁ-
*Loan given 1o patty ia § anwd interest free and the same has been givan fof the pumass of business cperatons. (Refss nate
2a)
T Financial sasets by category:

- Equity sharee €.55.60.000 e e 4 =
Trade receivables - - - 23,48.67,370
|Loans - - = -
Cash & cash equivalents . . = . B278.410
! - = - 47,
@JM ¢ e o0 5 e

| Temde recoimties. - - - 19.84,42, 287
Loans - - & -

Cash & cash equivalents - . - 37085675
Cifer bank balsrces - - - -

Cther financial pssets . - - E,20,83.691
Totst 9,48.60,000 =

Fﬂmmhwmwuﬂﬁuwummmm&mu
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NSI Infinium Global Limitod
Afermary known a5 NS infrum Globad Prvate Limited]

Motes to the financial stalements

8, Income tax assels (nel]

Tax paid in advanoe (ne? of provislon, rofer note 24) 348,74 258

Capitsl advancas 8.:00.00.000 820,00
#.00,00,000 %
Curmam
Advance 1o supplels e i
Cangligared good 103871682 3 26,34 668
Considerad doutitful 1,84,30.972 2.10,80.935
Less | Aliowance for doubithul sdvances {1,84,30.872) {2.10,90,935)
Baiance with govemment authorities
‘Cansidorod good 26,11.506 5242 502
Expart incontiva recaivabla - 1,285,29,482
4.91,32,059 14,56,66,585

Asvances- sthars 1,208 &7
1 f 3
533 71,965 H:%ﬁm

10. Invantorias: (al lower of cost and net realisatle value)
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NS Infinium Global Limiud
{foemily known a8 NSI Infinium Globs! Private Limited)
Notes 1o the financial statements

11. Equity share capital

Authorised share capital

Equity shares of Re. 10 sach 10,00,000 1.00,00. 000 10, 085000 1,08,00,000
Isaued, subscribed and paid upshare capital - h
Equity shares of s 10 each 18243 1.82.930 18203 1,82,930

16,293 1,862,830 18,393 1.82,930

111, Terms/Rights ailached to the eguity ahanes
‘mawmmmmmamhlm&ﬂnmp—mummmmﬁm i divicend and share in he
Compeny's resisunl axssts in proportion of amount paid mmmwmmmmmhmmummumpmm
holdar of the equity shares s antitied i ona yote par share On winding up of Company, the holder of eguity shares will be entitied to recelve the
reaidual assets of Company, mmmummmmmuwummm

11.2. Recanciliation of shares outstanding at the beginning and at the end of the Roporting pariod

Shares dlkianding M. e begmning. of the 18,283 1.82830 14,378 1,43, 780
Add - [asiie of Ghares - - 3018 368,180
“ERares outstanding at ihe #nd of the year 18.383 182,830 18,260 1,62, 930

Infibesam mmm Known as Infibenm 15.28% £ s8 17120 3 Sg4
Avenises infinite Private Limited a3 101 - 0L00%
Suvdraa Infasarve Limited (fermardy known &

Suvidha Intnserve Privite Limited) 1473 4% 1,173 6.471%

11.4. Number of Shares held by holding company

InBbeam Avenues Limited (farmery known as infibeam - -
Inearporation Limied) and iis nominees (vste Feb 28,2018] 110 171200
Suvidhaa Infosarve Limiled (formatly known 83 Suvidha Infossrve 1,973 14750 1173 11730

Private Limited) (w.o.f Mar 1 2016
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(fomery known as NSI Infinum Global Prvate Limited)
MNotes to the financlal stalemonts

12, Gther Equity

‘Socurities Fromium
Batance as oar last inancial statements 1,29,55,92 486 -
Add | On isaus of shars - __ 1285592488
FADRS AU AL YBAE —E S IRNEE —i20,53,82,488
Surplus in statement of prolit and ioss
Batance as per I35t tnancia! sitements (41,23,74,581) (28,42.28,207)
Add: profit for the year {1,80.56,752) (2,26,01,800)
Agd [ (Less). OC| far thi year 19,916 44 55 416
i!‘lE‘HEi
Less Appropriation - 7]
Balarice ai the end of the year — ARG L FERZYTE

Current
Tolal putstanding dues of micro enterpases snd mall enlerprizes - -
Total outstanding fues of creditorn oiher han miee enterpisas and 5.12.07.750 204781571
small enterprises
542,07, 20,47 87,571
XA —DATEETT

*Refar note 31 for dues to Micro, Smaé and Mediurm Erterprises,

*Rofer note 26 for irade payable 1o related parties.

For explanation on Company's Habiiity isk management procsss, reter note 34

Trado payablos sre non-nterest bearing and are nom:ally sstied on 30-90 days lems.
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[Formety kncwr as NS infirium Giobal Private Limited)
Motas to the financial statemeants.

13 Other financial Aaniiites:

Othar Paynbles 4489583 2.53.50.810
Frovision for satary 1830218 2089129

— 57N 3

Tarms and conditions of the above financial Rabilities:
- Employee benefis payable are nonmally setfiod on monthiy Lasia
- Provision for axpensas are saftind as and whan invoices am raceived by the Campany.

| Trade payniie . 5,12.07,795
- 4.36,71.548

1
R
4

Trads payable . - : 20,47,81,571
|Oher finarncial iabiliies - - - 1,20,814
For Financial msirumants risk mar i e 20 rater nole- 34,

Fair value giselosures for finsncial asdets -:ul.-hu:umd umm disciosuras refer note 34,

14. Provisions

HNon=cument portion
Frovision for employee bonefits | refar note 28)
S — s
Current portion :
Provision fer amployes benelits | refer nole 28)
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MEL Infinium Global Limited
Earmany known as NS Infinium Global Prvats Lirited)
‘Motas to the financial statements.

16, Havenue from cperations

Spie of products T6.04.84.078 2,14,20.57.459

Bale of sarvices TE.08.86. 78S 45,5228 571

Other Operating income )
Export incerbives - 115,265,498

AT, Other Income

Interes! income on bank deposits 3,24 658 8,15 440
Intermst income on athars 853595 53,165,484
Intarast ncome on mw»w - 22.73.048
Income on eaping of gl certificate 30,051 56,086
Net foreign exchange gain 3,16, 1687 14,285,180
h-ﬂuﬂmwlﬂdmd witten back 2,71,%6.034 B3.12,088

Opening stoch of imoed goods 2,92,16,223 4,83,39.433

Closing stock of traded goods 12,05,78.789) {2,92/16.223)
[ 1 {d 3 Iy frwentory 8537434 2,01,22.210

Solaries and wages and bonus” 28261400 6.97.70.861
Contribution 1o Provident and Othar Funds. 228 562 10,74.883
Employes stuck option [ESOP) expensas. 509 R05 3518422
Sial wellare sxpenses T.T1L863 24,209,358

#Salaries, wiges and bonus (net of capitallsation)

Salaries wagss and bonus- 2.62.64.400 15.88,13,200

lass - Cost candalisad - 5,
A ﬂ

Employoe stock option expenses.

ESOP charge from eratwhsle holding ney (refer nole 39) o308 4.13.44.458

leas © Cost capialisad - (T3A7.900)

Less Costrecoverad from retated paries - — 30081, 437
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WS Infiniurm Giobal Limited
flormagly known as NS| bnfinium Glchal Provate Limited)
Notes hhﬂnln:lll-ﬂ_lhmnll

20. Finange cosis

Interast oxpenne - olnars 300280 §,63.388
Interest expanss - SiEtutory duss 291,048 80,55.132

21. Dapreciation and amaortization expanse

Aliowanes for doubthul loans and advances -

Pestaga and couriar 2751818 2.B%,88,303
Sarvion Charges 848,303 -
Commisson axpenses 28.018 1.80.682
Advortising T8 884 17.70.81%
Bad debts written off - 3,35,82.508
Batancas written off 1/26,20,345 27853473
Orine digital marketng epense - 2.60,71.842
Loss On Sais of Expart Incentive Licenss = ‘2,04.300
Provigion for diminution in Valoe of investmeant “2.758,00,000 -
Misceliansals sxpanses 55,841 48,568

Note 23 : Payment to auditces

Stalutory audit
For intemal awdit and other services
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NS Infinkwm Global Limited
(formerdy knawn as MS1 Infiniuem Giobal Priviie Limited)
Motes to the financial stutemunts

24. Income tax
The major component of income tax expensa for the years ended March 31, 2020 and March 31, 2070 pre-

Current incom s = 1850112
Dolorrod tax

Deferred tax expense) (credt) * "
Income tax expense reported i the ststement of profitand loss: = 3,18.61.112

‘Reconliation of tax sxpanse and the accounting prafl multiplied by domestic tax rate for the vear ended March #1, 2020 and March 31, i_ﬂi_ﬂ:

ProfitiLoss) bafore income taxes 2,80,08,792) 9249312
Tnmfﬂﬁl_ﬂhﬂﬂmﬁ {Marcin 31, 2015 33.384%) - 30.87.760

Tax crodit for brought forwsrd losses ; (30,87,790)
Incoma tax expenses: — —_—

i undar In [

il (3.35.T4.450) (4.53,70.840) -
Provision for empcyes benefits 384,303 360262 = E
Provision for doubiful trade mecolsities 14,00,648 21,7303 L -
Prrowssion lor soubiul nans and advanzes 26,96 531 ‘3235837 " B
Provision for investmanis 38 558 38 558 - .
Frovision for doutiiul advances 10 suppRiss B4, 05,696 To,40.588 . -
Provision for secunty deposite 652574 -

Brought forsad losses. 2 26,84, 840 264 35,648 = "
nabsarbed deprecianon 5.55.41,048 B.58.85.5875 = 2

Daferned tax (expense] { Incama i -
Met dofermed tax asseisi{liabilities) 5,52, 26,816 %m

Reflected in the balance sheet as follows:

Defered tox ssssts = *
Dafamed tnx lisbilties 3375111 ] e Y b
Diefemed tax gssats |/ [labdtes) {39,75,111) (28,75,111)
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ME! Infintum Globai Limited
(lormnrly Krown a3 NS nlinium Glabal Private Limited)
Hotes to the financial statements

Oparing balance as of April 1 [@39,75.111) {17.41,818)
Tax income{sxpense) during the year recognised in profit or loss _ z
Tas ncomel expenss) dunng the year recogresad n 001 2 _%_
Closing balance &5 a1 March 31 S AL ]

mmmmmmwhwm’nm;mymmhmﬁwlmmmmlmwmu
defered tax ssseis and dafered tax lisbiites rolate D mcome taxes levied by the same oo suthornty.

In g the realizability of deferred income tax assets, managemen! consders whether some parbon or ll of the dalered Income Lax ansats will nal
be realized. The wllamals reslization of d ncoena Lax assets 8 dependent upan the generahon of fulura taxable incame dunng the pencds M wiich
the temporary difiscences become deductible, Management consicers the schedited reurrsais of defered income i b, projected futisre thcsbie
Mmmmmmmmnmmwmmﬂmmﬁmﬂmmﬂmm&mmmun
aved ihe pericds in whch the défemed income 1ax Ssséls e Lty b that the Company Wil realize the benafits of thoss
dudmﬁhhﬂﬂﬂqmﬂumﬂdhmmmmwmmuﬁumnmmm!mﬂ
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NS Infinium Glabal Limited
{tormerny known as AST infinlam Global Brivate Limiedy
MNotes to the financis) sttemants

28, Contingent lisbiites

Contingan: dabilty nat acknowledga oS dobt E hate,

2B. Capital commitment and other commitmonts

Extimaled amount of contracts 1o be executed
TEmaEning o - 8.50,00,000

capital account and not provided for (et of advance)

Mate 27 : Foreign Exchangs Derivatives apd Exposures nol hadged
A Foreign Exchange Dorivatives: The Company does nal have any fofegn eschangs dervatives

(el o PRl

Trage payables usn - * am 2 BOATH

= - EXid] ZERHTE
Tradd Fhcsivwbis EURD 208,214 31,22473 12.44,960 5,657 48,841
Trade recsvablos Usp 11,684,220 B.B0.81.387 541 865 3,74 72 365
Accrued Revenue usp 5,75,000 28374375
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NEI Infinium Global Limited
{formasty knowras ME| infriurn Global Pruais Limead)
Nztes to tho financial statomants

30. Earning par shane

Errng per ahare ([Basic and Diluted)

Frofl atinbidabls 1o ocdinary eduity holdars 111,90 88 782} (228,07, H00j
Tozal numeer of equity shares 81 e end of the yeas 18,73 13,283
Welghted average mumber of gquity shares .
Far basic EFS 18205 14,704
For diuied EPS 1] 4,704
Hormeial vilue of equity snared 10.00 1008
Aussic ared dill fed saming per share (1.044,05) {1,537 12

1. Duns to Micro. Small and Medium Entorprisea!

mmmyulmm wmmwu“mmmumsmammwmnmmm
should I thes wdence with ity cuslomen the Enlreprensuis Memorandum Number as allpcelsd afier Wing of the Memamndam in

accardance with the Micro, Small and Madium Enterprises Doveéopment ACl, 2006’ (ths MSMED Act) asoardingly, the discioalins in respect of the smounta payabie 1o
such enlarpiises as af March 31, 2020 has bean maca in the fnancal shaterments basad on infesmation recalved and avallabla witn the Company.

mmmmu‘ InlErEat iU therbon Mg unpard i avy Lpnier @ o e end =T =i

of accounting yean

mmumﬂmhmmmumtsmmmmmmm - -
wmgunts of e payment made o e il d bive mpporied day during sech ecoeuntng

year.

Tha of dus and payable for the penod of delay n makng payment fwhich has - -
mmhumuwmmmrmmmmmmm

undar tha MSMED Act,

Tha armouni of inlamal accnied and remaining uipesd af the snd of sccounting year and - -

Tha amaunt of furihes interest due and payabls even in lhe sdccesding penad, unil such date - -
mhmmunh&wmmumnﬂummnmrpﬂ-u
disalowance a5 & deduciible sxpandilune under seciion 33 of the MSMED Act

D_I'Ilﬂlllﬂfim" o and reconds thm mmm-nmnmpnmmﬂmmmmmmmm
which hawe besn negé i with the rel mmmmmmw wmmwww
mummummmwmcmwwmm

32 Leass
1“hl.Ehﬂq:l:n;hlsnhnumﬂmﬂmmwhm1hmtummimmhlmdﬂMﬂf-tT‘hﬂ!
mmummmmmmammwm nt on midualy tad tanme inclutiing £ssalstion of leass rent.  Total
sxpansa ncuirsd under the tause agr a6 an i th Stalamant of Profit snd Loss during tha year is Re 1.08.28,434

(March 31, 3018; R, 24 719,574)
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NEI Infinium Global Limited
{formery known as NEI infivium Global Privals Limitad)
Motes to the financial statemants

33, Segment reporting

Oporating sogmant:

Bassd on ihe "mansgament approach” as defined in Ind AS 108 - Opsrating Segments and evaization by the Chiel Ciparating Dacision darker, prmary
wwdmmmww-m sale of products and Ecommarce- Sale of software and ecommerre refated anciliary

Sqimﬂnhrnm Is prepared in confonmily. with the accounting policies adapled for prepaning and presanting the inanc:l statemens of ihe Company
a5 @ whole. Segment assats include all operaling assets used by & segment and principaty consists of operating chd, trade recaivables, nventorias and
fixed assets nol of allowances and provisions which are repored ss dvent offsats in the balance sheet. mummmmumm
to individual segments, Bie camying amoun! of carlain sssels Lsed joinlly by bwo segmants is aliocsted 1o tha segmionis of 8 eanonable basis, Segman)
liabilities includa all operating liabilities and consist principally of hade payables and sccrusd kabiities. Ssgment asesis and f@bidies do not include hose
redating lo income taxes. There are cerain assats wihich are used inlerchangeably belween the seamants by tha Company's businasses, the sama have
not been filly dantifiad 1o any of the reportable sagmants, and accordingly such assels are disclosed as Unafllocaiad’

mmmmmmEWIMWIMWWENIWMBWM'MN“WMU thal ciih be
nlioeated on a ressonable basis 1o ihe segmant and axpanes ralsting o ransactons with othier segmants| Certain expenses ars lpndhﬁ'-m
o Individual segmants s the underlying services ste usod interchatgeably. The Company theoslore beleves that It s nal pr

disalosures ralating to such expenses. and accordingly such expenses are separslely disclosed as 'unaliocated’ and direcly mmnmmmm m

Ecommerce - Sale of products 70.04.64.070 $14.20.57 450
Ecommae. Sale of software and ecommercs relaled ancilary services 79,08.66,789 AT.67.55,08T
Intar aegment salas

Bex & - sale of products - >
Rﬂmm&hduhﬂ?uﬂmmmmﬁmﬂamm . B
External revenis
Ecommere - sake of products 78,04 54,078 2,14.26.57 468
Ecommatos. Sale of softwang and ecommercs relaled ancllary sedvices 79,0866, 7588 4T 67.55.067
Total revenus 185,13,30,887 2.681,84,12 566
Segment resalt
Ecommearce - sale ol produsts (141,23 5099) (18,98,20,522)
Ecommerce- Sale of soflwars and scommuice rolaled ancllary services 8.97.208,600 4380, 77 569
Unaliacated corporate expenses (net unaliocaled incomi) 2.4584,060 22.88,04,356
Oparaling profit {1.80,78.750) 1.73,52.381
Inferes! expense 1287335 0,18, 520
levigragt income 18,77, 15,44
Prafit [ (loas) before tax. k #2451
Income laxss = 548,561,112
Profit / (loes) afier lax 11,90,98,792) {2,26.07.801)
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MEl infinlum Global Limiioed
(tormerty known s NS infinium Giobal Privote Limited)
Motes ta tha financial statements

Sogment Habilitios

Ecommence - sale of products

Ecar Sake of soMware and relatad ANCAry senices
Unallocated corporate liabiities

Total lisbilities

Capital expenditure

Ecommearce - sale of products
Ecommerce- Sale of software and scommerce related anciflary servces
Unaliocated

Daprecialion

Ecommarncs - sala of products

Ecommarce- Sale of software and scommarce related ancillnry serices
Linafocated

MNon cash axpenses othor than dopreciation
Ecommarica - sale of products

Ecomimerce- Sake of softwars and stommarca relabed ancillnry Servioes
Linadiocated

Secondary negment:

8, 7500, 130 8.92.92,160

A2 B A8 4 21.03.74.000

1 1,00 901
1,11,82.51,223 1.28,71,69,970

¥,30.41 880 24,03,30,143

1.88.74.043 1,64,36,434

4+
1l.ﬂ%$ m%ﬂm

18,642
19388
2983

719,40.202
7481481
1.35.00.974

TN
33,000
4 0825 421

101218
17107
17.60.76.943

3,74.45,381
£3.26,928
10,01,38,507

2.08.22.189
3,17 47,005
3.23.01.014

Geographical segments far the Company are sscondsry segments. For management purposes, the Company 8 organsad into hwo Major operating
pecyraphies, India and Outside India, Since, more than B0 of the Company's business Is from India, there i no secondary reportatie
the segmenl revanue. sagmant assets and iial cost incured o soqured segmonts assels are all as reflecled i the financlal stalements for the year

endad 31 March 2020

sepment. Thus
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NEI infinium Global Limited
[ferenaety known as MNS1 infnium Globm Privote Limisd)
Netan 10 tha linancial statomants

34, Financial instruments — Fair values and risk mansgeemeant deonid,)

Tk Liguidity risk
Liquiciey rias. ia the riss thad the Gompany may o] B et i o prsert and fute cash sns colimera| obiigations. insses, The
Companys eljective i to, 51 aif fimes mairntaln eptimum levels. gwumumm reguirsments. _tmm monitars s Bquidity
posifion and depioys a st cash managemant sysiam

Tha tsnts Beiow senmanses 1 mutunsy profle of te Company « sgniicent fnanicial lsbitiss:

tearing & z
Trade paysbles . %5,42.07.758 -

i
|
:
:

M sisk s the ik St the falr value of fulure cash Rows of 8 finencal i il _ of chinged in ket prces. Fisancial nstrumerts
afacted by Markst sk clude loans snd borrowings, deponits. i " i

Forsdgn ourrency risk . L S

wmmu.hmkmwmmww—mmamwwmma‘_ oo
in local cutrency and in fareign EuToncy, wmmcmmmm AN TC

LT "hi s ExEn tink. Tha Compony doos not uea delivabive niElrurments to hedge its reks L %_'th.ﬂ‘. oy flechatians.

mmmmﬂmmuswmmummusnﬂ! mhhmﬂﬂ%uwmmhﬂm
{F i3
riabies rusd The iz formign durfeney chieigas fisd u“mumm mwmﬁhh-

e 1 s K Gy 11 i i o ket 85 e and haklies.

March 34, 3020 Y 58,23,288
March 31, 2018 +6% 16, 86,663
- i (18.88,653)

March 31, 2020 5% 16,08,624
March 31, 2018 +5% ¢ 48,537,227
5% [48,37,327)
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2
NSt Infinium Global Limjted ' J ﬁ

{formenty knowr @ NS infinium Globsl Privetes Limitad)

Notes 1o the financial staternents ! 4
38, Capital manasgement It N N " )
Far hw purpese of ihe Company's Sapital managsment, copital issusd saquity capdal and Bl ofher sgqult 4 Witribsinble o the aquity halders of the
mmmmwu s capital v o -uhmmmﬂmunmumﬁ_ and healtiyy copial ratics i cader

poce s walue

mwm-mmmﬂmwhnumawhmmm ey
ucijust the cagptal struchirs, the Company may adjust he dyidend paymant o sharsholdars, retum capial 1o Sh i
mmm-mthmmdmw clu

andd ahei-lenm degoads (neiuming othar |

Loans and borawings
Lasa: cash and canh equsvalent (ncluding other bark balance)
Nt dalst

Oriner equrty
Totd capital
‘Capital and nat dobt

Caplial gearing ratio;

In order to acheive this awernll bbjective, the Compary's capial nwmmupwmhnm mmﬂmwn

mmmmmmwmmwm“m.h plmﬂ.'l-hrli,b
Mﬂhm“m Thars have boan i BrEsches (o ihe fnancial covenars of Gy ﬁ—,w muwm
MaIch M

31,2018

Mo charngas wars mase in tho objoctives. policies or procesaes for menaging capial dumg tha years anced

o

¥

1
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(lormety knoewn as NEi infineer Global Prvate Limied)
Hotes to the financial statemwents

3€. Al Maren 57, mm-wpﬂwnﬂmnmu:mmnmmmm-wwlﬂﬂm mmump-u

mnummm wmﬂmmmwmmm will mnible the Compary 1o
sty (i cbigabons as (hey (il cus Accondingly, the financisl stalemerts Nave beoen anaLirrEng that i Campany will sontinue a3 3 going

mwmwmmwmmnmmﬂmn-hmmm

. Btock Opf
Wuummmm:m}mwnmmmmkﬁhm#w sicck options
et 1o tha of the C vy, Tho ESOP coxt s being recovered over He period of Whlﬂlm holkling company.
Aceordingly. cost ol Ru B3O8 (Morch 37, 2016 Ax 41 144 40R) s recoverad by the erstwhile holding company tﬂn;‘ﬂ wear | fums. the Compsny
fias tecovered ESOP cost R NIL (March 31, ms.mwmﬂnmmmmmm ‘thiy year i net of reversals on
account of unvisted selions Iapse relating 1o an smpsyeE who resgnad Jumg the yaar.

38: ASTION 10 HhE NANGIDNe Assars uncer =TT dﬁ!ﬂmmwtm@m_hm [March 31, 2018:
R 7.337.000) and Ni (March 31, 2008 Mmmm by

38 Discicsure pursuan to ind A% 118 R from rivch wilh cust "

. Disaggroagation of revenue
The Inhis bakow prasemis dissggregaiea mmmmmhhwmmat mwm“

Iy Revenue by offardngs:

meu : = i mwm

— — g .'J.;l .- 2019
Digtal payment and cheshout web serviess %1 %‘ﬁ a7 ,160,85,067
E-Commerce raisted web seroces 1?.%!!.!’* H0,07. 00,000

SR asizulpe ab 78 0455 7,14,25,87,458
Totl - ﬁ ' 2615472556

Digital paymant and cheekout web services S -
It COFMEAREN POVERLE PO Providing chackout weD seyean piatiorm soutons: Tha ol CRTE hﬂmlﬂ
services cniing, and acoapt poymanis in real lime. §

E-Commerce relntod wib services

Thame primariy nchss 3 Corprahansive s of E-Commencs rolsod wih services pomprising of kechimical aniny s i kg of
peftwann wib sorvics digital sdvertising, and infrantructiid reisied sarices

E-Commerce - sale of products

Thase primariy nciute sais of mmumﬂmmmﬂﬂm#ﬂthﬂpﬁiﬂmﬂl
ang BIC verticatis.

) Rafer note 33 for disaggiegaiion of rrdanus Ty gEpgraphicel segmen|s

i Tha Gampany believes that this GRaDEregacon beut depis how Bia nalure, amount, TTsng of It MEyes anc casn Nows
Elfected by industry, market 2nd othar economic faciors

b CheEnges in coniract assets are as follows:

Balsnoe 8 e beginning of tha year
Ravanus recognised curng the yoar
|Pvoices ruised durng the year
Ruosersal of balanca at tha baginning of

Batance at the and of the year
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M3l tnfinium Giobal Limitod
trorrary Woown a8 N5 infimum Slobal Prevaln Limitod)
Wotes ro the financial stataments

40 Balmnces of debion, crediters, Loans ard advances ore subjec io mnch oonf;

21 During the yaer, srstwiide hokcing cormpany Infiboom Ayveraas Lirried (The C ) s e by af Arr -
tolicws
(&) Domerger of the SME E-C Services Lir klivg of fhve Cormpairy and tha sams 1 Suanchas ndocerse Limied

:'&mmmmmmdmmwmmnmmmd&-m

mmummmmdmmwummwmmmumm
includes Igsuanch of equily sharas by Suvidhsa b 1he squity ihats naidars of k51

mmmqmmnﬁdhﬁmhmmdmmWihmnmmmu-
appoinivd Gaie.

&mmamm}mmdmmmm-wwmml1.mu.
o = 1o s, of india decibred IoaRaown on 2§ 03- 2008 whieh has impacied (he busnass sctivilies of the Compary.
On account of this, thn T nan prepaned cash fow projecions and &, assessed he ety of valie
asuety, licibme assumptons imed in snnusl me imsting of Wi md Intangible sssets havirg indefinds Lsedul ide usng Lhe

mﬁmmmwmmmmhmmdm—ﬁﬂwmm
vy impa o ineas fir & mnd nonfinoncial asesis. Thi Company will continue (o closely mOniter iy Materal changes 1o fitues

As g our report of o dele st hod
Fer, 2inzuwadin & Co

Chartened Asouranis
WA Firmn Magistaton Mo 1182 10w

Uday & Ranpars
Memnoemhip Me - 137143
Garwdrunags:

Date | June T 3020
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ANNEXURE-12

KUNVARJI

Date: September 24, 2020 Driven By Kinowledge

To

The Board of Directors

Suvidhaa Infoserve Limited

Unit No 02, 28th Floer, GIFT-HI Building,
Block Me. 56, Road-5C,

Zone-5, GIFT City,

Gandhinagar - 382355,

Gujarat, India

Dear Sir,

We, M/s Kunvarji Finstock Private Limited (“KFPL” or “Kunvarji” or “We" or “us”), a Category |
Merchant Banker registered with SEBI, having registration no. MB/INMO00012564 have been
appointed by Board of Directors (the “Board") of Suvidhaa Infoserve Limited for the purpose of
certifying the adequacy and accuracy of disclosure of information provided in its Abridged
Prospectus in connection with the Composite Scheme of Arrangement between Infibeam
Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and NS| Infinium
Global Limited,

1. Scope and Purpose of the Certificate:

SEBI vide Circular no, CFD/DIL3/CIR/2017/21 dated March 10, 2017 ("SEBI Circular”) inter alia
prescribed that the listed entity (in the present case "1AL*) shall include the applicable
information pertaining to the unlisted entity involved in the scheme (in the present certificate,
"SIL"} in the format specified for abridged prospectus as provided in Part E of Schedule VI of
the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2018 (*ICDR Regulations®), in the explanatory statement or notice or proposal
accompanying resolution to be passed, sent to the shareholders while seeking approval of the

Kunwarji Finstock Pvt. Ltd. ey \ .

Registered Office : Kurvar B Wie seddtivinayak T i

Alemeddiiad - 380 051 =

Phie -9 ¢ bl SO0 | Faw v 91 19 9 TUZITS H{l:r'r-k:u ql ek

Corporate Oftice : 08, The Summimi Business Bay , Ancdhere : t{_ s A0O0093
'lVWW-I‘i[J"'UﬂTﬂ.ﬁnn\ T W P2 26513200

CiM - USSP 106G 198 FTCO0RS 79

0000242020
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KUNVARJI

sl phan
Dirivere By Kieowledge
scheme. SEBI Circular further prescribes that the accuracy and adequacy of such disclosures shall
be certified by a SEBI Registered Merchant Banker after following the due diligence process,

This certificate is being issuad in compliance of above mentioned requirement under the SEBI
Circular.

This certificate is restricted to meet the above mentioned purpose only and may not be used for
any other purpose whatsoever or to meet the requirement of any other laws, rules, regulations
and statutes.

2.  Certification:
We state and confirm as follows:

1) We have examined various decuments and other materials made available to us by the
management of 1AL and SIL in connection with finalization of Abridged Prospectus dated
24-09-2020 pertaining to SIL which will be circulated to the members of all the
eompanies e |AL SiL, DRC and NSI at the time of seeking their consent to the
Composite Scheme of Arrangement between IAL SIL, DRC and NSI as a part of
explanatory statement to the notice,

2) On the basis of such examination and the discussion with the management of IAL and
SIL, we confirm that;

&, The information contained in the Abridged Prospectus is in conformity with the relevant
documents, materials and other papers related ta SIL

B. The Abridged Prospectus contains applicable information pertaining to SIL as required in

terms of SEBI Circular which, in our view is fair, adeguate and accurate to enable the
members 1o make an informed decision on the Compasite Scheme of Arrangement.

3. Disclaimer:

Our scope of work did not include the following:-

* An audit of the financial statements of SIL.
* Carrying out a market survey / financial feasibility for the Business of SiL.
* Financial and Legal due diligence of SIL

It may be noted that in carrying out our work we have relied on the integrity of the information
provided to us for the purpose, and other than reviewing the consistency of such information,
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KUNVARYJI

we have not sought to camry out an independent verification, thereof we assume no
responsibility and make no representations with respect to the accuracy or completeness of any
information provided by the management of 1AL and SIL.

We do not assume any obligation to update, revise or reaffirm this certificate because of events
or transactions occurring subsequent to the date of this certificate.

We understand that the management of 1AL and SIL during our discussions with them would
have drawn our attention 1o all such information and matters, which may have impact on our
Certificate.

The fee for our services is not contingent upon the result of the Composite Scheme of
Arrangement.

The management of SIL, IAL or their related parties are prohibited from using this opinion other
than for its sole limited purpose and not to make a copy of this certificate available to any party
other than those required by statute for carrying out the limited purpose of this certificate.

Our certificate is not, nor should it be constructed as our opinion or certification of the
compliance of the Composite Scheme of Arrangement with the provision of any law including
Companies Act, taxation laws, capital market laws and related laws,

We express no opinion whatsoever and make no recommendations at all (and accordingly take
noe responsibility) as to whether shareholders/investors should buy, sell or hold any stake in the
Company or any of its related parties (holding companies/subsidiaries/associates etc)

In no event, KFPL, its Directors and employees will be liable to any party for any Indirect,
incidental, consequential, special or exemplary damages (even if such party has been advised of
the possibility of such damages) arising from any provision of this opinion.

Yours faithfully,
For, Kunvarji Finstock Private Limited

= 2P 0w Date: 24-09-2020
Mr. Atul Chokshi o Place: Ahmedabad
Director (DIN: 00929553)
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS [AS
SPECIFIED IN PART E OF SCHEDULE VI OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018 [SEBI
ICDR REGULATIONS]

This document contains applicable information pertaining to the unlisted entity, Suvidhaa Infoserve
Limited, involved in the proposed Composite Scheme of Arrangement under sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (*Act’), between Infibeam Avenues Limited,
Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infinium Global Limited and their
respective shareholders and creditors (‘Scheme”) in terms of requirement specified in Securities and
Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘SEBI
Circular’).

THIS ABRIDGED PROSPECTUS CONTAINS 16 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES

8§ suvidhaa

SUVIDHAA INFOSERVE LIMITED
CIN: U72900GJ2007PLC109642
Registered Office: 28™ Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5
GIFT City, Gandhinagar, Taluka & District - Gandhinagar — 382 355, Gujarat
Contact Person: Mr. Jitendra Gupta — Company Secretary
Telephone: 022 - 6776 5300, 91+ 9223225225 Fax: 022 — 6776 5200
E-mail: legal@suvidhaa.com; website: www.suvidhaa.com

Promoters of Suvidhaa Infoserve Limited**:
Mr. Paresh Rajde

**Upon the Scheme of Arrangement (as defined hereinafter) becoming effective, the promoters of
Suvidhaa Infoserve Limited shall be identified in accordance with the SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (the “SEBI ICDR Regulations”)

CONSIDERATION UNDER THE SCHEME OF ARRANGEMENT, LISTING AND
PROCEDURE

Pursuant to the Composite Scheme of Arrangement between Infibeam Avenues Limited
(“Demerged Company 1°°), Suvidhaa Infoserve Limited (“Resulting Company 1), DRC Systems
India Limited (“Resulting Company 2”’) and NSI Infinium Global Limited (“Demerged Company
2) and their respective shareholders and creditors in connection with the demerger of SME E-
Commerce Services Undertaking of Demerged Company 1 in Resulting Company 1, each
shareholder of Infibeam Avenues Limited shall be issued 197 (One Ninety Seven) fully paid up
equity shares of face value of Re. 1 (Indian Rupee One) each of Suvidhaa Infoserve Limited as
fully paid up for every 1,500 (One Thousand Five Hundred) equity shares of Re. 1/- (Indian Rupee
One) each held by such shareholder in Infibeam Avenues Limited and in connection with demerger
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of E-Commerce Business Undertaking of Demerged Company 2 in Resulting company 1, each
shareholder of NSI Infinium Global limited shall be issued 1,10,229 (One Lac Ten Thousand Two
Hundred Twenty-Nine) equity shares of Re. 1/- (Indian Rupee One) each of Suvidhaa Infoserve
Limited as fully paid up for every 20 (Twenty) equity shares of Rs. 10/- (Indian Rupees Ten) each
held by such shareholder in NSI Infinium Global Limited. Further, pursuant to the Scheme of
Arrangement, and subject to applicable laws and receipt of requisite approvals, including
exemption from Rule 19(2)(b) of the Securities Contracts (Regulations) Rules, 1957 (the “SCRR”)
to be obtained from the Securities and Exchange Board of India (““SEBI”), the equity shares would
be listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”).

PROCEDURE:

The procedure with respect to the issue/offer would not be applicable as there is no issue of equity
shares to the public at large, except to the sharcholders of Demerged Company 1 and Demerged
Company 2, pursuant to the Scheme without cash consideration. Accordingly, the requirement with
respect to the GID (General Information Document) is not applicable and this Abridged Prospectus
be read accordingly.

ELIGIBILITY FOR THE ISSUE

In compliance with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and in
accordance with the Abridged Prospectus as provided in Part E of Schedule VI of the Securities
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 to the
extent applicable;

The equity shares sought to be listed are proposed to be allotted by the Resulting Company 1 to the
shareholders of Demerged Company 1 and Demerged Company 2 pursuant to the Scheme to be
sanctioned by NCLT under sections 230-232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013.

INDICATIVE TIMELINE

This Abridged Prospectus is filed pursuant to the Scheme and is not an Offer to public at large.
Given that the Scheme requires approval of various regulatory authorities including and primarily,
the NCLT, the time frame cannot be established with certainty.

GENERAL RISKS

Investment in equity and equity-related securities involve a degree of risk and investors should not
invest any funds unless they can afford to take the risk of losing their entire investment. Investors
are advised to read the risk factors mentioned in this abridged prospectus carefully before taking an
investment decision. For taking an investment decision, investors must rely on their own
examination of the Resulting Company 1, including the risks involved. The Equity Shares have not
been recommended or approved by the Securities and Exchange Board of India (‘SEBI”), nor does
SEBI guarantee the accuracy or adequacy of the contents of the Scheme. Specific attention of the
investors is invited to Internal Risk Factors beginning on page 13 of this Abridged Prospectus

PRICE INFORMATION OF LEAD MANAGER

Not Applicable since the proposed issue is not to public shareholders but to the shareholders of the
Demerged Company 1 and Demerged Company 2 pursuant to the Scheme.

DETAILS OF THE STATUTORY AUDITOR
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Name: S A H B Associates
Chartered Accountant
Firm Registration No. — 141280W
Address: 306, 3" Floor, M.K.Bhavan, 300 Shahid Bhagat Singh Road, Fort, Mumbai — 400 001
Phone: (022)22644311
E-mail: info(@sachinacharyaca.in

PROMOTERS OF SUVIDHAA INFOSERVE LIMITED

Paresh is the Founder/promoter of Suvidhaa Infoserve, India’s largest & fastest growing S-
Commerce® company engaged in digital distribution of customer-centric services and payments. He
is comprehensive, strategic, one step ahead, and a powerful entreprencur. Paresh founded Suvidhaa in
2007 and raised an angel investment from Mr. Shapoor Pallonji Mistry, Chairperson of one of India’s
largest construction conglomerate. Paresh lead from the front in successfully building the company as
Managing Director as on date and before that as Chairman & CEO and secured 3 Series of funding
from globally acclaimed investors. Suvidhaa today, has a footprint of over 90,000 small retail touch
points across 2500+ towns in India and services over 40 mn unique customers. Suvidhaa was
recognized as the “Most Trusted Retail Services Brand” as per The Brand Trust Report — India Study
2013,

Before seeding Suvidhaa, Paresh founded Forbes Infotainment Limited and as CEO of Forbes
Infotainment, he launched “DhanDhanaDhan” Online lottery, a brand that achieved Rs.3000 mn
turnover in its inaugural years. He successfully exited from the business and sold the venture to
Shapoorji Pallonji Group.

Paresh, a qualified Chartered Accountant, has received several Indian & International Awards &
accolades. The “Best Business Achiever (SME) Award 2009” by Institute of Chartered Accountants
of India (ICAI), the Girnar Award (2007), the SKOCH Awards for Digital Inclusion in 2010 &
Financial Inclusion in 2011, to name a few. Acknowledging Paresh’s vision of an inclusive growth &
livelihood promotion of rural & urban poor, the International Finance Corporation (IFC, World Bank
Group) honoured Paresh with its “Inclusive Business Leader” Award in 2011 and in October 2012
featured him as “Inclusive Business Pioneer” in its Report “Being the Change: Inspiring the Next
Generation of Inclusive Business Entrepreneurs impacting the Base of the Pyramid”.

Paresh was a member of several Committees of various Industry Bodies & Institutions like FICCI,
IAMAI, BCFI & ICAI and he has addressed several prestigious Government & Industry Forums
worldwide and the IFC’s Inclusive Business Leaders Forum at Washington, USA (2011) & Tokyo
(2012), the GSMA NFC Mobile Money Summit at Milan (2012) & the Money 2020 Conference in
Las Vegas to name a few.

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

Suvidhaa Infoserve Limited is registered to provide facility to make payments for a host of services
like utility bill payment, renewal insurance premium collection, telecom, mobile, DTH recharges
besides travel ticketing (rail, air and bus), domestic remittance services, merchant acquiring services
etc.

Further, the Memorandum of Association of Suvidhaa Infoserve Limited authorizes it to undertake the
following activities:

“l1. To carry on the business of aggregator, distributor, facilitator, enabler to the service
providers, manufacturers of various products/services including but not limited to financial
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institutions within India and across the world directly or indirectly through marketing,
promotion, distribution including but not limited to digital or physical network and providing
the various services including value added services and/or products, information thereon by
using various technologies, facilitating and/or providing payment solutions and / or payment
processing for its users which could be business, government, consumers or any other entity.

2. To carry on the business of providing technology solutions, infrastructure, platforms,
applications and services including but not limited to design, develop, operate and maintain
for businesses, government agencies, customers or any other entity.”

Company was incorporated with a vision to build a robust and easily accessible platform that will
offer every household, access to a world of services within their own neighborhood. True to its vision,
our company offers the facility to make payments for a host of services like utility bill payments
services, Renewal Insurance Premium Collection Services, Telecom/DTH/Mobile recharges besides
Travel ticketing (Rail/ Air/ Bus), Domestic Remittance Services and more recently, Merchant
Acquiring Services. Over 300 Service Providers ride Suvidhaa’s robust S-commerce platform to reach
their last mile.

These Services are offered through a vast network of small retail touchpoints (retailers/agents) on
normal mom & pop general stores across India, our company today has more than 90,000 franchisee
retail touchpoints, across the country. These Touchpoints are equipped with PC/laptop/Tab/Mobile,
data connectivity and printer & in many locations with biometrics fingerprints scan devices.

BOARD OF DIRECTORS

Set forth below are the details regarding the Board of Directors of Suvidhaa Infoserve Limited as on
date:

Designation
Sr. (Independent / . q q 49
No Name Whole Time / Experience 1nc'lud1ng current / [.)ast position held
. in other Companies
Executive /
Nominee)

1. | Mr. Paresh Rajde Managing Director | Paresh is the Founder/promoter of Suvidhaa
Infoserve, and raised an angel investment from Mr.
Shapoor Pallonji Mistry, Chairperson of one of
India’s largest construction conglomerate. Paresh
lead the company from the front in successfully
building the company as Managing Director as on
date and before that as Chairman & CEO and
secured 3 Series of funding from globally acclaimed
investors.

Prior to starting Suvidhaa, Paresh founded Forbes
Infotainment Limited and as CEO of Forbes
Infotainment, he launched ‘“DhanDhanaDhan”
Online lottery, a brand that achieved Rs.3000 mn
turnover in its inaugural years. He successfully
exited from the business and sold the venture to
Shapoorji Pallonji Group.

Paresh, a qualified Chartered Accountant, has
received several Indian & International Awards &

a
328




Sr.
No

Name

Designation
(Independent /
Whole Time /
Executive /
Nominee)

Experience including current / past position held
in other Companies

accolades. The “Best Business Achiever (SME)
Award 2009” by Institute of Chartered Accountants
of India (ICAI), the Girnar Award (2007), the
SKOCH Awards for Digital Inclusion in 2010 &
Financial Inclusion in 2011, to name a few.
Acknowledging Paresh’s vision of an inclusive
growth & livelihood promotion of rural & urban
poor, the International Finance Corporation (IFC,
World Bank Group) honoured Paresh with its
“Inclusive Business Leader” Award in 2011 and in
October 2012 featured him as “Inclusive Business
Pioneer” in its Report “Being the Change: Inspiring
the Next Generation of Inclusive Business
Entrepreneurs impacting the Base of the Pyramid”.

Paresh was a member of several Committees of
various Industry Bodies & Institutions like FICCI,
IAMAI, BCFI & ICAI; has addressed several
prestigious Government & Industry Forums
worldwide and the IFC’s Inclusive Business
Leaders Forum at Washington, USA (2011) &
Tokyo (2012), the GSMA NFC Mobile Money
Summit at Milan (2012) & the Money 2020
Conference in Las Vegas to name a few.

In addition to Suvidhaa, he holds directorship /
partnership in:

1. Innowin Finserve Private Limited

Mr. Prashant
Thakar

Director & CFO

Mr. Prashant Thakar is working with company as
Director & Chief Financial Officer and is associated
with the company from last 10 years on different
positions for the growth of company. He leads 04
departments in the organization i.e. Human
Resource, Finance & Accounts, Administration and
Legal and plays very crucial role in the growth story
of Suvidhaa.

Mr. Prashant has excellent academic records and
holds degree of Bachelor of Commerce from
Mumbai University and topped in the college,
Diploma in Accounting Technician from Institute of
Chartered Accountants of India (“ICAI”’), MBA in
Finance from Indian Institute of Management —
Culcutta (ITMC) with “A” grade and led a group of
81 students.

He has more than 18 years of experience in the areas
of Finance, Accounting, Budgeting, Taxation, and
Fund raising with strategic planning along with

I;
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Sr.
No

Name

Designation
(Independent /
Whole Time /
Executive /
Nominee)

Experience including current / past position held
in other Companies

good experience in Legal & Secretarial.

He has worked with varied sectors of industry in his
career such as Asian Paints, Cobra Group, Peoples
Group which includes but not limited to shaadi.com,
fropper.com, makaan.com, astrolife.com, and he
used to always report to the senior management
team and led the companies, to reach their ultimate
goals.

Mr. Prashant Thakar is a well- known name in the
finance industry with in-depth knowledge of
accounting & finance and has always deliberated
and represented his views on Finance Bills and on
other Finance related activities vide various
mediums like articles in magazine/s or newspaper
article; many a times he represented the company on
TV interviews and has addressed wvarious
conferences.

In addition to Suvidhaa, he holds directorship /
partnership in:
1. Innowin Finserve Private Limited.

Mr. Nilesh Gor

Director

Mr. Nilesh Gor has been appointed as Director of
Suvidhaa and before that he was working as Senior
Manager of Accounts & Finance Department and he
is associated with our company from last 10 years
and has worked in the Company on different
positions.

He has more than 20 years of experience in the areas
of Finance, Accounting, Banking, Business network
handling, and being the business
communication/network point for the business
partners and is currently leading the Business
relationship management of the company.

He holds a degree of Bachelor of Commerce in
accounting & Finance from University of Mumbai.
He has also done a Post Graduate Diploma in
Management (“PGDM”) from Welingkar Institute in
Finance Management.

Mr.
Jadhav

Vinayak

Additional Director
(Independent
Director)

Mr. Vinayak Jadhav, aged 61 years is the
Independent Director of Suvidhaa and provides his
valuable advice to the Board on different aspects.

He has more than 40 years of experience in Finance

6
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Sr.
No

Name

Designation
(Independent /
Whole Time /
Executive /
Nominee)

Experience including current / past position held
in other Companies

Domain with vide exposure / competences in
Business Growth Strategy/advisory, Fund raising
(debt/equity) at large scale/Greenfield Projects,
Stress Asset Management, Costing and Finance
Accounting, Business Monitoring Process, Forex
and treasury Operations, Financial Controls and
Monitoring  System, Team  Building, Risk
Management, Debt Restructuring etc.

Mr. Vinayak Jadhav is Associate Cost Accountant
from ICWAI, Associate Company Secretary from
ICSI, Master Degree in Finance Management from
Jamnalal Bajaj Institute of Management Studies
(“JBIMS™”) and a master Diploma in corporate
training from Indian Academy of Training &
Development.

He had worked with different group of companies in
his experience such as ION exchange, Bajaj
Electrical Limited, TATA International Limited,
Advani Oerlikon Limited, Aplab Oerilikon Limited.
His career chart has grown to the position of Deputy
Group Chief Financial Officer (CFO) and Board
member of group companies in Hindustan
Construction Company Limited (“"HCC Group™)

He is Faculty to the JBIMS Business School, a
Professional Business Coach, awarded as Top 100
CFO from the Institute of CFO, Mumbai for the year
2013 to 2015

Mr. Sanjay Goel

Additional Director
(Independent
Director)

Mr. Sanjay Goel has work experience of over 33
years in various capacities and industries in cities
across India. As CEO of Goel trading company
worked as Distribution head for Fertilizers of TATA
steel and SAIL for Bengal and Bihar, worked as
export manager for Martin Burn Limited, worked
with corporates as Land Consolidator, Director of
JV Pack Co. Pvt Limited ancillary unit of IFFCO
phulpur (UP) for manufacture and supply of empty
fertilizer bags and managed over 300 employees.

AT GTC corporation, besides running transport
operations he has managed logistics for big events
entailing a team of over 70 people and 30 vehicles.
He has managed entire garment supply chain, run
large  warechouse  operations, done demand
forecasting and demand planning for inventory
optimization, as supply chain manager to Up market
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Sr.
No

Name

Designation
(Independent /
Whole Time /
Executive /
Nominee)

Experience including current / past position held
in other Companies

Brands a Division of Forbes Group has managed
back end operations for prestigious brands like
DAKS London, SavileRowCo and Trussardi
involving managing supplies to UMBD network of
22 stores across India, Operated Large warchouses
for BP Energy Pvt Limited, a British Petroleum
Company.

Started Pet Travel Division and hopes to make very
big in next 18 months, Partner in Arihant
Venkateshwara Housing, Promoters of Green City
an mega township, Involved in LIG Housing at
Mumbai as partner in EPC Builders, Advisor to
Lohruka Group of Hotels on expansion, Established
Speaker having spoken at various seminars/forum
across India & abroad Director at Disha Loharuka
Private Limited, a mega township of three million
square feet.

He holds degree of Bachelor of Commerce with
Honours, Diploma in Computer Software, C.F.A.
(Chartered Financial Analyst), Master of Business
Administration (“MBA”), and Doctor of Medicine
(Alternative Medicine).

He is associated with Indian Merchant’s Chamber,
Confederation of Indian Industry (“CII”),
Maharashtra Chamber of Commerce, International
Pet and Animal Transportation Association
(“IPATA”): country reviewer for Bangladesh, Vice
Chairman of Navi Mumbai Chambers of Business
and Industries, Supply Chain Asia — Exco member
and Country representative India, Institute of
Directors, Council of Supply Chain Management
Professionals.

He is very well socialized too and associated with
many social groups such Past President of Lions
club of Khargar, Life time Member of Cricket
Association of Bengal, Honorable secretary of St.
Xavier’s College Culcutta alumni Association,
Working Committee Member of Agroha Vikas Trust
(Vashi/khargar), Life time Member of International
Naturopathy Organisation, Founder president of
Agarwal Samaj Khargar, President of Akhil Bhartiya
Agrawal Sammelan (Navi Mumbai Sammit)

OBJECTS OF THE ISSUE
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Details of means of finance: Not applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in
utilization of issue proceeds of past public issues, if any, of Suvidhaa Infoserve Limited in the
preceding 10 years: Not applicable

Name of Monitoring Agency, if any: Since there is no issue of equity shares to the public at large
except to the existing shareholders of the Demerged Company 1 and Demerged Company 2, pursuant

to the Scheme, the appointment of a monitoring agency is not required.

Terms of issuance of convertible security, if any: Not applicable

Shareholding Pattern

Sr. Particulars Number of | % of holding | Number of | % of holding
No. Equity Shares | prior to | Equity Shares | post Scheme
prior to | Scheme of | post Scheme | of
Scheme of | Arrangement of Arrangement
Arrangement becoming Arrangement becoming
becoming effective becoming effective
effective effective
1. Promoter and 8,04,19,440 76.01% 8,04,19,440 39.58%
promoter group™®
2. Public 2,53,82,445 23.99% 12,24,01,077 60.24%
3. Non promoter — - - 3,67,249 0.18%
Non public**
Total 10,58,01,885 100% 20,31,87,766 100%
*Upon the Scheme of Arrangement becoming effective, the promoters and promoter group of

Suvidhaa Infoserve Limited shall be identified in accordance with SEBI ICDR Regulations.

** Shares in Non promoter — Non public shareholding are the shares to be held by employee trust of
Demerged Company 1

Number/ amount of equity shares proposed to be sold by selling shareholders - if any: Not
Applicable

AUDITED FINANCIALS

Standalone Financial Information
(All amounts are in Crores except where otherwise stated and as per IGAAP)

Particulars As on | As on | As on | As on | As on
March March March 31, | March 31, | March 31,
31,2020 | 31,2019 | 2018 2017 2016
Total revenue from | 170.72 82.52 18.84 62.05 84.99
operations (net)
Earnings Before Interest, 10.12 8.93 2.11 (6.30) (16.69)
Taxes, Depreciation and
o
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Amortization (EBITDA)

Net Profit / (Loss) before 2.95 5.81 (1.3D) (11.26) (20.36)
tax and extraordinary
items / exceptional item

Net Profit / (Loss) after tax 2.47 5.80 4.13 (11.26) (20.36)
and extraordinary /
exceptional items

Equity Share Capital (Face 10.58 10.53 1.17* 1.03 1.03
value of Re. 1/- each)

Series A Compulsorily - - 1.45 1.45 1.45
convertible preference

shares (Face value of Re. 1/-
each)

Series B and C - - 6.26 6.26 6.26
Compulsorily convertible
preference shares (Face
value of Rs. 3/-each)

Reserves and Surplus / 50.89 47.47 (13.96) (18.09) (6.82)

Other Equity

Net worth 61.47 58.00 (5.21) (9.34) 1.92

Basic earnings per share (in | Rs. 0.23 | Rs. 0.65 Rs. 3.99 Rs. (10.91) | Rs. (19.75)

Rs.)

Diluted earnings per share | Rs. 0.23 | Rs. 0.65 Rs. 3.99 Rs. (10.91) | Rs. (19.75)

(in Rs.)

Return on net worth (%) 4.02% 10.00% (79.06%) | (120.56%) | (1061.70%
)

Net asset value per share Rs. 5.81 | Rs. 5.51 | Rs. (1.14) Rs. (2.04) Rs. 0.42

* Includes share application money of Rs. 0.14 crore

Consolidated Financial Information
(All amounts are in Crores except where otherwise stated and as per IGAAP)

Particulars As on | As on | As on | As on | As on
March March March March March
31,2020 | 31,2019 | 31,2018 | 31,2017 | 31,2016

Total revenue from operations 283.32 - - - -
(net)

Earnings Before Interest, Taxes, 24.05 - - - _
Depreciation and Amortization

(EBITDA)

Net Profit / (Loss) before tax 1.02 - - - -

and extraordinary items @/
exceptional item

Net Profit / (Loss) after tax and 0.54 - - - -
extraordinary items / exceptional
item

Equity Share Capital (Face value - - - -

10
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of Re. 1/- each) 10.58

Compulsorily convertible - - - - -
preference shares (Face value of

Re. 1/- each)

Reserves and Surplus / Other 89.50 - - - -
Equity

Net worth 100.08 - - - -
Basic earnings per share (in Rs.) Rs. 0.24 - - - -
Return on net worth (%) 0.54% - - - -
Net asset value per share (in Rs. Rs. 9.46 - - - -

1. Regulators, Economic, Social and Political Uncertainties:

Suvidhaa is incorporated in India. It’s Equity shares are to be listed on the BSE and/or the NSE
subject to the receipt of the final listing and trading approvals from the respective stock
exchanges. Consequently, our business, operations, financial performance and the market price of
company’s equity shares will be affected by the interest rates, government policies, taxation,

social and ethnic instability and other political and economic developments affecting India.

Important factors that could cause actual results to differ materially from our company’s

expectations include, but are not limited to the following:

i. Adverse economic conditions or reduced information technology spending;
il. New Government initiatives to cover the unbanked peoples of country;
iii. RBI’s Initiatives to strengthen the Rural banking

2. Any Adverse revision to India’s debt rating by a domestic or international rating agency

could adversely affect company’s business:

India’s sovereign debt rating could be adversely affected due to various factors, including changes
in tax or fiscal policy or a decline in India’s foreign exchange reserves, which are outside our
control. Any adverse revisions to India’s credit ratings for domestic and international debt by
domestic or international rating agencies may adversely impact our ability to raise additional
financing, and the interest rates and other commercial terms at which such additional financing is
available. This could have an adverse effect on our business and financial performance, ability to

obtain financing for capital expenditures and the price of the Equity Shares.

3. The occurrences of natural or man-made disasters could adversely affect company’s results
of operations, cash flows and financial conditions, Hostilities, terrorist attacks, civil unrest
and other acts of violence could adversely affect the financial markets and company’s

business:

Our operations may be damaged or disrupted as a result of natural disasters such as earthquakes,
floods, heavy rainfall, tsunamis and cyclones and other events such as protests, riots, wars,
pandemic and labour unrest. Such events may lead to the disruption of information systems and
telecommunication services for sustained periods. They also may make it difficult or impossible
for employees to reach our business locations which may affect our business. Damage or
destruction that interrupts our operations could adversely affect our reputation, our relationships
with our customers, our senior management team’s ability to administer and supervise our
business or it may cause us to incur substantial additional expenditure to repair or replace
damaged equipment or rebuild parts of our infrastructure. While our insurance policies for assets
cover such natural disasters, such policies may not be adequate to cover the loss arising from
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these events, which could adversely affect our results of operations and financial condition and
the price of our Equity Shares.

Additionally, India has from time to time experienced instances of civil unrest and terrorist
attacks, regional or international hostilities or other acts of violence of war as well as other
adverse social, economic and political events. These events could lead to political or economic
instability in India and may adversely affect the Indian economy, as well as our Company. If such
tensions occur in places where we operate or in other parts of the country, leading to overall
political and economic instability, it could adversely affect our business, results of operations,
financial condition and the trading price of our Equity Shares.

The market value of the Equity Shares may fluctuate due to the volatility of Indian
Securities markets:

Indian securities markets may be more volatile than and not comparable to, the securities markets
in certain countries with more developed economies and capital markets than India. Indian stock
exchanges have, in the past, experienced substantial fluctuations in the prices of listed securities.
Indian stock exchanges (including the BSE and the NSE) have experienced problems which, if
such or similar problems were to continue or recur, could affect the market price and liquidity of
the securities of Indian companies, including the Equity Shares. These problems have included
temporary exchange closures, broker defaults, settlement delays and strikes by brokers. In
addition, the governing bodies of Indian stock exchanges have, from time to time, imposed
restrictions on trading in certain securities, limitations on price movements and margin
requirements. Further, from time to time, disputes have occurred between listed companies, stock
exchanges and other regulatory bodies, which in some cases may have a negative effect on market
sentiment.

Impact of Global Pandemic COVID-19:

The Corona Virus Diseases (COVID -19) which had been initially recognized in Yuhan of China
and affected adversely to the economic situation of China due to lockdown in concerned
locations. Slowly the virus spread globally and on March 11, 2020 World Health Organisation
(“WHO”) had declared it as Global Pandemic Situation.

The Indian Government has taken pro-initiative and imposed complete Nation Lockdown on
March 24, 2020 to control the spread of virus and after that series of lockdown has been imposed.
During this lockdown all kinds of transport, offices has been closed down and the companies were
unable to operate their businesses in normal course of operations as the employees were not able
to reach offices/business locations. Suvidhaa is impacted very badly due to this lockdown
phase/disruption as its entire business and operations are through small mom & pop kirana
stores/Retail outlets which were completely shut all over the country.

Developing countries like India had faced a draconian slowdown in Economy, Securities markets
were at their lowest and Indian stock exchanges (BSE/NSE) were decreased by 30%-35% during
lockdown phase and Equity price of many companies has been decreased by 50%-60%. So, this
kind of situation can adversely impact the price of Suvidhaa’s equity shares too in future, if such
situation arises.

Worldwide the process for creation of Vaccine has started on high priority to control the spread of
COVID -19 but yet none of the country has succeeded in the same and till the time a proper
vaccine or medicine is invented the economic growth of any country/company will be in dilemma
due to this pandemic situation.
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INTERNAL RISK FACTORS

The below mentioned risks are top risks applicable to Suvidhaa Infoserve Limited:

1. The Scheme of Arrangement is subject to (i) approval of shareholders and creditors of Infibeam
Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infinium
Global Limited; (ii) sanction by the National Company Law Tribunal in accordance with Section
230 to 232 of the Companies Act, 2013; (iii) exemption under Rule 19(2)(b) of SCRR from
SEBI; and (iv) receipt of in-principle and final approvals from the Stock Exchanges for listing
and trading of equity shares. In case any of these required approvals or sanctions are not
received, the proposed Composite Scheme of Arrangement will not be completed, which will
adversely impact Suvidhaa Infoserve Limited’s ability to conduct its business activities as
contemplated in the said Composite Scheme of Arrangement.

2. The efforts of Suvidhaa Infoserve Limited at integrating acquired businesses, pursuant to the
Composite Scheme of Arrangement becoming effective, based on prevailing market conditions,
may not yield timely or effective results or at all, which may affect its financial condition and
results of operations. Suvidhaa Infoserve Limited’s failure to derive anticipated synergies could
expose it to potential risks of integrating acquired businesses. Suvidhaa Infoserve Limited’s
inability to generate sufficient revenue to offset the costs of acquisition could significantly
disrupt its ability to manage acquired business and adversely affect its financial condition and
results of operations.

3. The Equity Shares of Suvidhaa Infoserve Limited have never been publicly traded and after the
Composite Scheme of Arrangement becoming effective, the Equity Shares may experience price
and volume fluctuations, and an active trading market for the Equity Shares may not develop.
Further, the price of the Equity Shares may be volatile, and you may be unable to sell the Equity
Shares issued pursuant to the Composite Scheme of Arrangement at or above the deemed
acquisition cost or at all.

4. Growth of business is dependent on business opportunities which have its own potential risks.

5. The loss of one or more members of our Senior Management Team (“SMT”’) or an inability to
attract and retain highly skilled employees for which competition is intense;

6. Company’s inability to effectively procure and obtain certain approvals, licenses, registration and
permits for conducting our business;

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

1. Total number of outstanding litigations against Suvidhaa Infoserve Limited and the amount
involved

13
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Nature of Cases No. of Cases Amount involved
Outstanding
Criminal Litigations 1
Civil Proceedings 11 INR 51,13,06,444/-
Taxation Matters 0 0
Total 12 INR 51,13,06,444/-

Brief details of top 5 material outstanding litigations against Suvidhaa Infoserve Limited and the
amount involved

Sr. Particulars Litigation Current status Amount involved
No. filed by
1 Arbitration E mudra | The Claimant has submitted its | INR
limited claim statement before Arbitrator | 51,00,00,000/-
and in response company has )
submitted its defense and (Rupees Fifty
counterclaim and parties have One crores only)
exchanged the documents for
discovery and inspection and now
parties have to file their
respective affidavits of evidence
of their witness/s, in lieu of
examination-in-chief, on or before
10th October, 2020.
2 Gurgaon Laxmi Gupta The claimant has submitted it’s | INR  2,50,458/-
Civil Court petition and the company has | approx
received summon for 1% date on
14™ May, 2020 before court. The | (Rupees Two
status of the matter is Status-quo | Lakhs Fifty
due to pandemic COVID-19 | Thousand Four
situation. hundred and
Fifty Eight only)
3 Surat Parlin The claimant has submitted it’s | INR  1,50,000/-
Consumer Dayaram Shah | petition and the company has | approx
Forum represented the matter before
Forum and the last date of the | (Rupees One
matter was 14" April, 2020. The | Lakh Fifty
status of the matter is Status-quo | Thousand only)
due to pandemic COVID-19
situation.
4 Amravati Sarda The Amravati Consumer Forum | INR  2,10,000/-
Consumer Packaging has passed order against company | approx
Forum and the company is in process to
file the appeal before State | (Rupees Two
Consumer Forum against the order | Lakhs ten
of Amravati District Consumer | thousand only)
Forum
5 Deoaria Keshav The complainant has submitted its | INR 65,000/-
(U.P) Mishra complaint with Deoria District | approx

14

338




Consumer consumer Forum for settlement of
Forum his MPOS fund tough the fund | (Rupees Sixty
was settled in his bank account, | Five Thousand
company has represented its side | only)

before Forum and the complainant
is not appearing before Forum
from last few hearings. The status
of the matter is Status-quo due to
pandemic COVID-19 situation.

Regulatory action, if any — disciplinary action taken by SEBI or Stock Exchanges against the
Promoters in last 5 financial years including outstanding action, if any

NIL

Brief details of outstanding criminal proceedings against the promoter
NIL

RATIONALE OF THE COMPOSITE SCHEME OF ARRANGEMENT

The proposed restructuring pursuant to this Scheme is expected, inter-alia, to result in following
benefits:

M

(i)

(iii)

(iv)

)

Segregation of the SME E-Commerce Services Undertaking and the Themepark & Event
Software Business Undertaking of Infibeam Avenues Limited into Suvidhaa Infoserve Limited
and DRC Systems India Limited respectively and the E-Commerce Business Undertaking of NSI
Infinium Global Limited into Suvidhaa Infoserve Limited.

Allow management of each of the Resulting companies to pursue independent growth strategies
in markets.

It is believed that the proposed demerger will create enhanced value for shareholders and allow a
focused strategy and specialization for sustained growth, which would be in the best interest of
all the stakeholders and the persons connected with the aforesaid companies.

Enhance competitive strength, achieve cost reduction and efficiencies of the aforesaid companies
and thereby significantly contributing to future growth.

The demerger will also provide scope for collaboration and expansion.

DECLARATION BY SUVIDHAA INFOSERVE LIMITED

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines /
regulations issued by the Government of India or the guidelines / regulations issued by the Securities
and Exchange Board of India, established under Section 3 of the Securities and Exchange Board of
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India Act, 1992, as the case may be, have been complied with and no statement made in this Abridged
Prospectus is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange
Board of India Act, 1992 or rules made or guidelines or regulations issued there under, as the case
may be. We further certify that all statements made in the Abridged Prospectus are true and correct to
our knowledge and belief.

For and on behalf of,
Suvidhaa Infoserve Limited

\'P\FOSE’?;/@
<

)L s
“ 3
* suvidhaa
2
&

W

] * 03&\

Paresh Rajde
Designation: Managing Director

Date: 24"™ September, 2020
Place: Mumbai.
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ANNEXURE-13

KUNVARJI

BIMED ¥

Date: September 24, 2020 Driven By Kcowledge

To

The Board of Directors

DRC Systems India Limited
24th Floor, GIFT Two Building,

Block No. 56, Road - 5C,
Zone - 5, GIFT City,
Gandhinagar - 382355,
Gujarat, India

Dear Sir,

Sub:

WLMWH lllﬂbuum A\wnuu_m;[_[g;_og
“Demerged mmmulmmmmmwm

nnﬂnﬂm_mpllghln_nmﬂmﬂunhgjgmmliuﬂ 2013 t"&gm:}_.

We, M/s Kunvarji Finstock Private Limited ("KFPL" or “Kunvarji” or "We" or “us”), a Category |
Merchant Banker registered with SEBI, having registration no, ME/ANMO00012564 have been
appointed by Board of Directors (the “Board") of DRC Systems India Limited for the purpose of
certifying the adequacy and accuracy of disclosure of information provided in its Abridged
Prospectus in connection with the Composite Scheme of Arrangement between Infibeam
Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infinium
Global Limited.

1.  Scope and Purpose of the Certificate:

SEBI vide Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 ("SEBI Circular”) inter alia
prescribed that the listed entity (in the present case *1AL") shall include the applicable
information pertaining to the unlisted entity involved in the scheme (in the present certificate,
"DRC"} in the format specified for abridged prospectus as provided in Part E of Schedule V| of
the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 ("ICDR Regulations™), in the explanatory statement or notice ¢ rop-usal

Kunwvarji Finstock Pvt, Ltd.

Reglsteved Office : Kunvaril, B - Wing, Siog
Ahmedabad - 380 051
Photie:+9 1 7% &adé BOOD | Fan R
Cormparate Odtice 2 05 The Somm it Buslnes
wm?.klf"\l'urr_l.cunl T b Bt B
] Go¥ a1 ¥R T COUUY e
O‘I:GUEZ 20
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accompanying resolution to be passed, sent to the shareholders while seeking approval of the
scheme. SEBI Circular further prescribes that the accuracy and adequacy of such disclosures shall
be certified by a SEBI Registered Merchant Banker after following the due diligence process.

This certificate is being issued in compliance of above mentioned requirement under the SEBI
Circular.

This certificate is restricted to meet the above mentioned purpose only and may not be used for
any other purpose whatsoever or to meet the requirement of any other laws, rules, regulations
and statutes.

2.

Certification:

We state and confirm as follows:

1)

2)

3.

We have examined various documents and other materials made available to us by the
management of IAL and DRC in connection with finalization of Abridged Prospectus
dated 22-09-2020 pertaining to DRC which will be circulated to the members of all the
companies ie IAL, SIL, DRC and NSI at the time of seeking their consent to the
Composite Scheme of Arrangement between IAL SIL DRC and NSI as a part of
explanatory statement to the notice.

On the basis of such examination and the discussion with the management of AL and
DRC, we confirm that:

The information contained in the Abridged Prospectus is in conformity with the relevant
documents, materials and other papers related to DRC.

The Abridged Prospectus contains applicable information pertaining to DRC as required

in terms of SEBI Circular which, in our view is fair, adequate and accurate to enable the
members to make an informed decision on the Composite Schemne of Arrangement.

Disclaimer;

Our scope of work did not include the following:-

-

An audit of the financial statements of DRC.
Carrying out a market survey / financial feasibility for the Business of DRC.
Financial and Legal due diligence of DRC.
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Driver By Knowledge

It may be noted that in carrying out our work we have relied on the integrity of the information
provided to us for the purpose, and other than reviewing the consistency of such information,
we have not sought to camy out an independent verification, thereof we assume no
responsibility and make no representations with respect to the accuracy or completeness of any
information provided by the management of 1AL and DRC.

We do not assume any obligation to update, revise or reaffirm this certificate because of events
or transactions occurring subsequent to the date of this certificate.

We understand that the management of IAL and DRC during our discussions with them would
have drawn our attention to all such information and matters, which may have impact on our
Certificate.

The fee for our services is not contingent upon the result of the Composite Scheme of
Arrangement.

The management of DRC, IAL or their related parties are prohibited from using this opinion
other than for its sole limited purpose and not to make a copy of this certificate available to any
party other than those required by statute for carrying out the limited purpose of this certificate.

Our certificate is not, nor should it be constructed as our opinion or certification of the
compliance of the Composite Scheme of Arrangement with the provision of any law including
Companies Act, taxation laws, capital market laws and related laws.

We express no opinion whatsoever and make no recommendations at all (and accardingly take
no responsibility) as to whether shareholders/investors should buy, sell or hold any stake in the
Company or any of its related parties (halding companies/subsidiaries/associates etc....)

In no event, KFPL, its Directors and employees will be liable to any party for any indirect,
incidental, consequential, special or exemplary damages (even if such party has been advised of
the possibility of such damages) arising from any provision of this opinion.

Yours faithfully,
For, Kunvarji Finstock Private Limited

| eo (ARmedatad)
—Rn 0 p Az -
Y w3 Date: 24-09-2020
Mr. Atul Chokshi = Place: Ahmedabad
Director (DIN: 00929553)
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR AHRIDGED PROSPECTUS [AS
SPECIFIED IN PART E OF SCHEDULE VI OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018 |SERI
ICDR REGULATIONS]

This document contains applicable information pertaining 1o the unlisted entity, DRC Systems India
Limited, involved in the proposed Composite Scheme of Armingement under sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (*Aet”), between Infibeam Avenues Limited,
Suvidhan Infoserve Limited. DRC Systems Indin Limited and NS1 Infiniun, Global Limited and their
respective shareholders and creditors (“Scheme?) in terms of requirement specified in Securities and
Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (*SEBI
Circular®).

THIS ABRIDGED PROSPECTUS CONTAINS 8 PAGES. PLEASE ENSURE THAT YOU HAVE

RECEIVED ALL THE PAGES
DRC

SYSTEMS
DRC Systems Indin Limited
_ Corporate Identification Number (CIN): U72900G1201 2P LCATO 06
Registered Office: 24" Floor, GIFT Two Building. Block No. 56, Road — 5C, Zone — 5, GIFT
City, Gandhinagar - 382355, Gujarat, India
Tel: 0706777 2222
Contact Person: Mr. Hiten Barchha
E-mail: hiten@idresystems.com, Website: www.dresystems.com

Promoter of DRC Systems India Limited®=;
Infibeam Avenues Limited

**Lipon the Schese of Arrangemeni (as defined heveinafier) becoming effective, the promoters of
DRC Systems India Limited shall be identificd in gecovdance with the SEBI (Issue of Capital and
Disclosure Requirements) Regularions, 2018 (the "SERIICDR Regularions ™)

CONSIDERATION UNDER THE SCHEME OF ARRANGEMENT, LISTING AND
PROCEDURE

Pursuant to the Composite Scheme of Arrangement between Infibeam Avenues Limited (“Demerged
Company 17), Suvidhaa Infoserve Limited {“Resulting Company 17), DRC Systems India Limited
Rosulting Company 2) and NSI Infinium Global Limited (“Demerged Company 2) and their
respective sharcholders and creditors in connection with the demerger of Themepark & Event
Software Undertaking of Demerged Company | in Resulting Company 2. each shareholder of
Infibeam Avenues Limited shall be issued | (One) fully paid up equity share of face value of Rs. 10
(Indian Rupees Ten) each of DRC Systems India Limited as fully paid up for every 412 (Four
Hundred Twelve) equity shares of Re. 1/- (Indian Rupee One) each held by such shareholder in
Infibeam Avenues Limuted, Further, pursuant to the Scheme of Arrangement, and subject o
spplicable laws and receipt of requisite approvals, including exemption from Rule 19(2)(b) of the

Securities Contracts {Remilations) Rules, 1937 (the “SCRRT) 1o be oblained from the Sacurit}cpﬁﬁ':
i .\_*'.-\ - —-.'_
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Exchange Board of Indin (*SEBT™), the equity shures would be listed on BSE Lumited (“BSE™) and
National Stock Exchange of Indin Limited (*“NSE™).

PROCEDUIRE:

The procedure with respect to the issue/offer would not be applicable as there is no issue of equity
sharcs to the public at lorie, except 1o the shareholders of Demerged Company: 1, pursuant to'the
Scheme without cash consideration. Accordingly, the reguirement with respect 1o the GID (General
Information Ducument) is not applicable and this Abridged Prospectus be read accordingly.

ELIGIBILITY FORTHE ISSUE

In complisnce with SEBI Cireulor No. CFDYDIL3/CIR/2017/21 dated March 10, 2017 ‘and in
accordance with the Abridged Prospectus as provided in Part E of Schedule V| of the Securitigs
Exchange Board of Indin (Issue of Capital and Disclosure Requirements) Regulitions, 2018 to the
extent applicable;

The eguity shares sought to be listed are proposed 1o be allotted by the Resulting Company 2 1o the
shareholders of Demerped Company | pursuant to the Scheme 1o be sanctioned by MCLT under
sections 230-232 of the Companies Act, 2013 and other applicable provisions of the Companies Act,
2013,

INDICATIVE TIMELINE

This Abridged Prospectus is filed pursuantito the Stheme and is not an Offer to public at large. Given
that the Scheme réquires approval of various regulatory authorities including and primarily, the
NCLT, the time frame cannot be estblished with certamy.

GENERAL RISKS

Investment in equity and equity-related securitics involve a degree of risk and investors should not
invest any funds unless they can afford 1o take the risk of losing their entire investment, Investors are
advised to read the risk factors mentioned in this abridied prospecius carefully before faking an
investmentdecision. For taking an investment decision, investors must rely on their own examination
of the Resulting Company 2, including the risks invelved. The Equity Shares have not been
recommended or approved by the Secorities and Exchange Board of India (‘SEBIT), nor does SEBI
gurraniee the accumey or edequacy of the contents of the Scheme. Speeific attention of the investors
is invited to Internal Risk Factors beginning on page 6 of this Abridged Prospectus

PRICE INFORMATION OF LEAD MANAGER

Mot Applicable since the proposed issue is not 1o public shareholders but to the shareholders of the
Demerged Company | pursiant 1o the Scheme.

DETAILS OF THE STATUTORY AUMTOR

Name: Rajpara Associntes
Chartered Accountant
Firm Registration No.— F13428W

Address: D— 1107, The First, Near Hotel ITC Narmada. Behind Keshavbaug Party Plot, Vastrapur,
Ahmedabad - 3800015

Phone: 491 794849 3366 e
E-mail: adinin i) pah o [{&’_ﬂ‘*grz d .i:'_ -'\\.‘_-\.
( (=( A '-'-;'"1|
2 Ve =i
'i' o = .-‘_r 1?1.:;}
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PROMOTERS OF DRC SYSTEMS INDIA LIMITED
The Promoter of DRC Systems India Limited as on the date of this Abridged Prospectus is Infibeam
Avenues Limited. Infibeam Avenues Limited is a public listed company incorporated on 30 June 2010
under the provisions of Companies Act. 1956. The Corporate Identification Number of Infibeam
Avenues Limited is L64203GI2010PLO061366. The registered office of Infibeam Avenues Limited is
situated at 28" Floor, GIFT Two Building, Block No, 56, Road-3C, Zone-5, GIFT City, Gandhinagar —
382 355, Gujarat, Indis, The equity shares of Infibeam Avenues Limited are listed on the BSE Limited
and the National Stock Exchange of India Limited.

It is registered to carry on the business of digital payments, E-commerce services, software business, e-
commerce technology platforms and provide a comprehensive suite of web services spanning digital
payment solutions, data centre infrastructure, software platforms erc.

BUSINESS MODEL/ BUSINESS OVERVIEW AND STRATEGY

DRC Systems [ndis Limited is registered to undertake software business, services scross e-commerce,
content management system, entertainment events management sysiem, payment. processing system,
maohbile application, learming management system as well as ERP for bath front-end user interface as
well as back=-end

Further, the Memorandum of Association of DRC Systems India Limited authorizes it to underake the
following activities:

1. Ta provide business process outsourcing services in area of finance and account consulting,
marketing support, sales support, and back office operation support for any business vertical.

2. To provide software consulting services which includes business requirement gathering & need
unnlysis, feasibility study, preparing software solution specification, development, testing and
SuUpport.

3us To provide business I'T services in the area of mobile application consulting, web consulting, cloud
computing, IT Infrastructure management, ERP services and custom software application
development.

4. To provide knowledge processes services like investment rescarch services, business rescarch
services, data analytics, market research services, business operafions support and analytics and
managemant.

5. To carry out conceptualisation, design, develop, market and sale of web, mobile and embedded
systems based service oriented product such as porials, SaaS base service and mobile Apps.
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Set forth below are the details regarding the Board of Directors of DRC Systems India Limited as on

date:

Sr. No.

Name of

Dircetor

the

Designation

Experience including other directorships

I

Mr. Vishal Ajitbhai

Mehta

Pirector

Mr. Vishal Mehta, the founder of Infibeam has
more than 20 years of experience in the field of
IT and also worked in corporate development,
operations  fipance  and  WW  network
optimization. Mr. Vishal Mehta holds degree in
M.E. (Operation Rescarch and Industrial
Engineering) from Cornell Liniversity, USA and
M. Se. (Management of Technolegy) from the
Mussachusetts Institute of Technology, USA. Mr
Mehts was associated with Amazon Com
Holdings Inc and Amazon Global Resource Inc
on technology, finance and corporale
development roles. Mr. Wishul Mehta was
conferred with B.H. Jajoo AMA Owstanding LT,
Entreprenuer of the Year Award in 2017 for his
contribution towards growth of digial India
Other than DRC. he holds directorship /
partnership in:

1. Infibeéam Avenues Limited

2. Infibeam Logistics Private Limited

3. Odigma Consulizncy Solutions Private
Limited

4,  Avenues Infinite Private Limitcd

5. Infibeam Digital Entertainment Private
Limited

6. Infinium Communication Private
Limited

7. Infinium Financial Services Limited

8. Yoro Club LLP

=]

Mr. Hiten
Barchha

Ashwin

Director

Mr. Hiten Barchha is an experienced professional
with a demonstrmted history of working in the
information technology and services industry. He
holds bachelor’s degree into computer science
from DU, Nadiad.

Mr., Hiten has over 13+ wyears of industry
experience and focused on bringing innovation
and efficiency to business by leveraging right I'T
toals and technologies. Passionate about

potential use of new technoloigies that can help
//“.l%

business remain ahead of curve. P




Ranchhodbhai
Anghan

M, Niteshbhaij

Dhrector

Independent

Mr. Nitesh Anghan is technology driven and
innovator. He has extensive experience in IT
services industry with a strong track record of
digital transformation  for organisation.  He
studied Bachelor of Science rom Sardar Parel
University, Anand. Gujarat. After that in 1993 he
joined his family business bosed in Mumbai b in
charge of business development and client
relationship. Other than DRC, he holds
directorship ( partiership in:

1. Yogiraj Buildeon Private Limited

|

ORIFCTS OF THE ISSUE

Detarils of means of finance: Not applicable

Detnils and reasons for non-deployment or delay in deployment of proceeds or changes in
utilization of issue proceeds of past public issues, il any, of DRC Systems India Limited io the
preceding 10 years: Not applicable

Name of Monitoring Agency, if any: Since there is no issue of equity shares to the public at large
except 1o the existing shareholders of Demerged Company 1, pursuant to the Scheme, the appointment
of a monitoring ageney is not required.

Terms of issuance of convertible security, il any: Not applicable

Sharcholding pattern:

Sr. Particulars Number of | %% of holding | Number of | % of holding
Na. Equity prior to | Equity post Scheme
Shares prior | Scheme  of | Shares  post | of
to Scheme of | Arrangement | Scheme  of | Arrangement
Arrangement | becoming Arrangement | becoming
becoming effective bécoming effective
effective effective
1. Promoter  and L1, 47,500 51.00% 1102500 28.54%
promoter group™
2. Public 11,02.500 49.00% 27,534,112 T1.28%
3. Non: promoter — < & 6,787 0.18%
Non public**
Total 12.50,000 100.00%s J8,63.399 100.00%%

*Upom the Scheme of Arramgement becoming effeciive, the promoters and promoter gronp of DRC
Swstents fndia Lintited shall be identificd in accardanice with SERI ICDR Regulations.

** Shares in Non promofer — Non public shareholding are the shares to be feld by {'mpfﬂm [

Derrerged Compary |

Ay
ot
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Number/ amount of equity shares proposed to be sold hy selling sharcholders - if any: Not

Applicable

ALDITED FINANCIALS

Standalone Financial Information

(AU amounts are in Croves except where otherwise stated)

Particulars As on | As on | As on | As on | As wa
March 31, | March 31, [ March 31, | March 31, | March 31,
2020 2019 2018 2017 2016
(IND'AS) | (INDAS) | (INDAS) | (INDAS) | (IGAAP)

Total revenue from operations | 10,87 1298 8.94 9.59 6.62

Lnet)

Met Profit / (Loss) before mx .06 0.07 0.35 Gl D32

and extriordinary items |

Net Profit/ (Loss) after tax and 0.01 -* 0.31 0.09 .24

extraordinary items

Equity Share Capital (Face 235 1.35 135 135 1.35

value of Re. 10/~ 2ach)

Reserves and Surplus / Other 0.15 0.98 0.9 0.66 0.76

Equity '

Net worth 2.40 2.33 2.24 201 2.11

Basic earnings per share (in (.06 (0.00) 2433 .64 175

Rs.)

Diluted camings per shure (in .06 (0,00} 233 0.6 1,75

Rs.)

Return on net worth (%) .48 {(0.00) | ER| 431 11,16

Net asset value per share (in 10:65 1729 16.61 14.86 I5.66

Rs.)

*Rs. (-) 226/

The Company did not have any subsidinry till theend of Muarch 31, 2020 and therefore the requirement
of consolidnted finnneinl statement is not-applicable in the present case,

INTERNAL RISK FACTORS

The below mentioned risks are wp risks applicable 10 DRC Sysiems India Limited:
1. The Scheme of Armrangement is subject to (i) approval of sharcholders and creditors of Infibeam
Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infinium
Global Limited: (if) sanction by the Mational Company Law Tribunal in ageordance with Section
230 10 232 of the Companies Act, 2013; (iii} exemption under Rule 19(2)(b) of SCRR firom SEBI;
wnd (iv) receipt of in-principle and final approvals from the Stock Exchanges for listing and trading

of equity shares, In case any of these required approvals or sanctions are nut received, the proposed
Composite Scheme of Armangement will not be completed, which will sdversely impact DRC
Systems Indin Limited’s ability to conduet its business activities as contemplated in the said
Composite Scheme of Armangement.

2. The efforts of DRC Systems Indin Limited at integrating acquired busmesses, pursuant to the

Composite Sclieme of Artangement becoming effective, based on prevailing market mndw_
6 N
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may not vield timely or effective results or at all, which may affect its financial condition and
resulls of operations, DRC Systems India Limited's failure to derive anticipated synergies could
expose it to potential risks of integrating ascquired businesses. DRC Swstems India Limited’s
inability to generate suflicient revenue to offset the costs of acquisition could significantly disrupt
its ability to manage acquired business and adversely affect its financial condition and results of
operations.

3. Changes in the regulatory environment in which DRC Systems India Limited operates could have
a material adverse effect on its business, financial condition, result of aperations and prospects.
The regulatory and policy environment in which DRC Systems India Limited operates is evolving
and subject to change. Such changes may adversely affect its business, results of operations and
prospects, to the extent that DRC Systems India Limited is unable to suitably respond to and
comply with any changes in applicable law and palicy.

4. ‘The Equity Shares of DRC Systems India Limited have never been publicly traded and after the
Composite Scheme of Arrangement becoming effeéctive, the Equity Shares may experience price
and volume Muctuations, and an active trading market for the Equity Shares may not develop.
Further, the price of the Equity Shares may be volatile, and you may be unable to sell the Equity

‘Shares issued pursuant 16 the Composite Scheme of Arrangement at or above the deemed
acquisition cast or at all.

5. PR was not listed Company and have not, historically, been subjected to the increased scrutiny
of affairs by shareholders, regulators and public st large that is pssocinted with being o listed
Company.

6. Growth of business is dependent on business opportunities which have fts own potential risks.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTTION

1. Fotal number of outstanding litigations against DRC Svstems India Limitod and the amount
involyed

NIL

2. Bricfdetails of top 5 material outstanding Htigations against DRC Systems India Limited and the
amount invalved

NIL

3. Regulatory action, if any — disciplinary action taken by SEBI gr Stock Exchanges against the
Promoters in last 5 fnancinl yvears including owtstanding action, if any

NIL
4. Drief details of owtstanding eriminal proceedings against the promoter®

NIL
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RATIONALE OF THE COMPOSITE SCHEME OF ARRANGEMENT

The proposed restructuring pursuant to this Scheme is expected. inter-alin, to result in following
henefiis:

(1) Segregation of the SME E-Commerce Services Uuderinking and the Themepark & Event Software
Business Undenoking of Infibeam Avenues Limited into Suvidhan Infoserve Limited and DRC
Systems India Limited respectively and the E-Commerce Business Undentaking of NSI Infy mum
Cilabal Lymited into Suvidhan Infoserve Limited. -

(i) Allow management of each of the Resulting companies to pursue independent growth strategies in
markets.

(iii) Ivis believed thm the proposed demerged will creste enhnneed value for shareholders and allow n
focused strategy and specialization for sustamed growth, which would be in the 'best mterest of all
the stakeholders and the persons conngcted with the aloresuid companies.

(iv) Enhance competitive strength, achieve cost reduction and efficiencies of the nforesaid companics
and thereby significantlv contributing 1o future growth,

(v) The demerger will also provide scope for collabomtion and expansion,

DECLARATION BY DRC SYSTEMS INDIA LIMITED

We hereby declare that il relevamt provisions of the Companies Act, 2013 and the guidelines ¢
regulations issued by the Govérnment of India or the guidelines / regulations fssued by the Securities
and Exchange Board of India, established under Section 3 of the Sccurities and Exchange Board of
India Act, 1992, as the case may be, have been complied with and no statement made in this Abridged
Prospectus is contrary (o the provisions of the Companies Act, 2013, the Securities und Exchange Board
of India Act, 1992 or rules made or guidelines or regulations issued there under, as the case may bg:
We-further certily that ull statements in the Abridged Prospectus are true und correet.

For, DRC Systems India Limited

a‘..ul-'n‘ )

Hiten Barchha
Director
DIN: 05251837

Date: Seprember 22, 2020
Place: Gundhinngar
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ANNEXURE-14

KUNVARJI

Date: September 24, 2020 Vriven By Knowledge

To

The Board of Directors

NSI Infinium Global Limited
27th Floor, GIFT Two Building,
Block No. 56, Road - 5C,

Zone - 5, GIFT City,
Gandhinagar - 382355,
Gujarat, India

Dear Sir,

We, M/s Kunvarji Finstock Private Limited (“KFPL” or “Kunvarji* or “We" or "us”), a Category |
Merchant Banker registered with SEBI, having registration no. MB/INMOO0012564 have been
appointed by Board of Directors (the “Board”) of NS! infinium Global Limited for the purpose
of certifying the adequacy and accuracy of disclosure of information provided in its Abridged
Prospectus in connection with the Composite Scheme of Arrangement between Infibeam
Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and NS Infinium
Global Limited.

1. C and P of cate:

SEBI vide Circular no. CFD/DIL3/CIR/201 7/21 dated March 10, 2017 ("SEBI Circular”) inter alia
prescribed that the listed entity (in the present case “Infibeam Avenues Limited” (1AL)) shall
include the applicable infarmation pertaining 1o the unlisted entity involved in the scheme (in
the present certificate, "NSI") in the format specified for abridged prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (“ICDR Regulations®), in the explanatory

Kunvarji Finstock Pvt. Ltd.

Regsterod Crifice | uman, B Wing, Sdaiivinay
Ahmedabad - 380051

Phetie: 491 79 &dad Y000 | Faw ; + 91 79 2070 2196 | by T

Corporate Office : 08, The Swmnlt Business Bay , Andhes al 00093
www. kumvarji.com T+ 91 2226813200, -

CIN - UE5P10GIEF8APTCOORYTY

0000232020
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KUNVARJI

Driven By Knowlodge
statement or notice or proposal accompanying resolution to be passed, sent to the shareholders
while seeking approval of the scheme. SEBI Circular further prescribes that the accuracy and
adequacy of such disclosures shall be certified by a SEBI Registered Merchant Banker after
following the due diligence process.

This certificate is being issued in compliance of above mentioned requirement under the SEBI
Circular.

This certificate is restricted to meet the above mentioned purpose only and may not be used for
any other purpose whatsoever or to meet the requirement of any other laws, rules, regulations
and statutes.

2.  Certification:
We state and confirm as follows:

1} We have examined various documents and other materials made available to us by the
management of |AL and NSI in connection with finalization of Abridged Prospectus
dated 22-09-2020 pertaining to M5l which will be circulated to the members of all the
companies i.e IAL SIL, DRC and NSI at the time of seeking their consent to the
Composite Scheme of Arrangement between AL, SIL, DRC and NSI as a part of
explanatory statement to the notice.

2) On the basis of such examination and the discussion with the management of 1AL and
NSl , we confirm that:

A. The information contained in the Abridged Prospectus is in conformity with the relevant
docurments, materials and other papers related to NSI.

B. The Abridged Prospectus contains applicable information pertaining to NSI as required

in terms of SEBI Circular which, in our view is fair, adequate and accurate to enable the
members to make an informed decision on the Composite Scheme of Arrangement.

3. Disclaimer:
Our scope of work did not include the following:-

= An audit of the financial statements of NSl
= Carrying out a market survey / financial feasibility for the Business of NSIL
= Financial and Legal due diligence of MSI.

2

.
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Driver By Kicowledge
It may be noted that in carrying out our work we have relied on the integrity of the information
provided to us for the purpose, and other than reviewing the consistency of such information,
we have not sought to carry out an independent verification, thereof we assume no
responsibility and make no representations with respect to the accuracy or completeness of any
information provided by the management of NSI and 1AL.

We do not assume any obligation to update, revise or reaffirm this certificate because of events
ar transactions occurring subsequent to the date of this certificate.

We understand that the management of NS| and IAL and during our discussions with them
would have drawn our attention to all such information and matters, which may have impact on
our Certificate.

The fee for our services is not contingent upon the result of the Composite Scheme of
Arrangemeant.

The management of NSI and IAL or their related parties are prohibited from using this opinion
ather than for its sole limited purpose and not to make a copy of this certificate available to any
party other than those required by statute for carrying out the limited purpose of this certificate.

Our certificate is not nor should it be constructed as our opinion or certification of the
compliance of the Composite Scheme of Arrangement with the provision of any law including
Companies Act, taxation laws, capital market laws and related laws.

We express no opinion whatsoever and make no recommendations at all (and accordingly take
no responsibility) as to whether shareholders/investors should buy, sell or hold any stake in the
Company or any of its related parties (holding companies/subsidiaries/associates etc....]

In no event, KFPL, its Directors and employees will be liable to any party for any indirect,
incidental, consequential, special or exemplary damages (even if such party has been advised of
the possibility of such damages) arising from any provision of this opinion.

Yours faithfully,
For, Kunvarji Finstock Private Limited

|
WA= L Oy

Y —F

- =1 |
: ‘.=]c....':.: Il
€ ol N
el Date: 24-09-2020
Mr. Atul Chokshi e Place: Ahmedabad
Director (DIN: 00929553)
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS [AS
SPECIFIED IN PART E OF SCHEDULE VI OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018 [SEBI
ICDR REGULEATIONS|

This document contains applicable information pertaining 1o the unlisted entity, NSI Infinium Global
Limited, involved in the proposed Composite Scheme of Armngement under sections 230 to 232 and
other applicable provisions of the Companies Act. 2013 (*Act’). between Infibeam Avenues Limited,
Suvidhaa Infoserve Limited, DRC Systemns India Limited and N8I Infinium Global Limited and their
respective sharcholders and creditors (*Scheme?) in terms of requirement specified in Securitics and
Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (*SEBI
Circular™).

THIS ABRIDGED PROSPECTUS CONTAINS 7 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES
NSI Infinium Glabal Limited
Corporate Identification Number (CIN): Us4203GI2002PLC04074 1
Registered Office: 27% Floor, GIFT Two Building, Block No, 36, Road — S€, Zone — 5, GIFT
City, Gandhinagar - 382355, Gujarat, India
Tel: +91 79 6777 2204
Contact Person: Mr. Pankil Chokshi
E-mafl: pankil. choksidgrnml gom, Website: www b ldabieame oo
Promoter of NSI Infinium Global Limited:
Suvidhaa Infoscrve Limited

CONSIDERATION UNDER THE SCHEME OF ARRANGEMENT, LISTING AND
PROCEDURE

Pursuant 1o the Composite Scheme of Arrangement between Infibeam Avenues Limited (*Demerged
Company 1), Suvidhaa Infoserve Limited (*Resulting Company 1"), DRC Systems India Limited
{“Resulting Company 27) and NS1 Infinium Global Limited (“Pemerged Company 27) and their
respective sharcholders and oreditors in connection with the demerger of E-Commerce Business
Undenaking of Demerged Company 2 in Resulting company 1, each shareholder of NS1 Infinium
Gliobal limited shall be issued 1,10,229(One Lac Ten Thousand Twe Hundred Twenty-Nine) equity
shares of Re. 1/- (Indian Rupee One) each of Suvidhaa Infoserve Limited as fully paid up for every
20 (Twenty) equity shares of Rs, 10/- (Indian Rupees Ten) each held by such sharcholder in N51
Infinium Global Limited,

PROCEDLUIRE:

The procedure with respect to the issue/offer would nat be applicable as there is no issue of equity
shares by WNSI Infinium Global Limated.

Not applicable as there is no issue of equity shares by NSI Infininm Global Limited
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This Abridged Prospectus is filed pursuant to the Scheme and is not an Offer to public at large. Given
that the Scheme requires approval of various regulntory suthorities including and primarily, the
NCLT, the time frame cannot be established with certinty.

Mot applicable ns there is no izsue of equity shares by NEI Infinium Global Lumifed

PRICE INFORMATION OF LEAD MANAGER
Mot applicable as there is no issue of equity shares by NSI Infinium Global Limited

DETAILS OF THE STATUTORY ALUDITOR
Name: Pmel & Mehtn
Chartered Accountans
Firm Registration No. = 125480W
Address: 707, 7" Floor, Yash Agqus, Vijay Char Rasta, Navrangpura, Ahmedabad — 380 009
Phone: +91 98252 78494
E-mail: casnehal.thakkar@gmail.com

PROMOTERS OF NSIINFINIUM GLOBAL LIMITED
“The Promoter of NS Infinium Glebal Limited as on the date of this Abridged Prospectus s Suvidhuag
Infoserve Limited.

Suvidhaa Infoserve Limited (formerly known as Suvidhaa Infoserve Private Limited) was incorporated
on 22 June 2007 with the Registar of Companies, Mahamshtra under the provisions of Companies Act,
1956, The registered office of Suvidhaa was shifted from the st of Mahamashira to Gujarat on August
23, 2019, Thereafter, Suvidhaa was converted from Private Limited Company to n Public Limited
Company on December 27, 2019 and hence the sord ‘Private’ was deleted from its name. The
Corporate Identification Number of Suvidhoa Infoserve Limited is U72900GI2007PLC109642.
Suvidhian s an Unlisted Public Limited Company hoving its registered ofTice situnted at Unit Mo, 02,
28th Fleor. GIFT - 1l Building, Block N, — 56, Road — 5C, Zone =5, GIFT City, Gandhinbgar- 382355,
Gujarat, India. It is registered to provide facility to make paymeats for a host of seevices like urility bill
payment, renewal insurance premium ocollection, telecom. mobile, DTH recharges besides travel
ticketing {ril, air and bus), domestic remittance services. merchant acquiring services efe,

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

NSI Infinjum Global Limited is inter-ulin engnged in the business of offering marketplace technology
services 1o small retnil outlets for selling products and services wo online customers,

Further, the Memorandum of Association of NSI [nfinium Global Limited authorizes it to undertnke
the following activitics:

To carry on the business of setting wp of wireléss and satellite based comunumication syscem and
networking on tnekey hayis mcluding the supply of equipments for such system and manufacrring of
SATCOM equipmients and its renting. leasing and trading in such equipments.

To carry on business of IT servicvs in the area of Data  Processing. Data Acguisition, Darg.
Transmission, Datagenter services incliuding and not fimited i elowed services, elowd Ccmrptff,_ip% D8
P ™ — __‘_\‘r..l. %
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Infrastruciure management, web services, siorage and compule, hosting, domaing, storage, data
analyties, et as Computer and Electronio Data Processing Consultants and Agents and to estabiish
e rioe data processing centers and offer Consultaney and other services that are normalbly offered by
daia processing and eamputer cenires to Industrial. Commereial, Business and other types of Customer,
Elecironic Data Processing to Customers and others and to design, develap, alter, make, manufacinre,
produce, process, assemble, contract for, by, sell, export, impart, irade, or lease, lire or otherwise
deal in compders, computer machingry, spave parts, electronic companents, hardweare, safiware, disks,
plotters, digitizers in India or elsewhere.

Seét forth below are the details regarding the Board of Directars of NSI Infinium Global Limited as on

date:

Sr. No. | Name af the
Director

Designation

Expericnce including other directorships

1 Mr. Pravin Anna
Shirsat

Director

Mr. Pravin Shirsat holds degree of B.com from
Mumbai University & PGDM from Welingkar
Institutc  in  Finance Munagoment and  has
excellent exposure in Service Industry, He has
more than 21 years of experience in the areas of
Finance, Aceounting., MIS, Taxation, Audit, HR
& Payroll Mandgement and Fund raising with
stratcgic planning. Before joining NSI as
director, he had worked with Suvidhaa Infoserve
Limited, 10L Broadband, People Group which
includes Shandi.com. Fropper.com,
Astrolife.com and Makaancom on various
positions and lead the team to achieve the best for
organisations. Other than NSI, he holds
directorship! partnership in:

Shambu Infowny Private Limited,
Syrergy DSA Associmtes LLP,
Prowhistle Consulting Private Limited
Sine Qua Non Solutions Private Limited.

Bt =

1=

Mr. Manoj Badu
Mendon

Director

Mr. Manoj Mendon holds degree of B, Com from
Mumbai University and PGDM from Welingkar
Institute in  Finance Management and  has
versatile exposure to different Industry, He has
more than 26 years of experience in the areds of
Finance, Accounting, Banking and Audit. Before
joining NSI as director, he had worked with
Suvidhaa Infosceve Limited, ETV Wetworks,
People Group which includes Shaadicom.
Fropper.com, Astrolife.com and Makaan.com on
various positions and lead the leam to achieve the
best For organisations. Other than NSI, he holds
directorship { parfoership in:

1. Shambu Infoway Privare Limited

,-"3: WOg :;{".\‘\
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3 Mr. P'ankil arector Mr. Panki] ). Chokshi s a Director of the
Titendrakumar {Company, He has overall experience of more
Chokshi than 20 vears in Admin and Operation activity for
online product. Other than NSL he holds
directorship / parinership in:

I. Sine Qua Non Solutions Private Limited
2. NG Sateom Limited

4 Mr- Sudhiir Trivedi Independent | Mr. Sudhir Trivedi holds master’s degree of
Directar Commerce from Saurashira  University. He
secured frst rank in M.Com. final college
examination. He has exocellent exposure in
various  Inclustries:  meluding  service and
automobile ete. He has maore than 20 vears of
experience in the areas of Finance, Accounting,
MIS, Taxation. Audit, HRE & Payroll
Management and Fund raising. His experience
includes handling of various positions and lead
the team 1o achieve the best for organisations.
Other than NSI, he bolds directorship/

purtnorship

1. Infinity Drive Private Limited
2. Infi M and M Developers LLP

3 Mr. Lalji Vora Independent | Mr, Lalji Vora, 62 years, holds a bachelor's
Director degree in commerce and bachelor's degree in law
from Gujarat University. He is & qoalified
Company Secretary and is a member of the
Institute of Company Secremries of India, He has
expert knowledge in the arcas of Legal,
Secretarial, Company Law and Corporate Laws
cte. He has more than 32 years of experience with
virious Industries, In the past, he has also worked
with Elecon Group, Hipalin Limited for aver 10
vears, with Sadbhav Infrastructure  Frojects
Limited for a year and a half. with Saurashira
Kutch Stock Exchange for three years and 3 years
with Shalby Hospitals Limited. Other than NSI,
he holds directorship partnership it

I. Jawmn Greentech Private Limited -
2. Indu Nano Sclence Private Limited

Details of means of finance: Not applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in

preceding 10 years: Notapplicable
Name of Monitoring Agency, if any: Not applieable

4
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Terms of issuance of convertible security, if any: Not applicable

Sharcholding Pattern:
Sr. Particulars Number  of | % of holding | Number  of | % of helding
No. Equity prior to | Equity post Scheme
Shares prior | Scheme of | Shares post | of
to Scheme of | Arrangement | Scheme  of | Arrangement
Arrangement | becoming Arrangement | becoming
hecoming clfective becoming effective
effective cffective
I Promoter  and 1,173 6.41% 16,463 O0.00%
promeoter group
2. Public 17,120 93.59% 1,830 10.00%
Total 18,293 100% 18,293 0%

Number/ amount of equity
Applicable

shares proposed 10 be sold by selling shareholders - if any: Not

Standalone Financial Information

{All amounts are in Crores except where otherwise stated)

Particulars As on As on As on As on As on
March March 31, | March 31, | March 31, | March 31,
31, 2020 2019 2018 2017 2016
(IND AS) | (INDAS) | (INDAS) | (IND AS) | (IGAAP)
Toal revenpe [from  operations 155.13 261.94 28434 294.82 28240
(net)
Net Prafit / (Loss) before mx and (1.91) (.93 16.57 (19.47) 215
extrnordinary ilems
Met Profit / (Loss) after tax and £1.91) (226) 16.57 13,74 2.15
extraordinary items ~
Equity Share Capital (Face value 0.02 0.02 0.01 0,01 0.01
of Bs, 10/- cach}
Reserves and Surplus / Other 96.41 98.32 (29.42) (46.18) (48.73)
Equity
MNet worth 96,43 98.34 (29.41) (46.17) {48.71)
Basie carnings per share (in Rs.) (1,044.05) | (1,537.12) 11,526.75 9,559.65 1.494.74
Diluted earnings per share (in Rs,) | (1.044.05) | (1,537.12) 11,526.75 9.559.65 1.494.74
Return on net worth (%) (1.98) (230) (56.34) (29.76) | (4.41)
1 Met asset value per share (i Rs.) 52:715.35 53.758.31 (20.458.43) | (32,118.96) | (33.886.53)

The Company is not required to file consolidated financial statements as per the provisions of the

Companies Aet, 2013




INTERNAL RESK FACTORS

The below mentioned risks are top risks applicable to NSI Infinium Global Limited;

1. The Scheme of Arrangement is subject to (i) approval of shareholders and ereditors of Infibeam
Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infiniom
Global Limited; (ii) sanction by the National Company Law Tribunal in accerdance with Section
230 to 232 of the Compinies Act, 2013, In case any of these required approvals or sanctions are
not received. the praposed Composite Scheme of Arrangement will not be completed.

Growth of hmsiness is dependent on business oppurtunities which have its own potential risks.

NS1 Infinjem @lobal Limited s an unlisted company and its equity shares are not listed on any

stople exchange and hence not nvailable for trading.

4. The Company is exposed o normal industey risk factors, economic eycle and uncertainties in the
markets.

5. NSl Infinium Global Limited mny fice competition which may mmpact the growth,

14
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SUMMARY OF OUTSTANDING LETIGATIONS, CLAIMS AND REGULATORY ACTION

{. Total number of outstanding litigations against NS1 Infinium Global Limited and the amount
involved

Total 6 cases invalving total amount of Rs, 9,86,967,

1

Brief details of top 5 material outstanding litigations against MSI Infinium Global Limited and
the amount involved

Sr. Particulars Litigation fled | Current Stntuy Amount
No. by involved
. | Goel Trading Company Vs, | Goel  Trading | On hold due (o 01,581
NSI Company COVID-19

Infinium Global Pvt Ltd

- Suit under Oirder
XXXV of Civil Procedure
Code. 1908 filed by Goel
Trading Company  for
outstanding of INR,
91,581/ before the Court of
LD. Sar. Civil Judge, Tis
Hazari Court, Central
Delhi.

b

Spontaneous Spontaneous On hold due to 51.808
Communications. Limited | Communications | COVID-19
Vs. NSI Infinium Global | Limited
Private Limited

- Suit filed under Order
XXXV of Civil Procedure
Code, 1908 before the
Court of Ld, Sor. Civil
Judge. Tis Hazari Court.
Central Delln.
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3. Regulatory action, if any —disciplinary action taken by SEBI or Stock Exchanges against the
Promoters in lust 5 financial years including outstanding action, if any

NIL
4. Driefdetails of outstanding criminal procecdings against the promoter*®

NIL

RATIONALE OF THE COMPOSITE SCHEME OF ARRANGEMENT

The proposed restructuring pursuant 10 this Scheme is expected, inter-alin, to result in following
benefits:

(i) Segregation of the SME E-Commerce Services Undertaking and the Themepark & Event Software
Business Undertaking of Infibeam Avenues Limited into Suvidhan Infoserve Limited and DRC
Systems India Limited respectively and the E-Commerce Business Undenaking of NSI Infinium
Global Limited into Suvidhsa Infoserve Limited.

(i) Allow management of each of the Resulting companies to pursue independent growth strategies in
markels:

(iif) It is believed that the proposed demerged will ereate enhanced value for shareholders and allow »
focused strategy and speciafization for sustained growth, which would be in the best intergst of all
the stikeholders and the persons connected with the aforesaid companies.

{iv) Enhznce competitive strength, achieve cost reduction and efficiencies of the aforesaid companies
and thereby significantly contributing 1o future growth,

{v) The demerger will also provide scope for collaboration and expansion.

DECEARATION BY NSEINFINIUM GLOBAL LIMITED
We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines /
regulations issued by the Government of Indii or the puidelines / regulations issued by the Securities
and Exchange Board of India, established under Section 3 of the Securities and Exchange Board of
India Act, 1992, as the case may be, have been complicd with and no statement made in this Absidged
Prospectus is contrary to the provisions bf the Companies Act. 2013, the Securities and Exchange Hoard
of Indin Act, 1992 or rules made or guidelines or regulations issued there under, as the case may be-
We further certify that all statements in the Abridged Prospectus are true and comect.

For, NSI Infinium Global Limited

(ﬂ’.:"‘-: ""‘?:"'i"'\‘h

Pankil Chokshi = =

Dircctor = (=N

DIN: 08348419 S :T;__/u"-?_‘/
ML

Date: Seprember 22, 2020
Place: Gandhinagar

361



_ ANNEXURE-15
IFCON

VALUATION

Annexura 1
Sum of forming basis of the Fair Equity Share Entitlement Ratios for the
Proposed Demergers:

Demerger of SME E-Commerce Services Undertaking of IAL into SIPL:

SME E-Commerce Services =
.. | Undertaking of IAL | i _
Value Walue 1
Valuation Appraach Per m:m Par mf‘
Share Share
Assel Approach ":" 2 h:!
E —
Incoma Approsch T84 100%
i — = - B
Market Approach h;"' - Go.00 100%:
Reintive Value per Shars (INR) 7.886 100% 6000 ; 100%
Fair Equity Share Entiiement Ratio =S
ter the Proposed Demerger of SME E-
Commerce Services Undenaking of sl
IAL into SIPL I
Demerger of E-Commerce Business Undertaking of NSl into SIPL:
(INR)  E-Commerce Business Undertaking of NS| SIPL B
Value Vidlua
Valuation Apgroach Par w':rh' Par Walght
Share Share e
S == _—
Assol Approach T ':,‘ -
Income hppd_'u‘m:h l;_ i g ';‘
Marksrl Approachy 330,687 .00 100%, an,.00 100%
Ralative Value par Share [INR) 330,6587.00 100%. 6000 100%
| Fair Equity Share Entitioment 3
Ratio for the Proposed Demerger
of Eo o B 2y
Undortaking of NSI into SIPL
Page 17
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IFCON

VALUATION

Demerger of Themepark & Event Software Undertaking of IAL into DRCPL:

Themepark & Event Softwara
(INR) Uinedertakinig of 1AL DRCPL
Value Valun .
Valuation Approssoh P w‘.‘i‘“ Por “.,‘?“
Share Share
Ammed Approach ':.A - “:' =
Income Approsch 02g8 100% 11843 100%;
~ NA
Market Approach : - R -
i Relative Value por Share (INR) 029 100% 11943 100%
Fair Equity Share Entitlerment Ralio
tor the Proposed Dememger of
Py % & Evemt SoR 412:1
Undertaking of 1AL into DRCPL

A = Not Applicable | Nol Adopted

# Note: Asset Approach / Cosl Approach was nol used since the present valuation is oria going concem
basis with no intenlion o dispose off aperating assats

$ Note: Markel Approach was nol used since (he equily shares of these businesses / companies are
unlisted and we could neither find any listed companies which could be considered as closely and
directly comparable nor any comparable transaclions with complete details available in public domain,

& Note: Income Approach were not used in case of these companies considening thal thers were recent
fnvestments in thess companies by Indepandent parties al arms length prices.

Page 18
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ANNEXURE-16

rF J a
A INFIBEAM
AVENUES
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF INFIBEAM AVENUES LIMITED IN ITS
MEETING HELD ON 12 SEPTEMBER 2012 EXPLAINING THE EFFECT OF THE SCHEME OF

EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-
PROMOTERS SHAREHOLDER:

1. Background

1.1 The proposed Composite Scheme of Arrangement between Infibeam Avenues Limited
(“Pemerged Company 1" or "Infilbeam”), Suvidhaa Infoserve Private Limited ("Resulting
Company 1" or “Suvidhaa”), DRC Systems India Private Limited ("Resulting Company 2" ar
“DRC") and NI Infinium Global Private Limited (*Demerged Company 2" or "NSI”) and their
respective shareholders and creditors (“the Scheme®) was approved by the Board of
Directors ol Infibeam vide resolution dated 12 September 2019, As per the provisions of the
Sections 230 to 232 of the Companies Act, 2013 governing scheme of arrangement between
Companies, the Directors are required to adopt a report explaining the effect of Scheme on
the class of shareholders, key managerial personnel (KMPs), promaters and non-promaoter
shareholders of the Company laying outin particular the share exchange ratio and the same
is required 1o be circulated to the shareholders and creditors slong with the Notlee convened
the meeting,

1.2 This report of the Board |s accordingly being made in pursuance to the requirements af
Section 232(2)(c) of the Companies Act, 2013,

1.3 The proposed composite scheme involves demerger of SME E-Commerce Services
Undertaking of Demerged Company 1 and Its vesting in Resulting Company 1; demerger of
Themepark & Event Software Undertaking of Demerged Company 1 and its vesting In
Resulting Company 2 and demerger of E-Commerce Business Undertaking of Demerged
Company 2 and its vesting in Resulting Company 1.

1.4 The following documents were placed belore the Hoard:
1.4.1 Draft Composite Scheme of Arrangement duly initialed by the Company Secretary for
the purpese of identification;
142 Heport af the Audit Committee of the Board of Directors dated 12 September 2019;
1.4.3 Valuation report dated 12 September 2019 issued by Icon Valuation LLP, Registered
Valuer and ligar P, Shah & Assaclates, Chartered Accountants on share entitlement
ratio

2. Effect of the Scheme on Equity Shareholders [promoter sharcholders and non-
promoter shareholders), Employees and KMPs of Infibeam Avenues Limited

2.1 Under Part Band Part D of the Scheme, an arcangement is sought to be entered into between
Infibeam and its equity shareholders [promoter shareholders and non-promoter
shareholders).

2.2 Upon the coming into effect of this Scheme and In cansideration of the transfer and vesting
of the SME E-Commerce Services Undertaking into Suvidhaa pursuant to the provisions of
this Scheme, Suvidliaz shall, without any further act or deed, issue and allot to each
shareholder of Infibeam, whose name is recorded in the register of members and records of
the depositories as members of Infibeam, on the Record Date in the following ratio;
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197 [(One Hundred Ninety-Seven) equity shares of Re. 1/- (Rupee One Only) each of Suvidhaa
credited as fully paid-up for every 1,500 (One Thousand Five Hundred) equity shares of Re.
1/- [Rupee One Only) each held by such shareholder in Infibeam

2.3 Upon the coming inw effect of this Scheme and in consideration of the transfer and vesting
of the Themepark & Event Software Undertaking into DRC pursuant to the provisions of this:
Scheme, DREC shall, without any further act or deed, issue and allot to each shareholder of
infibeam, whose name is recorded in the register of members and records of the depositories
as members of Infibeam, on the Record Date in the following ratio:

1 (One] equity share of Rs, 10/- (Rupees Ten Only) each of DRC credited as fully paid-up for
every 412 (Four Hundred Twelve) equity shares of Re. 1/- [Rupee One Only) each held by
such shareholder in Infibeam

2.4 Upon the Scheme coming into effect, there will be no change in the shareholding pattern of
Infibeam.

2.5 The rights of the ereditors of Infibeam shall not be affected by the Scheme. There will be no
reduction in their claims on account of the Scheme. The creditors will be paid in the ordinary
course of business and when their dues are pavable There is no likelihood that the creditors
would be prefudiced in any manner as a result of the Scheme being sanctioned.

2.6 As on date, Infibeam has not issued any debentures and therefore, the gquestion of effect of
the Scheme on any such debenture-holders or Debenture Trustee does ot arise.

2.7 As on date, Infibeam has nio outstanding Public Deposits and therefore, the question of effect
of the Schame on any such Public Depositor or Deposit Trustee does not arise.

2.8 Under the Scheme, no tights of the stff and employees in relation to SME E-Commerce
Services Undertaking of Infiheam are being affected. The services of the staff and employees
of Infibeam {n relation to SME E-Commerce Services Undertaking shall continue on the same
terme and conditions on which they are engaged, With effect from the Effective Date, all
employees of Infibesm engaged in or in relation to the SME E-Commerce Services
Undertaking shall become the employees of Suvidhaa without any Interruption of service an
the terms and conditions not less favourable than those on which they are engaged by
Infibeam

2.9 Underthe Scheme, no rfights of the staffand employees in relation to Themepark and Event
Software Undertaking of Infibeam are being affected. The services of the staff and employees
of Infibeam in relation to Themepark and Event Software Undertaking shall continue on the
same terms and conditions on which they are engaged. With effect from the Effective Date,
all employees of Infibeam engaged (n or in relation to Themepark and Event Software
Lindertaking shall become the employees of DRC without any interruplion af service on the
terms and conditions not less Favourable than those on which they are engaged by Infibeam.

210 Under the Schemé, no righte of the staifand employees of Infibeam are being affected. The
services of the staff and employees of Infibeam shall continue on the same terms and
conditions on which they are engaged.

INFIBEAM AVENUES LIMITED

(Formerly known as infibeom Incorporation Lam red)
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2.11 Upon effectiveness of the Scheme, all debts, Habilities, loans, ohligations m&yugsﬁk ES
Demerged Company 1 as on the Appointed Date and relatable to the SME E-Commerce
Services Undertmaking shall, without any further act or deed, be and stand transferred to and
be deemed to be transferred Lo the Resulting Company 1 to the extent thac they are
outstanding as on the Appointed Date and the Resulting Company 1 shall meet, discharge
and satisly the same.

212 Upon effectiveness of the Scheme, all debrs, liabilities, loans, obligations and duties of the
Demerged Company 1 as on the Appointed Date and relatable ta the Themepark and Event
Software Undertaking shall, without any further act or deed, be and stand transferred to
and be deemed to be transferred to the Resulting Company 2/t the extent that they are
outstanding as on the Appointed Date and the Resulting Company 2 shall meet, discharge
aned satisfy the came,

2.13 The Directors and Key Managerial Personnel of Infibearn may be deemed to be concerned
and for interested in the Scheme only to the extentof their shareholding in the companies
forming part of the Schemes, and / or to the extent the said Directors are common Directors
in the said companies and / or to the extent the said Director{s) and / or Key Managerial
Personnel are the partners, directors, members of the companies, firms, association of
persons, bodies corporate and/ar beneficlary of trust, that hold shares in any of the said
companies.

3. Nospecial valuation difflculties were reported by the Valuer,

By Order of the Board,
For Infibeam Avenues Limiled

o s s

Vishal Mehta
Managing Director
DIN: 03093563

Place: Gandhinagar
Date: 12 September 2019

INFIBEAM AVENUES LIMITED

{Farmerly known as infibeam fncorporation Limited)

Registered Office: 28th Floor, GIFT Twa Bullding, Black No. 56 Road-5C, Zone-5, GIFT CTY, Gandhinagar,
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be trarsferred to the Resulting Company 1 to the extert that they are cutstanding as on the
Appointed Date and the Resulting Company 1 shall meet, discharge anc satisfy the same.

2.10 The Directors and Key Managerial Persannel of Suvidhaa may be deemed to be corcerned and Jor
irterestec in the Scheme only to the axtent of their sharekolding ir the comparies forming part of
the Scheme, and / or to the extent the said Directars are commaon Directors in the said companies
anc / ar m the extent the said Director(s) and / or kKey Managerial Personnel are the partners,
directors, members of the companies, firms, association of persons, bodies corporate and/or
bereficiary of trust, that hold shares in any of the saic companies.

3. Mo special valuation cifficulties were reportec by the Valuer

By Order of the Boarc,
For Suvidhao Infoserve Private Limited,
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e
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v Couvidnaa '

Farash Rajde
Managing Director
DIN: Q0D16263

Place: Mumbai
Date: 12 September 2019.

Suvidhaa Infoserve Pyt Lid,
CiNHa, Ur2a0QJzonTRTCI 0802 | BITIN SFAAKGSU4LEKT 20
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Corporats Offlee : Wi Tech Plage. 2nd Fioar, Mahakai Cayes Road, Andna | (Esat), Mumba)l - 100 083 Maharasniro, | MDA
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The rights of the creditors of DRC shall not be affected hy the Scheme. There will be no
reduction in their claims on account of the Scheme, The creditors will be paid in the ordinary
enurse of business and when their dues are payable, There is no likelihood that the creditars
would be prejudiced In any manner asa result of the Scheme being sanctioned.

As on date, DRE has not issued any debentures and therefore, the question of effect of the
Scheme on any such debenture-holders ar Debenture Trustee does notarise,

As un date, DRC has no outstanding Public Deposits and therefore, the question of effect of
the Scheme on any such Public Depositor or Deposit Trustee does nol arise,

Under the Scheme, no rights of the stff and employees of DRC are being affected. The
services of the staff and employees of DRC shall continue on the same terms and conditions
on which they are engaged.

Upon effectiveness of the Scheme, all debts, liabilities, Ioans, nbligatinns and duties of the
Demuerged Company 1 45 on the Appointed Date and relatable to the Themepark and Evenl
software Undertaking shall, without any further act or deed, be and stand transferred toand
be deemed to be rransferred o the Resulting Company 2 to the extent that they are
outstanding as on the Appointed Date and the Resulting Company 2 shall meet, discharge
and satisfy the same.

As on date, DRC is not required to appaiot key managerial personnel a5 per the provisfons of
Section 203 and other applicable provisions of the Companies Act, 2013 and rules made
thereunder and therefore, the effect of the Scheme on key managerial personnel does not
arise

The Directors of DRC may be desmed Lo be concerned and Jor interested in the Scheme only
ter thee extent of their shareholding in the companies forming part of the Scheme, and J or ta
the extent the said Directors are commeon Directors in the said companies, and / or to the
pxtent the said Directnr(s) are the partners, directors, members of the companies, firms,
association of persans, hodies corporate and for beneficiary of trust, that hold shares in any
of Lthe said companies.

No special valuation difficulties were reported by the Valuer,

By Order of the Board,
For DRC Systems India Private Limited,
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Vishal Mehta = v g1

Director |

TIN: 03093563 AT

¥ " '~"' -

Place; Gandhinagar ~= -

Date: 12 September 2019
E_ 3 —
Reg. Office Contact us
DRC Systems Ingia Pyt, Licl, #91-79-E7772333
2dth Floar, GIFT Two Towsern, GIFT CITY, Infetdrrsystamscom
Gandhinagar- 382355 Wi dresystems.com

CIN: U72800SIZ200 2PTCOTRI0G
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF NSI INFINIUM GLOBAL PRIVATE
LIMITED [N I'TS MEETING HELD ON 12 SEPTEMBER Z019 EXPLAINING THE EFFECT OF
THE SCHEME OF EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS AND NON-PROMOTERS SHAREHOLDER:

1. Background

1.1 The propused Composite Scheme of Arrangement between Infibeam Avenues Limited
("Demerged Company 1" or "Infibearn), Suvidhas Infoserve Private Limited ("Resulting
Company 17 or "Stvidhaa”), DRC Systems India Private Limited ("Resulting Company 2" or
*DRC*}and NSI Infinium Global Private Limited ("Demerged Company 2" or "NSI") and their
respective shareholders and creditors (“the Scheme”) was approved by the Board of
Directors of NSI vide resalution dated 12 September 2019. As per the provisions of the
Sectlans 230 to 232 of the Companies Act, 2013 poverning scheme of arrangement between
Companies, the Directors are required to adopt a repart explaining the effect of Scheme on
the class of shareholders, key managerial personnel (KMPs), promoters and non-promoter
shareholders of the Company laying out in particular the share exchange ratio and the same
s required to be circulated to the shareholders and creditors along with the Notice convenead
the meeting,

1.2 This report of the Hoard is accordingly being made In pursuance to the requirements of
Section 232(2)(c) of the Companies Act, 2013,

1.3 The propesed composite scheme involves demerger of SME E-Commerce Services
Undertaking of Demerged Company 1 and its vesting in Resulting Company 1; demerger of
Themepark & Event Software Undertaking of Demerged Company 1 and jts vesting in
Resulting Company 2 and demerger of E-Commerce Business Undertaking of Demerged
Company 2 and {ts vesting In Résulting Company 1,

14 The following documents were placed before the Board:
1.4.1 Draft Composite Scheme of Arrangement;
142 Valuation report dated 12 September 2019 issued by lcon Valuation LLP, Registered
Valuer and figar P. Shah & Associates, Chartered Accountants on share entitdement
ratio.

2. Effect of the Scheme pn Equity Sharcholders (promoter shareholders and non-
promoters sharcholders), Creditors, Employees and KMPs of NSI

2.1 Under Part G of the Scheme, an arrangement is sought to be entered into between NSLand fts
equity shareholders {promater shareholders and non-promoter shareholders).

2.2 Upon the coming into effect of this Scheme and in consideration of the transfer and vesting
of the E-Commerce Business Undertaking into Suvidhaa pursuant to the provisions of this
Scheme, Suvidhaa shall, without any further act or deed, issue and allot to each sharehalder
of NSI, whose name is recorded in the register of members and records of the depositories
as members of NSI, on the Hecord Date in the following ratio:

1,10,229 [One Lac Ten Thousand Two Hundred Twenty-Nine) equity shares of Re. L/
{Rupee Dne Only) each of Suvidhaa credited as fully paid-up for every 20 (Twenty) equity
shares of Rs, 10/~ (Rupee Ine Dnly) each held by such sharcholder in N5

2.3 Upen the Scheme coming into effect, there will pot beany change in the shareholding partern
of NSIL

2.4 The rights of the creditors of NSI shall not be affected by the Scheme. There will be no
reduction in their elaims on account of the Scheme. The ereditors will be paid in the ordinary

NSI INFINIUM GLOBAL PRIVATE LIMITED
Regd. Oftee: 279 Floor. GIFT Two Bullding. Block No. 56, Road-5C, Zang-5, GIFT EITY,
Gandhinagar, Taluka & Distriet - Gandhinagar - 382 355. Teli+91 7967772204
CIN: UG4Z03G]2002PTCD40741
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course of husiness and when their dues are payable. There is no likelihood that the creditors
would be prejudiced In any manner as a result of the Scheme being sanctioned.

As on date, NSI has not issued any debentures and therefore, the question of effect of the
Scheme on any such debenture-holders or Debenture Trustee does not arise.

As on date; NSI has no outstanding Public Deposits and therefore, the question of effect of the
Scheme on any such Public Depositor or Deposit Trustee does not arise.

Under the Scheme, no fights of the staff and employees in relation to E-Commerce Business
Undertaking of NSI are being affected. The services of the stmff and employees of NSl in
relation to E-Commerce Business Undertaking shall continue on the same terms and
conditions on which they are engaged. With effect from the Effective Date, all employees of
NSl engaged (0 or in relation to the E-Commerce Business Undertaking shall become the
emiployees of Suvidhaa witheut any interruption of service on the terms and conditions not
less favourable than those on which they are engaged by NSI

Under the Scheme, no rights of the staffand employees of NSl are being affected. The services
of the staff and employees of NSI shall eontinue on the same terms and conditions on which

they are engaged.

Upon effectiveness of the Scheme, all debts, liabilities, loans, nbligations and duties of the
Demerged Company 2 as on the Appointed Date and relatable to the E-Commerte Business
Undertaking shall, without any further act or deed, be and stand transferred to and be
deemed to be transferred to the Resulting Company 1t tothe extent that they are outstanding
25 0n the Appointed Date and the Resulting Company 1 shall meet, discharge and satisfy the
SaEme.

2,10 Ason date, NSIis not required toappoint key managerial personnel as per the provisions

211

af Section 203 and otherapplicable provisions of the Companies Act, 2013 and rules made
thereunder and therefore, the effect of the Scheme on key managerial personnel does not
arise,

The Directors of N5I may be deemed to be concerned and for interested in the Scheme
only to the extent of their shareholding in the companies forming part of the Scheme, and /
or 1o the extent the said Directars are common Directors in the said companies, and / or to
the extent the sajd Director(s) are the partners, directors, menibers of the companies, firms,
associdtion of persong, badies corporate and/or beneficiary of trust, that hold shares inany
ol the said companies.

3. Nospecial valuation difficulties were reported by the Valuer

By Order of the Board,
For NSI Infinium Global Private Limited,

Pankil Chokshi 5‘
Director —
DIN: 08348419

Place: Gandhinagar

i

-q' :

Date: 12 September 2019

NS INFINIUM GLOBAL PRIVATE LIMITED
Regd: Office; 2710 Floor, GIFT Two Railding Block No., 56. Road-5€, Zone-5, GIFT CITY.
‘Candunagar, Talubs & District - Gandhinagar - 382 355, Tel: «91 7967772204
CIN: UA4203G|2002PTCO40741
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INFIBEAM AVENUES LIMITED
(FORMERLY KNOWN AS INFIBEAM INCORPORATION LIMITED)
Registered Office: 28" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5,
GIFT CITY, Gandhinagar — 382 355;
Tel: +91-79-67772204; Fax: +91-79-67772205;
E-mail: ir@ia.ooo; Website: www.ia.000;
CIN: L64203GJ2010PLC061366

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
CA (CAA) NO. 53 OF 2020

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Companies Act, 2013;

And
In the matter of Composite Scheme of Arrangement between Infibeam
Avenues Limited, NSI Infinium Global Limited, Suvidhaa Infoserve
Limited and DRC Systems India Limited and their respective
shareholders and creditors

Infibeam Avenues Limited

CIN: L64203GJ2010PLC061366

A company incorporated under the provisions of the Companies Act,

1956 and having its registered office at 28" Floor, GIFT Two Building,

Block No. 56, Road — 5C, Zone — 5, GIFT City, Gandhinagar — 382355 in

the state of Gujarat ... Applicant Company

FORM OF PROXY

Name of creditor:
Address:

I/We, the undersigned, the secured creditor of Infibeam Avenues Limited, do hereby appoint Mr./
Ms. of and failing him / her Mr./Ms. of

as my/our proxy, to act for me/us at the meeting of the secured creditors of the Applicant Company to be held
on Monday, 2 November 2020 at 11:30 a.m. IST at 23" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5,
GIFT CITY, Gandhinagar, Taluka & District - Gandhinagar — 382 355 in the state of Gujarat; for the purpose of
considering, and, if thought fit, approving, with or without modification(s), the said Composite Scheme of
Arrangement between Infibeam Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and
NSI Infinium Global Limited and their respective shareholders and creditors (“Scheme”), and at such meeting
and at any adjournment / adjournments thereof, to vote, for me / us and in my / our name(s)
(here, if for, insert ‘for’, if against, insert ‘against’, and in the latter case, strike out the words below after
‘Scheme’) the said arrangement embodied in the Scheme, either with or without modification(s), as my / our
proxy may approve.

Dated this day of 2020
Affix
Signature of secured creditor Revenue
Stamp

Signature of Proxy
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The Form of Proxy must be deposited at the registered office of Infibeam Avenues Limited at 28" Floor,
GIFT Two Building, Block No. 56, Road —5C, Zone -5, GIFT City, Gandhinagar - 382355, Gujarat, India, at least
48 (forty eight) hours before the scheduled time of the commencement of the said meeting.

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

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.

Proxy need not be a secured creditor of Infibeam Avenues Limited.

If you are a body corporate, a copy of the Resolution of the Board of Directors or the governing body
authorizing such person to act as its representative/proxy at the meeting and certified to be a true copy by
a Director, the manager, the Secretary or any other authorised officer of such body corporate be lodged
with Infibeam Avenues Limited at its Registered Office not later than 48 (forty-eight) hours before the
meeting.

No person shall be appointed as a proxy who is a minor.

The proxy of a secured creditor, blind or incapable of writing, would be accepted if such secured creditor
has attached his signature or mark thereto in the presence of a witness who shall add to his signature his
description and address, provided that all insertions in the proxy are in the handwriting of the witness and
such witness shall have certified at the foot of proxy that all such insertions have been made by him at the
request and in the presence of the secured creditor before he attached his signature or mark.

The proxy of a secured creditor who does not know English would be accepted if it is executed in the manner
prescribed in point no. 8 above and the witness certifies that it was explained to the secured creditor in the
language known to him, and gives the secured creditor’s name in English below the signature.
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INFIBEAM AVENUES LIMITED
(FORMERLY KNOWN AS INFIBEAM INCORPORATION LIMITED)
Registered Office: 28" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5,
GIFT CITY, Gandhinagar — 382 355;
Tel: +91-79-67772204; Fax: +91-79-67772205;
E-mail: ir@ia.ooo0; Website: www.ia.000;
CIN: L64203GJ2010PLC061366

SECURED CREDITORS
ATTENDANCE SLIP

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.

Amount Rs.
Name and address of the secured creditor / proxy holder:

I/We hereby record my/our presence at the meeting of secured creditors of Infibeam Avenues Limited convened
pursuant to the Order dated 9 September 2020 read with order dated 21 September 2020 of the Hon’ble
National Company Law Tribunal, Bench at Ahmedabad on Monday, 2 November 2020 at 11:30 a.m. IST at 23™
Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar, Taluka & District - Gandhinagar
—382 355

Secured Creditor’s/Proxy’s Sighature

(To be signed at the time of handing over the slip)
Notes:

1. Secured creditors attending the meeting in person or by proxy or through authorized representative are
requested to complete and bring the Attendance slip with them and hand it over at the entrance of the
meeting hall.

2. Secured creditors who come to attend the meeting are requested to bring their copy of the Scheme with
them.
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ROUTE MAP TO THE VENUE OF THE MEETING
Venue: 23" Floor, GIFT Two Building, Block No. 56,
Road-5C, Zone-5, GIFT CITY, Gandhinagar,
Taluka & District - Gandhinagar — 382 355

Landmark: GIFT CITY.
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Venue Distance from

Gandhinagar Railway Station 14 kms. approx.
Airport 18 kms. approx.
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INFIBEAM AVENUES LIMITED
(FORMERLY KNOWN AS INFIBEAM INCORPORATION LIMITED)

Registered Office: 28" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5,
GIFT CITY, Gandhinagar — 382 355;
Tel: +91-79-67772204; Fax: +91-79-67772205;
E-mail: ir@ia.0o0; Website: www.ia.000;
CIN: L64203GJ2010PLC061366

POSTAL BALLOT FORM
(To be returned to the Scrutinizer appointed by the Company)

(in Rs.)

Serial No.:
1. Name of Secured Creditor
[IN BLOCK LETTERS]
2. | Address of Secured Creditor
[IN BLOCK LETTERS]
3. | Principal amount due as on 18 September 2020

I / We hereby exercise my / our vote in respect of the following Resolution to be passed through Postal Ballot for
the business stated in the Notice convening the meeting of the secured creditors of Infibeam Avenues Limited
(“the Company”) pursuant to Order passed by the Hon’ble National Company Law Tribunal, Bench, at Ahmedabad
dated 9 September 2020 read with order dated 21 September 2020 by conveying / recording my / our assent or

dissent to the said Resolution by placing the tick (V) mark in the appropriate box below:

Item Description I/ We assent to the I/We dissent to
No. Resolution (For) the Resolution (Against)
1 Resolution approving Composite Scheme of
Arrangement between Infibeam Avenues Limited,
Suvidhaa Infoserve Limited, DRC Systems India
Limited and NSI Infinium Global Limited and their
respective shareholders and creditors under
section 230 to 232 read with section 66 and other
applicable provisions of the Companies Act, 2013
Place:
Date: Signature of Secured Creditor

Note: Please read the instructions printed overleaf before exercising your vote.
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10.

11.

12.

13.

14.

INSTRUCTIONS

A secured creditor desiring to exercise vote by Postal Ballot Form shall complete this Postal Ballot Form and
send it to the Scrutinizer in the self-addressed postage prepaid business reply envelope. However, envelopes
containing Postal Ballot Form(s), if sent by courier or any other mode at the expense of the secured creditor
will also be accepted.
The voting period for postal ballot shall commence on and from Saturday, 3 October 2020 at 9.00 a.m. (IST)
and ends on Sunday, 1 November 2020 at 5:00 p.m. (IST)
This Postal Ballot Form should be duly completed and signed by the secured creditor.
Duly completed Postal Ballot Form should reach the Scrutinizer on or before 5 p.m. IST on 1 November 2020.
Postal Ballot Form received after this time and date will be strictly treated as if the reply from the secured
creditor has not been received.
Voting rights will be in proportion to the principal amount due in the name of the respective secured creditor
as on 18 September 2020, being the ‘cut-off date’.
Voting by postal ballot can be exercised only by the secured creditor or his / her duly constituted attorney or,
in case of body corporate, the duly authorized person. The exercise of vote through Postal Ballot Form is not
permitted through a proxy. Secured creditors can opt only one mode for voting i.e. Postal Ballot Form or Ballot
Paper at the meeting.
Secured creditors who have cast their votes by postal ballot can also attend the meeting.
The Postal Ballot Form can also be downloaded from the link www.ia.000. However, the duly filled in duplicate
Postal Ballot Form should reach the Scrutinizer not later than 5 p.m. IST on 1 November 2020.
The Scrutinizer’s decision on the validity of the Postal Ballot Form would be final.
Secured creditors are requested not to send any other papers / documents along with the Postal Ballot Form.
If sent, the said paper(s) / document(s) will not be acted upon. Secured creditors are also requested not to
write anything on the Postal Ballot Form except giving their details, assent or dissent for the proposed
resolution and putting their signature.
Secured creditors are requested to fill the Postal Ballot Form in indelible ink (and avoid filling it by erasable
writing medium/s like pencil).
Secured creditors having outstanding amount as on 18 September 2020 being the cut-off date, will be entitled
to exercise their right to vote on the above resolution.
In case the secured creditor is an entity, the duly completed Postal Ballot Form should be accompanied by a
certified true copy of the relevant Board Resolution / Authorization together with attested specimen
signature(s) of the duly authorized signatory(ies). A Postal Ballot Form signed by the holder of a power of
attorney for and on behalf of a secured creditor of the Company must be accompanied by the copy of power
of attorney duly certified by a Magistrate, Notary Public or Special Executive Magistrate or a similar authority
holding a Public Office and authorized to use the seal of his office.

A Postal Ballot Form shall be considered invalid if;

a. If the secured creditor has marked both in favour and also against the respective resolution or neither
assent nor dissent is mentioned.
b. A form other than one issued by the Company has been used.

It has not been signed by or on behalf of the secured creditor.

d. if the Postal Ballot Form is received torn or defaced or mutilated to an extent that it is difficult for the
scrutinizer to identify either the secured creditor or as to whether the votes are in favour or against or on
one or more of the above grounds.
if the information filled in the postal ballot form is incomplete.

f.  Itis not possible to determine without any doubt the assent or dissent of the secured creditor.

o

The secured creditor entitled to vote is entitled to fill in the Postal Ballot Form and send it to the Scrutinizer.
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If undelivered please return to the below address:
The Secretarial Department
INFIBEAM AVENUES LIMITED
CIN: L64203GJ2010PLC061366
Registered Office: 28" Floor, GIFT Two Building,
Block No. 56, Road-5C, Zone-5,

GIFT CITY, Gandhinagar — 382355
E-mail: ir@ia.ooo, Tel No: +91 79 6777 2204
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