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SECTION I T GENERAL

DEFINITIONS AND ABBREVIATIONS
Definitions
In this Information Memorandum, unless the context otherwise requires, the terms defined and
abbreviations expanded below shall have the same meaning as stated in this section. References to
statutes, rules, regulations, guidelines and policies will bendédeto include all mendments and

modifications notified thereto.

Conventional and General Terms or Abbreviations

Term Description

ARs. 0 [/ fiRup ¢ Indian Rupees

Alc Account

AGM Annual General Meeting

AS / Accounting Standard

Accounting Standards issued by timstlitute of Chartered Accountan
of India.

AY Assessment Year

BIFR Board for Industrial and Financial Reconstruction

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CARO Companies (Auadert20166s Report)
CDSL Central Depository Servicem(lia) Limited

Central Government

The Central Government of India

CIN

Corporate Identity Number

Companies Act

Companies Act, 2013 and Companies Act, 1956 to the extel
applicable

Companies Act, 1956

Companies Act, 1956 and the rules made thereumdtrout reference
to the provisions thereof that have ceased to have effect
notification of the corresponding sections of the Companies Act, 20

Companies Act, 2013

Companies Act, 2013 and the esl made thereunder, to the extent
force pursuanto a notification in this regard, issued from time to ti
by the Ministry of Corporate Affairs.

CTS

Cheque Truncation System

Depositories Act

The Depositories Act, 1996 as amended from tintarte.

DIN

Director ldentification Number

DP Depository Rrticipant as defined under the Depositories Act.

DP ID Depository Participantoés | dent
EBITDA Earnings before Interest, Tax, Depreciation and Amortisation

EPS Earnings per Share

EGM Extraordinary General Meeting

FCNR Account / FCNR

Foreign CurrencyNon Resident Account

FDI

Foreign Direct Investment

FEMA Act / FEMA

Foreign Exchange Management Act, 1999 read with rules
regulations promulgated there under and @mgndments thereto.

Fll

Foreign Institutional Investor, as defined under Regul&{an(g) of the




Term

Description

SEBI (Foreign Portfolio Investors) Regulations, 2014, registered
SEBI under applicable laws in India.

Fiscal /Fiscal Year/ Financie

12 month period commencing from April 1 and ending on March 3

Year/FY the immediately succeediygar.
Government/Gol Government of India

GST Goods and Service Tax

HUF Hindu Undivided Family

ICAI Institute of Chartered Accountants of India

ICDR Regulations/
ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disel
Requirements) Regulations, 2009, as amended from time to time.

IFRS International Financing Reporting Standards

Ind AS Indian AccountingStandards

Indian GAAP Generally accepted accounting principles followed in India.

Insider Trading SEBI (Prohibition of Insider Trading) Regulations, 2015

Regulations

ISIN International Securities Identification Number allotted by
Depository.

I.T. Act/IT Act Income Tax Act, 1961

I. T. Rules Income Tax Rules, 1962, as amended from time to time.

Lakh One hundred thousand

MAT Minimum Alternate Tax

MCA Ministry of Corporate Affairs, Government of India

N.A. Not Applicable

NI Act Negotiable Instruments Act, 1881

NR Non Resident

NSDL National Securities Depositories Limited

p.a. Per Annum

PAN Permanent Acount Number

RBI Reserve Bank of India

RTGS Real Time Gross Settlement

SCORES SEBI Complaintfkedress System

SCRA The Securities Contracts (Regulation) Act, 1956, as amended fron
to time.

SCRR The Securities Contracts (Regulation) Rules, 1957armended fron
time to time.

SEBI The Securities and Exchange Board of India, constituted uinelSEBI
Act, 1992.

SEBI Act The Securities and Exchange Board of India Act 1992, as amendec

time to time.

SEBI Listing Regulations,
Listing Regulations

Securities and Exchange Board of India (Listing Obligations
DisclosureRequirements) Regulations, 2015

SEBI Takeover Regulations
SAST Regulations

SEBI (Substantial Acquisition of Shares and Takeovers) Regulal
2011

SICA

Sick Industrial Compange(Special Provisions) Act, 1985.

U.S/United States

The United States #&merica

USD /US$

United States Dollars




Scheme Related Terms

Terms

Description

AAppointed D.

1st day of April 2020 or such other date as may be approved b
National @ mpany Law Tri bunal (6NCL
authority;

Demerged Co

shall mean Infibeam and NSI

St S

Demerged Un:

SME ECommerce Services Undertaking,-d6mmerce Busines
Undertaking and Themepark & Event Software Undertaking

ANEffective De

The date on which the certified copy of the order of NCLT ur
Sections 230 to 232 read with Section 66 and other ap@ipabVisions
of the Companies Act, 2013 sanctioning the Scheme is filed witt
Registrar of Companies, Gujarat Ahmedabad;

iRecord Datec

The date to be fixed by the Board of Directors of Suvidhaa and DR
the purpose of determining the sharehdd® Infibeam and NSI, as tF
case may be, to whom shares of Suvidhaa and DRC shall be a
pursuant to Dmerger under this Scheme;

NnSEBI

Circul

. The circular no. CFD/DIL3/CIR/2017/21 dated 10th day of March 2

issued by SEBI, and any amendngetihereof, modifications issue
pursuant to regulations 11, 37, 94 and other applicable regulations
SEBI (Listing Obligations and Disclosure Requirements) Regulati
2015;




Company Related Terms

Terms

Description

AiDRCoor A Compa

meanddDRC Systems Indiaimited, a public company incorporated wi
limited liability underthe provisions of the Companies Act, 1956 w
its registered office at4?' Floor, GIFT-1I Building, Block No. 56, Road
5C, Zone5, Gift City Gandhinagar, Gandhinagar382355, Gujarat
India

Articles of Association

The Articles of Association of our @pany as amended from time
time.

Auditors / Statutory Auditor

The Statutory Auditors of our Company beiftpjpara Associates,
Chartered Accountants.

Board/ Board ofDirectors/
our Board

The Board of Directors of our Company or a duly constituted cater
thereof, as the context may refer to.

Director(s)

Any or all the director(s) of our Board, as may be appointed from
to time.

Equity Shares / Shares

Equity Shares of face value of R¥-1each of our Company.

Key Managerial Personnel
KMP

Key Personnelsas per Companies Act viz. Managing Direct
Company Secretary and Chief Financial Officer.

Memorandum of Associatior

The Memorandum of Association of our Company, as amended
time to time.

Promoter

Mr. Hiten Ashwinbhai Barchha, Mr. Kt Kadvabhai Gajera, Ms
Shivben Popatbhai Sutariya, Mr. Yogesh Popatbhai Sutariya, Ms.
Hiten Barchha, Mr. Ajay Manjibhai Patel

Registered Office

24" Floor, GIFT Two Building, Block No. 56, Ro&slC, Zone5 GIFT
City, Gandhinagar, Taluka Ristrict - Gandhinagar 382355

Registrar of
Companies/ROC

Registrar of Companies, Gujarat, located at ROC Bhavan, Opg
Rupal Park Society, Behind Ankur Bus Stop, Naranpura, Ahmedat
380013.




Business and Industry relatedTerms/Abbreviations

Term Description

API Application Programming Interface
B&M Brick and Mortar

B2B Business to Business

B2C Business to Consumer

COD Cash on Delivery

EMI Equated Monthly Instalment

GMV Gross Merchandise Value

IAMAI Internet and Mobile Associatiaf India
IT Information Technology

SaaS Software as a Service

SEO Search Engine Optimisation

SME Small and Medium Enterprise
SOR Model System of Record Model

VAS Value Added Service

SAC Space Application Centre

SDK Software Development Kit

The words and expressions used but not defined herein shall have the same meaning as is assigned to such
terms under the SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act and the
rules and regulationsade thereunder.



CERTAIN CONVENTIONS USE OF FINANCIAL INFORMATION AND CURRENCY OF
PRESENTATION

Certain Conventions

Al references herein to o6lndiad are to the Repuct
6Governmeft drot hé6GoCentr al Geverrnremd bt Garcer ttoh & hé&StG
India, Central or State, as applicable. Unless otherwise specified or the context otherwise requires, all
references in this I nf or mat ihen 6NMewmdreadn dSum ttes 6t e
States ofAmerica and its territories and possessions. A reference to the singular also refers to the plural

and one gender also refers to any other gender, wherever applicable.

Financial Data

Unless stated othervésfinancial information and data in this Infeeition Memorandum, with respect to
our Company, is derived from our audited financial statements for the FY ended on MarcRBEFa20
further details please see the chapter tified i n a®tc a taed rore paged3.0Ne publish our financial
statements itndian Rupees.

Our Companyods fiscal year commences on April 1 an
Accordingly, al | references to aorpaffFicswdlad d&Feée nth
(twelve) month period ended March 8f that year.

Our audited financial statements as of and for Fiscal Year ended March 2Q,( ZBnancial

Statement® ) form a part of this I nformati onpanM@mor andu
accordance withND AS and guidance notes issued bg tiCAl, the Companies Act and other applicable

statutory and / or regulatory requirements. For further details of such Financial Statements, please see

c h a pt e FinancialtSfatentenédi o0age83mf this Information Memorandum.

There may be some diffences between IND AS and IFRS; accordingly, the degree to which the IND AS
financial statements included in the information Memorandum will provide meaningful information is
entirely dependertn the reader's level of familiarity with Indian Accountimggiices andND AS. Any

reliance by Persons not familiar with Indian accounting practices on the financial disclosures presented in
the Information Memorandum should accordingly be limited, Nage not attempted to explain those
differences or quantify #ir impact on the financial data included herein, and we urge you to consult your
own advisors regarding such differences and their impact on our financial data.

All numerical values as set ounn this Information Memorandum for the sake of consistenay an
convenience have been rounded off to two decimal places. In this Information Memorandum, any
discrepancies in any table between the total and the sums of the amounts listed are due toof§uarding
unless otherwise specified, all financial numbengarenthesis represent negative figures.

We publish our Financial Statements in Indian Rupees.
Currency of Presentation
Al refer éfmdéld atno RaulpdR s 6, 0 Rhe ledal carrendy obthelRppidicod ar e

India. Unless stated otiweise, throughout this Information Memorandum, all figures have been expressed
in Rupees in lakh.



Use of Market Data

Unless stated otherwise, market data used throughout the Information Memorandum has been obtained
from internal Company reports, datend websites and industry publications. Industry publication data and
website data generally slate that the informatimmtained therein has been obtained from sources believed

to be reliable, but that their accuracy and completeness and underlying é@ssi@ue not guaranteed and

their reliability cannot be assured, although, we believe that data used in the Infolvietionandum is

reliable. It has not been independently verified. Similaimgernal Companyreportsand data, while
believed by sto be reliable, have not been verified by any independent source.



FORWARD LOOKING STATEMENTS

Our Company has included statements in this Information Memorandum which contain words or phrases

such as Odanticipated, 0 b e Imaetveedd,, b6ecxopnetcitndu, e 6§ e xdpceacr
6intend©é6, 0is | ikeldymqgt édnmmaiyadl, 6 ,6 obpg rexcijte wte®,, Opd ranbe
continued, 6woul do, or other words or prHbeases of

objectives, strategies, plans or goals are also forward looking statements. Haiveserare not the

exclusive means of identifying forward looking statements. Forlearking statements are not guarantees

of performance and are based on certssumptions, future expectations, describe plans and strategies,

contain projections of refis of operations or of financial condition or state other forWao#ing
information. Al l statements regar di n g ofooperatiop mpany ¢
business plans and prospects are fordaokling statements.

Forwardlooking statements contained in this Information Memorandum (whether made by our Company

or any third party), are predictions and involve known and unknown risks tainties, assumptions and

other factors that may cause the actual results, performancehievemnents of our Company to be

materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements asther projections. Important factors that could cause actual results to differ
materiallyf om our Companyds expectations include, among

9 Our ability tosuccessfully implement our growth strategy and expansion plans, and to successfully
launch and implement various busness plans;

1 The impact of an outbreak of any contagidiseases (including the prolonged outbreak of CGVID
19);

91 Any failure or disruption of our information technology system;

1 Any adverse outcome in the legal proceedings in whielCibmpany is involved;

1 Increasing competition in or other factors affecting the industry segments in which our Company
operates;

1 Changes in lawand regulations relaing tothe indugtries inwhich we operate;

1 Fluctuations in opening costs and impact orfithencial results;

1 Our ability to attract and retain qualified personnel;

1 Changes inpdlitical and socia conditions in India or in other ountries that we may enter, the

monetay and interest ratpdicies of India and other countries, inflation, deflation, unanticipated
turbulencein interestrates, equity pricesor other ratesor prices; and

1 General economic and business conditions in the markets in which we operate and in the local,
regional,national and internationale®nomies.

Additional factors tht could cause actual results, performance or achievements to differ materially
include,buar e not | imited to, t h®Rskfacthies blegs exch ili6of tome psaa
this Information Memorandum. By their very nature, market risklaksires are only estimates and could

be materially different from what actually occurs e ffuture. As a result, actual future gains, losses or

impact or net interest income and net income could materially differ from those that have been estimated,
expressed or implied by such forwalabking statements or other projections.

Whilst we beliee that the expectations reflected in such foraaaking statements are reasonable at this
time, we cannot assure investors that such expectations will proeectirdect. Given these uncertainties,
Investors are cautioned not to place undue relianseicim forwarelooking statements. In any event, these
statements speak only as of the date of this Information Memorandum or the respective dates indicated in
this Information Memorandum, and our Company undertakes no obligation to update or revise any of

10



them, whether as a result of new information, future events or otherwise. If any of these risks and
uncertainties material i se, assumpatidns paoweyto be fncoroeat,rthe Co mp a
actual results of operations or financial conditimhour Company could differ materially from that

described herein as anticipated, believed, estimated or expected. All subsequent-ltmiiagd

statements attriltable to our Company are expressly qualified in their entirety by reference to these
cautiorary statements. In accordance with SEBI / Stock Exchange requirements, our Company will ensure

that Investors are informed of material developments until the tiimiteeogrant of listing and trading

permission by the Stock Exchanges.
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SECTION II T INFORM ATION MEMORANDUM SUMMARY

This Section is a summary of specific disclosunetuded in this Information Memorandum and it is not
exhaustivenor it purports to corgin a summary of all disclosures or details relevant to prospective
investors. For additional information and further details with respect to any of the Information
summarized below, please refer to the relevant sections of thisktfon Memorandum.

Summary of the Industry

India has become the digital capabilities hub of the world with around 75% of global digital talent present
in the country. India is the leading sourcing destination across the world, accounting for approximately
55% market share dhe US$ 200250 billion global services sourcing business in 2@ Indian IT &

BPM companies have set up over 1,000 global delivery centres in about 80 countries across the world.

Summary of our Business

DRC Systems is an IT services and consultaocypany in India focusedn providing viable and lasting
solutions to businesses. We are focused on innovation and creativity to lead the change, since its advent in
2012. With competent teams of developers, project managers, and strategists, we hefiomersu
overcome theibusiness challenges with customized software development. Our services and solutions
help businesses scale the market. Over the years, we have diversified our service offerings through a mix
of organic growth and strategic transastioWe believe the wideange of services that we offer enables

us to build stronger relationships with our clients and cross sell our services. Our customer base is spread
across geographies and majorly to Europe, USA, Middle East and Asia.

Our Promoter

Promoters of DRC:

Sr. No. Name

Mr. Hiten Ashwinbhai Barchha

Mr. Kirit Kadvabhai Gajera

Ms. Shivben Popatbhai Sutariya

Mr. Yogesh Popatbhai Sutariya

Ms. Avni Hiten Barchha

OO WIN(F

Mr. Ajay Manjibhai Patel

Shareholding of our Promoter and Membes of Promoter Group

As on the date of this Information memorandum, the shareholding of the Promoters and the members of
our Promoter Group are detailed below:

Name | Shares | % of total shares

Promoters:

Mr. Hiten Ashwinbhai Barchha 89,891 2.33
Mr. Kirit Kadvabhai Gajera 1,12,558 291
Ms. Shivben Popatbhai Sutariyg 4,50,000 11.64
Mr. Yogesh Popatbhai Sutariya 4,50,696 11.66
Ms. Avni Hiten Barchha 167 0.00
Mr. Ajay Manjibhai Patel 83 0.00

Promoterséd Group:

Natural Persons

Mr. Ashwin Barchha 0.00 0.00

Ms. Meena Barchha 0.00 0.00

Ms. Shraddha Rajdev 0.00 0.00
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Mr. Rhythm Barchha 0.00 0.00
Mr. Praful Samani 0.00 0.00
Ms. Neelam Samani 0.00 0.00
Mr. Ritesh Samani 0.00 0.00
Ms. Mital Kiritkumar Gajera 0.00 0.00
Ms. KantaberKadvabhai Gajera 0.00 0.00
Mr. Ashvinbhai Kadvabhai 0.00 0.00
Gajera

Ms. Nitaben Lalitkumar Dobariy 0.00 0.00
Ms. Meera Kiritkumar Gajera 0.00 0.00
Mr. Madhav Kiritkumar Gajera 0.00 0.00
Ms. Vimala Sutariya 0.00 0.00
Mr. Ambabhai Patel 0.00 0.00
Ms. Savitaben Patel 0.00 0.00
Mr. Mahesh Sutariya 0.00 0.00
Mr. Jayeshkumar Patel 0.00 0.00
Ms. Varshaben Mayani 0.00 0.00
Mr. Rohan Yogeshbhai Sutariyg 0.00 0.00
Mr. Harsh Yogeshbhai Sutariya 0.00 0.00
Mr. Diyalbhai Italiya 0.00 0.00
Mr. Dayabhai Italiya 0.00 0.00
Mr. Harjibhai Sutariya 0.00 0.00
Ms. Kantaben Bhingradya 0.00 0.00
Ms. Rupali Dakhole 0.00 0.00
Ms. Virumatiben Patel 0.00 0.00
Ms. Leenaben Mendapara 0.00 0.00
Ms. Shorya Amdhare 0.00 0.00
Body Corporate

Pushtisanskar Panchgavya 0.00 0.00
Private Limited

Yogiraj Buildcon Private Limited 0.00 0.00

Financial Information

Following are details as per the restated financial statement of the Company for the Financial Year ended
March 31, 2020 and for theeriod ended September 30, 2020.
(Amount in Rs. rillion)

Particulars September 2020 (Post Scheme] March 2020
Equity Share Capital 22.50 22.50
Networth 54.22 23.97

Total Income 95.25 116.26
Profits After Tax (6.86) 0.11
Earnings per share (Basiand (1.78) 0.34
Diluted) (In Rs.)

Total Borrowings 0.00 0.00

Auditors Qualification

There have been no qualifications or adverse remarks by our Auditors in the restated financial statement of
the Company for the financial year ended March 31, 2020for the period ended September 30, 2020.

Outstanding Litigations
For Litigations by and Against our Company, For Litigations Imvg our Directors, Promoters and

Group Compani es, pl ease see sectionopmehéedofn@uivena
page noll7.

13



Risk Factors

Fordetalsof t he Risks applicable to our Company, pl eas
16 of the Information Memorandum.

Contingent liabilities

There exists n&€ontingent liabilities as per the restated financial statements of the Companyasiat
31, 2020 and September 30, 2020.

Related Party Transactions

(INR in Millions)

Related Party Particulars September 302020 March 31, 2020
Infibeam Avenues Services Taken 48.87 22.01
Limited
NSI Infinium Global Reimbursement 0 0.00 11.33
Limited Expenses From Other

Expenses
Infibeam Avenues Reimbursement 0 0.03 0.38
Limited Expenses From Other

Expenses
Odigma Cosultancy Reimbursement 0 1.49 0.00
Solutions Private Expenses From Other
Limited Expenses
Infibeam Avenues Reimbursement 0 3.61 8.79
Limited ESOP Expense
NSI Infinium Global Interest Expenses 0.00 0.79
Limited
Infibeam Avenues Interest Expeses 0.08 0.25
Limited
Infibeam Avenues LoanTaken 10.66 18.95
Limited
NSI Infinium Global LoanTaken 0.00 2.70
Limited
Infibeam Avenues Repayment of Loalr 10.66 18.95
Limited Taken
NSI Infinium Global Repayment of Loalr 0.00 33.00
Limited Taken
Cardpay Technolgies Loan Given 4.10 0.00
Private Limited
NSI Infinium Global Loan Given 1.20 0.00
Limited
CardpayTechnologies | Repayment of Loar 4.10 0.00
Private Limited Given
NSI Infinium Global Repayment of Loalr 1.20 0.00
Limited Given
Cardpay Technologies | Interest Income 0.07 0.00
PrivateLimited
NSI Infinium Global Interest Income 0.01 0.00
Limited

Financing Arrangements

There are / have been no financing arrangements whereby the Promoter, member of Promoter Group, the
Directors/Partners of our Promoter Gpoiirectors of our Company and their relatives have financed the

14



purchase by any person of securities of our commumng the period of six months immediately
preceding the date of this Information Memorandum.

Weighted Average Price of Securities

Except pursuant to the Scheme, our Promoters have not acquired any Equity Shares of the Company
during last 1 (One) yeareceding the date of this Information memorandum.

Average cost of acquisition of Shares
Not Applicable
Issue of shares for consideratio other than Cash

Other than pursuant to the scheme our company has not issued any Equity Shares during la¥thr{One)
preceding the date of this Information Memorandum for consideration other than cash.

Split or consolidation of Shares

Our Company as not undertaken a split or consolidation of the Equity Shares during last 1 (One) year
preceding the date of thisfbrmation Memorandum.

15



SECTION Il - RISK FACTORS

RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. Wold sfarefully consider all
information in this Information Memorandum, including the risks and uncertainties described below,
before making an investment in the Equity Shares. Addity, the risks set out in this section may not be
exhaustive and addinal risks and uncertainties not presently known to us, or which we currently deem to
be immaterial, may arise or may become material in the future. If any or a combination dfaivendp

risks or other risks that are not currently known or are now a@geimmaterial actually occurs, our
business, prospects, results of operations and financial condition could suffer, the trading price of the
Equity Shares could decline and you magelall or part of your investment. Unless specified in the
relevant riskfactor below, we are not in a position to quantify the financial implication of any of the risks
mentioned below. In making an investment decision, prospective investors must tolgiroown
examinations and the terms of the Issue, including the meutshe risks involved. Prospective investors
should consult their tax, financial and legal advisors about the particular consequences of investing in the
shares of the Companyhe numbering of the risk factors has been done to facilitate ease of readihg a
reference and does not in any manner indicate the importance of one risk over another.

MATERIALITY

The Risk Factors contained herein have been determined on the basis of teealitpaThe following
factors have been considered for determiningrthteriality:

1. Some events may not be material individually but may be found material collectively.

2. Some risks may have an impact which is qualitative though not quantitative.

3. Some rsks may not be material at the time of making the disclosures inlrtfdsmation
Memorandunbut may have a material impact in the future.

INTERNAL RISK FACTORS

1. Our Company is involved ifiew legal proceedings, which if determined against us, could have an
adverse impact on our business and the results of operations.

Our Campany is involved infew legal proceedings which are pending at different levels of
adjudication before various courtsibunals and other authorities. The amounts claimed in these
proceedings have been disclosed to the extent ascertainable and glerdiidbnclude amounts
claimed jointly and severally from our Company and other parties. Any unfavorable decision in
comection with such proceedings, individually or in the aggregate, could adversely affect our business
and the results of operations. Ansmary of material outstanding legal proceedings as of date of this
Information Memorandum, to the extent quantifiable, set out below:

Nature of Cases No. of Outstanding Cases Amount Involved (in Lakh)
Against Our Company
0] Civil 1 96.51
(i) Criminal - -
Total 1 96.51
By Our Company
0] Civil - -

(ii) Criminal - -

16



Nature of Cases No. of Outstanding Cases Amount Involved (in Lakh)
Total - -

For further details, please see chaptér t Outsthndifig Litigations antfaterial Developments o0 n
page 117 of this Information Memorandum. The Company cannot assure you that ldgsde
proceedings will be decided in our favor. Such legal proceedings could divert management time and
attention and consume financial resources in their defense or prosecution.

We do not own the property where our corporate office is situated. If reeumable to renew any of
our leases or licenses, it may affect our business and financial condition.

Our Company undertakes business from our corporate office, which is situated on a property taken on
lease vide a deed dated December 02, 2020 for apesisel of 10 (Ten) months commencing from
October 01, 2020. If the agreement under which we occupy thege®is not renewed or is renewed

on terms and conditions that are unfavorable to us, we may suffer some temporary disruption in our
business.

We ae subject to risks arising from exchange rate fluctuationshich could adversely affect the
financial results of our Company

Uncertainties in the global financial markets may have an adverse impact on the exchange rate
between INR and other currenci@$he exchange rate between INR and other currencies is variable
and may continue to remain watle in the future depending upon the foreign exchange reserve
position of India. Any appreciation of the INR against other currencies may lead to reductien in t
realization of our revenues. Accordingly, volatility in the exchange rate would advefteslythe
financial results of our Company.

We rely on information technology systems, networks and infrastructure to operate our business
and any Interruption @ breakdown in such systems, networks or infrastructure or our technical
systems could impaiour ability to effectively deliver our products and services. Further, internet
penetration in India is limited and may not increase in the future. If the intetriefrastructure
suffers interruptions, breakdowns or reduced growth, it may adversely affert business and
results of operations.

Our business is technology driven, and we rely on information technology and networks and related
infrastructure. As suchour business operations and quality of our service depend significantly on the
efficient and uninterrupted operation and reliabil@f our information technology systems and
networks and related infrastructure, both internal and external.

Internet peetration in India is limited and, though it has been increasing over the past few years, there
can be no assurance thaternet penetration in India will increase in the future as slowdowns or
disruptions in upgrading efforts for infrastructure in Indiald reduce the rate of increase in the use

of the internet. Further, any slowdown or negative deviation in the améidipacrease in internet
penetration in India will affect our ability to attract and add new merchants and customers.

Further, our syems are vulnerable to damage or interruption as a result of natural disasters, power
loss, technical failures, undetedterrors or viruses in our software, computer viruses, corruption or
loss of electronically stored data, hardware damage, disruptiooofimmunications access or
infrastructure, electronic intrusion attempts, bragek sabotage, vandalism and other simdaents.

There can be no assurance that we will be able to eliminate or alleviate the risks arising from such
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contingencies. In additig our systems and software may contain undetected errors, defects or bugs,
which we may not be able to detect and negaitime or in a cosgffective manner, or at all. Any
damage to or failure of our systems could lead to loss of data or interruptiatedays, thereby
impairing our ability to effectively provide our services.

In addition, to perform reliably, thenternet infrastructure requires maintenance and periodic
upgrading of the appropriate networks and infrastructure which are beyondnirol.cOur success

will depend upon third parties maintaining and improving the internet infrastructure to provide a
reliable network with speed and adequate data capacity and telecommunication networks with good
clarity and lower congestion. In particyldhe internet has experienced, and is likely to continue to
experience, significant growth in the number of users andunt of traffic. The existing internet
infrastructure may not be able to support such continued growth in users and traffic, acctmng
number of users, bandwidth requirements, problems caused by computer viruses and bugs may affect
the performaoe of the internet, leading to a variety of outages and other delays. These outages and
delays could reduce the level of internet usgggeerally and in turn may affect our business. Further,

we cannot assure that a more technologically sophisticatedesiable fixed telecommunications
network or internet infrastructure will be developed in India or any other region that we may operate
in. This may adversely affect our growth prospects in the future.

Our projects have a long gestation period and our agnting statements reflect the financial
performance of the projects undertaken and/or completed in a particular period. A comparison of
our financial performance over different periods may not reflect or accurately predict the future
growth and performane of our Company.

Our projects are spread over a long period of time and our accounting statements may continue to be
subject to variabns depending on the stage of the projects. This may cause us to record higher
revenue in certain periods compared theos. In addition, if our rate of growth slows over time,
variations in our accounting statements may become more pronounced, agsuttseaf operations

and financial condition may be adversely affected.

Our Company may not have sufficient insurancewerage to protect us against possible losses
arising from loss of assets.

Our operations and premises are subject to inherent risky, as defects, fire, riots, strikes,
explosions, and natural disasters. While our Company has procured insuranemehmay not be
adequate in all instances and may not cover all causes of damage. Thus, in the event of any actual loss
or damage, the surance proceeds may not be adequate to fully cover the substantial liabilities, losses

in revenue or increased expensdsch our Company may incur on account of such damages. Any
large uninsured loss suffered by our Company, may have an adverse impactr dusiness, the

results of operations and financial condition.

If we fail to attract and retain highly skilled IT professionals, we may not have the necessary
resources to properly staff projects, and failure to successfully compete for such IT gwiofeals

could materially adversely affect our business, financiahcition and results of operations.

Our success depends largely on the contributions of our IT professionals and our ability to attract and
retain qualified IT professionals.

We may enounter higher attrition rates in the future. A significant increase in the attrition rate among
skilled IT professionals with specialised skills could decrease our operating efficiency and productivity
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and could lead to a decline in demand for our servidé® competition for highhgkilled IT
professionals may require us to increase salaries, and we maable to pass on these increased
costs to our customers. This would increase our operational costs which may adversely affect our
business, results @perations and financial condition. In addition, our ability to maintain and renew
existing engagemengnd obtain new business will depend, in large part, on our ability to attract, train
and retain skilled IT professionals, including experienced maragd professionals, which enables

us to keep pace with growing demands for outsourcing, evolving mgdsisindards and changing
customer preferences. If we are unable to attract and retain the highly skilled IT professionals we need,
we may have to fogprojects for lack of resources or be unable to staff projects optimally. Our failure

to attract, traimand retain IT professionals with the qualifications necessary to fulfil the needs of our
existing and future customers or to assimilate new IT prafiesls successfully could materially
adversely affect our business, financial condition and results ohtapes. Moreover, we may be
unable to manage knowledge developed internally, which may be lost in the event of our inability to
retain employees.

Conpanies engaged in the technology industry are required to provide a greater deal of employee
satisfactionand morale through providing professional incentives and enable digital maturity through
collaborative support from the workforce. Further, compaamnggmged in the technology industry have
been struggling with rising attrition ratéSource: Frost & Suivan Report) Further, there is a limited

pool of individuals who have the skills and training needed to help us grow our Company, including a
shortageof employees skilled in emerging technologies like artificial intelligence, machine learning,
blockchain Internet of Things, cybersecurity and data analy&aifce Frost & Sullivan Report). We
compete for such talented individuals not only with ott@mpanies in our industry but also with
companies in other industries, such as software services, emgnservices, financial services and
technology generally, among others. High attrition rates of IT professionals would increase our hiring,
reskilling, upskilling and training costs and could have an adverse effect on our ability to complete
existing cofracts in a timely manner, meet customer objectives and expand our business.

If we fail to integrate newly acquired businesses undertaking efficignty do not perform to our
expectations, we may not be able to realise the benefits envisioned for suphisdions, and our
overall profitability and growth plans could be materially adversely affected.

Integrating the operations of acquired businessexessfully or otherwise realising any of the
anticipated benefits of acquisitions, including anticidatost savings and additional revenue
opportunities, involves a number of potential challenges. These integration activities are complex and
time-consuming, and we may encounter unexpected difficulties or incur unexpected costs, including:

Diversion of management attention fromg@uing business concerns to integration matters;

our inability to achieve the operating synergies anticipated in the dimnss

possible cash flow interruption or loss of revenue as a result of transitiomatanat

unforeseen or undisclosed liabilities and integration costs;

incurring liabilities from the acquired businesses for infringement of intellectual property
rightsor other claims for which we may not be successful in seeking indemnification
generatingsufficient revenues and net income to offset acquisition costs;

1 potential loss of, or harm to, employee or customer relationships;

1 entry into unfamiliar markets;

= =4 4 4

==

Acquisitions also frequently result in the recording of goodwill and other intangible agsetsare
subject to potential impairment in the future that could harm our financial results. We are also become
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11.

subject to new regulations as a result of an adepnsiincluding if we acquire a business serving
customers in a regulated industry or daog@a business with customers or operations in a country in
which we do not already operate.

Our profitability will suffer if we are not able to maintain our resouec utilisation levels and
productivity levels.

Our profitability is significantly impacted by our utilisation levels of fixambst resources, including

human resources as well as other resources such as computers and office space, and our ability to
increase our productivity levels. We have expanded operations significantly in recent years
through organic growth and strategic acquisitions, which has resulted in a significant increase in our
headcount and fixed overhead costs.

Some of our IT professiolmare specially trained to work for specific customers or on specific
projects. Our ability to manage our utilisation levels depends significantly on our ability to hire and
train highperforming IT professionals and to staff jgais appropriately and dhe general economy

and its effect on our customers and their business decisions regarding the use of our services.

If we experience a slowdown or stoppage of work for any customer or on any project for which we
have dedicatedTl professionals or facilés, we may not be able to efficiently reallocate these IT
professionals and facilities to other customers and projects to keep their utilisation and productivity
levels high.

If we fail to maintain an effective system of interhaontrols, we may not bable to successfully
manage or accurately report our financial risk

Effective internal controls are necessary for us to prepare reliable financial reports and effectively
avoid fraud. Moreover, any internal controls that we nmaglément, or our level afompliance with

such controls, may deteriorate over time, due to evolving business conditions. If internal control
weaknesses are identified, our actions may not be sufficient to correct such internal control weakness.
There can & no assurance that addital deficiencies in our internal controls will not arise in the
future, or that we will be able to implement and continue to maintain adequate measures to rectify or
mitigate any such deficiencies in our internal controls. Sostainces may also advessalffect our
reputation, thereby adversely impacting our business, results of operations and financial condition.

Undetected software design defects, errors or failures may result in loss of or delay in market
acceptance of our exvices or in liabilitiesthat could materially adversely affect our business,
financial condition and results of operations.

Our software development solutions involve a high degree of technological complexity and have
unique specifications which couldmtain design defects oofsware errors such as errors in coding or
configuration that are difficult to detect and correct. Errors or defects may result in the loss of current
customers and loss of, or delay in, revenues, loss of market share, loswwofecudata, a failure to

attract new customers or achieve market acceptance, diversion of development resources and increased
support or service costs. We cannot assure you that, despite testing by us and our customers, errors
will not be found in new softare product developmenblgtions, which could result in litigation and

other claims for damages against us and thus could materially adversely affect our business, financial
condition and results of operations.
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12.0ur Companyb6s f ut ur eurabiitgto effscivelyiimplpnent dus business and
growth strategies, failing which, our growth and business may be adversely affected.

Our Companybs success wildl depend substantially
and growth stategies. Our Company maptbe able to execute our strategies in a timely manner or

within our budget estimates or be able to meet the expectations of our consumers and other
stakehol der s. We believe that our placensigrdficaptdé s b us
demandson our senior management and other resources and will require us to develop and improve
operational, financial and other internal controls. Any inability to manage our business and growth
strategies may adversely affect our Comypéns b u s i n e she resul{s ofoopgratons and t
financial condition.

13. Our success largely depends upon our Promoter as well as our KMPs. Any loss of our senior
managerial personnel could adversely affect the results of operations andimancial condition.

Our experience®romoter and Promoter Group as well as our KKi#@se had significant contribution

to our business, and our future success is dependent on their continued service, expert skills and
knowledge. In the event of resignation or cessation of playing an aoteénr our business and
growth plans, by any indidual from our Promoter and Promoter Group or our KMPs, we may find it
difficult to find a substitute for the talent and skills lost by us. Opportunities for KMPs in our industry
are intense and it is pobk that we may not be able to retain our exisHMPs or may fail to attract/

retain new employees at equivalent positions in the future. As such, loss of any individual from our
Promoter and Promoter Group or our KMPs could adversely affect our busiheseesults of
operations and financial conditi and may also have an adverse impact on our goodwiill.

14. The present working and future successf our Company is correlated to high performing
individuals and overall skill development of tlenployees.

The present working and future succeasfsour busness significantly depends upon the quality of
products and services provided by us. This quality is directly proportionate to the talent, knowledge
and performance of the human resource hired, retainedtitindd by us. From time to time, it may be
difficult to attract and retain qualified individuals with requisite expertise required for our business
demands, and we may not be able to satisfy the demand for our services because of our inability to
succeshully hire and retain qualified personnel. If \aee unable to infuse new talent, retain talent or
invest in skill development of oldruman resourced, could have a material adverse impacttbe

results of operatiorsndour financial condition.

15. Failure to perform or observe any contractual obligations could result in cancellation or-non
renewal of a contract, which could cause us to experience a higher than expected number of
unassigned employees and an increase in our expenses as a percentageaufes, until we are
able to reduce or reallocate our headcount and may adversely affect our business, results of
operations and financial condition.

The ability of our customers to terminate agreements makes our future revenues from operations
uncertéin. We may not be able to honour certain contractual obligations, which could lead to
termination of agreements and further, we may not be able to replace any customer that elects to
terminate or not renew its contract with us, or renew a contract with usfavourable terms, which

could materially adversely affect our business, financial condition and results of operations.

16. Our Company may be affected by changes in technology that relate to our business.
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17.

18.

19.

Our Company operates in the technology industry igcconstantly changing and is significantly
governed and affected by scientific breakthroughs, developments, innovation, government policy and
laws pertaining to information technology as well as iattilal property. These factors can affect the
demand pricing and value of our products and services which have already been developed and which
are in the course of being developed. Our continued growth will depend upon our ability to sustain
cutting edg technology solutions, adapt to the updated/superialified technology which we may

be required to use with time and to train our executives in order to utilize the technology and the
talents of our human resource to their maximum potential. In the thagrwe fail to adapt and match

pace with the grotih in technology and adoption of the same through sufficient training of our
executives, the same may adversely affect our business, prospects, the results of operations and
financial condition.

Our ability to pay dividend in the future will depend upomitfire earnings, financial conditions,
cash flows, working capital and capital expenditure requirements.

Our Company has not declared and paid dividend in the past. Our Company cannot give any assurance
that dividend will be paid in future. The declaratiand payment of any dividend in the future will be
recommended by our Board of Directors, at their discretion, and will depend on a number of factors
like our earnings, cash generated from operatioqstataequirements and overall financial condition

of our Company.

We have in the past experienced, and may in the future experience, a long selling and
implementation cycle with respect to certain projects that require us to make significant resource
commitments prior to realising revenue for our services

We have expienced, and may in the future experience, a long selling cycle with respect to certain
projects that require significant investment of human resources and time by both our customers and us.
Before committing to use our services, potertiggtomers may tpiire us to expend substantial time

and resources educating them on the value of our services and our ability to meet their requirements.
Therefore, our selling cycle is subject to many risks and delays over which we have little or olp contr
includngou customersd decision to choose alternati
IT service providers orthouse resources) and the timing of
approval processes. If our sales cycle unexpectediytiens for oneor more projects, it would
negatively affect the timing of our revenue and hinder our revenue growth. For certain customers, we
may begin work and incur costs prior to executing the contract. A delay in our ability to obtain a
signed agreeamt or other pauasive evidence of an arrangement, or to complete certain contract
requirements in a particular quarter, could reduce our revenue in that quarter or render us entirely
unable to collect payment for work already performed.

Our revenues aréhighly dependehon a limited number of industry verticals, and any decrease in
demand for outsourced services in these industry verticals could reduce our revenues and materially
adversely affect our business, financial condition and results of operation

A downturnin any of our targeted industry verticals, a slowdown or reversal of the trend to outsource
IT services in any of these industries or the introduction of regulations that restrict or discourage
companies from outsourcing could result inexcr@ase in theeinand for our services and adversely
affect our business, financial condition and results of operations. For example, significant
consolidation in the banking and financial industries may reduce the demand for our services and
negatively afect our revenugand profitability.
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21.

22.

Other developments in these industries may also lead to a decline in the demand for our services in
these industry verticals, and we may not be able to successfully.

Our ability to expand our business and procure nemntracts or enter into beneficial business
arrangements could be affected by naompetition clauses in our agreements with existing

customers.

Some of our agreements with customers contain-tiased estrictions on reassigning personnel from

those cusomer sdé accounts to the accounts of compet.i

restrict our ability to offer services to different customers in a specific industry or market. Moreover,
we may in thefuture enter into agreements with customers thatrick our ability to accept

assignments from, or render similar services to,
customersd prior written <consentrestticoourpabildyvio de ser

compete with our customersr bid for or accept any assignment which our customer is bidding for or

is negotiating. These restrictions may hamper our ability to compete for and provide services to other
customers in a specific indtry in which we have expertise and could matgradversely affect our
business, financial condition and results of operations.

The proper functioning of our websites is essential to our business and any failure to maintain the
satisfactory performane, security and integrity of our websites will matdly and adversely affect
our business, reputation, financial condition and results of operations.

The satisfactory performance, reliability and availability of our websites, our transpoticessing

systems and our network infrastructure are ctiticaour success and our ability to attract and retain
customers and maintain adequate customer service levels. Any system interruptions caused by
computer viruses, hacking or other attempts to harm atemg that result in the unavailability or
slowdownor reduced fulfilment of performance of our systems. Our servers may also be vulnerable to
computer viruses, physical or electronic br@gak and similar disruptions, which could lead to
interruptions, diys, loss of data or the inability to accept anlfilf customer orders. We may also
experience interruptions caused by reasons beyond our control. There can be no assurance that such
unexpected interruptions will not happen, and any such future occesrecould damage our
reputation and result in a neaial decrease in our revenues.

We periodically upgrade and expand our systems, and in the future, we will continue to further
upgrade and expand our systems and to integrate newly developedcbased software with our
existing systems to support neased transaction volume. Any inability to add additional software and
hardware or to develop and upgrade our existing technology, transpait®ssing systems or
network infrastructure to acconodate increased traffic on our website or increased salame
through our transactieprocessing systems may cause unanticipated system disruptions, slower
response time, degradation in levels of customer service which would have a material adsetrse eff
on our business, reputation, financial condition asdlite of operations.

Online transactions are susceptible to certain risks including payment risks, objectionable and
undesirable content on our websites, resulting from breach of our security egyst or
misappropriation of customer information by third pées on whom we rely upon for certain
services or by our employees could result in a material adverse effect on our reputation, business,
prospects, financial condition and results of operations.
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Secure transmission of confidential information, suchast ai | s o f customersoé cre
passwords etc. over public networks is one of the significant barriers to online commerce and
communication. We rely on encryption and authenticatimhnology licensed from third parties to

provide securityand authentication which is necessary to effect secure transmission of confidential
information for our clientds work order. There
technology, new doveries in the field of cryptography, or other developmemntl not result in

breach or compromise of the algorithms which are currently used by us for protecting the transaction
data of our customers. If any such breach or compromise occurs, it caeldhhaaterial adverse

effect on our reputation, businessogpects, financial condition and results of operations. Any person

who is able to circumvent our security measures could misappropriate proprietary information and/ or
cause interruptions in oumerations. Further, we may be required to spend significapital and

other resources to protect against such breach or compromise as well as take necessary action to
eliminate problems caused by such breaches. Further, concerns about the securityntefnisie

online transactions and privacy of the users alag adversely affect the growth of internet and other

online services which are offered especially internet as a means of conducting commercial
transactions, which in turn may affect our growth.

Transmission and storage of confidential and proprieiaigrmation by us or any of our service
providers could potentially expose us to loss, liabilities and/ or litigation in case of any breach or
compromise of such information as well as adversdgcabur reputation. There can be no assurance

that our segrity measures will prevent such security breaches or that the failure to prevent such
breaches or compromises will not have an adverse effect on our reputation, business, prospects,
financial condtion and results of operations.

In addition, there canebno assurance that the confidentiality and-disolosure agreements entered

into with our employees will adequately prevent the disclosure of confidential information, such as the
information reating to our customers, by an employee. We may not hafieiesof internal controls

and processes to ensure that our employees andostiactors comply with their obligations under
such confidentiality and nondisclosure agreements. If any confiderfoaination is misappropriated

by our employees, our custoreanay raise claims against us for breach of our contractual obligations.
The IT Act provides for civil and criminal liability including fines and imprisonment for various
computer related offensewhich includes unauthorized disclosure of confidenti&rination and

failure to protect sensitive personal data. The Government has notified various rules under the IT Act,
pertaining to handling, disclosure and protection of sensitive personal diia @atation to storing,
transmitting and providing any séces with respect to electronic messages.

In addition, it is possible that certain third parties may assume our identity to circulate-spl®s @

viruses. While we continue to take all standard precautions in this regard, we cannot assure you that
we will be able to promptly and effectively alewith such instances of identity theft. Although our
security systems have not been breached or compromised in the past, any such breach could result in
objectionable and/or undesirable content on oworemece marketplace, and could potentially
exposeus to loss, liabilities and/ or litigation as well as adversely affect our reputation. The occurrence
of any such events in the future could lead to user dissatisfaction and discourage the use of our
services.Such events may also give rise to complaimd actions against us. There can be no
assurance that our security measures and content filtering systems will prevent such objectionable or
undesirable contents from being exhibited on our platforms, or tieaffalure to prevent such
objectionable or utesirable content from being exhibited on our platforms will not have an adverse
effect on our reputation, business, prospects, financial condition and results of operations.

23. Our insurance coverage may be ineguate to satisfy future claims against us.
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We maintain insurance which we believe is typical in our industry in India and in amounts which we
believe to be commercially appropriate for a variety of risks, including fire, burglary, group medical
and persnal accident insurance. However, such instegamay not be adequate to cover all losses or
liabilities that may arise from our operations, particularly when the loss suffered is not easily
qguantifiable. Our insurance policies contain certain deductil@gslusions and limitations on
coverage, as @sult of which, we may not be able to successfully assert our claims for any liability or
loss under the said insurance policies. Additionally, there may be various other risks and losses for
which we are notrisured because such risks are either uninku@abnot insurable on commercially
acceptable terms. Furthermore, there can be no assurance that in the future we will be able maintain
insurance of the types or at levels which we deem necessary or adagagfemiums which we

deem to be commercialpcceptable.

We may not be able to reduce our dependency on search engines to direct users to our website.

We depend on various internet search engines such as Google to drive a substantial portion of our
online traffic to our website. We also condsetarch engine marketing, where the links to our website

are placed on the results of a user search on such search engines is significant for driving online traffic
to our website.

We currently have an arrangent with certain internet search engines ¢oféatured for a certain
amount per click. The pricing and operating dynamics of these campaigns can change rapidly, and we
cannot assure that our arrangements with such internet search engines will noadarggy, or in

the event that such changesor, it will be on commercially acceptable terms. Internet search engines
that we utilize may change the logic used on their websites that determines the placement and display
or resul t s of ange ow prertyspositioch @rachaode the miof their advertising
campaigns, in a manner that negatively affects the search engine ranking, of our website or the
placement of links to our website. As a result, our access to existing and potentiahasd&rscome

limited as these users may be diesl to our competitors or other alternatives. If we are unable to
reduce our dependency on search engines, we r ema
operating dynamics of these search engimgsch may lead to a decline in our user f@fand
adversely affect our business, financial conditions and results of operations.

We may become a target for public scrutiny, including complaints to regulatory agencies, negative
media coverage, includingocial media and malicious reports, all of wdi could severely damage
our reputation and materially ancdversely affect our business and prospects.

We build customised software as per <clientsd re
objections by clients in public including social media and other online eco systems. From time to time,

these objections or allegations, regardless of tegiacity, may result in negative publicity, which

could result in government inquiry or harm our regpion. Corporate transactions which we or related

parties undertake may also subject us to increased media exposure and public scrutiny. There is no
assuwance that we would not become a target for public scrutiny in the future or such scrutiny and

public exposure would not severely damage our reputation as well as our business and prospects.

Our Company is subject to various Indian taxes and any adverseetbpment in the taxation
regime may have a material adverse effect on our results of operations.

Any increase in taxes and/or levies, or the imposition of new taxes and/or levies in the future, could
increase the cost of production/operating experisees and other levies imposed by the central or
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state governments in India that affect our industgjuile customs duties, excise duties, sales tax,
income tax and other taxes, duties or surcharges introduced on a permanent or temporary basis from
time o time. The central and state tax scheme in India is extensive and subject to change from time to
time. Any adverse changes in any of the taxes levied by the central or state governments may
adversely affect our competitive position and profitability.

Any disruption in the supply of power, IT infrastructure and telecommunications lines to our
facilities could disrupt our software services and subject us to additional costs.

Any disruption in basic infrastructure, including the supply of power, could negatively impact our
ability to provide timely or adequate services to our clients. We rely on telecoraatmity and other
infrastructure providers to maintain communicatibesveen our various facilities. Telecom networks

are subject to failures and periods of service disruption which can adversely affect our ability to
maintain active communications angpaur facilities and with our clients. Such disruptions may cause
harm b our clients businesses as well. We may not be covered for any claims or damages if the supply
of power, IT infrastructure or telecom connectivity is disrupted. This could disrupsaftware
services and subject us to additional costs and have an eafgsst on our financial condition and
results of operations.

Any inefficiencies in or failure of our billing and management information systems may adversely
affect our business, fiancial condition and results of operations

Maintaining billing and cknt management information systems are critical to protect our ability to
increase revenue streams, avoid revenue loss and bill our client accurately and in a timely manner. We
expectnew technologies and applications to create increasing demands onliogr dsid client
management systems. Problems such as reconciliation of payments, revenue recognition and delayed
payments will occur in the complexities involved in the process lfdiand tracking payments by

our clients. We are therefore requirecetigpand and adapt our billing and credit control systems as we
introduce new services and as our business expands. While we have not faced any material issues in
the past, however, ifd@quate billing, credit control and client relation systems are unbleaia if

upgrades or new systems are delayed or not introduced or integrated in a timely manner or at all, it
could adversely affect our reputation, business, financial conditioreanltis of operations.

Our sales cycle may become lengthier and morpeansive and may be subject to implementation,
customization and timing challenges and inability to respond to such challenges in an effective
manner may adversely affect our businefisancial condition and results of operations.

As our business is cuantly targeted primarily with domestic and international clients, we may face
greater costs, longer sales cycles and less predictability in completing some of our sales. Generally,
cient 6s deci si on t o us-widedecisionshataguires@ significarga amauntoe nt er p
our time and resources. For example, in certain cases, we may be required to provide prospective
clients with greater levels of education regardinguse and benefits of our services, privacy and data
protection laws andtber regulations. In addition, larger clients may demand more customization,
integration services and features, or may have existing systems in place that require more specialized
software and APIs to access our services and solutions. As a result daitiesg sales opportunities

may require us to devote greater sales support and professional services resources to individual clients,
which can increase the costs and time requimezbimplete these and other sales and may divert sales
and professionalesvices resources to a smaller number of larger transactions. In addition, to the
extent that clients demand more customization, integration services and features, or require more
spedalized software and APIs, we may experience delays in revenue regogfritm these
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transactions, pending resolution of the respective technical and implementation requirements. To the
extent that the sales cycles for our enterprise clients become mgjenore expensive, or require

more customization, integration serviagl features, or specialized software and APIs, there could be
an adverse effect on our business, financial condition and results of operations.

If we do not develop enhancementsdar services and introduce new services that achieve market
acceptanceour business, results of operations and financial condition could be adversely affected.

Our ability to attract new clients and increase revenue from existing clients dependsdn part

ability to enhance and improve our existing services, incradgatian and usage of our services and
introduce new services. The success of any enhancements or new services depends on several factors,
including timely completion, adequate qualtgsting, actual performance quality, marketepted

pricing levels andverall market acceptance. Enhancements and new services that we develop may
not be introduced in a timely or cesffective manner, may contain errors or defects, may have inter
operdility difficulties with our platform or other products or may not agkidhe broad market
acceptance necessary to generate significant revenue. We also have invested, and may continue to
invest, in the acquisition of complementary businesses, techrglagevices, products and other
assets that expand the services thatareoffer our clients. We may make these investments without
being certain that they will result in services and products or enhancements that will be accepted by
existing or prospecte clients. If we are unable to successfully enhance our existingesetuieneet

evolving requirements of clients, increase adoption and usage of our services products, develop new
services and products, or if our efforts to increase the usage ofreigeseare more expensive than

we expect, then our business, resultsprations and financial condition could be adversely affected.

Our customers may develop -tlmouse solutions and migrate part or all of the services that we
provide them to these ithouse solutions.

Certain of our customers may choose to internalljayepertain functionality currently provided by

our services which may lead to a loss of revenue streams from certain of our services as they will be
able to meet their needs for thesmvices irFhouse. If such customers develoghimuse solutions or
migrate the services that we provide to them, our business, results of operation and financial condition
may be adversely affected.

Indemnity provisions in our various business agreememniotentially expose us to substantial
liability for intellectual property infringement and other losses.

Our agreements with our clients and other tpiadtiestypically include indemnification or other
provisions under which we agree to indemnify treowise be liable to them for losses suffered or
incurred as a result of claims of intellectual property infringement, damages caused by us, fraud or
misconduct i our employees or other liabilities relating to or arising from the use of our services or
platform or content or other services provided by us or other acts or omissions. Further, in some of the
agreement, the term of these contractual provisions ofterives termination or expiration of the
applicable agreement. Further, certain of our agee¢snprovide for a limit to the extent of their
liability in case of any loss or damage in relation to the agreement, potentially further increasing our
liability to third parties. Large indemnity payments or damage claims from contractual breach could
ham our business, results of operations and financial condition. We may still incur substantial liability
related to them. Any dispute with a client with respeauch obligations could have adverse effects

on our relationship with that client and otherreat and prospective clients, reduce demand for our
services and adversely affect our business, results of operations and financial condition.
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33. The confidential nformation or data of clients may be misappropriated by our employees and as a
result, causeaus to breach our contractual obligations in relation to such confidential information.

We enter into confidentiality and nalisclosure agreements with our empes to limit access to and
distribution of the confidential information made available tortltiring the course of employment.

We cannot assure you that the steps taken by us will adequately prevent the disclosure of confidential
information by an employeand we may not have internal controls and processes to ensure that our
employees comply whittheir obligations under such confidentiality and-distlosure agreements. If

the confidential information is disclosed by us or is misappropriated by our yaeploour clients

may raise claims against us for breach of our contractual obligationsutbessful assertion of any

claim may have an adverse effect on our business, financial condition and results of operations.

34. Our ability to pay dividends in theuture will depend upon our future results of operations,
financial condition, cash flows andvorking capital and capital expenditure requirements.

Any dividends to be declared and paid in the future are required to be recommended by our Board and
approvel by our shareholders, at their discretion, subject to the provisions of the Articles of
Assaiation and applicable law, including the Companies Act. Our ability to pay dividends in the
future will depend upon our future results of operations, financiadliion, cash flows, sufficient
profitability, working capital requirements and capital expieme requirements. We cannot assure

you that we will generate sufficient revensie€over our operating expenses.
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EXTERNAL RISK FACTORS
Regulators, Economi¢ Social and Political Uncertainties:

DRC i s i ncor po Eqiyelthres anetbe fisted @ .the BSEGasd NSE subject to the

receipt of the final listing and trading approvals from the respective stock exchanges. Consequently, our
business, operations, financi al p er fsloaresnwilnbee and
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 oyreomy 6 s expect at
include, but are not limited to the following:

i. Adverse economic conditions or reduced information technology spending;

ii. The macroeconomic climate, including any increase in Indian interest rates or inflation;

iii. Prevailing income conditits among Indian conmers and Indian corporations;

iv.Vol atility in, and actual or perceived trends i

v. Political instability, terrorism or military conflict in India or in countries in the region orailpb
includinginhdi adés various neighboring countries;

Any Adverse revision to Indiabs debt rating by a
adversely affect companyb6s business:

I ndi abs sovereign debt r at ivarigus factors,liciiding ehanged mner s el vy
tax or fiscal policy or a decline in Indiabs for e
adverse revisions t o I ndi ads credit ratings f o
international ating agencies maydaersely 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 performaititg t@ obtain firancing for capital

expenditures and the price of the Equity Shares.

The occurrences of natural or manmade di sasters could adversely a
operations, cash flows and financial conditions, Hostilitiesterrorist attacks, civil unrest and
ot her acts of violence could adversely affect t he

Our operations may be damaged or disrupted as a result of natural disasters such as earthquakes, floods,
heavy rainfall, tsumais and cyclones and other ev&stich as protests, riots, wars 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 engddgereach our business
locations which may affect our business. Damage or destruction that interrupts our operations could
adversely affect our reputati on, our relationshi
ability to administer and supgse our business or it may causs 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 maydequbé&ao cover the

loss arisig from 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 adigeattacks,

regional or intenational 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
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may adversely affect the Indiatonomy, as well as our Companfysuch 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 coraiticine trading price of

our Equty Shares.

Impact of Global Pandemic COVID-19:

The Corona Virus Diseases (COVHD9) which had been initially recognized in Wuhan of China and
affected adversely to the economic situation of China due to lockdown ieroeddocations. Slowly

thevis spread globally and on March 11, 2020 Wor |
as Global Pandemic Situation.

The Indian Government has taken4miiative and imposed complete Nation Lockdown on March 24,
2020 b control the spread of virus dafter that series of lockdown has been imposed. During this
lockdown all kind of transport, offices has been closed off and the companies were unable to operate
their business in normal course of operations as the employ&e not able to reach offi¢basiness
locations.

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 {3p%0¢éturing lockdown
phase adh Equity price of many companiéss been decreased by 56%%. So, this kind of situation
can adversely impact the price of DRCO6s equity

Whole world has started process for creation of Vaccine on high priority to control the spread of
COVID -19 but yet no countripas succeeded for same till the time a proper vaccine or medicine is
invented the economic growth of any country/company willlilmmma due this pandemic situation.

The Equity Shares have never been publicly traded and may not result in an active aguid
market for the Equity Shares. Further, the price of the Equity Shares may be volatile, and the
investors may be unable to reell the Equity Shares.

Prior to the demerger, there has been no public market for the Equity Shares, and an active trading
market on the stock exchanges may not develop or be sustained after the Offer. Listing and quotation
does not guarantee that a ketrfor the Equity Shares will develop, or if developed, the liquidity of
such market for the Equity Shares. The market midee Equity Shares may be subject to significant
fluctuations in response to, among other factors, variations in our opergints r market conditions
specific to the industry we operate in, developments relating to India and volatility in the Stock
Exchanges and securities markets elsewhere in the world.
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SECTION IVT INTRODUCTION

SUMMARY OF FINANCIAL INFORMATION

The following tables set forth the summary of financial information derived from our Audited Financial
Statements. Our summary finaacinformation presented below, psesented in INRMillions and should
be read in conjunction with the financial statements and the notes (including the significant accounting

principles) t h EimaecialoStatermentd uld e gli ninn n83 of dhis Inforangtien
Memorandum.

<Intentionally Left Blank>

Financial Summary begins on next page
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GENERAL INFORMATION

Our Company was originally incorporated as ODRC
company under the dnpanies Act, 1956 and was granted ¢eetificate of incorporation on April 27,

2012. Subsequently, it was converted into Public Limited Company and fresh Certificate of Incorporation
was issued by the Registrar of Companies, Ahmedabad dated Decemb@t 23Jpon Conversion, the

Name of ourCompany was changed to DRC Systems India Limited. Our Company commenced its
business with software business, services acrassneerce, content management system, entertainment
events management system, payment,gasing system, mobile application, l@ag management system

as well as ERP for both froenhd user interface as well as basid.

Regisered Office of our Company

DRC Systems India Limited

24" floor GIFT Two Building

Block No. 56, Road 5C, Zone 5

GIFT City, Gandhinagar Gujara882355
Telephone:079- 6777 2222

E-mail: ir@drcsystems.com

Website: www.drcsystems.com

CIN: U72900GJ2012PLC070106

For more information on the changes in the name and Registered Office of our Company, please refer to
the chapt r t Histdryeadd Oértan Cor p o r a tbeginrihg brnt pagé6 af this Information
Memorandum.

Addressof the ROC

Our Company is registered with the ROC, which is situated at the following address:

Registrar of Companies

ROC Bhavan, Opp. RupabF Society,

Behind Ankur Bus Stop, Naranpura,

Ahmedabad Gujarat, India380013

Board of Directors:

Designation
=7 Name Address and DIN (Independent / Whole
No. Time / Executive /
Nominee)
1. | Mr. Keyur 204, Shakuntal Apartment, @C. N.

Non-Executive Chairman

Jagdishchandra Shah | Vidhyalaya, Ahmedabad, Gujarat- - Independent director

380006, IndiaDIN: 03111182

2. Mr. Hiten Ashwin P-44, Asmaakam Phase
Barchha 02, Nr. Samang Row
House, Vejalpur, Managing Drector

Ahmedabad 380051,
Guijarat, India, DIN: 05251837

3. | Mr. Janmaya Pandya | C-17, Ved Appts., Near Akar Soc
Behind Star Bazzar, Satellite, Ahmedak

i 380015 DIN: 09019756 Executive Director

4. | Mr. Sanket Khemuka 301, C Wing, Karam Sankalp, Ne
Rajawadi Gardens, Opposite Somai
College Ghatkopar East, Mumbaii
400077 DIN: 06910440

Non- Executive Director
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Sr.

Designation
(Independent / Whole

No. NERIE Al el Dl Time / Executive /
Nominee)
5. | Roopkishan Sohanlal | 2962, Sectoi7/A, Gandhinagar, Secto] Norn-Executive
Dave Gandhinagar 382007, DIN:02800417 | Independent Director
6. | Mr. Jigar Pradipchandral 6, Sargan Flat,
Shah B/h New Vikas Gruh, Non-Executive
Paldi, Ahmedabad 380007 Independent Director
DIN: 08174430
7. | Ms. Dipti Abhijeet E-1002, Orchid Elegance, South Bop

Chitale

AhmedabaeB80058i

DIN: 08991506

Non-Executive
Independent Director

Company Secetary and Compliance Officer

Mr. Jainam Shah
24" floor GIFT Two Building

Block No. 56, Road 5C, Zone 5

GIFT City, Gandhinagar
Gujarat 382355
Telephone:+91 7967772222
E-mail: jainam.shah@drcsystems.com
Website: www.drcsystems.com

Chief Financial Officer

Mr. Janmaya Pandya
24" floor GIFT Two Building

Block No. 56, Road 5C, Zone 5

GIFT City, Gandhinagar
Gujarat 382355
Telephone:+91 796772222
E-mail: janmaya.pandya@drcsystems.com
Website: www.drcsystems.com

Registrar to the Issue

Link Intime India Private Limited
506508, Amarnath Business Centre(ABC- 1),

Beside Gala Business Centre, NBarXavier's College Corner, Off. C. G. Road,

Ellisbridge, Ahmedabad380006

Telephone:+91 79 2646 5179/86/87
Facsimile: 491 79 2646 5179
Email: ahmedabad@linkintime.co.in
Website: www.linkintime.co.in
Investor Grievance Email: ahmedabad@linkintime.co.in
Contact Person: Mr. Nilesh Dalwadi

SEBI Registration Number: INRO0O0004058

CIN: U67190MH1999PTC118368

Statutory Auditor of our Company

M/s. Rajpara Associates
D-1107, The First, B/h Keshavbaug Party Plot,
VastrapurAhmedabad 380015

36



http://www.mca.gov.in/mcafoportal/companyLLPMasterData.do
http://www.drcsystems.com/
http://www.drcsystems.com/
http://www.linkintime.co.in/

Phone: 079 48493366
E-mail: admin@carajpara.com

Bankers to our Company

HDFC Bank Ltd, Vejalpur Branch

Abhishilp Shop No.1 & 2,

Opp Vishweshwar Mahadev Temple,
Judges Bunglow Road,Vastrapur,
Ahmedabad 3800T®lephone:079-61606161
Facsimile: 7359484628

Email: Deepak.Paaneri@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Deepak Paaneri

Authority of Listing

The Hon'ble National Company Law Tribunal, Ahmedabad Bench vide its order dated November 27, 2020
had approvedhe scheme of Arrangement between Infibeam Avenues Limited and Suvidhaa Infoserve
Limited and DRC Systems India Limited and NSI Infinium Globamited with their respective
shareholders and creditors int#ia involving demerger of Themepa& Event Sofware Undertaking
(Demerged Undertaking) of Infibeam Avenues Limited ("Demerged Company") for transfer and vesting as
a going concern, to DRC Sgsbs India Limited ("Resulting Company") under sections 230 to 232 read
with section 66 and other applicabl@ywisions of the Companies Act. 2013.

For more details relating to the Scheme, please refer to sectior'$ideedme of Arrangemernth pages9

of this Information Memorandum. Thexistingequity shares of our Compaag well as the equity shares
issuedby the Companyursuant to the Scheme shall be listed and admitted to trading on BSE and NSE.
Such listing and admission for trading is subject to fulfilment by the Company of the criteria prescribed by
BSE and NSE and also subject to such other termsartition as ray be prescribed by BSE and NSE at

the time of application by our Company seeking listing.

Eligibility Criteria

There being no initial public offering or rights issue, the eligibility criteria in terms of Chapter Il and Il of
the SEBI (Isse of Capitaland Disclosure Requirements) Regulations, 2018 are not applicable; however.
SEBI vide its circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended from time to time, if
any, has subject to certain conditions permitted unlisted issarapanies tanake an application for
relaxing from the strict enforcement of Rule 19 (2) (b) of SCRR, as amended. Our Company has submitted
this Information Memorandum along with application for relaxation from the strict enforcement of Rule 19
(2) (b) of SCRR, contaiing information about itself, making disclosure in line with the disclosure
requirement for public issues as applicable to BSE and NSE for making the said Information Memorandum
available to public through websites viz. www.bseindia.com awevwseindia.om. Our Company has

made the said Information Memorandum available on its website www.drcsystems.com. Our Company
will publish an advertisement in the newspapers containing details as per the above mentioned circular.
The advertisement will dw specific eference to the availability of this Information Memorandum on its
website.

Prohibition by SEBI

The Company, its directors, its promoter and promoter group, other companies promoted by the promoter
and companies with which the Compangigectors are associated as director have not been prohibited
from accessing the capital market under any order or direction passed by SEBI.

Further, none of the directors of the Company are associated with the securities market in any manner, and

SEBI ha ot initiated any action against any entity, with whom the directors of the Company are
associated.
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General Disclaimer from the Company

The Company accepts no responsibility for statements made otherwise than in this Information
Memorandum or in thedwertisements to be published in terms of circular no. CFD/DIL3/CIR/2017/21
dated March 10, 2017 as amended from time to time, if any or any other material issued by or at the
instance of the Company. Anyone placing reliance on any other source of lidormatild be doing so

at his or her own risk. All information shall be made available by the Company to the public and investors
at large and no selective or additional information would be available for a section of the investors in any
manner.
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CAPITAL STRUCTURE

The share capital of our Company as on the date of this Information Memorandum is set forth below

Pre Scheme Capital Structure of our Company:

Authorised Share Capital Amount (In Lacs)
30,00,000 Equity Shares of Rs.-1€84ch 300.00
Total 300.00
Issued, Subscribed and Paid up Share

Capital

22,50,000 Equity shares of Rs. -1€4ch 225.00
Total 225.00

Post Scheme Capital Structure of our Company:

Authorised Share Capital Amount (In Lacs)
60,00,000 Equity Shares of Rs.-1€é4ch 600.00
Total 600.00
Issued, Subscribed and Paid up Share

Capital

38,65,356 Equity shares of Rs.-1€4ch 386.53
Total 386.53
Notes

Authorised Capital was increased from Rs. 3,00,00,000 to Rs. 6,00,00,000 vide Resolution dated
November 25, 2020

Other pecial notes
Notes to the Capital Structure:

1.  Our Company does not have any ongoing ESOP / ESOS Schemes.

2. Our Company does not have any outstagdvarrants, options, convertible loans, debentures or any
other securities convertible at a later date intuify Shares, as on the date of this Information
Memorandum, which would entitle the holders to acquire further Equity Shares.

3. None of the Equjt Shares held by our Promoter and Promoter Group are pledged with any banks or
institutions, lockedn or othewise encumbered.

4, Except pursuant to the Scheme, no Equity Shares have been acquired by the Promoter or members
of the Promoter Group in the ydarmediately preceding the date of this Information Memorandum.

List of Shareholders of the company holding 1%or more of Paid Up Capital

Two Years prior to date of this Information Memorandum

Sr. Name of the Shareholder No. of Equity Shares @| % of total Equity
No. Face Value of Rs. 16/ Shares of the
each company
1 NSI Infinium Global Limited 6,88,500 51.00
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2 Shivben Popatbhai Sutariya 2,70,000 20.00
3 Yogesh Popatbhai Sutariya 2,70,000 20.00
4 Kirit Kadvabhai Gajera 67,500 5.00
5 Hiten Ashwinbhai Barchha 54,000 4.00

One Year prior to date of this Information Memorandum

Sr. Name of the Shareblder No. of Equity Shares | % of total Equity
No @ Face Value of Rs. Shares of the
10/ each company
1 Infibeam Avenues Limited 11,47,500 51.00
2 Hiten Ashwinbhai Barchha 89,833 3.99
3 Kirit Kadvabhai Gajera 1,12,500 5.00
4 Shivben Popatbhai Sutariya 450,000 20.00
5 Yogesh Popatbhai Sutariya 4,49,917 20.00

10 days prior to date of this Information Memorandum

Sr. No Name of the Shareholder No. of Equity Shares| % of total Equity
@ Face Value of Rs. Shares of the
10/- each company

1 Infibeam Avenuegimited 11,47,500 29.69
2 Shivben Popatbhai Sutariya 4,50,000 11.64
3 Yogesh Popatbhai Sutariya 4,50,696 11.64
4 Vishwas Ambalal Patel 1,85,911 4.81
5 Vishal Ajitbhai Mehta 1,45,532 3.77
6 Infinium Motors Pvt Ltd 1,28,755 3.33
7 L7 Hitech Private Limited 1,27,120 3.29
8 Kirit Kadvabhai Gajera 1,12,558 291
9 Hiten Ashwinbhai Barchha 89,891 2.32
10 | Ajit Champaklal Mehta 73,094 1.89
11 | Jayshreeben Ajitbhai Mehta 73,094 1.89
12 Variniben Vishwaskumar Patel 70,995 1.84
13 Mayur Mukundbhai Desai HUF 46,116 1.19

Shares under Loeik

As per ICDR, 2018, 20% Shares held by Promoters shall be unden lfmkthree years from listing of
the shares and shares held by persons other than Promoters shall be under lock in for one year from the

date of listing.

Shareholding of Promoters undeck-in are as under:

Distinctive Nos.
Sr. Name of No. of . Physical/
No. | Shareholders Category Shares (From 1 To) Demat
From To
_ 26,833 12,60,001| 12,86,833
1 gnenhh Promoter Demat
archha 27,067 12,86,834| 13,13,900
18,09,001] 18,44,933
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35,933

33,500 11,47,501| 11,81,000
Kirit Gajera Promoter 34,000/ 11,81,001| 12,15,000 Demat
45,000| 18,44,934] 18,89,933
1,34,464| 6,07,501| 7,41,964
Shivben Promoter Demat
Sutariya 1,35,536| 7,41,965| 8,77,500
1,80,000| 18,89,934| 20,69,933
1,34,381| 8,77,501| 10,11,881
Yogesh
Sutariya Promoter| 4 55 5gol 10,11,882| 11,47,450, PeMa
1,79,967| 20,69,934| 22,49,900
Avni Hiten Promoter 1001 13,13,901 13,14,000 Demat
Barchha
67 | 22,49,901| 22,49,967
Ajay 50 | 11,47,451| 11,47,500
Manjibhai Promoter Demat
Patel 33| 22,49,968| 22,50,000
6,07,500 1| 6,07,500
Infibeam
Avenues Public 45,000| 12,15,001| 12,60,000 Demat
Limited 36,000| 1314,001| 13,50,000
4,59,000| 13,50,001] 18,09,000
Total 22,50,000

41
















STATEMENT OF POSSIBLE SPECIAL TAXBENEFITS

AVAILABLE TO DRC SYSTEMS INDIA LIMITED AND ITS SHAREHOLDERS UNDER THE
APPLICABLE TAX LAWS IN INDIA

To,
The Board of Directors

DRC Systems India Limited
24th Floor, GIFT Two Building,
Block No. 56, Roa¢bC, Zoneb5,
GIFT CITY,
Gandhinagar382355

Gujarat, India

Date:17.12.2020
Dear Sirs,

Subject: Statement of possible special tax benefits availabBR@Systemsthi di a Li mi ted (6t he
Companyo6)

We hereby report that the enclosed Annexures prepared by the Companyhstptssible special tax
benefits available under direct and indirect tax laws and Income tax Rules, 1962 including amendments
made by the Finance 82020 and the Taxation Laws (Amendment) Act, 2020 (hereinafter referred to
as 'Income Tax Laws'), the Geal Goods and Services Tax Act, 2017, Integrated Goods and Services
Tax Act, 2017, respective State Goods and Services Tax Act 2017, Customs6R&cCUStoms Tariff

Act, 1975 as amended, the rules and regulations, circulars and notifications isseiechdeey Foreign

Trade Policy presently in force in India as on the signing date and are available to the Company and
Its shareholders. Severdlthese benefits are dependent on the Company or its shareholders fulfilling
the conditions prescribed urdéhe relevant provisions of the IT Act. Hence, the ability of the
Company or its shareholders to derive the special tax benefits is dependentulfifioy fsuch
conditions, which is based on business imperatives the Company may face in the future and
accordingly, the Company or its shareholders may or may not chotsgélto

The benefits discussed in the enclosed Annexures cover the speciangfitsbavailable to the

Company and shareholders. Further, the preparation of the enclosed Annexunes aodtents is the

responsibility of the Management. We were informed that, this statement is only intended to provide

general information to thenvestors and is neither designed nor intended to be a substitute for
professional tax advice. In view ofdlindividual nature of the tax consequences and the changing tax

laws, each investor is advised to consult his or her own tax consultant with tesfrecspecific tax

i mplications. The company has conductedieomxaminat.i
Reports or Certificates for Speci al Purposes (Re
I nstitute of ChartercCdd 6Accdhrt &Guti s awefcomplyNudtlit &2 ¢ & q u i
ethical requirements of the Code of Ethics issuethbyCAl.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)
1, Quality Control for Firms that Flerm Audits and Reviews of Historical Financial information, and

Other Assurance and Related Services Eegmnts.

We do not express any opinion or provide any assurance as to whether:
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1 The Company or its shareholders will continue to obtain these tseimefiitturepr
1 The conditions prescribed for availing the benefits have been / wouhetidgth.

The contents of the enclosed Statement are based on information, explanations and representations
obtained from the Company and on the basis of understardirtheir business activities and
operations.

The views expressed herein are based on the fadtassumptions indicated tes. No assurance is

given that the revenue authorities / courts will concur with the views expressed herein. Views are based
on the existing provisions of law and its interpretation, which are subject to change from time to time.
We do not assume responsibility to update Mtesvs consequent to such changes. We shall not be
liable to the Company for any claims, liabilities expengsrelatingto this assignmenexceptto the

extentof feesrelating to this assignment, afinally judicially determined to have resulted primarily

from bad faith or intentional misconduct. We will not be liable to any other person in respect of this
Staement.

The enclosed annexures are intended for your information and for inclusion infonenaton
Memorandum in connection with the proposed issue of equity shares and is not to be used, referred to
or distributed for any other purpose without prioitien consent.

For, Rajpara Associates
Chartered Accountants

Firm Reg. N0.113428W

SdF

CJ Rajpara

Membership No046922

UDIN: 20046922AAAAGM9792
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ANNEXURE 1

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO DRC SYSTEMS INDIA
LIMITED (THE "COMPANY") AND ITS SHAREHOLDERS

UNDER THE INCOME -TAX ACT, 1961 (hereinafter referred to as 'thet’)

Special tax benefits available to the Company under th&ct
There are no special tax benefits available to the Company.

Special tax benefits available to the sharetaers under the Act
There are no special tax béiteavailable to the shareholders of the Company.

Notes:

The above Statement sets out the provisions of law in a summary manner only and is not a complete
analysis or listing of all potential tax conseques of the purchase, ownership and dispossthaifes.

Theabovestatement covers only certain relevanedtirtax law benefits and does not coaay
indirecttax law benefitsor benefitunderany otherlaw.

Theabovestatement of possible tax benefgsas per the current direct tax laws relevant for the
assessment ye2021-22.

This statement i;itended only to provide general information to the investors and is neither designed
nor intended to be a substitute for professional tax advice. In \fighve andividual nature of tax
consequences, each investor is advised to consult his/her own tsaramith respect to specific tax
consequences of his/her investment in the shares @ adngpany.

In respect of nomesidents, the tax rates and consedjteexation will be further subject to any
benefits available under the relevant DTAA, if any, betwkelia and the country in which the ron
resident has fiscalomicile.

No assurancés giventhattherevenueauthorities/courtsvill concurwith theviews expressed
herein. Our views are based on the existing provisions of law aimdeitpretation, which are
subject to changes from time to time. We do not assume responsibility to update the views
consequent to suathanges.

ANNEXURE 2

STATEMENT OF INDIR ECT TAX BENEFITS AVAILABLE TO DRC SYSTEMS INDIA
LIMITED (THE "COMPANY") AND ITSS HAREHOLDERS

The State Goods and Services Tax Act, 2017 / The Central Goods and Services Tax Act, 2017 / The
Integrated Goods and Services Tax Act, 2017 ("GST Act"), the @wsstat, 1962 ("Customs Act")
and the Customs Tariff Act, 1975 ("Tariff Act{gollectively referred to as "indired¢ax")

1. Special indirect tax benefits available to the Company under the
Act
There are no special indirect tax benefits available to thepaay.

2. Special Indirect tax benefits available to the shareholders under the Act

There are no special indirect tax benefits applicable in the hands of shareholders for
investing in the Shares of t@ompany.
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Notes:

a. Theabovestatements baseduponthe provisionsof the specifiedindirecttax laws,
and judicial interpretation thereof prevailing in the country, as on the date of this
Annexure.

b. The above statement covers only aboventioned tax laws benefits and does not
cover any income tax latenefis or benefit under any oth&w.

c. This statement is intended only to provide general information to the investors and is
neither designed nor intended to be a substitute for professional tax advice. In view of
the individual nature of tax conseques, eah investor is advised to consult his/her
own tax advisor with respect to specific tax consequences of his/her investment in the
shares of th&€ompany.

d. No assurancés giventhattherevenue authorities/countgll concurwith theviews
expressed hereirDur views are based on the existing provisions of law and its
interpretation, which are subject to changes from time to time. We do not assume
responsibility to update the views consequent to shanges.
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SECTION V i ABOUT US
INDUSTRY OVERVIEW

The information presented in this section has been obtained from publicly available documents from
various sources including officially prepared materials from the Government of India and its various
ministries, industry websites, puldions and company éstates. Industry website publications generally
state that the information contained therein has been obtained from various sources believed to be
reliable, but their accuracy, completeness, and underlying assumptions cannot betegcr@and their
reliability cannot be assured. Industry and Govt. publications are also prepared based on Information as
of specific dates and may no longer be current or reflect current trends. Although we believe industry,
market and Government data usé&d the Information Memwrandum is reliable, it has not been
independently verified. Similarly our internal estimates, while believed by us to be reliable, have not been
verified by any independent agencies.

Global Outlook

The global economy is climbing bdrom the depths to kich it had plummeted during the Great
Lockdown in April. But with the COVIBL9 pandemic continuing to spread, many countries have slowed
reopening and some are reinstating partial lockdowns to protect susceptible populationsed®dey/rin
Chinahasben faster than expected, t h e -pantemic &evels éfc o n 0 my
activity remains prone to setbackihe COVID-19 pandemic is inflicting high and rising human costs
worldwide. Protecting lives and allowing Higacare systems to pe have required isolation, lockdowns.

and widespread closures to slow the spread of the virus. The health crisis is therefore having a severe
impact on economic activity.

Global growth is projected a&4.9 percent in 2020, 1.9ercentage points below tigril 2020 World
Economic Outlook (WEOQ) forecast. The COVID pandemic has had a more negative impact on activity

in the first half of 2020 than anticipated, and the recovery is projected to be more gradual than previously
forecast. In 2021 global growik projected at 5.4 percent.

Indian Industry

I ndi abs GDP (14 prices) ovas £4tiraatet at Rs2@.4 trillion (US$ 363.49 billion) for the first
quarter of FY202€1, against Rs 35.35 trillion (US$ 477.6iflion) in the first quarter of FY20(%20,
showing a contraction of 23.9%, compared to 5.2% growth in the first quarter of FY2Q019

The Government of India have taken significant initiatives to strengthen the economic credentials of the
country and mie it one of the strongest economiaghe world. India is fast becoming home to stgos
focused on high growth areas such as mobilitgpEimerce, and other vertical specific solutienseating

new markets and driving innovation.

Rise in domestic vestments has been one of the biggestributors to the India growth story and public
and private sector have both enabled and sustained these investments.

I ndiabs attempt to i mplement reforms toimpmeock t hi
business environment, liberBDI policies, quick solution to corporate disputes, simplified tax structure,

and a boost to public and private expenditure. To achieve the GDP of US$ 5 trillion by FY25, India needs

to spend about US$ 1.4 trillion (R0 trillion) over these years on iiatructure.

Apart from being a critical driver of economic growth, Foreign Direct Investment (FDI) has been a major
non-debt financial resource for the economic development of India. Foreign companies invest fa India
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take advantage of relatively lowerages, special investment privileges like tax exemptions, etc. For a
country where foreign investment is being made, it also means achieving technicahdmoand
generating employment.

According to Department forrBmotion of Industry and Internal TragDPIIT), FDI equity inflow in India
stood at US$ 469.99 billion during April 2000 and March 2020, indicating that Government's effort to
improve ease of doing business and relaxing FDI norms has yield results.

FDI equity inflow in India stood at US$ 497 billion in 201920. Data for 20120 indicates that service
sector attracted the highest FDI equity inflow of US$ 7.85 billion, followed by computer software and
hardware at US$ 7.67 billion, telecommunications wett US$ 4.44 billion, and trading &tS$ 4.57
billion.

India's manufacturing purchasing managers' index stood at 56.8 in September 2020, atyaarciagh,
indicating positive outlook for economic expansion in the coming months. This expansionwegasbg
accelerated growth in new @ and manufacturing, renewed growth in export revenues and input stocks.
In September, GST collections stood at Rs. 954.8 billion (US$ 13.01 billion), moving 3.9% above the
previous year's record for the first tinmethis fiscal year.

India's foreign rchange reserves stood at US$ 542.02 billion as of September 25, 2020, equivalent to >13
months of imports and offering a comfortable buffer to increase imports, after accelerating the pace of
economic activity. For #h firsttime since March, exports hawecovered and clocked growth in
September and trade deficits have narrowed with exports recovering faster than imports.

Resumption of economic activities and move of consumers to digital payments havgrtealttoin retail
financial transactions throagthe NPCI network. In September 2020, UPI payment transactions stood at
Rs. 3.29 trillion (US$ 44.84 billion) in value and 180.0 crore in volume.

Industrial production showed signs of improvement with lIPwginoon YoY basis, displaying a
contraction inJuly 2020 at 10.4%, compared with 15.8% in June 2020.

The global sourcing market in India continues to grow at a higher pace compared t®&M fdustry.
India is the leading sourcing destination acrosswbrld, accounting for approximately 55% metrkhare
of the US$ 200250 billion global services sourcing business in 2@09 Indian IT & BPM companies
have set up over 1,000 global delivery centres in about 80 countries across the world.

India has beawme the digital capabilities hub of the worldthvaround 75% of global digital talent present
in the country.

Our Industry and its Outlook

India is the world's largest sourcing destination with largest qualified talent pool of tecraitahtes in

the world. The country has the lesost advantagdyeing 56 times inexpensive than the US. India is the
seconefastest digitising economy among 17 leading economies in the world.

According to Cloud Next Wa sgdoudniarkebis expettdd toigrow threed i a

fold to Rs. 49,621 cre (US$ 7.1 billion) by 2022, driven by the demand for Big Data, Data Analytics,
Artificial Intelligence (Al) and Internet of Things (loT).

51



I ndiabés | T industry carytdérsi bQDiPe d( Garoossusn dD o7me7s% i tco Pa ol
tocontributel 0% t o | ndiads GDP by 2025. As of FY20, t he
FY?20, the sector added 205,000 jobs, up from 185,000 jobs added in FY19. Total number of employees
grewto 1.02 million cumulatively for four Indian IT majors (inclagi TCS, Infosys, Wipro, HCL Tech)

as on December 31, 2019. Indian IT industry employed 205,000 new hires and had 884,000 digitally
skilled talents in 2019.

IT & BPM industry revenue was estitea at around US$ 191 billion in FY20 at 7.7% growdbry andis
estimated that it will grow to US$ 350 billion by 2025. Moreover, revenue from the digital segment is
expected to form 38% of the total industry revenue by 2025. Digital economy is estimageth Rs.
69,89,000 crore (US$ 1 trillion) by 2025. The dstic revenue of the IT industry was estimated at US$ 44
billion and export revenue was estimated at US$ 147 billion in FY20.

Further Artificial Intelligence (Al) is expected to boost Indiasnual growth rate by 1.3% by 2035, as per
NITI Aayog. Asubsa nt i al i ncrease in Al by Indian firms car
Domestic Product (GDP) in the immediate term.

Computer software and hardware sector in India attracted lativeuForeign Direct Investment (FDI)
inflow worth US$ 44.91 iflion between April 2000 and March 2020. The sector ranked second in FDI
inflow as per the data released by Department for Promotion of Industry and Internal Trade (DPIIT).

PE (Private Equityinvestment in the sector stood at US$ 11.8 billion acrossid83 in 2019. Venture
Capital (VC) investment in the IT & BPM sector stood at US$ 67.0 million during Q3FY19.
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Market Size

IT-BPM industrydés revenue whkillenireF20gowibgead/.7%p-y. Hisound
estimated to reach $S350 billion by 2025. Moreover, revenue from the digital segment is expected to
form 38% of the total industry revenue by 2025. Digital economy is estimated to reach Rs 69,89,000 crore
(US$ 1 trillion) by 2025. The domestic revenue of the IT industry asiBnated at US$ 44 billion and
export revenue was estimated at US$ 147 billion in FY20.

Total number of employees grew to 1.02 million cumulatively for four Indian IT méjwkiding TCS,
Infosys, Wipro, HCL Tech) as on December 31, 2019. Indian ltising employed 205,000 new hires and
had 884,000 digitally skilled talents in 2019.

Investments/ Developments

Indian IT's core competencies and strengths have attracteficsighinvestment from major countries.
The computer software and hardware seictdndia attracted cumulative Foreign Direct Investment (FDI)
inflow worth US$ 44.91 billion between April 2000 and March 2020. The sector ranked second in FDI
inflow as perthe data released by Department for Promotion of Industry and Internal TradE) (DP

Leading Indian IT firms like Infosys, Wipro, TCS and Tech Mahindra are diversifying their offerings and
showcasing leading ideas in blockchain and artificial intelligetac clients using innovation hubs and
research and development centres to erdéterentiated offerings.

Some of the major developments in the Indian IT and ITeS sector are as follows:

1 In July 2020, Infosys won a multiyear deal worth US$ 1.5 billiomfinvestment management
company, Vanguard

1 In July 2020, HCL Technologies signadive-year deal worth US$ 600 million with telecom
equipment maker Ericsson

1 In May 2020, SirionLabs, a softwaesa-service (SaaS) provider, raised US$ 44 million as part
of its Series C round led by Tiger Global and Avatar Growth Capital.

1 PE (private quity) investment in the sector stood at US$ 11.8 billion across 493 deals in 2019.

1 In January 2020, Nippon Telegraph and Telephone, a Japanese tech announced its plans to inve
a significant part of its US$ 7 billion global commitments for data centreisdss in India over
the next four years.

1 As of February 2020, there were 417 approved SEZs across the country with 274 from IT & ITeS
and 143 as exporting SEZs.

1 In February P20, Tata Consultancy Services bagged a contract worth Rs 10,650 crore (US$ 1.5
billion) from pharma company Walgreens Boots Alliance.

1 UK-based tech consultancy firm, Contino, was acquired by Cognizant.

7 In May 2019, Infosys acquired 75% stake in ABN AMR@nR's subsidiary Stater for US$
143.08 million

1 InJune 2019, Mindtreeas acquied byL&T.

1 Nasscom has launched an online platform which is aimed sitilipg over 2 million technology
professionals and skilling another 2 million potential employeestanignts.
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Government Initiatives
Some of the major initiatives taken by the ®@mment to promote IT and ITeS sector in India are as
follows:
7 On May 2019, the Ministry of Electronics and Information Technology (MeitY) launched the
MeitY StartupHub (MSH) portal.
1 In February 2019, Government released the National Policy on SoftveathecBs 2019 to develop
India as a software product nation
1 The Government has identified Information Technology as one of 12 champion service sectors for
which an adgbn plan is being developed. Also, the Government has set up a Rs 5,000 crore (US$
745.82 nillion) fund for realising the potential of these champion service sectors.
1 As part of Union Budget 20189, NITI Aayog was to set up a national level programme to
enable efforts in Al* and leverage Al™ technology for developing the country.
1 Inthe InterimBudget 201920, the Government announced plans to launch a national programme
on Al* and setting up of a National Al* portal.
1 National Policy on Software Produe2819 was passed by the Union Cabinet to develop India as a
software product nation.
The Govenment of India has extended tax holidays to the IT sector for Software Technology Parks of
India (STPI) and Special Economic Zones (SEZs). As of February 2020,wieee 421 approved SEZs
across the country, with 276 of them from IT & BPM and 145 asrérgdSEZs.

Further, the country is providing procedural ease and single window clearance for setting up facilities. On
May 2019, the Ministry of Electronics andfdnmation Technology (MeitY) launched the MeitY Startup
Hub (MSH) portal.

Also, the Goverment has identified IT as one of the 12 champion service sectors for which an action plan
is being developed. It is setting up a Rs. 5,000 crore (US$ 745.82 milliwh¥or realising the potential
of these champion service sectors.
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Strong growth in demand for export from new
verticals.

Rapidly growing urban infrastructure has
fostered several IT centres in the cowntry.

Expanding economy o propel growth in local
demand.

Indiz's IT secior market is projected to reach
US$ 100 billion by 2025.

In FY20, the sector added 205000 jobs, up
from 185,000 jobs added in FY19

L

Indiz has & low-cost advantage by being 5-6
times inexpensive than the US.

A preferred destination for IT & BPM in the
warkd, it continues 1o be a leader in the global
sourcing industry with 55% market share.

On May 2018, the Ministry of Electronica and
Information Technology (MeitY) launched the
MeitY Startup Hub (MSH) portal.

Indian IT firne hawve delivery centres across
the world.

IT & BPM industry is well diversified across
verticals such as BFSI, telecom and retail.

Increasing strategic alliance between domestic
and international players to deliver solutions
across the ghobe.

W

The Gowernment of India announced plans o launch & national
programme on Al* and setting up of a National Al* portal.

In Febresry 2019, the Government India released the Mational
Policy on Software Products 2019 to develop India a5 a software

-
Tax essmption of three years in & block of
seven years o start-ups under “Startup India’.

More liberal system for raising global capial,

funding for seed capital and growth and easa of
doing business, eic. have been addressed.

.

Note: SEZ stands for Spacial Econsmic Zone, BFS! stands for Banking, Financial Sendces and nsurance, E sfands for Esfimate, F slands for Forecast, Al® - Artificiad infeligence
Source : Nagscom, Naws Souwrces
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OUR BUSINESS

DRC Systems is an IT services and consultancy company in India focused on providing robust, scalable
and lasting solutions to businesses. Focused on innovation and creativity to lead the change, since its
advent in 2012. With competent teams of devedspproject managers, and strategists, we help our
customers overcome their business challenges with customized software development. Our services and
solutions help businesses scale the market. Over the years, we have diversified our service offerings
through a mix of organic growth and strategic transactions. We believe the wide range of services that we
offer enables us to build stronger relationships with our clients and cross sell our services. Our customer
base is spread across geographies and mapdeurope, USA, Middle East and Asia.

PRODUCTS AND SERVICES

We offer wide range of products and services based on open sources and proprietary technologies as
under;

Consultancy

Enterprise Resource Planning (ERP)

Discovery Discovery Workshop
Enterprise Solutions

Transformation Developer on Contract

Digital Marketing

Business Process Automation

Ul / UX
Design Wirefram
Data Analytics
} Insight Frontend

Al & Automation

Web Development

DevOps
Mobile Application Development
Cloud Deployment
" Development L Content Management Systems
Support and Maintenance
e-Commerce
e-Learning
Cyber Security
Manual Testing
Assurance Blockchain
Automation Testing
Innovation Big Data
Performance Testing

10T

Below are tools, technologies, frameworks and platforms used to render abovieeserv

Frontend Technologies:Angular, React, Ember, HTML5, Bootstrap, JQuery

Database SystemavlySQL, PostgreSQL, MariaDB, MS SQL, MongoDB, InfluxDB, Prometheus

Backend / Scripting: Java, Python, .Net, PHP, Ruby, Node

Frameworks: Spring, Struts, Django,|l&sk, .Net Core, Laravel, Yii, Rails, Express, Hadoop

Content Management SystemsiWordPress, TYPOS3, Drupal, Umbraco, Contao, Silverstripe
e-Commerce:Magento, Shopify, nopCommerce, WooCommerce, OpenCart, Prestashop, Oxid, Shopware
Buildabazaar

e-Learning: Open edX, Moodle and Custom platforms

Mobile Apps: Android, iOS

CrossPlatform Technologies:lonic, Flutter, Electron
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Process Flow:

Information technology industry has been completely revolutionized by the use of Agile nheginesl At
DRC systems wéollow Agile as a project management methodology that consists of small development
cycles, or fAsprintsodé, to keep the focus on bringin

A sprint is a predetermined time frardaring which the team is suppmkto complete a particular task.

Each sprint usually ends with a review where the team reviews their performance and discusses ways to
improve the work. Agile practices focus more on bringing flexibility with constant updateughout the
process.

Through Agile iterative development, bigger projects are broken down into smaller chunks and continuous

tests are done in repetitive cycles. Through this practice, Agile teams get a perspective on new features that
need to be addl to the final product or séce and contribute towards more flexible product development.

Agile Methodology

Launch Launch

Our Working practice for our implementation of our Project is :

9 lIterative Development

91 Daily Meetingswith team

1 Using Professional Tools like GitLab.

1 Scrum Praggct Management (Agile Framewgrk
Key strengths

Experienced and Qualified Senior Management Team:

Our Promoters and senior management team have significant experience in the Industry in which
Company operates, which enables us to idewstifjable Business Growth. We have a profesasi and
experienced management team.

Describe Directors with Experience

Our Documentation and Internal Procedures

Our Potential to identify new Business Avenues

Our Innovation solution finding approach in techsavvy World
Understanding of the IT servicesctor and evolving needs of the consumers

= =4 =4 -4 -4
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1 Excellent track record of forming beneficial relationships and long term customer relationships

9 Diverse range of servise

9 Geographical spread, our customer base is spread across globe with major concentratiopein E
USA, Middle East and Asia

9 Our entrepreneur led and professionally managed, experienced team

9 Organizational Excellence

Details of Employees
AS on the datef this Information Memorandum, Our Company has more than 100 permanent employees.
Our Competitors

Monopoly has no existence in todayds cut throat C
Industry have many players, whom we compete.

Insurance

We maintain standard insurance policies for our assets and our employees. As of D8éer@®20, our
materi al policies included: (i) empl oyeesd medi ce
standard fire and special perpslicy; (v) group health floater policy; and (vi) group personal accident
policy. Notwithstanding oumisurance coverage, disruptions to our operations could nevertheless have a
material adverse effect on our business, results of operations and finamdéloo to the extent our
insurance policies do not cover our economic loss resulting from such damage

Properties Owned by the Company / Assets owned

Apart from Furnitures / fixtures and IT Systems, the Company does not own any Property in its name.
Lease / rent

The Registered property of the Company is on a leasehold vide agreement dated Dec@f®2ber 2,

Our Intellectual Property

OQur Company owns the trademark for our brand name
Internal Control

The intenal control systems are commensurate with the size, scale and complexity of the operations of the
Company. These have been designed to provide reasonable assurance with regard to recording and
providing reliable financial and operational information, ctyimg with the applicable statutes,
safeguarding assets from unauthorized use, executing transadtioqsoper authorization, and ensuring
compliance with corporate policies. The Company has continued its efforts to align all its processes and
controlswith best practices.

The Audit Committee of the Board of Directors, comprising of Independent Disectwiews the

effectiveness of the internal control system across the Company including annual plan significant audit
findings, adequacy of internal coals and compliance with accounting, policies and regulations.
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Corporate social responsibility

We donot have any CSR Policy or Committee, as the Company does not fall within purview of Section
135 of the Act.

REGULATIONS AND POLICIES

Given below isn indicative summary of certain sector specific and relevant laws and regulations in India,
which are aplicable to our Company.

The following description is a summary of certain sector specific laws and regulations in India, which are
applicable to ourtCompany. The information detailed in this chapter has been obtained from publications
available in the phlic domain. The regulations set out below may not be exhaustive, and are only intended
to provide general information to the investors and are neitlemigned nor intended to substitute for
professional legal advice. The indicative summary is basedeuirent provisions of applicable law,
which are subject to change or modification or amended b subsequent legislative, regulatory,
administrative ofudicial decisions.

Industry -specific legislations applicable to our Company
The Information Technoloy Act, 2000 (the Al T Acto) and the rul

The IT Act was enacted with the purpose of providing legal recognition to transactions carried out by
various means of electronic data interchange involving alternatives to -lpegmet methods of
communication and storage of information. The IT Act alsekseto facilitate electronic filing of
documents and create a mechanism for the authentication of electronic documentation through digital
signatures. The IT Act prescribes punishment for publisking transmitting obscene material in
electronic form. ThdT Act has extraterritorial jurisdiction over any offence or contravention under the IT
Act committed outside India by any person, irrespective of their nationality, if the act or conduct
constituing the offence or contravention involves a computer, cterpsystem or computer network
located in India. Additionally, the IT Act also empowers the Government of India to direct any of its
agencies to intercept, monitor or decrypt any information irintezest of sovereignty, integrity, defense

and securityof India, among other things. The Information Technology (Procedure and Safeguards for
Blocking for Access of Information by Public) Rules, 2009 specifically permit the Government of India to
block access of any information generated, transmitted, recesteded or hosted in any computer
resource by the public, the reasons for which are required to be recorded by it in writing.

The Information Technology (Amendment) Act, 2008, which amends thactTfacilitates electronic
commerce by recognizing contta concluded through electronic means, protects intermediaries in respect

of third-party information liability and creates liability for failure to protect sensitive personal data. The IT
Act also prescribes civil and criminal liability including fines canmprisonment for computer related
offences including those relating to unauthorized access to computer systems, tampering with or
unauthorized manipulation of any computer, computer system orutempetwork and, damaging
computer systems and createzbllity for negligence in dealing with or handling any sensitive personal
data or information in a computer resource and in maintaining reasonable security practices and procedures
in relation ther®

In April 2011, the Department of Information Technolognder the Ministry of Communications &
Information Technology, Government of India, notified the Information Technology (Reasonable Security
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Practices and Procedures and Sensitive Personal Datéoonation) Rules, 2011 in respect of Section
43A of the IT Act (t he iPer sonal Dat and Ehe dnfomnatibn BechnolBgy | e s 0)
(Intermediaries Guidelines) Rules, 2011 in respect of Section 79(2) of the [T®Adte A I nt er me di

Y

Rul eso) .
Persoral Data Protection Rules

The Personal Data Protection Bsil prescribe directions for the collection, disclosure, transfer and
protection of sensitive personal data by a body corporate or any person acting on behalf of a body
corporate( t h e i Bo dyo). The rPprsonah Dada Protection Rules further require Bbedy
Corporate to provide a privacy policy for handling and dealing on personal information, including sensitive
personal data. Such policy is required to be published on the website of the Bpdyat&o In addition,

the information or data so collectedrequired to be kept secured and used for the purposes for which it
has been collected. Further, the disclosure of such information to any third party requires the prior consent
of the provider bthe information, unless such disclosure has been ctudithcagreed upon between the

Body Corporate and the provider of information or in the event disclosure is necessary for the purpose of
legal compliance. Additionally, the Body Corporate is requi put in place a security programme and
information searity policy, so as to ensure compliance with reasonable securities practices and
procedures, as prescribed under the Personal Data Protection Rules.

Intermediaries Rules

The Intermediaries Rulegquire any person receiving, storing, transmitting oviging any service with

respect to electronic messages to not knowingly host, publish, transmit, select or modify such information,
as provided under the Intermediaries Rules. Further, an intemyéslieequired to preserve information

and associated reats for a period of 90 days, for the purposes of investigation. In discharging its duties,
an intermediary is required to exercise due diligence and is required to publish the rules and regulations,
privacy policy and user agreement for access and/ oeusagf t he i nter medi aryds r e
Additionally, the intermediary is required to publish the name of its grievance officer, his/ her contact
details and the mechanism through whichrsis® victim can notify their complaints against prohitite
access or usage of computer resource of the intermediary or other matters pertaining to the computer
resources made available by it. Such grievance officer is required to redress the comglaimtenei

month from the date of receipt of the complaint.

General Data Protection Regulation (GDPR)

The introduction of European Union's ("EU") regulations on protection of natural persons with regard to
processing of personal data and free movementaf data ("GDPR") has brought on certain significant
implications on Indian entities processing personal data of EU Residents. Basically, since GDPR-has extra
territorial application and applies to prodegsof personal data of EU residents even by estitituated

outside EU, Indian entities who are acting as either a 'controller' (i.e. the person who determines the
purposes and means of the processing of data) or a 'processor’ (i.e. the person whespitteg@ersonal

data on behalf of the controlleRf personal data of persons of EU, in relation to offering of goods or
services to such persons or monitoring their behaviour in so far as it takes place within EU, become subject
to GDPR.

The concept ©"personal data" has been defined in GDPR to refeany information relating to an
identified or identifiable natural person (i.e. "Data Subject"). An identifiable natural person is one who can
be identified, directly or indirectly, in particular by eeénce to an identifier such as a name, an
identification number, location data, an online identifier or to one or more factors specific to the physical,
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physiological, genetic, mental, economic, cultural or social identity of that natural person, efatehet
such information is considered as 'peedatata’ under the GDPR.

Others

The Department of Personnel and Training under the Ministry of Personnel, Public Grievances and
Pensions, Government of India, has proposed to introduce a new legal drkntbat would balance
national interest with conaes of privacy, data protection and security.

Intellectual Property Laws
The Trade Marks Act, 1999

The Trade Marks Act, 1999 (the ATrademarks Act o)
India. In India, trademarks enjoy protection under tsp#tutory and common law. Indian trademarks law
permits the registration of trademarks for goods and services. Certification trademarks and collective
marks are also capable of being registered undefTtademarks Act. An application for trademark
registation may be made by any person claiming to be the proprietor of a trademark and can be made on
the basis of either current use or intention to use a trademark in the future. The registration ofpestain t

of trademarks is absolutely prohibited, inghgltrademarks that are not distinctive and which indicate the

kind or quality of the goods, or which have become customary in the current language. While both
registered and unregistered trademarks argepted under Indian law, the registration of tradeks offers
significant advantages to the registered owner, particularly with respect to proving infringement.
Registered trademarks may be protected by means of an action for infringement, whereateraregi
trademarks may only be protected by mearth@tommon law remedy of passing off.

Our Company has registered and/ or applied for registrations for the various brands and logos used in our
business which are subject to the provisions of the Tradterat.

The Copyright Act, 1957

The Copyright Act 1957( t he f Co py mavers tcopyhightt pbojection in India. Under the
Copyright Act, a copyright may subsist in original literary, dramatic, musical or artistic works,
cinematograph films, and sadimecordings. Following the issuance of the Intéomal Copyright Order,

1999, subject to certain exceptions, the provisions of the Copyright Act apply to nationals of all member
states of the World Trade Organisation. While copyright registration ia pogrequisite for acquiring or
enforcing a copyght, registration creates a presumption favouring the ownership of the copyright by the
registered owner. Copy right registration may expedite infringement proceedings and reduce delay caused
due to evidetiary considerations

The Patents Act, 1970

While copyright registration is not a prerequisite for acquiring or enforcing a copyright in an otherwise
copyrightable work, registration constitutes prima facie evidence of the particulars entered thersy and
expedite infringement proceedings and reduckyydeaused due to evidentiary considerations. Upon
registration, the copyright protection for a work exists for a period of 60 years from the beginning of the
calendar year next following the year in whitte author dies. Reproduction of a copyrightedknfor

sale or hire, issuing of copies to the public, performance or exhibition in public, making a translation of the
work, making an adaptation of the work and making a cinematograph film of the wodutéttnsent of

the owner of the copyright are atita which expressly amount to an infringement of copyright
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The Patents Act, 1970 A P a t e n tgaverna thé pajent regime in India. Being a signatory to the
Agreement on Trade Related Aspects of Iatalial Property Rights, India is required to red¢ogproduct

patents as well as process patents. In addition to the broad requirement that an invention satisfy the
requirements of novelty, utility and naviousness in order for it to avail patent petitsh, the Patents

Act further provides that pateptotection may not be granted to certain specified types of inventions and
materials even if they satisfy the above criteria.

Section 39 of the Patents Act also prohibits any person resident in Indiajialying for a patent for an
invention outside Idia without making an application for a patent for the same invention in India. The
term of a patent granted under the Patents Act pursuant to Section 53 is for a period of twenty years from
the date of fing of the application for the patent. A patenalslcease to have effect if the renewal fee is

not paid within the period prescribed for the payment of such renewal fee.

General laws pertaining to compliance to be followed by our Company
TheCompanies Act 1956 and the Companies Act, 2013 (

The Companies Act 1956 is still applicable to the extent it is not repealed and the Companies Act, 2013
(and the amendments thereof) is applicable to the extent notified. The Acts along withviéet relles,
clarifications and modifications made thereundeals with the incorporation of companies, the procedure

for incorporation and governance and regulation of companies post incorporation. The provisions of the
Acts shall apply to all the compasiincorporated either under it or under any other prelagus

Labour law legislations

The employment of workers, depending on the nature of activity, is regulated by a wide variety of
generally applicable labour laws. The following in an indicatigé of labour laws which may be
applicable to our Companyd to the nature of our business activities:

Employees' Compensation Act, 1923

The Employees Compensation Act, 1928 E C  fandtthee amendments thereof) provides for payment

of compensationot injured employees or workmen by certain classes of emgldge personal injuries

caused due to an accident arising out of and during the course of employment. Under the EC Act, the
amount of compensation to be paid depends on the nature and sevimynjdiry. The EC Act also lays

down the duties/ obligatis of an employer and penalties in cases offabfiment of such obligations

thereof. There are separate methods of calculation or estimation of compensation for injury sustained by

the employeeThe employer is required to submit to the CommissioneEforp | oyees & Compense
report regarding any fatal or serious bodily injury suffered by an employee within seven days of
deathserious bodily injury

Employees' Provident Funds and Miscellanen®rovisions Act, 1952

The Empl oyeesd PriscellanabesiProvisiens Aa, 4952iin ch e M E RsFapplicable 0 )

to an establishment employing more than 20 employees and as notified by the government from time to
time. All the establishments uedthe EPF Act are required to be registered with the apatefProvident

Fund Commissioner. Also, in accordance with the provisions of the EPF Act, the employers are required to
contribute to the employeesd pr oevbasicewages, flearneds t h e
allowances and remaining allowandé dny) payable to the employees. The employee shall also be
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required to make the equal contribution to the fund. The Central Government under Section 5 of the EPF
Act frames Employees Providentt®&me, 1952.

Employees' State Insurance Act, 1948

The Empbyeesd State | O6hbhearmnE&E&anh &t pravidedfer 8ertain benefits to

empl oyees in case of sickness, maternity and O6empl
matters in relation thereto. It shall apply to all factofiesluding factories belonging to the Government)

other than seasonal factories. Provided that nothing contained in tréectidn shall apply to a factory or
establishment belonging to or umdée control of the Government whose employees are otleeiwis

receipt of benefits substantially similar or superior to the benefits provided under this Act. The ESI Act
requires all the employees of the establishments to which this Act applies taute iivs the manner

provided there under. Employer and empley both are required to make contribution to the fund. The

return of the contribution made is required to be filed with the Employee State Insurance department.

Payment of Bonus Act, 1965

The Payment of Bonus Act, 1965 imposes statutory liability uperemployers of every establishment in
which 20 or more persons are employed on any day during an accounting year to pay bonus to their
employees. It further provides for payment of minimumd anaximum bonus and linking the payment of
bonus with the proddion and productivity.

Payment of Gratuity Act, 1972

The Payment of Gratuity Act, 1972 shall apply to every factory, mine plantation, port and railway
company; to every shop or establishinesithin the meaning of any law for the time being in force in
relation to shops and establishments in a State, in which ten or more persons are employed, or were
employed, on any day of the preceding twelve months; such other establishments or class of
edablishments, in which ten or more employees are employed, atesirof the preceding twelve months,

as the Central Government, may by notification, specify in this behalf. A shop or establishment to which
this act has become applicable shall be continodze governed by this act irrespective of the number of
persondalling below ten at any day. The gratuity shall be payable to an employee on termination of his
employment after he has rendered continuous service of not less than five years on superamrhia
retirement or resignation or death or disablementtducident or disease. The fiyear period shall be
relaxed in case of termination of service due to death or disablement.

Maternity Benefit Act, 1961

The Maternity Benefit Act, 196frovides for leave and right to payment of maternity benefits toemom
employees in case of confinement or miscarriage etc. The act is applicable to every establishment which is
a factory, mine or plantation including any such establishment belongingvésngtent and to every
establishment of equestrian, acrobatic an@moperformances, to every shop or establishment within the
meaning of any law for the time being in force in relation to shops and establishments in a state, in which
ten or more personsrea employed, or were employed, on any day of the preceding twelm¢hsno
provided that the state government may, with the approval of the Central Government, after giving at least

t wo mont hso noti ce shall apply a shynents for class of pr o vi
establishments, industrial, commercial, agrimalt or otherwise.
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Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act and Rules,
2013.

In order to curb the rise in sexual harassment of women at woekjilas act was enacted for prevention

and redressal of complainéd for matters connected therewith or incidental thereto. The terms sexual
harassment and workplace are both defined in the
Complant s Committeed and every of fidaofficefoaaperiodroémt er of
exceeding three years from the date of nomination. Any aggrieved woman can make a complaint in writing

to the Internal Committee in relation to sexual harassmokfemale at workplace. Every employer has a

duty to provide a $a working environment at workplace which shall include safety from the persons
coming into contact at the workplace, organizing awareness programs and workshops, display of rules
relatingto the sexual harassment at any conspicuous part of the workmaciele necessary facilities to

the internal or local committee for dealing with the complaint, such other procedural requirements to
assess the complaints.

Shops and Establishments laws various states

Under the provisions of local Shops and Estabiishts laws applicable in various states, establishments

are required to be registered. Such laws regulate the working and employment conditions of the workers
employed in shops and estabiments including commercial establishments and provide for fixafion
working hours, rest intervals, overtime, holidays, leave, termination of service, maintenance of shops and
establishments and other rights and obligations of the employers and emaploye® ur Companyo6s
have to be registered under the Shops atadldishments laws of the state where they are located.

Tax laws

In addition to the aforementioned material legislations which are applicable to our Company, some of the
tax legislationghat may be applicable to the operations of our Company include:

1. Income Tax Act 1961, the Income Tax Rules, 1962, as amended by the Finance Act in respective
years;

2. Central Goods and Service Tax Act, 2017, the Central Goods and Service Tax Rules,d2017 an

various statevise legislations made thereunder;

The Integrate@Goods and Service Tax Act, 2017;

4. Professional Tax staigise legislations; and 5. Indian Stamp Act, 1899 and various\siste
legislations made thereunder.

w

Other regulations

In additin to the above, our Company is required to comply with the progiibthe Companies Act,
FEMA, the Competition Act, 2002, various tax related legislations and other applicable statutes for its day
-to-day operations.
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HISTORY AND CERTAINCORPORATE MATTERS

History and Background

Our Company was originally incorpcoeal as ODRC Systems | ndia Private
company under the Companies Act, 1956 and was granted the certificate of incorporation on April 27,
2012. Thereafter, our company was converted into Public Limited Company and fresh Certficate
Incorporation was issued by the Registrar of Companies, Ahmedabad, dated December 23, 2019. Upon
Conversion the Name of our Company was changed to DRC SystemsLimdied. Our Company
commenced its business with software business, services acaaserce, content management system,
entertainment events management system, payment, processing system, mobile application, learning
management system as well as ERPbfiih frontend user interface as well as baid.

The CIN of our Company is U72900@12PLC070106.
Change in Registered Office of our Company

The details of changes in the Registered Offices are set forth below:

Date of Change Details of the address b| Reasons for change
Registered Office
November 11 , 2015 The registered office of oy For business purpose

company was changed from 4(
Mauriya Atria, Opp. Atithi
Dining Hall, Bodakdev
Ahmedabad- 380054 to Office
No. 501 to 505, 5th Flootl
Maurya Atria, Opp. Atithi
Dinning, Judges Bunglow Roal
Bodakdev, Ahmedabad380054
September 2@017 The registered office of oy For business purpose
company was changed fro
Office No. 501 to 505, 5th Floo
Maurya Atria, Opp. Atithi
Dinning, Judges Bunglow Roa
Bodakdev, Ahmedabaid 380054
to 24th Floor, GIFT Twg
Building, Block No. 56, Road
5C, Zone5, GIFT CITY,
Gandhiragari 382355

Corporate Structure of our Company

Our Company is an Associate Company of Infibeam Avenues Limited.
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Main Objects of our Company
The main objects of our Company as contained in our Memorandum of Association ar

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 businesqurement 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 lictiastr
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 andlydics 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 lousiness t
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, broaaktrelay, 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, articlegsoftbommunication

of different models, capacities, characteristics, applications and uses in all its branches such as radio
communication, tele communications, space communication, satellte communications, wireless
communications, computer communioas, 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,
accessoiies, 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, weblglenent, 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,ctafenunication 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 -tégh solutions, to give
consultancy in respect thereof and to develop, prepare, run, update, event, analyse, design, improve the
various programmes and to provide, lease, hiran$er, 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 mulirand retail trading activity through web portal, online advertising aicélding

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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Changes in the Memorandum and Articles of Assmation of our Company

Nature of Amendments Date of
Shar ehol
Resolution
Change in Clause V of Memorandum of Association
Increase in Authorised Capital from Rs. 3,00,00,000 to 6,00,00,000 25/11/2020
Change in Clause Il (B) of Memorandum ofAssocation
Change in Object Clause of the Company 25/11/2020
Change in Clause Il (A) of Memorandum of Association
Change in Object Clause of the Company pursuant to Scheme 02/12/2020*
Change in Clause | of Memorandum of Association
Change irName puraant to Conversion from Private to Public Limited 11/12/2019

* Shareholders of DRC Systems India Limited approved the Composite Scheme of Arrangement at NCLT
convened meeting on November 02, 2020. However, change in the object clauseCofmipeny has

become effective on December 02, 2020 post Scheme becoming effective.
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SCHEME OF ARRANGEMENT

A Scheme under Sections 230 to 232 of the Companies Act, 2013, together with Sections 13, 14, 61, 62,
66 and other applicable provisions of the Congamct, 2013 for demerger of the SME-Eommerce
Services Undertaking of Infibeam and transfer of the same to Suvidhaa which includes issuance of equity
shares by Suvidhaa to the equity shareholders of Infibeam; demerger ofGbmrierce Business
Undetaking of NSI and transfer of the same to Suvidhaa which includes issuance of equity shares by
Suvidhaa to the equity shareholders of NSI; demerger of the Themepark & Event Software Undertaking of
Infibeam and transfer of the same to DRC which inclusksance of agty 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.

RATIONALE FOR THE SCHEME
The proposedastructuring pursuant to this Scheme is expected;atfiterto result in following benefits:

1. Segregation of the SME-Eommerce Services Undertaking and the Themepark & Event Software
Business Undertaking of Infibeam into Suvidhaa and DR€pectively ad the ECommerce
Business Undertaking of NSI into Suvidhaa;

2. Allow management of each of the Resulting Companies to pursue independent growth strategies
in markets;

3. ltis believed that the proposed demerger will create enhanced valuerinadtars andllow 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;

4. Enhance competitive strength, achieve cost reduction dingeties ofthe aforesaid companies
and thereby significantly contributing to future growth;

5. The demerger will also provide scope for collaboration and expansion.

Definitions

fi A ¢ means the Companies Act, 2013 and shall include any other statutory amendmeantasctment
or restatement and the rules and/ or regulations and/ or other guidelines or notifications under applicable
Laws, made thereunder from time to time;

A Appoi nttemddansDalay of April 2020 or such other date as may be approved by the National
Company Law Tribunal (6NCLT®) or by any other comp

fi C o mp a shallenean Infibeam, Suvidhaa, DRC and NSI;

AiDemer ged Unshdl measSME B-Commerce Services UndertakjrigfCommerce Business
Undertaking and’hemepark & Event Softwa Undertaking

ADR@OAResul ti ng nikanspPRCNSyste@Ddindia Limited, a public company incorporated
with limited liability under the provisions of theoBpanies Act, 1956 with its registered office at 24th
Floor, GIFT Two Building, Block No. 56Road5C, Zone5, GIFT CITY, Gandhinagai 382 355,
Gujarat, India;
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AEff ect imeans tikalateod which the certified copy of the order of NCLT under Sez3iorts
232 read with Section 66 and other applicable provisions of the Companies Act,a2@1idrsng the
Scheme is filed with the Registrar of Companies, Gujarat, at Ahmedabad,;

AEXxi sting Stockl Ofpit hreeansttBc Brapnlecsy e e Phm2018L 40p tainodh t he
OEmpl oyee Stock-16@t iaondd nPfl habne a2n0 1EAmmtion Ylane 2012t0bc k O
approved by the Board of Infibeam on 13 February 2013, 27 February 2014 and 29 June 2019 respectively;

i Re ¢ or dmebna theedate to be fixbgl the Board of Directors of Suvidhaa and DRC for the purpose
of determining the shareholdeof Infibeam and NSI, as the case may be, to whom shares of Suvidhaa and
DRC shall be allotted pursuant to Demerger under this Scheme;

i Res uCa mma nshadl mean Suvidhaa and DRC;
AThemepark & Event So shalhave the mRaniagtfortn m €lauBeu36.2t s 0

AThemepark & Event S onfeanw allr tee bubmabses, turadértakingsp activities,
properties, investments andbilities, of whatsoever nature and kind and wheresoever situated, pertaining
to Themepark & Event SoftwaBusiness, including the following:

all immovable properties, if any, i.e. land together with the buildings and structures standing thereon
(whethe 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 tiithts and easements in relation thereto and all
rights, covenants, continuing rights, title and interesbimection 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,
corpaeal or incorporeal (including electrical fittings, furniture, fixtures, appliances, accessories, office
equipments, communication facilities, iakations and inventory), actionable claims, current assets,
earnest monies and sundry debtors, financiatassutstanding loans and advances, recoverable in cash or

in kind or for value to be received, provisions, receivables, funds, cash and bamdebalad deposits
including accrued interest thereto with Governmental Authority, banks, customers andessiomrs, the

benefits of any bank guarantees, performance guarantees and tax related assets, including but not limited to
goods and service tax iapcredits, value added/sales tax/entry tax credits eoffetadvance tax, tax
deducted at source, taxwefls and minimum alternate tax credit;

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

All contracts, agreements, purchase orders/service orders, operation and maintenance contracts,
memoranda of undeaending, memoranda of undertakings, memoranda of agreements, memoranda of
agreed points, minutes of meetingils, tenders, expression of interest, letter of intent, hire and purchase
arrangements, leasel/licence agreements, tenancy rights, agreememisipasc for right of way,
equipment purchase agreements, agreement with customers, purchase and other tagnétmite
supplier/manufacturer of goods/service providers, other arrangements, undertakings, deeds, bonds,
schemes, concession agreements, ama@ covers and claims, clearances and other instruments of
whatsoever nature and description, whether writtgal or otherwise and all rights, title, interests, claims

and benefits thereunder pertaining to the Themepark & Event Software Business;
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All applications, including hardware, software, licenses, source codes (including any copies thereof),
scripts, rgistrations, goodwill, licenses, trademarks, trade names, service marks, copyrights, patents,
patent rights, copyrights, domain names, desigmsllectual property rights (whether owned, licensed or
otherwise, and whether registered or unregisterejetsecrets, research and studies, technical knowhow,
confidential information and rights of any description and nature whatsoever, perpetuéh gkt 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 andther services, reserves, provisions, funds, benefits of assets or
properties or other interests held in taysegistrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, easements, liberties and advantages ofevbatsature and wheresoever
situated belonging to or in the ownership, power or possession and in cormrolested 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, poer, 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 Themegavent Software Business;

All books, records, files, papers, engineering and process information, soffwanses (whether
proprietary or otherwise), test reports, computer programmes, drawings, manuals, data, databases including
databases for proaement, commercial and management, catalogues, quotations, sales and advertising
materials, product registratis, dossiers, product master cards, lists of present and former customers and
suppliers including service providers, other customer informatiarstomer credit information,
customer/supplier pricing information, and all other books and records, whetpleysdical 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 contigent liabilities, duties, Taxes and obligations of Infibeam in relation to
and pertainig to the Themepark & Event Software Business;

All employees of Infibeam employed/engaged in and relatable to the Themepark & Event Software
Business as on the EffeatiDate; and

All legal or other proceedings of whatsoever nature that pertain to theeplaek & 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 doenot 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 Inflbeam and DRC.

Any terms and words not defined in this Scheme shall, unless repugnant or contrary totdke azon
meaning thereof, have the same meaning ascribed to them under the Act, Securities Contract Regulation
Act, 1956, Depositories Act, 1996, other applicable Lawlgs, regulations, bylaws, as the case may be

or any statutory modification or+enatment thereof from time to time.
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CONSIDERATION

As consideration for the transfer and vesting of the Themepark & Event Software Undertaking into DRC
pursuant tohte provisions of this Scheme, DRC issued and allotted to each shareholder of Infiheam, w

name was recorded in the register of members and records of the depositories as members of Infibeam, on
the Record Date i.e. December 11, 2020 in ratio of 1 (@geijty share of Rs. 10(Rupees Ten Only)

each of DRC credited as fully paigp for evey 412 (Four Hundred Twelve) equity shares of Re. 1/
(Rupee One Only) each held by such shareholder in Infibeam.

Pursuant to the Scheme of Arrangement taking eftgcall assets and liabilities of the Themepark &
Event Software Undertaking of Infibeamwere transferred to and vested in our Company, (ii) all legal or
other proceedings by or against Infibeam relating to the Themepark & Event Software Undertaking were
transferred to our Company, (iii)) Inflbeam was substituted by our Company in all cerdrattiegal
proceedings pertaining to the Themepark & Event Software Undertaking, and (iv) all employees of
Infibeam engaged in activities pertaining to Themepark &nEv&oftware Undertaking became the
employees of our Company,

It has tobe noted that the features set out above being only the salient features of the scheme.

The shareholders are requested to read the entire text of the scheme to get fully acqithirttesl w
provisions thereof and the rationale of the scheme.
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OURMANAGEMENT
Board of Directors

As per the Articles of Association, our Company is required to have not less than 3 (three) and not more
than 15 (fifteen) Directors on our Board of DirastoThe following table sets forth certain details
regarding the Bad of Directors as on date of this Information Memorandum:

Currently, our Company has 7 (seven) Directors on our Board, comprising of 1 Managing Director, 1
Executive Director, 1 Noixxeautive Director, 4 Independent Directors, including one woman Directo
The composition of the Board of Directors is governed by the provisions of the Companies Act and the
SEBI Listing Regulations and the Listing Agreement and the norms of the code mfatergovernance as

applicable to listed companies in India.

The Baard of Directors of our Company comprises of the following members:

Sr. | DIN no. Name Date of Birth | PAN no. Designatio| Appoint | Address
No n ment
Date
1 03111182 | Mr. Keyur | 07/031979 AWRPS8342 | Non+ Decembe| 204,
Shah Q Executive | r 05, Shakuntal
Chairman | 2020 Apartment
Independe Opp.C. N.
nt Director Vidhyalaya,
Ahmedabad
- 380006
2 | 05251837 | Mr. Hiten 03/12/1985 | AMTPB7533 | Managing | June 08, | P-44,
Barchha Q Director 2020 Asmaakam
Phase02,
Nr. Samang
Row House,
Vejalpur,
Ahmedabad
- 380051
3 | 09019756 | Mr. 22/02/1990 | BYBPP9366 | Executive | January | C-17, Ved
Janmaya E Director 06, 2021 | Appartment
Pandya Near Akar
Society
Behind Star
Bazaar,
Manekbag,
Ahmedabad
- 380015
4 | 06910440 | Mr. Sanket | 07/03/1974 | ASSPK1117 | Non Decembe| 301C Wing
Khemika A Executive | r 05, Karam
Director | 2020 Sankalp Nr
Rajawadi
Gardens,
Opp
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Somaiya
Collage,
Ghatkopar
(B),
Rajawadi,
Mumbai-
400077

5 | 02800417

Mr.
Roopkishan
Dave

23/08/1955

AEUPD9502
Q

Independe
nt Director

Decembe
r 05,
2020

Plot No.
296/2,
Sector 7/A,
Gandhinaga
r - 382007

6 | 08174430

Mr. Jigar
Shah

13/09/1978

BAZPS6853
D

Independe
nt Director

Decembe
r 05,
2020

6, Sargan
Flat, B/H
New Vikas
Gruh,Paldi,
Ahmedabad
- 380007

7 | 08991506

Ms. Dipti
Chitale

08/06/1986

AJTPC1683
M

Independe
nt Director

Decembe
ril,
2020

E-1002,
Orchid
Elegance,
South
Bopal,
Ahmedabad
- 380058

Relationship between Directors

None of the Directors are related to each o#isgper the provisions of the Companies Act, 2013.

Brief Profiles of Directors

Mr. Hiten Barchha (Managing Director)

Mr. Hiten Barchha is an experienced professional with a demonstrated history of workihg
bachel or 6s

information technology and services isdti r y .

DDU, Nadiad.

He

hol ds

degree

Mr. Hiten has over 13+ years of industry experience and focused on bringing innovation and efficiency to
business by leveraging rightt tools and technologies. Passionate abowtngi@l use of new technologies

that can help business remain ahead of curve.

Mr. Janmaya Pandya (Executive Director)

Janmaya Pandya, 30 years old, holds the position of Executive Director and Chief FiQéfiusal at
DRC Systems India Limited. He hasirjed the company on December 05, 2020. He holds a Bachelor's

degree in Commerce from H.L. College of Commerce, Gujarat and a RGBihé&nce from Goa Institute

of Management, Goa. He has cleared Level Il efGhartered Financial Analyst Program of CFAtitaite

in 2018. Prior to joining our Company, he worked with Infibeam Avenues Limited as Man&gence

and Audit for a period of approximately five and a half years, at HDFC Bank Limited, Pune for cae and
half year and as a Finance Trainee at Zy@adila Healthcare Limited.
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Mr. Sanket Khemuka (Non- Executive Director)

Mr. Sanket Khemukéholds a Master of Business Administration (Marketing) Degree from Keller
Graduate School of Management and a Bachelor of Engineering (Electronics) Degree froun Nag
University. He is the current CEO of Mugenesys since 2014 and has 20 years of pregrgssiience in
developing strategic initiatives that support product management, branding, business development, and
sales in the technology industry. He has aven track record of deploying and managing complex
network infrastructures, combined withtemsive experience in big data analytics, SaaS, and unified
communications, data centre, and cloud computing protocols. He also routinely condisgthimarket
research to gather valuable insights, identify opportunities, and improve product positioning

Mr. Roopkishan Dave (Independent Director)

Mr. RoopkishanDave has over 42 years of experience. His domain expertise incudes Spectrum
Management, Informationnd Communication Technology (ICT), Automation and Control system,

Climate Adaptation, and Disaster Risk Management. As a civil servant, Mr. Dave wotke@eniral and

State Governments in various capacities. He also providing consultancy servicesotmlNaisaster
Management Authority (Gol), Gujarat State Disaster Management Authority (Govt. of Gujarat), Gujarat

Info Petro Limited (Govt. of Gujarat Uediaking) and various other agencies working on projects funded

by ADB, UNDP, World Bank, USAID etc. M Dave represents on the Advisory committee of various
institutions working on disaster risk mitigation, skill development and capacity building. Halszas

member in the AExpert Committeed constitutSéhd by Ne
on Future Alert and Warning System.

Mr. Jigar Shah (Independent Director)

Mr. Jigar Shah is a Fellow member of the ICAI, Insolvency ProfessionadRagidtered Valuer under the

IBBI in the asset class of securities and financial assets. Mr. Jigisaawvast experience of more than 18

years and has been in independent practice since 2012 in the areas of debt syndication, private equity,
Insolvency Professional, Registered Valuer. Mr. Jigar Shah has worked with ICICI Bank and senior
position with vaious merchant bankers. Mr. Jigar Shah has handled stressed assets of Rs.1000 Crores
under IBC Code, 2016 and carried out valuation of more than RsQ00CQ@res of various corporates
(Indian/Overseas) including GSPC, NHDC Ltd, Just Dial, Dentsu, GMR etc

Mr. Keyur Shah (Independent Director)

Mr. Keyur Shah is a Fellow member of the ICSI along with a master degree in Finance and Insolvency
ProfessionalMr. Shah is also a registered valuer under the IBBI in the asset class of securities and
financial asets. Mr. Keyur carries a vast experience of more than 19 years and has been in independent
practice since 2009 in the areas of debt syndication, praeatity and legal advisory in India as well in
Middle East, Hong Kong and UK. He was associated wighctbrporates and merchant banker (Religare
Capital Markets Ltd.) during employment. He possesses legal acumen to appear before the NCLT/NCLAT
and to act & Insolvency Professional under the Insolvency and Bankruptcy Code, 2016.

Mrs. Dipti Chitale (Independent Director)

Mrs. Chitale is Japanese Language Proficiency Te2tdertified experienced Japanese bilingual with

more than 8 years of experience ipaese language translation, training and interpretation. She also

holds the degree of Bachelor of Carerce from B.Y.K. Collage of Commerce, Nasik.

She is presently working as Transl ation -B8A).j ect Mas

Mrs. Chitale is strong information technology professional skilled in translation of financial dataalspanu
SOPs, SLAs, structural drawings, business emails and proofreading of machine translated content.
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Details of Directorship in Companies suspended ordlisted
None of our Directors are on Board of Companies suspended or delisted

Details of any arrangenent or understanding with major shareholders, customers, suppliers or
others

Our Company has not entered into any arrangement or understanding waitrshzagholders, customers,
suppliers or others, pursuant to which any of the above mentioned Dirbetog been appointed in the
Board.

Details of Service Contracts for providing benefits upon termination

Our Company has not entered into any servicgraots with the present Board of Directors for providing
benefits upon termination of employment.

Borrowing Powers of our Board of Directors

In accordance with our Articles of Association and subject to the provisions of the Companies Act, the
Board may, from time to time, at its discretion, by a resolution passed at a meeting of the Board, borrow
any aim of money for the purpose of our Compamg the Board may secure repayment of such money in
such manner and upon such terms and conditions in all respects as it thinks fit. Pursuant to a Special
Resolution dated September 29, 2020 passed by the sligmshof our Company in its Annual General
Meeting, in accordance with Section 180 of the Act, the Board is authorised to borrow up to an amount Rs.
1,250 CrordRupees One Thousand Two Hundred Fifty Crores Cailgny point of time.

Interest of Directors

All or some of our directors may bdeemed to be interested to the extent of their shareholding,
remuneration / fees, if any, payable to them, for attending meetings of the Board or a committee thereof as
well as to the extent of other remuneration paidheir professional capacity and/@imbursement of

expenses, if any, payable to them and to the extent of related party transactions.

Our Directors may also be interested to the extent of any dividend payable to them and other distributions
in respecbf such shareholding.

Except as statl above, our Directors do not have any other interest in our business.

Organization Chart
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Corporate Governance

Upon entering into the listing agreement pursuant to the provisions of the SEBI (LODR) Reguldtions wi
the Stock Exchanges, various compbies including with respect to corporate governance become
applicable to us immediately upon the listing of our Company's Equity Shares on the Stock Exchanges. To
comply therewith, our Company has appointed IndepdénDéectors to its Board and constiedt the
following Committees of the Board:

1. Audit Committee
The Audit Committee was constituted by our Board in its meeting held on December 5, 2020 in

accordance with the requirements of section 177 of the Coegpawct, 2013 and Regulation 18 of SEBI
(LODR) Regulations. The Audit committee presently comprises of:

Audit Committee
Sr. No. Name of Members Designation Category
1. Mr. Jigar Shah Chairman Independent Director
2. Mr. Keyur Shah Member Independent Déctor
3. Mr. Roopkishan Dave Member Independent Director
4, Mr. Hiten Barchha Member Managing Director

Our Company Secretary is the Secretary to the Committee. All members of the Audit Committee have
requisite accounting and financial management ¢igger

2. The Nomination and Remuneration Committee was constituted by our Board in its meeting held on
December 5, 2020 in accordance with the requirements of section 178 of the Companies Act, 2013 and
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Regulation 19 of SEBI (LODR) Regulations. The Nomimatand Remuneration committee presently
comprises of:

Nomination and Remuneration Committee
Sr. No. Name of Members Designation Category
1. Mr. Roopkishan Dave Chairman Independent Director
2. Mr. Jigar Shah Member Independent Director
3. Mr. Keyur Shah Member Independent Director
4, Mr. Sanket Khemuka Member Non-executive Director

Our Company Secretary is the Secretary to the Committee.

3. Stakeholders Relationship Committee

The Stakeholders Relationship Committee was constituted by our Boigsdneeting held on December
5, 2020 in accordance with the requirements of section 178 of the Companies Act, 2013 and Regulation 20

of SEBI (LODR) Regulations. The Stakeholders Relationship committee presently comprises of:

Stakeholders Relationship @mmittee

Sr. No. Name of Members Designation Category
1. Mr. Keyur Shah Chairman Independent Director
2. Mr. Jigar Shah Member Independent Director
3. Mr. Roopkishan Dave Member Independent Director

Our Company Secretary is the Secretary to the Cteeni

Following are Key Managerial Personnel of our Company

Name Designation Age | Qualification Exp. | DOJ Prev. Emp.

Mr. Hiten | Managing Director| 35 |Bachel or 6 s |13+ | November

Barchha computer science 09, 2020

Mr. Company 26 | Company Secretary, 4+ December | Infibeam

Jainam Secretan& Bachelor of Commerce | years | 01, 2020 Avenues

Shah Compliance and Bachelor of Law Limited
Officer

Mr. Chief Financial 30 | PGDMi Finance, Level | 7+ Decembe Infibeam

Janmaya | Officer T 1I'T CFA, Bachelor of | years | 05, 2020 Avenues

Pandya Commerce. Limited

Relationship between Board Members and KMPs

None of the Board Members and i8lare related to each other as per the provisions of the Companies

Act.

Shareholding of KMP:

Name Designation Age | Qualification Exp. | DOJ Prev. No. of
Emp. Shares
Mr. Hiten | Managing 35 |Bachel or 6|13+ | November | - 89,891
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Barchha | Director into computer years | 09, 2020
science
Mr. Company 26 | Company Secretary| 4+ December | Infibeam
Jainam Secretary & Bachelor of years | 01, 2020 Avenues
Shah Compliance Commerce and Limited
Officer Bachelor ofLaw
Mr. Chief Financial | 30 | PGDMi Finance, | 7+ December | Infibeam
Janmaya | Officer Leveli Il 7 CFA, years | 05, 2020 Avenues
Pandya Bachelor of Limited
Commerce.
Change in KMPs in last 3 years
Name Designation DIN Date of Join Date of
Resign
Mr. Hiten Barchha Managing Director 05251837 November 09, 2020

Mr. Jainam Shah Company Secretary & | - December 01, 2020 | -

Compliance Officer

Chief Financial Officer | 09019756 December 05, 2@p -

Mr. Janmaya Pandya

Employees

Upon the Scheme becoming effective, all employees of the Demerged Undertaking of Infibeam Avenues
Limited will be deemed to have become employees of our Company, without any interruption of service
and on the basis of continuity of semviand on the santerms and conditions as those applicable to them

with reference to Infibeam Avenues Ltd on the Effective Date i.e. December 02, 2020

ESOP

Our Company does not have any ESOP scheme.
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OUR PROMOTERS, GROUP AND GROUP COMPANIES

Promoters of DRC Systems India Ltd:

Sr. No. Name

Mr. Hiten Ashwinbhai Barchha

Mr. Kirit Kadvabhai Gajera

Ms. Shivben Popatbhai Sutariya

Mr. Yogesh Popatbhai Sutariya

Ms. Avni Hiten Barchha

OO WIN|F

Mr. Ajay Manjibhai Patel

Mr. Hiten Barchha

Mr. Hiten Barchha is one of the promoter of our company. He is an experienced professional with a
demonstrated history of working in the informatior
degree into computer science from DDU, Nadiad.

Mr. Hiten has over 13+ years of industry experience and focused on bringing innovation and efficiency to
business by leveraging right IT tools and technologies. Passionate about potential use of new technologies
that can help business remain ahead of curve

Mrs. Avni Barchha

Mrs. Avni Barchha born in 1986, is one of the promoters of our company. She is wife of Mr. Hiten
Barchha. She has Bachel ords degree of Commerce fr
involved into social activities.

Mr. K irit Gajer a

Mr. Kirit Gajera is one of the promoters of our company. He has overall experience of more than 15 years
in IT industry. He holds the degree of Bachelor of Engineering in Information Technology from Atmiya
Uni versity and RionsntDigi@rrMardeting 8& €Eom@enicdtionyramaMudra Institute of
Communications. Major experience in Stapt management, Digital transformation, Problem solving and
Culture/team building of organisation to generate outcome. His Volunteer experienaesnbligita
Transformation Consulting in Swaminarayan Gurukul Rajkot Sansthan and lead fundraising for Chinmay
Resident Institute for Mentally Retarded, Ahmedabad.

Mr. Yogesh Sutariya

Mr Yogesg Sutariya is one of the promoter of our company. Mr. Sutarigerialentrepreneur, a proud
founder and managing Director at Yogiraj Buildcon Private Limited. He is currently working with multiple
residential projects in Ahmedabad, Gujarat India. Since the last two decades he has successfully completed
a few hunded homes@oss the city.

Yogesh sutariya is very much passionate about new technologies and due to his active interest in
information technology he became one of thdamder and promoters in DRC SYSTEMS INDIA LTD.

His interest in IT and civil helpeché¢ companyto create very dynamic softwares in the construction
industry. The software is implemented in Gujarat for the first time by some of the top ranked construction
companies across the state.

Ms. Shivben Sutariya

Shivben Sutariyés one of the gmoter ofour company. By sharing the rddié time experiences of 6
decades plus time she encourages the team to deal with tough times and stay afloat.
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She is always very energetic and an active volunteer at a world recognized NGi@agly believesne
mustgive back to society and an evergrgesitive attitude about never stopping learning.

Mr. Ajay Manjibhai Patel
Mr. Ajay Manjibhai Patel is one of the promoter of our company. He has overall experience of more than
13 years in Finance industrir. Paté has been ably guiding the company by providing strong strategic

direction. His eye for detail and commitment towards Organisational Development has been instrumental
in fuelling the growth of the company.

OUR PROMOTER GROUP

In addition to our Promotethe individuals and entities that form a part of the Promoter Group of our
Company in terms of SEBI ICDR Regulations are:

Natural Persons:

Sr. No. | Full Name

1. Mr. Ashwin Barchha

2. Ms. Meena Barchha

3. Ms. Shraddha Rajdev

4, Mr. Rhythm Barchha

5. Mr. Praful Samani

6. Ms. Neelam Samani

7. Mr. Ritesh Samani

8. Ms. Mital Kiritkumar Gajera

9. Ms. Kantaben Kadvabhai Gajera
10. Mr. Ashvinbhai Kadvabhai Gajera
11 Ms. Nitaben Lalitkumabobariya
12 Ms. Meera Kiritkumar Gajera
13 Mr. Madhav Kiitkumar Gajera
14. Ms. Vimala Sutariya

15. Mr. Amababhai Patel

16 Mrs. Savitaben Vithani

17. Mr. Mahesh Sutariya

18 Mr. Jayeshbhai Patel

19 Ms. Varshaben Mayani

20. Mr. Rohan Yogeshbhai Sutariya
21. Mr. Harsh Yogeshbhai Sutariya
2 Mr. Diyalbhai Italiya

23 Mr. Dayabhai Italiya

24 Mr. Harjibhai Sutariya

o5 Ms. Kantaben Bhingradya

26. Ms. Rupali Dakhole

27. Ms. Virumatiben Patel

28. Ms. LeenabeMendapara

29. Ms. Shorya Amdhare
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Body Corporate:

Sr. No. Full Name

1. Pushtisanskardhchgavya Private Limited

2. Yogiraj Buildcon Private Limited

Interest of Promoters

Our Promoters shall be deemed as interested to the extent of equity shares held by them or by the
companied firms /ventures promoted by them, if any, and dividendtber distributions payable to them
in respect of the said equity shares.

Except as stad above and in the section titléginancial statementsbn page83 of the Information
Memorandumand to the extent of shareholding in our Company, our Promoterstduwamne any other
interest in our Business.

Our Promoters, Directors and Group Compsnrimve no interest, whether direct or indirect, in any
property acquired by our Company within the preceding two years from the date of this Information
Memorandum or posed to be acquired by it as on the date of this Information Memorandum, or in any
transaction by our Company for acquisition of land, construction of building or supply of machinery.

Related Party Transactions

For details of the related party transd@c o n s , s ee A Filon paged3) iaRestatet Rinarciie nt s
Statement$ Related Party Transactions, as restated

Our Group Companies

Prior to the scheme of Arrangement, DRC Systems India Ltd. was a subsidiary of Infibeam Avenues Ltd.
During theprevious financial years, there were varitétiansactions entered by DRC Systems India Ltd.
Statements for the previous three financial years have been provided in this Information Memorandum.

Post approval of the Scheme of Arrangement by the order oblHohe NCL T, Benthereld ab a d
pursuant to the scheme coming to effédiipeam holds 29.69% equity shares of DR@e share holding
pattern of DRC Systems India Ltd. is as disclosed in Chapter Rage69.

Dividend Policy

The declaration and paymesftdividend on our Equitphares, if anywill be recommended by Our Board
and approved by our Shareholders, at their discretion, in accordance with provisions of our Articles of
Association and applicable laws, including trenpaniesAct.

The dividend,if my, will depend on a number of factors, including but not limited to our results of
operations, earnings;apital requirements and surplus, financial conditions, contractual obligations,
business prospects, applicable legadtrictions ad other factes considered relevant by the Board. Our
Board may also declare interim dividendaitcordance with the provisions the Companies Act.
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SECTION VI

FINANCIAL STATEMENTS

<Intentionally Left Blank>

Financial Statementsbegins on next page
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MANAGEMENT 6 §SSIDN BND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion of our financial condition and results of operations should be read in conjunction

with our standalone Financial Statemsras of and for the years ended March 3018, 2019, 2020 and for

the six months ended September 30, 2020 prepared in accordance with the Companies Act, Indian GAAP and

the SEBI Regulations, including the schedules, annexures and notes thereto andrtsghrepeon, included

in AFi naementdalasStmenti oned i n t hi Ynless otheowisen atated,othe Me mo r
financial information used in this section is derived from our Financial Statements.

Indian GAAP differs in certain materiakspects from U.S. GAAP and IFRS. We have tempted to

guantify the impact of IFRS or U.S. GAAP on the financial data included in this Information Memorandum,

nor do we provide a reconciliation of our financial statements to those of U.S. GAAP orAE&sdingly,

the degree to which the Indian @R financial statements included in this Information Memorandum, will
provide meani ngf ul information i s entirely dependen
accounting practices.

This discussion contains forwatdoking statements and refks our current views with respect to future

events and financial performance. Actual results may differ materially from those anticipated in these forward

looking statements as aresult ofcérta f act or s such as t hoo snee ndtid thusnfeor t h i
Information Memorandum.

In this section, unl ess the cont édairsd odiishagrafenence ® r equi r
DRC Systems India Limited on a standalone basts amla r e f er e n ¢c edistaaefetehce to BDRKo mp any
Systeméndia Limited on a standalone basis.

Business Overview:

DRC Systems is an IT services and consultancy company in India focused on providing robust, scalable and
lasting solutions to business&mcused on innovation and creativity to lead the changeg #imadvent in 2012.

With competent teams of developers, project managers, and strategists, we help our customers overcome their
business challenges with customized software development. @igeseand solutions help businesses scale the
market. Overhte years, we have diversified our service offerings through a mix of organic growth and strategic
transactions. We believe the wide range of services that we offer enables us to build stlatigeshigs with

our clients and cross sell our services. Qustomer base is spread across geographies and majorly to Europe,
USA, Middle East and Asia.

PRODUCTS AND SERVICES

We offer wide range of products and services based on open sources aretgsofathnologies as under:
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Enterprise Resource Planning (ERP)

Enterprise Solutions
Transformation

Digital Marketing

Business Process Automation

Data Analytics
} Insight

Al & Automation

DevOps
Cloud } Deployment
Support and Maintenance

Cyber Security

Manual Testing
Assurance

Automation Testing

Performance Testing

Discovery {
Design {

Consultancy

Discovery Workshop

Developer on Contract

Ul fUX
Wirefram

Frontend

» Development -

Web Development

Mobile Application Development
Content Management Systems
e-Commerce

e-Learning

Blockchain
Innovation «E Big Data
o1

Below are tools, technologse frameworks and platforms used to render above services:

Frontend Technologies:Angular, React, Ember, HTML5, Bootstrap, JQuery
Database SystemavlySQL, PostgreSQL, MariaDB, MS SQL, MongoDB, InfluxDB, Prometheus

Backend / Scripting: Java, Python, .NeEHP, Ruby, Node

Frameworks: Spring, Struts, Django, Flask, .Net Core, Laravel, Yii, Rails, Express, Hadoop
Content Management SystemsWordPress, TPO3, Drupal, Umbraco, Contao, Silverstripe

e-Commerce: Magento, Shopify, nopCommerce, WooCommerce, OpenBaastashop, Oxid, Shopware,
Buildabazaar
e-Learning: Open edX, Moodle and Custom platforms
Mobile Apps: Android, iOS
Cross-Platform Technologies:lonic, Flutter, Electron

Process Flow:

Information technology industry has been completely revolutionigedhe use ofAgile methodologies. At
DRC systems we follow Agile as a project management methodology that consists of small development cycles,

or

A sprint is a prdetermined tne frame during which the team is supposed to complete a particular task. Each

Asprintso, to

keep

t he

focus

on

bringing

cont i

nuou

sprint usually ends with a review where the team reviews their performance and discusses ways to improve the
work. Agile practices focus more on bringing flexilyiliith constat updates throughout the process.

Through Agile iterative development, bigger projects are broken down into smaller chunks and continuous tests
are done in repetitive cycles. Through this practice, Agile teams get a perspective on nes fhatureetb

be added to the final product or service and contribute towards more flexible product development.
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Agile Methodology

Launch Launch

Our Working practice for our implementation of our Project is :

1 Iterative Development

1 Daily Meetingswith team

1 Using Professional Toolkk GitLab.

1 Scrum Project Management (Agile Framework)
Key strengths

Experienced and Qualified Senior Management Team:

Our Promoters and senior management team have significant experience in the Industry in which Company
operates, which enables us ittentify suitable Business Growth. We have a professional and experienced
management team.

Describe Directors with Experience

Our Documentation and Internal Procedures

Our Potential to identify new Business Avenues

Our Innovation solution finding approaghtechsavvy World

Understanding of the IT services sector and evolving needs of the consumers

Excellent track record of forming beneficial relationships and-kemgn customer relationships
Diverse range of services

Geographical spread, our customer biasspread across globe with major concentration in Europe, USA,
Middle East and Asia

Our entrepreneur led and professionally managed, experienced team

Organizational Excellence

=A =4 =4 4 -4 4 -8 4

= =4

Details of Employees
AS on the date of this Information Memorandum, Our @any has more than 100 permanent employees.
Our Competitors

Monopoly has no e xthreat Eampetitivei world.tAbkd atlged Business tSegments, our
Industry have many players, whom we compete.
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Insurance

We maintain standarthsurance polies for our assets and our employees. As of December 01, 2020, our
materi al policies included: (i) employeesd medical p C
and special perils policy; (v) group health floateripgland (vi) goup personal accident policy (vi) Money
Insurance policy. Notwithstanding our insurance coverage, disruptions to our operations could nevertheless have
a material adverse effect on our business, results of operations and financial cawditien extentour

insurance policies do not cover our economic loss resulting from such damage.

Properties Owned by the Company / Assets owned

Apart from Furnitures / fixtures and IT Systems, the Company does not own any Property in its name.

Lease / ent

The Registred property of the Company is on a leasehold vide agreement dated December 2, 2020

Our Intellectual Property

OQur Company owns the trademark for our brand name and
Internal Control

The internal cotrol systems a commensurate with the size, scale and complexity of the operations of the
Company. These have been designed to provide reasonable assurance with regard to recording and providing
reliable financial and operational information, complyinghathe applicale statutes, safeguarding assets from
unauthorized use, executing transactions with proper authorization, and ensuring compliance with corporate
policies. The Company has continued its efforts to align all its processes and controls typthdieses.

The Audit Committee of the Board of Directors, comprising of Independent Directors reviews the effectiveness
of the internal control system across the Company including annual plan significant audit findings, adequacy of
internal controls andompliance wit accounting, policies and regulations.

Corporate social responsibility

We do not have any CSR Policy or Committee, as the Company does not fall within purview of Section 135 of
the Act.
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(Currency:Indian Rupees)
Company Overview and Significant Accounting Policies
Company overview

For FY 1920 and Period ended September 30,2020

DRC Systems India Limitedformerly known as DRC Systems India Private Limiedyt he Companyd)

incorporated on April 27, 2012 under the Companies Act, 1956. The &onip a service company and its
principal activities comprise of software development, information technology consulting services and
recruitment related services.

For FY 1718 to FY 1819

DRC Systems I ndia Private Li mdonApd?27(2012 hneler tBeoCGompameg 6 )
Act, 1956. The Company is a service company and its principal activities comprise of software development,
information technlmgy consulting services and recruitment related services.

Basisof preparatiorof finandal statements

For FY 1718 to Period ended September 30,2020

Thesefinancial statementsare preparedin accordancewith Indian Accowunting Standards(ind AS) under
the historical cost convention on the accrual basis except for certin financial instrumens which are
measurecht fair values,the provisionsof the CompaniesAct, 2013 (‘Act’) (to the extentnotified). TheInd -
AS are prescribedunder Section 133 of the Act read with Rule 3 of the Companies(Indian Accounting
StandardsRules,2015and Companes(Indian Accourting StandardspmendmentRules,2016.

The Companyhasadoptedall the Ind AS standardsand the adoptionwas carried out in accordancevith Ind
AS 101 - First time adoptionof Indian Accounting StandardsThe transition was carried out from Indian
AccountingPrinciplesgenerallyacceptedn India asprescibedunderSec133 of the Act, readwith Rule 7 of
the CompaniegAccounts)Rules, 2014 (IGAAP), which wasthe previousGAAP.

Accounting policies have been consistentlyapplied except where a newly issuedaccounting standardis
initially adoptedor a revisionto an existing accountingstandardrequires a changein the accountingpolicy

hithertoin use.

Critical accounting estimates

wa ¢

I n the process of appl vyilicdeg managemed das pnade thé fellonang ¢ o u n t

judgements, which have the most significant effect on the amounts recognised in the financial statements:

Estimates and Assumptions
For FY 1718 to Period enadkSeptember 30,2020

The key assumptions concerning ftuture and other key sources of estimation uncertainty at the reporting date,
that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities
within the next financial year, are described below. The Compamsed its assumptions and estimates on

parameters available when the financial statements were prepared. Existing circumstances and assumptions

about future developments, however, may change due tketmehanges or circumstances arising that are
beyond he control of the Company. Such changes are reflected in the assumptions when they occur.

Defined Benefit Plans
For FY 1718 to Period ended September 30,2020
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The cost of the defined benefit plans a&hd present value of the obligation are determinedgusictuarial
valuations. An actuarial valuation involves making various assumptions that may differ from actual
developments in the future. These include the determination of the discount rate, didyersreases and
mortality rates. Due to the complges involved in the valuation and its loigrm nature, a defined benefit
obligation is highly sensitive to changes in these assumptions. All assumptions are reviewed at each reporting
date. The paraeter most subject to change is the discount rateoDig rate has been determined by reference

to market yields on the government bonds as at the balance sheet date. The mortality rate is based on publicly
available mortality tablesThose mortality tales tend to change only at intervals in response toodeaphic

changes. Future salary increases are based on expected future inflation rates for the country.

Further details about defined benefit obligations are provided in Note 23.

Taxes
For FY 1718 b Period ended September 30,2020

Deferred tax assetre recognised for unused tax credits to the extent that it is probable that taxable
profit will be available against which the losses can be utilised. Significant management judgement is required
to daermine the amount of deferred tax assets that caedognised, based upon the likely timing and the level
of future taxable profits together with future tax planning strategies.

Intangible asset including intangible asset under development

For FY 1718 to Period ended September 30,2020

Intangible develoment 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 and
ESOP cost of employees that are directly attributeblievelopment of the asset for its intended use. Research

and maintenance costs are expensed as incurred. Intangible assets are tested for impairment whenever events or
changes in circumstances indidhat their carrying amounts may not be recoverddéder Note 2.5 for the

estimated useful life of Intangible assets. The carrying value of Intangible assets has been disclosed in Note 4.

Property, plant and equipment
For FY 1718 to Period ended Sephber 30,2020

Refer Note 2.4 for the estimated useffé of Property, plant and equipment. The carrying value of Property,
plant and equipment has been disclosed in Note 3.

Revenue recognition
For FY 1718

Revenue from the services renderedeasognized proportionally over the period in which the sesviae
rendered as per the rates and terms agreed with the customer.

For FY 1819 to Period ended September 30,2020

Revenue is recognized upon transfer of control of promised servicesttonass in an amount that reflects the
consideration which theompany expects to receive in exchange for those services.

Summary of Significant Accounting Policies

The following are the significant accounting policies applied by the company in preptrirignancial
statements:
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Current versus non-current classification
For FY 1718 to Period ended September 30,2020

The Company presents assets and liabilities in the Balance Sheet based on cwgennoclassification.

An asset is treat as current when it is:
Expected to be realised or intendede sold or consumed in the normal operating cycle;
Held primarily for the purpose of trading;

Expected to be realised within twelve months after the reporting period; or
Cash or cash equiwvait unless restricted from being exchanged or used to sdidleiliy for at least twelve
months after the reporting period.

All other assets are classified as fmurrent.

A liability is current when:

It is expected to be settled in the normal operating cycle;

It is held primarily for the purpose of trading;

It is due to be settled within twelve months after the reporting period; or

There is no unconditional right to defer the settlement of the Ikt at least twelve months after the
reporting period.

The Company classifies all other liabilities as foomrent.

Deferred tax assets and liabilities are classified ascnoment assets and liabilities.
The operating cycle is the time between dlaquisition of assets for processing and their realisation in cash and
cash equivalents. The Company has idetitwelve months as its operating cycle.

Foreign currencies
The companydés financial statements o6ardéumrceseomiaédciumrle

Transactions and balances

For FY 1718 to Period ended September 30,2020
Transations in foreign currencies are initially recorded by the Company at the functional currency spot rate at
the date the transaction first qualgifor recognition.

Monetary assets and liabilities denominated in foreign currencies are translated attio@dliourrency spot
rates of exchange at the reporting date. Exchange differences arising on settlement or translation of monetary
items are reognised in statement of profit or loss.

Norn-monetary items that are measured in terms of historical castdareign currency are translated using the
exchange rates at the dates of the initial transactions-nimetary items measured at fair valuefoneign
currency are translated using the exchange rates at the date when the fair value is determinedof lesga
arising on translation of nemonetary items measured at fair value is treated in line with the recognition of the
gain or loss on thehange in fair value of the item (i.e., translation differences on items whose fair value gain or
loss is recgnised in OCI or statement of profit or loss are also recognised in OCI or profit or loss, respectively).
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Fair value measurement
For FY 1718 o Period ended September 30,2020

Fair value is the price that would be received to sell an asset or paidnsfetr a liability in an orderly
transaction between market participants at the measurement date. The fair value measurement is based on the
presumption that the transaction to sell the asset or transfer the liability takes place either:

In the principaimarket for the asset or liability
Or
In the absence of a principal market, in the most advantageous market for the asset or liability.

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

The fair value of an asset or a libtlyi is measured using the assumptions that market participants would use
when pricing the asset or liability, assuming that market partitspect in their economic best interest.

A fair value measurement of a nfinancial asset takes into account arked participant's ability to generate
economic benefits by using the asset in its highest and best use or by selling it to another niaigahpthat
would use the asset in its highest and best use.

The company uses valuation techniques that areopppte in the circumstances and for which sufficient data
are available to measure fair value, maximising the use of relevant obseryaliteand minimising the use of
unobservable inputs.

All assets and liabilities for which fair value is measuredisclosed in the financial statements are categorised
within the fair value hierarchy, as described below, based on the lowest level input that is significant to the fair
value measurement asvhole:

Level 10 Quoted (unadjusted) market prices in activarkets for identical assets or liabilities.

Level 2 8 Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly obseneabl

Level 3 0 Valuation techniques for which the lowest levaput that is significant to the fair value
measurement is unobservable.

For assets and liabilities that are recognised in the financial statements on a recurring basis, the company
determineswhether transfers have occurred between levels in the higrémchreassessing categorisation
(based on the lowest level input that is significant to the fair value measurement as a whole) at the end of each
reporting period.

For the purpose of fair vadudisclosures, the Company has determined classes of agbdimbéities on the
basis of the nature, characteristics and risks of the asset or liability and the level of the fair value hierarchy, as
explained above.

This note summarises accounting pwplifor fair value. Other fair value related disclosures avergiin the
relevant notes.

Significant accounting judgements, estimates and assumptions

Quantitative disclosures of fair value measurement hierarchy

Financial instruments (including those carried at amortised cost)
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Property, plant and equipment
For FY 1718 to Period ended September 30,2020

The Company has elected to continue with the tearrying

as recognised in its previous GAAP financial as deemed cost at the transition date, i.e., 1 April 2015.

Property, plant and equipment is stated at cost, net of accumulated depreciation and accumulated impairment
losses, if any. Such cost includes thlstoof replacing part of the plant and equipment and borrowing costs for
long-term construction projects the recognition criteria are met. When significant parts of Property, plant and
equipment are required to be replaced at intervals, the Compamnige® such parts as individual assets with
specific useful lives and depreciates them accordingly. Albirepnd maintenance costs are recognised in
statement of profit or loss as incurred.

Capital workin-progress comprises cost of fixed assets ttehat yet installed and ready for their intended use
at the balance sheet date.

Depreciation is calculateon a written down value basis over the estimated useful lives of the assets as follows:
Plant and equipments to 10 years

Furniture & Fixtures 10 years

Computer & Peripherals3 to 6 years

An item of property, plant and equipment and any signifigaart initially recognised is derecognised upon
disposal or when no future economic benefits are expected from its use or disposal. Any gaimmdsifgson
derecognition of the asset (calculated as the difference between the net disposal prodebescanrying
amount of the asset) is included in the Statement of Profit and Loss when the asset is derecognised.

Intangible Assets
For FY 1718 o Period ended September 30,2020

Intangible assets acquired separately are measured on initial recoghitost. Following initial recognition,
intangible assets are carried at cost less any accumulated amortisation and accumulated impairmeostosses. C
include acquisition and other incidental cost related to acquiring the intangible asset.

Research costare expensed as incurred. Intangible development costs are capitalised as and when technical and
commercial feasibility of the asset is demonstiafature economic benefits are probable. The costs which can

be capitalized include the salary and ESO$t ob employees that are directly attributable to development of the
asset for its intended use.

The useful lives of intangible assets are asseasedther finite or indefinite. Intangible assets with finite lives
are amortised over the useful econolifecand assessed for impairment whenever there is an indication that the
intangible asset may be impaired. The amortisation period and the atimrtis@thod for an intangible asset
with a finite useful life are reviewed at least at the end of eachtiegpgeriod. Changes in the expected useful

life or the expected pattern of consumption of future economic benefits embodied in the asset areddwosid
modify the amortisation period or method, as appropriate, and are treated as changes in a@stimnaites.

The amortisation expense on intangible assets with finite lives is recognised in the statement of profit and loss.

Gains or losses arising from-gdecognition of an intangible asset are measured as the difference between the net

disposal procass and the carrying amount of the asset and are recognised in the Statement of Profit and Loss
when the asset is derecognised.
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Amortisation
Period of Amortisation of Intangibles is calculated as follows:

Internally generated /Acquired Computer Softwiafeto 5 years
Intangible assets under development

Expenditure incurred on acquisition /construction of intangible assethwhé not ready for their intended use
at balance sheet date are disclosed under Intangible assets under development. Dupegdodhef
development, the asset is tested for impairment annually.

Leases
For FY 1718 to Period ended September 30,2020

Company as a lessee

A lease is classified at the inception date as a finance lease or an operating lease. Leases in whican signif

portion of the risks and rewards of ownership are not transferred to the Company as lessee are classified as
operating lases. Payments made under operating leases (net of any incentives received from the lessor) are
charged to statement of profitétoss on a straighine basis over the period of the lease unless the payments

are structured to increase in line with expedt gener al inflation to compensa
inflationary cost increases. Initial direct costs incurred spetifidar an operating leases are deferred and

charged to the statement of profit and loss over the lease term.

Impairment of non-financial assets
For FY 1718 to Period ended September 30,2020

Nonfinancial assets are evaluated for recoverability whenewents or changes in circumstances indicate that
their carrying amounts may not be recoverable. For the purpose of impatestemg, the recoverable amount
(i.e. the higher of the fair value less cost to sell and the amaluse) is determined on andinidual asset basis
unless the asset does not generate cash flows that are largely independent of those from othersasbets. In
cases, the recoverable amount is determined for the cash generated unit (CGU) to which the asset belongs.

If such assets arconsidered to be impaired, the impairment to be recognized in the Statement of Profit and Loss
is measured by the amount byieh the carrying value of the assets exceeds the estimated recoverable amount
of the asset. An impairment loss is reversed istatement of profit and loss if there has been a change in the
estimates used to determine the recoverable amount. Thengaaryiount of the asset is increased to its revised
recoverable amount, provided that this amount does not exceed the carryingt daha would have been
determined (net of any accumulated amortization or depreciation) had no impairment loss been defmgnize
the asset in prior years.

Borrowing cost
For FY 1718 to Period ended September 30,2020

Borrowing costs directly attribable to the acquisition, construction or production of an asset that necessarily

takes a substantial period of time to get ready for its intended use or sale are capitalised as part of the cost of the
asset. All other borreing costs are expensed in theipéd in which they occur.
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Revenue Recognition
For FY 1718

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the Company
and the revenue can be reliably measured, reggsdif when the payment is beimgde. Revenue is measured

at the fair value of the consideration received or receivable, taking into account contractually defined terms of
payment and excluding taxes or duties collected on behalf of the government.

Rerdering of services

Revenue fromite services rendered is recognized proportionally over the period in which the services are
rendered as per the rates and terms agreed between parties and when no significant uncertainty exists regarding
the recoverabilityof amount of the consideratiorofn rendering the service.

For FY 1819 to Period ended September 30,2020

Rendering of services
Revenue is recognised upon transfer of control of promised services to customers in an amount that reflects the
consideratiorwhich the Company expects to raeein exchange for those services.

Revenue from Web Services is recognised upfront at the point in time when the service is delivered to the
customer. In cases where implementation and / or customisation services resigeifezhntly modifies or
custonises, these service are recognised proportionally over the period.

Revenue is measured based on the consideration specified in a contract with the customer and excludes amounts
collected on behalf of customers. The Compgngsents revenue net of discaurand collection charges.
Revenue also excludes taxes collected from customers.

Revenue from related parties is recognised based on

Contract assets are recognised when theexdgss of revenue earned ovdiirgs on contracts. Contract
assets are classified as unbilled revenue (only act of invoicing is pending) when there is unconditional right to
receive cash, and only passage of time is required, as per contractual terms.

Excess bill i nogntorvaect rleivaeiulei t(yicc) i s recogni sed when

In accordance with Ind AS 37, the Company recognises an onerous contract provision when the unavoidable
costs of meeting the obligations un@erontract exceed the economénkfits to be received.

Contracts are subject to modification to account for changes in contract specification and requirements. The
Company reviews modification to contract in conjunction with the original contracs Wwagih the transaction
price cold be allocated to a new performance obligation, or transaction price of an existing obligation could
undergo a change. In the event transaction price is revised for existing obligation, a cumulative adjustment is
accountedor.

The Company disaggregatevenue from contracts with customers by offering and geography.
The Company exercises judgement in determining whether the performance obligation is satisfied at a point in
time or over a period of time. The Companynsilers indicators such as howstamer consumes benefits as

services are rendered or who controls the asset as it is being created or existence of enforceable right to payment
for performance to date as per contract.
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Refer note 32(d) for impact on adaptiof Ind AS 115.
Interest income

For FY 1718 to Period ended September 30,2020

For all financial instruments measured at amortised cost, interest income is recorded using the effective interest
rate (EIR). The EIR is the rate that exactly discountse#tienated future cash receiptgeo the expected life of

the financial instrument or a shorter period, where appropriate, to the gross carrying amount of the financial
asset or to the amortised cost of a financial liability. When calculating the effedévest rate, the Company
estimates the expected cash flows by considering all the contractual terms of the financial instrument (for
example, prepayment, extension, call and similar options) but does not consider the expected credit losses.
Interest inome is included in other income ihe statement of profit or loss.

Export incentives
For FY 1718 to Period ended September 30,2020
Export incentives are accounted on accrual basis based on services rendered.

Financial instruments’ initial recognition and subsequent measurement
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or
equity instrument of another entity.

Financial assets
For FY 1718 to Period ended September 30,2020

Initial recognition and measurement.

All financial assets, except investment in subsidiaries and joint ventures, are recognised initially at fair value
plus, in the case of financial assets not recorded at fair value through profit or loss, transatditimat@se
attributable to the acquisiin of the financial assets.

Subsequent measurement

For purposes of subsequent measurement, financial assets are classified in four categories:
Debt instruments at amortised cost

Debt instruments at fair value thiglu other comprehensive income (FVTOCI)

Debt instruments at fair value through profit or loss (FVTPL)

Equity instruments measured at fair value through other comprehensive income (FVTOCI)
Equity instruments measured at fair value through statement of andfibss (FVTPL)

Debt instruments at anortised cost

A debt instrument is measured at amortised cost if both the following conditions are met:

the asset is held within a business model whose objective is to hold assets for collecting contractosash fl
and

Contractual terms of the assétayrise on specified dates to cash flows that are solely payments of principal and
interest (SPPI) on the principal amount outstanding.

After initial measurement, such financial assets are subsequently measamauttéged cost using the effective
interest rate (EIR) method. Amortised cost is 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 included in other
income in the statement of profit and lo$be losses arising from impairment are recognised in the statement of
profit and loss. This category generally applies to trade and other receivables.
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Debt instruments at fair value through other comprehensive incme (FVTOCI)

A debt instrument is measuratifair value through other comprehensive income if both of the following criteria
are met:

the objective of the business model is achieved both by collecting contractual cash flows and selling the
financial assetsand

the assetds c orepteseatSPPlLal cash f |l ows

Debt instruments included within the FVTOCI category are measured initially as well as at each reporting date
at fair value. Fair value movements are recognized in the other comprehensive incdmeél¢@€ver, interest
income, impairmentosses & reversals and foreign exchange gain or loss are recognised in the statement of
profit and loss. On derecognition of the asset, cumulative gain or loss previously recognised in OCI is
reclassified from the quity to statement of profit and loss.ténest earned whilst holding FVTOCI debt
instrument is reported as interest income using the EIR method.

Debt instruments at fair value through profit or loss (FVTPL)
FVTPL is a residual category for deibstruments. Any debt instrument, which does metet the criteria for
categorization as at amortized cost or as FVTOCI, is classified as at FVTPL.

In addition, the Company may elect to designate a debt instrument, which otherwise meets amortizéaircost or
value through other comprehensive incomeéeda, as at fair value through profit or loss. However, such
election is allowed only if doing so reduces or eliminates a measurement or recognition inconsistency (referred
to as O6account Compganyrhiassnotaddsignatéd)any débtirstrunseat BVTPL.

Debt instruments included within the FVTPL category are measured at fair value with all changes recognised in
the Statement of profit and loss.

Equity instruments:

All equity investments in sqe of INndAS 109 are measured at fair value. Eginstruments which are held for
trading are classified as at FVTPL. For all other equity instruments, the Company may make an irrevocable
election to present in other comprehensive income subsequent shartge fair value. The Company makes
such eledbn on an instrumerby-instrument basis. The classification is made on initial recognition and is
irrevocable.

If the Company decides to classify an equity instrument as at FVTOCI, then all fair valigeshan the
instrument, excluding dividends, arecognized in the OCI. There is no recycling of the amounts from OCI to
P&L, even on sale of investment. However, the Company may transfer the cumulative gain or loss within
equity.

Equity instruments inclued within the FVTPL category are measured at\alue with all changes recognized
in the statement of profit and loss.

Investment in subsidiaries and associates:
Investment in subsidiaries and associates is carried at cost in the standalone fitzdiaciahss.

Derecognition of financial assets
A financial asset (or. where applicable. a part of a financial asset or part of a group of similar financial assets) is
primarily derecognised (i.e. removed from the Company's balance sheet) when:

The rights ¢ receive cash flows from the asset have expoed,

The Company has transferred its rights to receive cash flows from the asset or has assumed an obligation to
pay the received cash flows in full without material delay to a third party under aHpaisgh' arrangement;

and either (a) the Comparhas transferred substantially all the risks and rewards of the asset, or (b) the
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Company has neither transferred nor retained substantially all the risks and rewards of the asset, but has
transferred contradf the asset.

When the Company has transferiggirights to receive cash flows from an asset or has entered into-a pass

through arrangement, it evaluates if and to what extent it has retained the risks and rewards of ownership. When

it has neither trarfierred nor retained substantially all of the ss&nd rewards of the asset, nor transferred
control of the asset, the Company continues to recog
continuing involvement. In that case, the Compang aégognises an associated liability. The tramsteasset

and the associated liability 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 thefdreed asset is measured at the lower of
the oiginal carrying amount of the asset and the maximum amount of consideration that the Company could be
required to repay.

Impairment of financial assets

The Company recognizes loss allowances using the expected credit loss (ECL) model for the finatgial ass
which are not fair valued through profit or loss. Loss allowance for trade receivables with no significant
financing component is measured at an amagqual to lifetime ECL. For all other financial assets, expected
credit losses are measured at an @m@qual to the Xthonth ECL, unless there has been a significant increase
in credit risk from initial recognition in which case those are measuré@tanke ECL. The amount of expected
credit losses (or reversal) that is required to adjust the lassaalte at the reporting date to the amount that is
required to be recognised is recognized as an impairment gain or loss in profit or loss.

Financial Liabilities

For FY 1718 to Period ended September 30,2020

Initial recognition and measurement

Financialliabilities are classified, at initial recognition, as financial liabilities at fair value through profit or loss,
loans and borrowings, payables, asrappate.

All financial liabilities are recognised initially at fair value and, in the case of loadsbarrowings and
payables, net of directly attributable transaction costs.

The Companydés financi al Il i abi | iandibarswingsncl ude trade anc

Subsequent measurement of financial liabilities
The measurement of financial liabiéis depends on their classification, as described below:

Financial liabilities at fair value through profit or loss

Financial liabilities at fair valu¢ghrough profit or loss include financial liabilities held for trading and financial
liabilities designged upon initial recognition as at fair value through profit or loss. Financial liabilities are
classified as held for trading if they are incurred Far purpose of repurchasing in the near term.

Gains or losses on liabilities held for trading are recsed in the profit or loss.

Financial liabilities designated upon initial recognition at fair value through profit or loss are designated as such
at the initial date of recognition, and only if the criteria in 4A& 109 are satisfied. For liabilities glgnated as

FVTPL, fair value gains/ losses attributable to changes in own credit risks are recognized in OCI. These gains /
losses are not subsequerttignsferred to P&L. However, the Company may transfer the cumulative gain or loss
within equity. All oher changes in fair value of such liability are recognised in the statement of profit and loss.
The Company has not designated any financial liabilitetdair value through profit and loss.
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Loans and Borrowings

After initial recognition, interesbearng borrowings are subsequently measured at amortised cost using the EIR
method. Gains and losses are recognised in profit or loss when the liabititgsracognised as well as through
the EIR amortisation process.

Amortised cost is calculated by tagimnto account any discount or premium on acquisition and fees or costs
that are an integral part of the EIR. The EIR amortisation is included as finastsein the statement of profit
and loss.

This category generally applies to borrowings.

Derecogniion of financial liabilities
A financial liability is derecognisedhen the obligation under the liability is discharged or cancelled or expires.

When an existing financial liability is replaced by another from the same lender on substantially diéfenent

or the terms of an existing liability are substantially ified, such an exchange or modification is treated as the
derecognition of the original liability and the recognition of a new liability. The difference in the respective
carrying amounts iszcognised in the statement of profit and loss.

Offsetting of financial instruments

For FY 1718 to Period ended September 30,2020

Financial assets and financial liabilities are offsed the net amount is reported in the balance sheet if there is a
currently enforceable legal right to offset the recognised amounts and there is an intention to settle on a net
basis, to realise the assets and settle the liabilities simultaneously.

Cashand cash equivalent
For FY 1718 to Period ended September 30,2020

Cash and cash equivalent in the balance sheet comprise cash at banks and on handtand depudsits with
an original maturity of three months or less, which are subject to an fiisggmirisk of changes in value.

For the purpose of the statement aafsh flows, cash and cash equivalents consist of cash aneteshort
deposits, as defined above, net of outstanding bank overdrafts as they are considered an integral part of the
Compang s cash management .

Taxes
For FY 1718 to Period ended September 322

Tax expense comprises of current income tax and deferred tax.

Current income tax

Current income tax assets and liabilities are measured at the amount expected to be recoverepaftbio

the taxation authorities. The tax rates and tax laws wse@drpute the amount are those that are enacted or
substantively enacted at the reporting date.

Current income tax relating to items recognisedside Statement of profit and loss is recognised outside
Statement of profit and loss (either in other corhpresive income or equity). Current tax items are recognised
in correlation to the underlying transaction either in other comprehensive incord&eotly in equity.
Management periodically evaluates positions taken in the tax returns with respect tonsitirmtwhich
applicable tax regulations are subject to interpretation and establishes provisions where appropriate.

Deferred tax
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Deferred taxs provided using the liability method on temporary differences between the tax bases of assets and
liabilities and their carrying amounts for financial reportpgposes at the reporting date.

Deferred tax liabilities are recognised for all taxable teragy differences, except:

When the deferred tax liability arises from the initial recognition of goodwill rorasset or liability in a
transaction that is not a business combination and, at the time of the transaction, affects neither the accounting
profit nor taxable profit or loss;

In respect of taxable temporary differences associated with investments idissigs and interests in joint
arrangements, when the timing of the reversal of the temporary differences can be controlled and it is probable
that the temporary differences will not reverse in the foreseeable future.

Deferred tax assets are recognised dll deductible temporary differences, the carry forward of unused tax
credits and any unused tax losses. Deferred tax assets are recagttigeextent that it is probable that taxable
profit will be available against which the deductible temporaffeidinces, and the carry forward of unused tax
credits and unused tax losses can be utilised, except:

When the deferred tax asset relatinghte deductible temporary difference arises from the initial recognition of
an asset or liability in a transactitimat is not a business combination and, at the time of the transaction, affects
neither the accounting profit nor taxable profit or loss;

In respect of deductible temporary differences associated with investments in subsidiaries, associates and
interestsin joint arrangements, deferred tax assets are recognised only to the extent that it is probable that the
temporary differences will reversetime foreseeable future and taxable profit will be available against which the
temporary differences can be ig#d.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that it is
no longer probable thaufficient taxable profit will be available to allow all or part of the deferred tax asset to

be utilised. Unecognised deferred tax assets arasgessed at each reporting date and are recognised to the
extent that it has become probable that futuxalibe profits will allow the deferred tax asset to be recovered.

Deferred tax assets and liabilities are meadwat the tax rates that are expected to apply in the year when the
asset is realised or the liability is settled, based on tax rates (ané@wa) that have been enacted or
substantively enacted at the reporting date.

Deferred tax relating to items ragised outside Statement of profit and loss is recognised outside Statement of
profit and loss. Deferred tax items are recognised in correl&tidhe underlying transaction either in other
comprehensive income or directly in equity.

Deferred tax assetind deferred tax liabilities are offset if a legally enforceable right exists to set off current tax
assets against current tax liabilities d@hel deferred taxes relate to the same taxable entity and the same taxation
authority.

The Company does not ragtizes tax credits in the nature of MAT credit as an asset since there is no
convincing evidence that the Company will pay normal income taixgltine specified period, i.e., the period

for which tax credit is allowed to be carried forward. In the futear in which the Company recognizes tax
credits as an asset, the said asset will be created by way of tax credit to the Statement of prsdit and

Retirement and other employee benefits

For FY 1718 to Period ended September 30,2020
Short Term Employee Benefits
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All employee benefits payable within twelve months of rendering the service are classified agrshort
employee benefits. The undiscounted amount of dkamt employee benefits expected to be paid in exchange
for the services rendered by eloyees is reognised during the year.

PostEmployment Benefits

Defined Benefit Plan

Gratuity benefit scheme is a defined benefit plan. The present value of the obligation under such defined benefit
plans is determined based on the actuarial valuatiowy uke Projeted 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 yieldseynr@ent seurities as at

the balance sheet date.

Re-measurements, comprising of actuarial gains and losses, the effect of the asset ceiling, excluding amounts
included in net interest on the net defined benefit liability and the return on plan assdtsliig amunts

included in net interest on the net defined benefit liability), are recognised immediately in the Balance Sheet
with a corresponding debit or credit to retained earnings through OCI in the period in which they oecur. Re
measurements ar@ireclassiied to Statement of Profit and Loss in subsequent periods.

Past service costs are recognised in profit or loss on the earlier of:
The date of the plan amendment or curtailment, and
The date that the Company recognises related restructuritsy cos

Net interest is calculated by applying the discount rate to the net defined benefit liability or asset. The Company
recognises the following changes in the net defined benefit obligation as an expense in the Statement of profit
and loss:

Service costxomprisingcurrent service costs, pasrvice costs, gains and losses on curtailments and non
routine settlements; and

Net interest expense or income

The Company has not invested in any fund for meeting liability.

Employee stock option schemes

For FY17-18 to FY18-19

The Employees Stock Option Scheme (6the Schemed) pro
Limited (the holding company) to employees of the Company. The scheme provides that employees are granted

an option to subscribe taeity shareof the holding company that vest in a graded manner. The options may be
exercised within specified period. The holding company follows the fair value method to account for its stock

based employee compensation plans. The expense recogni$edStatemenof profit and loss for a period

represents the cost charged by the holding company net of cost recovered from fellow subsidiaries on
proportionate basis.

For FY 1819 to Period ended September 30,2020

The Employees St oc8c lOpmévilgs fofzgeaht efrequity (shatedof Infibeam Avenues
Limited (formerly known as Infibeam Incorporation Limije¢the holding company) to employees of the
Company. The scheme provides that employees are granted an option to subscribe tbagquotiytiseholding
company that vest in a graded manner. The options may be exercised within specified period. The holding
company follows the fair value method to account for its stoaded employee compensation plans. The
expense recognised in the ®taent of préit and loss for a period represents the cost charged by the holding
company net of cost recovered from fellow subsidiaries on proportionate basis.

Earnings per share
For FY 1718 to Period ended September 30,2020



Basic EPS amounts are cdltied by dividing the profit or loss for the year attributable to equity shareholders
for the period by the weighted average number of equity shares outstanding during the year.

Diluted EPS amounts are calculated by dividing phefit or loss attributalel 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 pateuiiy shares into equity

shares. The dilutive potential equity shares are adjusted for the proceeds receivable had the equity shares been
actually issued at fair value (i.e. the average market value of the outstanding equity shares). Dilutive potential
equity shares are deemedneerted as of the beginning of the period, unless issued at a later date. Dilutive
potential equity shares are determined independently for each period presented.

Segment reporting

For FY 1718 to Period ended September 30,2020

Based on "Management Appdd as defined in Ind AS 1080perating Segments, the Chief Operating
Decision Maker evaluates the Company's performance and allocates the resources based on an analysis of
various performance indicators by business segmentdlodalble items includes geral corporate income and
expense items which are not allocated to any business segment.

Segment policies:

The Company prepares its segment information in conformity with the accounting policies adopted for
preparing and preséng the financial statemés of the Company as a whole. Common allocable costs are
allocated to each segment on an appropriate basis.

Provisions

For FY 1718 to Period ended September 30,2020

Provisions are recognised when the Company has a presemttiollijegal or constructe) as a result of a past

event, it is probable that an outflow of resources embodying economic benefits will be required to settle the

obligation and a reliable estimate can be made of the amount of the obligation. When theCerpgets

some or all of grovision to be reimbursed, the reimbursement is recognised as a separate asset, but only when
the reimbursement is virtually certain. The expense relating to a provision is presented in the statement of profit
or loss net of anreimbursement.

If the effect of the time value of money is material, provisions are discounted using a curréa pmte that
reflects, when appropriate, the risks specific to the liability. When discounting is used, the increase in the
provision dudo the passage of timeriscognised as a finance cost.

Contingencies
Provision in respect of contingencies relating to claims, litigation, assessment, fines, penalties etc. are
recognised when it is probable that a liability has been incurred and the amount can be estintdied relia

Contingent liabilities and contingentassets:

A contingent liability exists when there is a possible but not probable obligation, or a present obligation that
may, but probably will not, require an outflow of resources, or a present obligation etmaget cannot be
estimated reliably. Contimt liabilities do not warrant provisions but are disclosed unless the possibility of
outflow of resources is remote. Contingent assets are neither recognised nor disclosed in the financial
statements. Howevecontingent assets are assessed continuadlyifaih is virtually certain that an inflow of
economic benefits will arise, the asset and related income are recognised in the period in which the change
occurs.
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For FY 1718
First-time adoption of Ind-AS

These financial statements of DR8ystems India Private Limited for the year ended 31 March 2018 have
been prepared in accordance with Ind AS. For the purposes of transition to Ind AS, the Group has followed the
guidance prescribed in Ind AS 10First Time adoption of Indian Accountingt&dard, with March 31, 2017
as the transition date and IGAAP as the previous GAAP.

The transition to Ind AS has resulted in changes in the presentation of the financial statements, disclosures in
the notes thereto and@unting policies and principle¥he accounting policies set out in Note 1 have been
applied in preparing the Companyés financi al stat emer
information.

Exemptions availed on first time adoptionind-AS 101
Ind-AS 101 allows firstime adopters certain exemptions from the retrospective application of certain
requirements under Ind AS. The Company has accordingly applied the following exemptions.

(a) Deemed cost for property, plant and equipmedtiatangible assets

Ind AS 101 pemits a firsttime adopter to elect to continue with the carrying value for all of its property, plant
and equipment as recognised in the financial statements as at the date of transition to Ind AS, measured as per
the preious GAAP and use that as its demincost as at the date of transition after making necessary
adjustments for deommissioning liabilities. This exemption can also be used for intangible assets covered by
Ind AS 38 Intangible Assets
Accordingly, the Compay has elected to measure all &f ibtangible assets at their previous GAAP carrying
value.
For FY 18-19

Standards issued but not yet effective

Ministry of Corporate Affairs ("MCA"), through Companies (Indian Accounting Standards) Amendment Rules,
2019and Companies (Indian AccountingaBtlards) Second Amendment Rules, has notified the following new
and amendments to Ind ASs which the Company has not applied as they are effective from April 1, 2019:

Ind AS 1167 Leases

On March 30, 2019, the Ministry @orporate Affairs has notified Ind AS 116, Leases. Ind AS 116 will replace

the existing leases standard, Ind AS 17, Leases, and related interpretations. The standard sets out the principles
for the recognition, measurentempresentation and disclosure lefses for both parties to a contract i.e., the

lessee and the lessor. Ind AS 116 introduces a single lessee accounting model and requires the lessee to
recognize assets and liabilities for all leases with a term of rharettvelve months, unless the urgieg asset

is of low value. Currently, operating lease expenses are charged to the Statement of Profit and Loss. The
standard also contains enhanced disclosure requirements for lessees. Ind AS 116 substantiallyrwardes f

the lessor accounting regeiments in Ind AS 17.

The effective date for the adoption of Ind AS 116 is annual periods beginning on or after April 1, 2019. The
standard permits two possible methods of transition:

A Ful | TirRettogpectely to @dch prie period presedtapplying Ind AS 8, Accounting Policies,
Changes in Accounting Estimates and Errors

A Mo di f i e d Retrospectively, pvahcthei cuneulative effect of initially applying the standard
recognized at the date ofitial application

Under modifiedretrospective approach, the lessee records the lease liability as the present value of the
remaining lease payments, discounted at the incremental borrowing rate and the right of use asset either as:
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A carryihgsamount as if the standard had beerieghgince the commencement date, but discounted at the
| esseeds incremental borrowing rate at the date of in

A An amount equal to the | easepaidor actriued lease/paymantsj ust e (
related to thatkease recognized under Ind AS 17 immediately before the date of initial application.

Certain practical expedients are available under both the methods. The effect of this amendment on the financial
statemerd of the Company is being evaluated.

Ind AS 127 Income taxes (amendments relating to income tax consequences of dividend and uncertainty

over income tax treatments)

On March 30, 2019, the Ministry of Corporate Affairs has notified Ind AS 12, AppendinCertainty over

Income Tax Treatments whichtis be applied while performing the determination of taxable profit (or loss), tax
bases, unused tax losses, unused tax credits and tax rates, when there is uncertainty over income tax treatments
under Ind AS12. According to the appendix, companies needeti@rmine the probability of the relevant tax
authority accepting each tax treatment, or group of tax treatments, that the companies have used or plan to use in
their income tax filing which has to be considd to compute the most likely amount or thpested value of

the tax treatment when determining taxable profit (tax loss), tax bases, unused tax losses, unused tax credits and
tax rates.

The standard permits two possible methods of transition:

A | retrosplective approadhUnder this approactppendix C will be applied retrospectively to each prior
reporting period presented in accordance with Ind AS 8, Accounting Policies, Changes in Accounting Estimates
and Errors, without using hindsight, and

A Retrospecti vely italy dapplying AppeandixaCtrecagerizedebly hdgustihg equity on n
initial application, without adjusting comparatives

Further, the amendment clarifies that an entity shall recognize the income tax conseqbtigividerals in

profit or loss, other comprehemsiincome or equity according to where the entity originally recognized those
past transactions or events. Effective date for application of this amendment is annual period beginning on or
after April 1, 2019 The Company is currently evaluating the effe€tthis amendment on the standalone
financial statements.

Amendment to Ind AS 19, plan amendment, curtailment or settlement:
On March 30, 2019, the Ministry of Corporate Affairs issued amendments to 1d® ASmnployee Benefits, in
connection with accating for plan amendments, curtailments and settlements.

The amendments require an entity:

A To use updated assumptions to determine current
after a plan amendment, curtailment or settlemant

A To recognize in profit or |l oss as part of past s
surplus, even if that surplus was not previously recognized because of the inpacasdet ceiling.

Effective date for applicain of this amendment is annual period beginning on or after April 1, 2019. The
Company is currently evaluating the effect of this amendment on the standalone financial statements.

Ind AS 1091 Prepayment Features with Negative Compensation



The amendment®late to the existing requirements in Ind AS 109 regarding termination rights in order to allow
measurement at amortised cost (or, depending on the business model, at fair value throughmptke&ensive
income) even in the case of negative compensgiiyments. Company does not expect this amendment to have
any impact on its financial statements.

Ind AS 2371 Borrowing Costs

The amendments clarify that if any specific borrowing remains outstanding after the related asset is ready for its
intended user sale, that borrowing becomes part of the funds that an entity borrows generally when calculating
the capitalisation rate oregeral borrowings. Company does not expect any impact from this amendment.

Ind AS 2871 Long-term Interests in Associates and dint Ventures

The amendments clarify that an entity applies Ind AS 109 Financial Instruments, {longterests in an
assod@te or joint venture that form part of the net investment in the associate or joint venture but to which the
equity method is at applied. Company does not expect any impact from this amendment.

Ind AS 1037 Business Combinations and Ind AS 111 Joint Arrangements

The amendments to Ind AS 103 relating tenteasurement clarify that when an entity obtains control of a
businessHat is a joint operation, it rmeasures previously held interests in that business. The amendments to
Ind AS 111 clarify that Wen an entity obtains joint control of a business that is a joint operation, the entity does
not remeasure previously held imésts in that business. Company will apply the pronouncement if and when it
obtains control / joint control of a business ttsad ijoint operation.

For FY 19-20

Changes in accounting policies and disclosures
New and amended Standards

The Company agied Ind AS 116 Leases for the first time. The nature and effect of the changes as a result of
adoption of this new accountingaadard is described below. Several other amendments apply for the first time
for the year ending March 31, 2020, but do noteéhan impact on the financial statements of the Company.

Ind AS 116 Leases

Ind AS 116 supersedes Ind AS 17 Leases includinggfsendices (Appendix C of Ind AS 17 Determining
whether an Arrangement contains a Lease, Appendix A of Ind AS 17 Operatingslezntives and
Appendix B of Ind AS 17 Evaluating the Substance of Transactions Involving the Legal Form of a Lease). The
standard sets out the principles for the recognition, measurement, presentation and disclosure of leases and
requires lessees to amgnise most leases on the balance sheet. Lessor accounting under Ind AS 116 is
substantially unchanged from Ind AS 17. Lesseilscontinue to classify leases as either operating or finance
leases using similar principles as in Ind AS 17. ThereforeABd 16 does not have an impact for leases where

the Company is the lessor.

These amendments have no impact on the standatareial statements of the Company.

Appendix C to Ind AS 12 Uncertainty over Income Tax Treatment

The appendix addresses #ounting for income taxes when tax treatments involve uncertainty that affects the
application of Ind AS 12 and does not appdytaxes or levies outside the scope of Ind AS 12, nor does it
specifically include requirements relating to interest and fiesadssociated with uncertain tax treatments. The

Interpretation specifically addresses the following:

Whether an entity considers uncertain tax treatments separately
The assumptions an entity makes about the examination of tax treatments by taxhtdities
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How an entity determines taxable profit (tax loss), tax bases, unused tax losses, unusgitdaand tax rates
How an entity considers changes in facts and circumstances

The Company determines whether to consider each uncertain tarant¢aeparately or together with one or
more other uncertain tax treatments and uses the approach teatpbedicts the resolution of the uncertainty.
In determining the approach that better predicts the resolution of the uncertainty, the Compamgitaseco
for example; (a) how it prepares its income tax filings and supports tax treatments; or thehewity expects
the taxation authority to make its examination and resolve issues that might arise from that examination.

The Company determinedased on its tax compliance, that it is probable that its tax treatments will be accepted
by the taxatiorauthorities. The Appendix did not have an impact on the standalone financial statements of the
Company.

Amendments to Ind AS 109: Prepayment Featurgwith Negative Compensation

Under Ind AS 109, a debt instrument can be measured at amortised cost or at fair value through other
comprehensive i ncome, provided that the contractual
on the princig | amount 0 u t d crigerod)i andgtide ingtrurheat is i€dPwithin the appropriate
business model for that classification. The amendments to Ind AS 109 clarify that a financial asset passes the
SPPI criterion regardless of the event or circumstathat causes the early tenation of the contract and
irrespective of which party pays or receives reasonable compensation for the early termination of the contract.

These amendments have no impact on the standalone financial statements of theyCompan
Amendments to Ind AS 19: Phn Amendment, Curtailment or Settlement

The amendments to Ind AS 19 address the accounting when a plan amendment, curtailment or settlement occurs
during a reporting period. The amendments specify that when a plan amendorailment or settlement
ocaurs during the annual reporting period, an entity is required to:

(a) Determine current service cost for the remainder of the period after the plan amendment, curtailment or
settlement, using the actuarial assumptions tsedmeasure the net definednefit liability (asset) reflecting
the benefits offered under the plan and the plan assets after that event.

(b) Determine net interest for the remainder of the period after the plan amendment, curtailment or settlement
using: the net defined benefiability (asset) reflecting the benefits offered under the plan and the plan assets
after that event; and the discount rate used to remeasure that net defined benefit liability (asset).

The amendments had no impact on ttemdalone financial statemerdéthe Company as it did not have any
plan amendments, curtailments, or settlements during the period.

Amendments to Ind AS 28: Longterm interests in associates and joint ventures

The amendments clarify that an entity agplind AS 109 to longerm interests in an associate or joint venture
to which the equity method is not applied but that, in substdaga part of the net investment in the associate
or joint venture (long term interests). This clarification is relevettause it implies that the expected credit loss
model in Ind AS 109 applies to such letegm interests.

The amendments also claeifl that, in applying Ind AS 109, an entity does not take account of any losses of the
associate or joint venture, or amgpairment losses on the net investment, recognised as adjustments to the net
investment in the associate or joint venture that drima applying Ind AS 28 Investments in Associates and
Joint Ventures.



These amendments had no impact on the standfifarecial statements as the Company is in compliance with
the said amendment.

Annual Improvements to Ind AS 2018

Ind AS 103 Busines€ombinations

The amendments clarify that, when an entity obtains control of a business that is a joint operaptiasithep
requirements for a business combination achieved in stages, including remeasuring previously held interests in
the assets antiabilities of the joint operation at fair value. In doing so, the acquirer remeasures its entire
previously held inter in the joint operation. An entity applies those amendments to business combinations for
which the acquisition date is on or aftee treginning of the first annual reporting period beginning on or after 1
April 2019.

These amendments had no impacttba standalone financial statements of the Company as there is no
transaction where joint control is obtained.

Ind AS 111 Joint Arrangements

An entity that participates in, but does not have joint control of, a joint operation might obtain joint obntrol
the joint operation in which the activity of the joint operation constitutes a business as defined in Ind AS 103.
The amendments alify that the previously held interests in that joint operation are not remeasured. An entity
applies those amendmentsttansactions in which it obtains joint control on or after the beginning of the first
annual reporting period beginning on or afterihl, 2019.

These amendments had no impact on the standalone financial statements of the company as there is no
transation where a joint control is obtained.

Ind AS 12 Income Taxes

The amendments clarify that the income tax consequences of divideadiked more directly to past
transactions or events that generated distributable profits than to distributionsdws.oivherefore, an entity
recognises the income tax consequences of dividends in profit or loss, other comprehensive income or equity
according to where it originally recognised those past transactions or events.

An entity applies the amendments for mahreporting periods beginning on or after 1 April 2019. Since the
Companyb6s current practi ce i fdnompdctiomtbe standaldne findndat e a me
statements of the Company.

Ind AS 23 Borrowing Costs

The amendments clarify @h an entity treats as part of general borrowings any borrowing originally made to
develop a qualifying asset when substantially athef activities necessary to prepare that asset for its intended

use or sale are complete. The entity applies the amensdnt@ borrowing costs incurred on or after the
beginning of the annual reporting period in which the entity first applies those ametsdAn entity applies

those amendments for annual reporting periods beginning on or after 1 April 2019. Sincethe @otnga c ur r en't
practice is in line with these amendments, they had no impact on the standalone financial statements of the
Company

Standards issued but not yet effective
For FY 1718
Ind AS 115 was issued on 28 March 2018 and establishes-stépenodketo account for revenue arising from

contracts with customers. Under Ind AS 115, revenue is recognised at an amount that reflects the consideration
to which an entity expects to be iledd in exchange for transferring goods or services to a customer.



The new revenue standard will supersede all current revenue recognition requirements under Ind AS. Either a
full retrospective application or a modified retrospective application isnedjfor annual periods beginning on

or after 1 April 2018. The effectfahis amendment on the financial statements of the Company is being
evaluated.

For FY 1920 to Period ended September 30,2020

There are no standards that are issued but not yetiedfen March 31, 2020.
Principal Components of Income and Expenditure

Income
Our income consists of revenue from operations and other income.

Revenue from OperationRevenue from operations includgale of Services
Sale of service include mainly IT services and Consultancy service. They further can be bifurcatedvitate Sof
development, Web Development, Mobile Application Development and ERP implementations.

Other Income
Other income includes primarily interestcome, any write back off liabilities, miscellaneous income, and any
foreign exchange fluctuation gains.

Expenses
Our total expenses include:

Employee Benefit Expenses

Employee benefit expenses include salaries and wages, including any ESOP expenses (net of cross charged or
capitalised towards software development and related intangible assets), providetiteareimployee benefit
payments and staff welfare expenses.pliyee benefit expenses is adjusted for any salary cost capitalised
towards software development and related intangible assets.

Finance Costs

Finance costs incurred by us include bank chargesrest expenses on unsecured borrowings, statutory dues
and interest expenses and foreign exchange fluctuation losses, if any.

Depreciation/ Amortization and Impairment

Depreciation on fixed assets are stated at cost of acquisition or construstiatepgeciation/ amortisation and
impairment losses, if anynd relate primarily to movable assets, including computer terminals and peripherals
and other hardware such as servers.

Similarly, intangible assets primarily reflect software applications #nateither acquired or are internally
generated. Acquirechiangible assets are stated at cost less accumulated amortisation and impairment losses,
while internally generated intangibles are carried at cost incurred to generate such asset, includaig resea
activities, development activities, and related softwdeeelopment expenditure. Development expenditure is
capitalised only if development costs can be measured reliably, the product or process if technically and
commercially feasible, future econarrbenefits are probable, and we intend to and have suffi@saurces to
complete the development and use of such asset. Internally generated goodwill is not recognised as an asset.
For further information on our depreciation, amortisation and impairnpeot! i ci évsa,n a g e me Mt 6
discussion and analysis of fingial condition and results of operatiohs as ment iloforneation i n t
Memorandum,

S
hi
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Other Expenses

Other expenses include Software expenses, Technical and Consultancy, Legal & Conseltéalogxpenses,
rates and taxes, insurance, travelling amdveyance, electricity, commission expenses, sales promotion,
printing & stationery, communication and security etc.

Taxation
Income tax expenses for the year comprises of current tax and def@xrdncome tax expense for the year
comprises oturrent tax and deferred tax.

Results of Operations
The following table sets forth certain information based on our financial statements for fiscal 2018, 2019, 2020,

and for the six months ended Septent?@ 2020:

Particulars Period Year ended Year ended Year ended
ended
Sept30| % Mar 31, % Mar 31, 2019 % Mar 31, 2018 %
2020 2020
INR Mn INR Mn INR Mn INR Mn

Income
Revenue from operations 94.19] 99% 108.67[ 93% 129.84] 98% 96.13| 78%
Other income 1.06[ 1% 7.59] 7% 2.85[ 2% 26.43[ 22%
Total income (1) 95.25[ 100% 116.26[ 100% 132.69[ 100% 122.57[ 100%
Expenses
Cost of services 46.61] 49% - 0% - 0% - 0%
Employee benefits expense 38.07] 40% 77.13] 66% 114.10] 86% 101.80] 83%
Finance costs 0.22 0% 1.06 1% 2.31 2% 0.92 1%
Depreciation and amortisation expense 13.53] 14% 2.58 2% 446 3% 516 4%
Other expenses 5.20[ 5% 34.85] 30% 11.16] 8% 11.15] 9%
Total expenses (II) 103.64] 109% 115.62] 99% 132.02] 100% 119.03] 97%
Profit before tax (I11) = (I-11) [ 8.39] -9% [ 0.64] 1% [ 066] 0% [ 3.53] 3%
Tax expense

Current tax - 0% 0.49 0% 0.97 1% 1.69 1%

Deferred tax -1.53] -2% 0.03] 0% -0.30] 0% -1.31] -1%
Total tax expense (IV) -1.53[ -2% 0.52] 0% 0.66[ 0% 0.38] 0%
Profit for the year V) = (II-lv) | 6.86] 7% [ 011] 0w [  -0.0002] 0% [ 3.15] 3%

Six months ended September 30, 2020
Income

Tot al revenue was 95. 25 million in the six months ¢
fiscal 2020.

Revenue from Operations

In the six months ended September 30, 2020, texeen f r om o per at i o prmariyaxansisting4 . 19 mi
of sale of services relating to IT Services and Consulting services. In fiscal 2020, revenue from operations was

108.67 million comprising revenue rhsofiware dezdlopmet,f ser v
Web developmentMobile Application development and ERP Implementation and other ancillary services.

Other Income

I n the six months ended September 30, 2020 other inc«
comparedtowt her i ncome i n (flionsle tad six h@nthdended Septembes 30, 2040, other



i ncome included interest income from banks of 0.08
longer required. While Other income for fiscal ye@2@ included mainly Net foreign exchang gai n of . 8
million, mi scell aneous income ofMmillon0. 50 million and in

Expenditure
I n the six months ended September 30, 2020metof al e X |
95.25 million, whileinfisca 020, t ot al expenditure was 115.62 mil i
in fiscal 2020.

Employee Benefit Expenses
Empl oyee benef 88t0dmilenxiptieersiz manthsveaded September 30, 20@tmared to

77.13 million in fiscal 2020. The salaries and wag
compared to Fiscal year 2020. Empl oy e e34.38bmellive,f i t s e X
empl oyee stock opt3.64milidnEcBr@riBution eoxpmdders ansl other fend staff

wel fare expenses of 0.09 million.

Finance Costs

Finance costs was 0.22 million in theompxarmanttios €ln
million in fiscal 2020. Interestos t at ut ory dues was 0 . drationahfinenced wasr whi | e
0.08 million in the six months ended September 30, 2

Depreciation / Amortization and Impairment

Depreciation / amortizai on and i mpair ment e X p e sixarerghs ended Septenib8r. 53 mi
30, 2020, ¢ 38 mjlianr irefigcal 2@20. Th2 relative increase in depreciation expenses in the six

months ended September 30, 2020 resulted primarily from additiointangible assets on scheme of
arrangement.

Othe Expenses

Ot her expenses were 5.2 million in the six months e
fiscal 2020. In the six months ended September 30, 2020. Other expenses wengtialijpdow in the six

months ended Sept 20 compatediscal year 2020 in view of absence of sales promotion expenses in Sept 20

as against 17.51 million in fiscal 2020. Over and a
of 11 19nmi het foreign exchdrgdeariossyokexpdnd96 omfl | 0c
other experss. The overall increase in six months ended Sept 2020 is due to expenses relating to demerger
process and related legal, professional and stanypedpenses.

Profit/(Loss) Before Tax
Duetothereasns di scussed above, |l oss before tax in the si
million. In fiscal 2020, we had earned profit before

Tax Expense
In the six months ended September 30, 2020, there were no current taxesxpémsever, the deferred tax
amo u nt -1.88arsllion

Loss for the Period
For t he vari ous reasons di scussed a b o v enpnthd ended for t
September 30, 2020.

Fiscal 2020 compared to Fiscal 2019
Income

Totalree enue decreased by 12.38% from 132.69 million i
reflecting the decrease in both IT Services and Consultancy servicegdurn



Revenue from Operations
Revenue from operations dmiclrleiacredi myf ilSc&8I% 20 DbIn t d29:
2020.

Sale of services decreased from 129.84 million in f|
negative impact of COVIEL9 in the last quarter and downward trend in the revenelesing to mobile
application development and part of theaerces occupied in internal projects.

Other Income

Ot her income increased by 166.32% from 2.85 million
primarily on accountof netferi gn exchange gain of 6.8 mil9bomilihio
fiscal 2019. There was also miscellaneous income of

fiscal 2020. Interest income remained almost same and the weitkbaof | i abi |l i ties no | ongc¢
milioninfiscal 2019 compared to Ni | million in fiscal 20

Expenditure

Tot al expenditure decreased by 12.42% from 132.02 m
primarily reflectingdecrease in employee benefits expenses, depreciation and amortization expenses and finance
costs which offset a increase in etltexpense. Total expenditure represented 100% and 99% of our total income

in fiscal 2019 and 202@espectively.

Employee BenfExpenses
Empl oyee benefit expenses decreased substantially by
million in fiscal 2020. Salaries and wages (including employee stock option expenses) decreased by 33.19%
from 113. 43 ni9l Itioon 7i5n 7f8i sntialll i200n i n fi scal 2020. Co
was 1.24 million i n 18 milkon ia fiscak20I00while staffpyvaliare dxpenses wad .

0.11 million in fiscal 2 02 0 . The ougradl deerdasetimcost vias manly mi | | i
due to optimization of resources post acquisition by Infibeam Avenues Limited atwl sgme extent the
market effect on our industry.
Finance Costs

Finance costs decreased by 06149 1tlde fIr.o0 mdi.l311i om liln ofni
due to decrease interest on loans and interest on statutory dues. Interésamsidecreased by 54.25% from

2.27 million in fiscal 2019 to 1. 04 msoldecreasad i n f i
marginally in fiscal 2020 compared to fiscal 2019.
Depreciation / Amortization and Impairment

Depreciation / amortization and i mpairment expenses d
2.58 million pr ihenddrassety beingnwritiere aff @uanimed avdr a period of time as

against marginal addition in the asset

Other Expenses

Ot her expenses increased by 212.28% from 11.16 mil |
primarily due to sales pmotion, software expenses, rates and taxes and balances-wffittdrold periods.

Sales promotion experse i hcr eased from 0.03 million in fiscal 2
software expenses increaseld dDF1F0t%o frdO.m82 I1mi0OI7] imon | ii r
taxes increased by 2. 67cani 120100 tfa om2. 609 0 Iniildn oinn
and consultancy expenses increased by 1 infigal 20200 m 0. 5.

Ol d balances of debtors and rel ated baidfischle2b208s wer e v
against no such write off in fiscal 2019. One of the reasons for the overall increase in fiscal 2020 is expenses
relating to demeger process and related legal, professional and stamp duty expenses.
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Profit Before Tax
For the reasons disgcs sed above, profit before taxes remained al:
0.64 million in fiscal 2020.

Tax Expense
Tax expenses n f i scal 2020 comprised current tax of 0.49
fiscal200 it comprised of current t-83milboh. 0.97 million an

Profit for the Year
For the reasons discussed above, profitfioet year remained fl at from 0.00
million in fiscal 2020.

Fiscal 2019 compaed to Fiscal 2018

Income

Tot al revenue increased by 8.26% from 122.57 milli
reflecting the incease in services turnover.

Revenue from Operations

Revenue from operations increased by 35.07% fro;6 . 13 mi | | i on i n fi scal 2018 t ¢
2019.

The increase in operational revenues is mainly in view of new customers of governmentexpdse during
the year. Similarly, we have also optimized the hourly rate which ultimately texflec additional revenue.

Other Income

Ot her income decreased from 26.43 million in fiscal
onaccount of interest income of 26.19 millidsn in fi.
against this, the net foreign exchange gain and misc:
.001 million in Ifliiscrala®d18 G.o64 nmi.l9l5 i om in fiscal 20

Expenditure

Total expenditure increased by 10.9% f r om 119.03 million in fiscal 201
primarily reflecting an increase in employee benefits and finance cost whieh afffecrease in depreciation

and amortization costs. Total expenditure represented 97% and 100% totadlincome in fiscal 2018 and

2019 respectively.

Employee Benefit Expenses

Empl oyee benefit expenses increaasled2 ®ly8 1t2a 0824 4 .r o mmi |
2019 primarily due to an increasethe employee stoabption scheme. Salaries and wages increased by 3.87%
from 80.70 million in fiscal 2018 to 83.82 million

Finance Costs

Finance costs increasedbys 1 . 09 % f r om 0.92 million in fiscal 2018
duetohcrease in interest on | oans, which increased by
million in fiscal 2019. Similarly, there is marginal increaserniterest on statutory dues in fiscal 2019 compared

to fiscal 2018.
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Depreciation / Amortizédn and Impairment

Depreciation / amortization and i mpairment expenses ¢
4. 46 mil |l i on iilynon &ctosnt af the rédQclich of few tangile assets and increase in useful
life of software from 3 years to 5 years post internal review and validation by technology team.

Other Expenses

Ot her expenses remained f | ato frlolm 161 Imilg iminl liinonf iisnc a
to increases irsoftware expenses, rent, travelling, security and subscription expenses and corresponding
decrease in communication, legal & coliancy rates and taxes, sales promotion, electricity andingyist
stationery expenses. Software expenses increased by
expenses increased by 27% from 4 n@ dnd saduriityl expensest o L
increased by 64% and 235% in fiscall2Qompared to 2018. These increases were however offset by decreases

in communication expenses decreased by 13% from 1. 1:°
from li.on7 tnoi I 10. 62 million, | egal i Bhdowcwohsul DaBb&y mb
of fice expensesmiblyl i7T8®% ttado om 0. ®5 2mi I | i on respectively

Profit Before Tax

For the reasons discussed abow3®, miplrloifdan ibreffoirsec dlaxza®l
in fiscal 2019.
Tax Expense
Tax expenses in fiscal 2018 compr i s e d.3cmilion whiletin t ax of
fiscal 2019 it comprised of c of-0.80miliont ax of 0.97 mill

Loss for the Year

For the reasons discessl a bov e, or the decreased fro
in fiscal 2019.

Liquidity and Capital Resources

Historically, our primary liquidity requirements have been to finance our capital expenditure in relation to
working capital needs and other capital expenditures. To fund these requirements we have reliedtemshort

and longterm borrowings and cash fle from operations.

We believe that our anticipated cash flows from operations, together with the net proceeddssuthi our

existing cash and certain additional future borrowings will be sufficient to meet our working capital and capital

expendituraequirements over the next 12 months.

profit f year

The following table sets forth cash flows with respect to operating actjvitiessting activities and financing
activities for the periods indicated:

(' in million)

e Six months
Particulars ended

2018 2019 2020 September 30,

2020

Net cash used in operating activities 6.18 (18.89 (2.70) (5.11)
Net cash from/ (used in) investing activities 19.48 0.03 0.14 0.04
Net cash from/ (used in) financing activities - - - -
Net increase incash and cash equivalents | 25.65 (18.86) (2.56) (5.07)
Operating Activities
Netcah used in operating activities i n-5filhmlliorshowevemont hs |
|l oss before tax after exceptional item was 8.39 mi
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adjustments for decrease incurrandnoac ur r ent assets of 7.85 mi-lIion,
[ i

current Iliabilities and provisions of 5.76 mil on
of 13.53 million and ESOP expenses of 3.61 millior
Net cash sed inoper ating acti viti-280 milian, Howeset profit baf@re tax aftea s
exceptional item was 0.64 million. This was primar:.
in trade receivabl essintodde pBY Wl e Idfi on,3.i hixrmial | i on,
noncurrent assets of 3.36 million as wel/l as adjus:
written off no | onger payable 41 1 68 niliob. Theserwerand dep
offset in part by working capital adjustment for decrease in other currentardmanr ent | i abi l i ti es
million as well as adjustment for interest income of
Net cash used in operatirggtivities in fiscal 20 9  w a18.89 million, however loss before tax after
exceptional item was 0.66 million. This was primar.i
in trade receivables of tzald. ndr@urremtilidbil ii toine s daerd e @V ii i
33.39 million and decrease in other current andomanr r ent assets of 1.19 milli ol
trade payables of 4.39 million, ESORP rdx men d eosn ff
million.
Net cash wused in operating activities in fiscal 201
exceptional iitem was 3.53 million. This was primari
in othe currentand nogurrent | i abi lities and provisions of 235.7
of 51.85 million and adjustment of Interest i ncome
other current and necurrent assst o f 2 9 lIncrda8e inmiadelpayaba s o f 2.96 mill
adjustments of ESOP expense of 18. 74 million and de
Investing Activities
Net cash from investing activities in the six months ended Semb er 3 0, .03 Milkidh, prnasly 0
reflecting purchase or development of fixed assets (including capitatimqgmiogress, intangible assets under
devel opment and capital advances) of 0.05 million &
Net cash used in investngct i vities in fiscal 2020 was 0.14 mi
development of fixed assets (including capital windprogress, intangible assets under development and
capital advances) ofecedOved mhlli@n2@&ndiilhterest
Net cash wused in investing activities in fiscal 201
development of fixed assets (including capital wiordprogress, intangible assets under development and
capital advancgs o f O . ctdedshion shlé afixd pBsSets of 0.23 million
0.21million.
Net cash wused in investing activities in fiscal 201
construction of fixed assets (incling capital workin-progress, intangible assets under development and capital
advances) of 6.79 million, interest received 26.
million.

Financing Activities

There were no transactions inghactivity throughoutite periods under consideration. So, it was not discussed.
Capital Expenditure

Capital expenditures represent the increase in the value of our fixed assets, including tangible assets such as
plant & machinery, equipment, furniture afigtures, computer angeripherals, as well as intangible assets
including acquired software, computer software. Computer software represents a substantial majority of our
intangible fixed assets. As of March 31, 2018, 2019, 2020 and as of Septem@2®@B@rdss block of tayible
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assets was 20. 67 million, 20.85 million, 20.

assets was 6.00 million, 6. 00 million, 6. 00 mi

For acquired intarigles, intangible assetare stated at cost less accumulated amortisation and impairment
losses, if any. Costs include acquisition and other incidental cost related to acquiring the intangible asset.
Development activities involve a plan or design forpheduction of new or dstantially improved products or
processes. Development expenditure is capitalised only if development costs can be measured reliably, the
product or process is technically and commercially feasible, future economic benefits aelegrabd our
Company intends to and has sufficient resources to complete development and to use the asset. The expenditure
capitalised includes the cost of direct labour incurred to preparing the asset for its intended use. Other
development expenditure fecognized in profibr loss as incurred.

Expenditure incurred on acquisition /construction of intangible fixed assets which are not ready for their
intended use at balance sheet date are disclosed under intangible assets under development.

For furtherinformation on capitdal z at i on of i n tManngai gbel nee na sdsse tDsi,s csueses i fo n
Financial Condition and Results of OperationSignificant Accounting Policies Intangible Fixed Assets and
Intangible Assets under Developmenta s me n t informaion Memorarntdimni etse where.

Indebtedness
The following table sets forth certain information relating to our outstanding indebtedness as of September 30,
2020, and our repayment obligations in the periods indicated:

As of September 30, 2020

(" in million)

Payment due by period

Total |Not later than 1 year [1-3 years [3-5 years [More than 5 years

Term Loans
Secured -
Unsecured - - - - -
Total term loans - - - - -
Short Term Borrowings - - -
Secured * - - - - -
Unsecured - - - - -
Total Short Term Borrowings

Contractual Obligations and Commitments
The following table sets forth certain information relating to future payments due under known contractual
commitments as of September 20,15, aggregated by type of d¢@ctual obligation:

Particulars As of September 30, 2020

Payment due by period

Total |Lessthanlyear [1-3years [3-5years |More than 5 years
( in million)

Capital commitments INil | F F

Contingent Liabilities and Off -Balance Sheet Arrangements
The following table sets forth certain information relating to our contingent liabilities as of September 30, 2020:

Particulars Amount
( mi |

Contingent Liabilities:

a) Claims against ourCompany not acknowledged adebt: Nil
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Related Party Transactions

We enter intovarious transactions with related parties. Primarily these transactions include sale of service,
reimbursement of expensepurchase of assets, purchase of services, loans availed, interest expense, rent
expense, etc. Our Company has noted Related Rartyactions as per the Accounting Stande@8dssued by

the Institute of Chartered Accountants of India. For further inftion relating to our related party transactions,

see our Financial Statements included elsewhere in this Information Memorandum

Audit Qualifications and Maters of Emphasis
There were no qualifications and matters of emphasis in any of our historidalegnots.

Segment Reporting

While our operations pertains to IT services and consultancy services, in our Infibearretaih e and our

BaB Marketplace all relate to thecemmerce industry, our statutory auditors have identified and disclosed
information on segment reporting as specified in our Financial Statements of this Information Memorandum.

Interest Service Coverage Rat

In case of positive EBIT, the interest service coverage ratio, which we define as earnings before interest and tax
(EBIT) divided by interest cost) for fiscal 2018, fiscal 2019, fiscal 2020 were 4.84, 1.29 and 1.6 times. However
in the six months endedetember 30, 2020, in view of absence of positive EBIT, our interest service coverage
ratio was not relevant.

Changes in Accounting Policies
There have been no changes in our accounting policies during the last three fiscal years.

Quantitative and Qualitative Disclosures about Market Risk

Credit Risk

We are exposed to credit risk on amounts owed to us by our customensclistomers do not pay us promptly,
or at all, it may impact our working capital cycle and/or we may have to make provisioos write-off on
suchamounts.

Exchange Rate Risk

Changes in currency exchange rates influence our results of operationgioh b our revenues, particularly
relating to our international operations, is denominated in currencies other than Indian Rupees. A significant
portion of our expenses, includirogst of any other operating expenses in connection with our operations, as
well as certain of our capital expenditure on hardware and software, may also be denominated in currencies
other than IndiafRRupees.

Depreciation of the Indian Rupee against th8.Wlollar and other foreign currencies may adversely affect our
results ofoperations by increasing the cost of financing any debt denominated in foreign currency that we may
enter into in the future oany proposed capital expenditure in foreign curresci&ppreciation of the Indian
Rupee, on the other hand, may cause oulicgs\to be less competitive by raising our prices in terms of such
other currencies, or alternatively require us to reduce the Indian Rupegptbarge for our services, eithdr o
which could adversely affect oprofitability.

Although we may selectely enter into hedging transactions to minimize our currency exchange risks, there can
be no assurance that such measures will enable us to avoid the effect of any adverserfhigithgovalue of

the Indian Rupee against other relevant foreign cuigsnc

Interest Rate Risk

Interest rates for borrowings have been volatile (and quite high compared to other economiesassite
inflationary pressures) in India in recent periods. Our operations are funded to an extent by debt and increases in
interes expense may have averse effect on our results of operations and financial condition. Our current
debt facilities carry interest at variable rates as well as fixed rates. Although we may engage in interest rate
hedging transactions or exercise anyhtigvailable to us ure our financing arrangements to terminate the
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existing debt financing arrangementn the respectiveresetdatesand enterinto new financing arrangements,

there can be no assurance that we will be able to do so on commerciallyabdasterms, that our
counterparties will perform their obligations, or that these agreements, if entered into, will protect us adequately
against interest ratesks.

Unusual or Infrequent Events or Transactions
Except as described in thisformation Mensrandum,there have been no other events or transactions that, to
our knowledge, may be described as Aunusual 6 or Ainfr

Significant Dependence on Suppliers or Customers

Revenues from customers vary between financial reporting periods dependihg patwe and term of ongoing
contracts, and we do not believe we are dependent on any particular client or for a significant proportion of our
revenues.

Known Trends or Uncertainties

Other than as described in thiformation Memorandumparticularly h RiSkFactor® aMdn dge ment 6s
Discussion and Analysis of Financial Condition and Results of Operations r e spect i vel y, to o
there are no known trends or uncertainties that are expected to have a material adverse impact on our revenues
orincome fom continuingoperations.

Future Relationship between Cost and Income

Ot her t han as de RiskrFadiossd OueiBusiressh ear id niding efiment 6 s Di scuss
Analysis of Financial Condition and Results of Operations r e s poeoartkrowiedde there are no known

factors that will have a material adverse impact on our operations and finances.

Seasonality of Business

Our results of operations do not generally exhibit seasonality. However, we may have variation in our financial
reaultsfron fi nanci al period to financial period as- a resul
Principal- Factors Affecting our Results of Operations and Financial Conditiona b o v e Risk Radtord8 n A
respectively.

Competitive Conditions
We operate in a competitiQueBusness | Inddstryn@vertie RIREk sfie r ef
Factor® as me nt Informaion Miemorahdanfps further information.

Significant Developments after September 30, 2020 that may afft our Future Results of Operations
Except as GQGapitalSteucturé na & hree mt Informatidn Miemorahdanarsd otherwise in this
Information Memorandumo our knowledge no circumstances have arisen since the date of the last financial
statemetts as disclosed in thisformation Memorandunwhich materially and adversely affect or are likely to
affect, our operations or profitability, or the value of our assets or our ability to pay our material liabilities
within the next 12 months.

Over and &ove, on the basis of internal and external sources of information up to the date, including economic
forecasts and market value of certain investments etc., the company has taken into account the possible impacts
if COVID -19 in preparation of thEinancal statements, including but not limited to its assessment of liquidity

and going concern assumption, recoverable values of its financial anfihancial assets, impact on leases,
impact on revenues and on cost budgets and specifically carryiognamf plant and machinery, equipment,
intangible assets, investments and trade receivables etc.

Based on management's review of current indicators and economic conditions, there is no material impact on its
financial results as at Sept 30, 2020. Howetlee mpact assessment of COVI is a continuing process

given the uncertainties associated with its nature and duration, and accordingly the impact may be different from
that estimated as at the date of these financial results as at Sept 30, 2026mpaaywill continue to monitor

any material changes to future economic conditions.
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SECTION VII 7 LEGAL AND OTHER INFORMATION

OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS

Except as stated in this section, (i) there are no windingaiiions, outstandig litigation, suits, criminal

or civil prosecutions, statutory or legal proceedings including those for economic offences, tax liabilities,
show cause notices or legal notices pending against our Company or against any other congsany wh
outcome could hae a materially adverse effect on the business, operations, cash flows or financial
position of our Company, and (ii) there are no defaults includingpayment or overdue of statutory

dues, overdues to banks or financial institutionsollover or rescleduling of loans or any other liability,
defaults in dues payable to holder of any debenture, bonds and fixed deposits or arrears on cumulative
preference shares issues by our company, defaults in creation of full security as pemgheftssues/

other liabilities, proceedings initiated for economic, civil or any other offences [including past cases
where penalties may or may not have been awarded and irrespective of whether they are specifies under
paragraph (i) of part | of schedellXIll of the Compaes Act, 1956 and under paragraph (a) of pat | of
schedule V of the Companies Act, 2013] other than unclaimed liabilities of our Company except as stated
below, and (iii) no disciplinary action has been taken by SEBI or any stock eeclamainst our
Company, Directors, Promotors.

Unless otherwise stated, all information disclosed in this section is as of the date of Information
Memorandum.

Further, relevant clauses of Scheme of Arrangement with respect to liabilities arising fralimgoen
litigations areas below:

34.1 Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of whatsoever
nature (including before any statutory or quasiicial authority or tribunal), by or against
Infibeam and relating tahe Themepark & Ewve 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 lial# 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.

34.2 If proceedings are taken against lmdam in respect ohé 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 respedhereof.

34.3 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 th&ame continued, presuted and enforced by or against DRC to the exclusion
of Infibeam. Each of the Companies shall make relevant applications in that behalf.

A. Litigation involving our Company

l. Litigation initiated against our Company

a) Criminal Proceedings

As on date of this Imfrmation Memorandum, there are no criminal proceedings against our Company

b) Claims related to Direct and Indire@taxes

As on date of this Information Memorandum, there are no claim related to direct and indirect taxes
aganst our Company.

c) Consumer cases
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d)

a)

b)

HEBUX (t he #ACompl ainant o) has filed a consumer (
Systems India Private Limiteghow known as DRC Systems India Limitedd f or e t he Hon¢
Consumer Dispute Redressal Commission, Ahmedabad, Gujarat in relation td didigency

in services and neoompliance of the Companies duties to the Complainant. Our Company filed

its affidavit in reply to the Complainant stating that the Complaint suffers frosjomier and

nonjoinder of parties and thus the present Complaenmot be decided without leading of

evidence and deserves to be dismissed with cost. The Complainant has claimed the compensation

of Rs. 96,51,191/ The matter is currently pending.

Other pending proceedings

As on date of this Information Memoranduapat from litigation in the ordinary course of
business of the Company which do not have an impact on the financials of the Company, there are
no civil or other proceedings against our Company.

Litigation initiated by our Company

Criminal proceedings

As on tre date of this Information Memorandum, our Company has not initiated any criminal
proceedings against any third party.

Other pending proceedings

As on the date of this Information Memorandum, our Company has not initiated any civil or other
proceedngs against any third party.

Claims related to direct and indirect taxes

As on date of this Information Memorandum, our Company has not initiated any proceedings
related to direct or indirect taxes.

B. Litigation involving our Promoters

a)

b)

d)

Litigation in itiated against our Promoters
Criminal proceedings

As on the date of this Information Memorandum, there are no criminal proceedings against our
Promoters

Pending action by statutory or regulatory authorities against our Promoters and disciplinary
action ncludingpenalty imposed by SEBI or Stock Exchanges against the Promoters in the last 3
Financial Years

As on date of this Information Memorandum, there are no statutory or regulatory proceedings
against our Promoters

Claims related to direct and indiretaxes

As on date of this Information Memorandum, there are no direct or indirect tax proceedings
against our Promoters.

Other pending proceedings

As on date of this Information Memorandum, there are no civil or other proceedings against our
Promoters.

Litiga tion initiated by our Promoters

Criminal proceedings
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As on the date of this Information Memorandum, there are no criminal proceedings initiated by
our Promoters.

b) Other pending proceedings

As on date of this Information Memorandum, thare no civil or ¢her proceedings initiated by
our Promoters.

C. Litigation involving our Directors

Litigation initiated against our Directors
a) Criminal proceedings

As on the date of this Information Memorandum, there are no criminal proceedings against our
Directors
b) Actionsby statutory or regulatory authorities

As on date of this Information Memorandum, there are no statutory or regulatory proceedings against
our Directors

c) Claims related to direct and indirect taxes

As on date of this Information Memorandum, there aralinect or indirect tax proceedings against
our Directors.

d) Other pending proceedings

As on date of this Information Memorandum, there are nd civother proceedings against our
Directors.

Il. Litigation initiated by our Directors
a) Criminal proceedings

As on the date of this Information Memorandum, there are no criminal proceedings initiated by
our Directors.

b) Other pending proceedings

As ondate of this Information Memorandum, there are no civil or other proceedings initiated by
our Directors.

D. Notices inwlving our Company

l. Notice received by our Company

As on date of this Information Memorandum, there are no notices received by our Company.

Il. Notice sent by our Company

As on date of this Information Memorandum, there are no notices sent by our Company.

E. Notices involving our Promoters

l. Notice received by our Promoters
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As on date of this Information Memorandum, there are no natoesved by our Promoters.

Il. Notice sent by our Promoters

As on date of this Information Memorandum, there are no notices seat Byomoters.

F. Notices involving our Directors

l. Notice received by our Directors

As on date of this Information Memorandum,rthare no notices received by our Directors.

Il. Notice sent by our Directors

As on date of this Information Memorandum, there araatices sent by our Directors
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GOVERNMENT AND OTHER STATUTORY APPROVALS

Pursuant to the Scheme becoming effective (i.e. December 02, 2020) with effect from the Appointed date
and in terms of provisions of the Scherad, contracts, deeds, understargh, bonds, guarantees,
agreements, instruments and writings and benefitswlb&tsoever nature pertaining to Demerged
Undertaking to which Demerged Company is a party and is subsisting or having effect as on the Effective
Date, shall upon coming into efteaf the Scheme, shall remain in full force and effect against or in favor

of the Resulting Company and may be enforced by or against the Resulting Company as fully and
effectually as if instead of the Demerged Company, the Resulting Company had begntlaepatio or
beneficiary or obligee thereto or thereunder. All consentseaggnts, permissions, all statutory or
regulatory licences, contractual licenses, certificates availed by or executed in favor of Demerged
Company and whichre pertaining to thddemerged Undertaking or any instrument of whatsoever nature
including various incentives, subsidies, schemes, special status and other benefits or privileges pertaining
to Demerged Undertaking granted by any Governmental and RegistAaitborities or byany other

person and enjoyed or availed by the Demerged Company shall stand transferred to the Resulting
Company as if the same were originally given by, issued to or executed in favor of the Resulting Company
and the Resulting Companyashbe bound by th terms thereof, the obligations and duties thereunder and

the rights and benefits under the same shall be available to the Resulting Company. Insofar as the various
incentives, subsidies, schemes, special status and other benefitaleggsipertainingo the Demerged
Undertaking granted by any Governmental or Registration Authorities or by any other person, or availed
by the Demerged Company are concerned, the same shall vest with and be available to the Resulting
Company on the santerms and conditizs as applicable to the Demerged Company as if the same had
been allotted and/or granted and/or sanctioned and/or allowed to the Resulting Company.

Material Licenses and Approvals

A. Corporate Approvals

Certificate of Incorporation as originally issad to our Company on April 27, 2012 and a fresh certificate
of Incorporation dated December 23, 2019 was issued to our Company pursuant to conversion of Private
Limited into a Public Limited Company.

B.

PAN AAECD2241D

TAN AHMDO6753F

GST 24AAECD2241D17C

PF: GJAHD0058290000

C. Other Approvals

Our Company may be required to obtain various approvals and licenses under various laws, rules and
regulations in order to carry on the business in India.
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REGULATORY AND STATUTORYDISCLOSURES

Authority for the Is sue

The Hon'ble National Company Law Tribunal, Ahmedabad Bench vide its order dated November 27, 2020
has approved the Scheme of Arrangement between Infibeam Avenues Limited and Suvidhaa Infoserve
Limited and DRC Systemsndia Limited and NSI Infinium Glbal Limited with their respective
shareholders and creditors intdia involving demerger of the Demerged Undertaking, i.e Themepark &
Event Software Undertaking and transfer and vesting, as a going concern, to DRG S$iydtarhimited.
(Resulting Compay) under sections 230 to 232 read with Section 66 and other applicable provisions of
the Companies Act, 2013.

For more details relating to the Scheme, please refer to section titled "Scheme of Arrangement66n page
of this Information Memorandum. Thejgity shares of our Company issued pursuant to the Scheme shall
be listed and admitted to trading on BSE and NSE. Such listing and admission for trading is not automatic
and is subject to fulfillment by the Company of thiteria of BSE and NSE and alsolgect to such other

terms and conditions as may be prescribed by BSE and NSE at the time of application by our Company
seeking listing.

Eligibility Criteria

There being no initial public offering or rights issue, thgikeility criteria in terms of Chpter Il and Il of

the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 are not applicable; However,
SEBI vide its circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended from time tb time, i
any, has subject to certain dhitions permitted unlisted issuer companies to make an application for
relaxing from the strict enforcement of Rule 19 (2) (b) of SCRR, as amended. Our Company has submitted
this Information Memorandum along with applicatifor relaxation from the stri@nforcement of Rule 19

(2) (b) of SCRR, containing information about itself, making disclosure in line with the disclosure
requirement for public issues as applicable to BSE and NSE for making the said Information Memorandu
available to public through wsltes viz. www.bseindia.com and www.nseindia.com. Our Company has
made the said Information Memorandum available on its website www.drcsystems.com. Our Company
will publish an advertisement in the newspapers containinglsles per the above mentionedcaiar.

The advertisement will draw specific reference to the availability of this Information Memorandum on its
website.

Prohibition by SEBI

The Company, its directors, its promoter and promoter group, coingpanies promoted by the promoter

and compaies with which the Company's directors are associated as director have not been prohibited
from accessing the capital market under any order or direction passed by SEBI.

Further, none of the directors of ther@many are associated with the securitiesketan any manner, and

SEBI has not initiated any action against any entity, with whom the directors of tile Company are
associated.

Compliance with Companies (Significant Beneficial Ownership) Rules, 2018

Our Company, Promoters and Promoter Group areompliance with above stated Beneficial Ownership
Rules.

Fugitive Economic Offences

None of our Promoters or Directors are declared Fugitive Economic Offender under Section 12 of the
Fugutive Economic Offenders Act, 2018.

Disclaimer Clausei BSE
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As required, a copy of Draft Scheme was submitted to BSE, BSE vide its letter dated 2020.§ranted

its observation on the scheme under regulation 37 of the SEBI (LODR) 2015 and by virtue of that
approval, the BSEO®s name emosandumas bne dféhd StackhExdhdngesonl nf or
which the Securities of the Company are pegubto be listed.

Disclaimer Clausei NSE

As required, a copy of Draft Scheme was submitted to NSE, NSE vide its letter dated July 13, 2020
granted its observation dhe scheme under regulation 37 of the SEBI (LODR) 2015 and by virtue of that
approvalt he BSE&6s name is included in this Informatior
which the Securities of the Company are proposed to be listed.

General Dischimer from the Company

The Company accepts no responsibility for the statements madewite than in this Information
Memorandum or in the advertisements to be published in terms of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amerided time to time, if any, or any other material
issued by or at the instance of the @amy. Anyone placing reliance on any other source of Information
would be doing so at his / her own risk. All information shall be made available by the Company to the
Public and the investors at large and no selective or additional information wouldilalavior a section

of the Investors in any manner.

Jurisdiction

Exclusive Jurisdiction for the purpose of this Information Memorandum is with the competent
courtsauthorities in Ahmedabad, India.

Filing
Copy of this Information Memorandum has bedadfwith BSE and NSE.
Listing

Application have been made to BSE and NSE for permission for listing and trading in and for an official
quotation of tile Equity Shaseof the Company. The Company has nominated BSE Limited as the
Designated Stock Exchanf the aforesaid listing of shares. The Company shall ensure that all steps for
the completion of necessary formalities for listing and commencement of tradingStbtkeExchanges
mentioned above within such period as approved by SEBI.

Demat Credit

The Company has executedpgartite agreements with CDSL and NSDL dated December 22, 2018 and
December 4, 2020 respectively, for admitting its securities in demat fbine ISIN allotted to the
Companyds Equity Shares i s IdtddEr 8r&iEed tb thd demat &doantse s h a
of those shareholders who were holding shares in Infibeam Avenues Limited as on the Record date i.e
December 11, 2020.The densdtares have been credited to the demat accounts of the shareholders by
CDSL and NSDL a January 01, 2021 and January 02, 2021 respectively.

Dispatch of share certificates

Pursuant to the Scheme, the Company has issued and allotted Equity sharekleosbbgeholders of
Infilbeam Avenues Limited on the Record Date i.e., December 110 B92Zemat form, to those
shareholders holding shares of respective Companies in demat form as on Record Date. As per the
Companies (Prospectus and Allotment of Seagjti(Third Amendment) Rules, 2018, the company is
required to issue securities in deeralized form only.
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In respect of those shareholders who were holding shares in Infibeam in Physical form as on the Record
Date December 11, 2020, the equity shares lieeen credited in 1202890001815891 Suspense Account
maintained with CDSL on Januar$,2020. These shareholders have to open a demat account and inform
Company/RTA details thereof and shares will be credited to their demat accounts respectivelyhéWe furt
confirm / undertake that as soon as the physical shareholders of Infibeam dépeateséner physical

shares, we shall immediately credit the eligible shares of our Company into Demat account of such
physical shareholders out of suspense accouneationed above.

Consent

Our Company has obtained consent from Dimectors, Statutory Auditor and Registrar & Share Transfer
Agent.

Expert Opinion

Save as stated elsewhere in this Information Memorandum, we have not obtained any expert opinions.
Previous Public or Rights Issue.

The Company has not made any PubliRmyhts issue since its Incorporation.

Capital Issue in last 3 years

Apart from allotment of 16,15,356 share pursuant to the scheme of Arrangement, the Company during the
Financial Year201320 has allotted,00,000Equity Shares of Rs. 10kach onSeptember 10, 2019
pursuant to Bonus Issue of shares.

Commission and Brokerage on previous issues

Since the Company has not issued shares to the public in the past, no sum has bees paydlue as
commission or brokerage for subscribing tgoycuring or agreeing to procure subscription for any of the
Equity Shares since its inception.

Promise Visa-vis Performance

This is for the first time the Company is getting listed on thek3fxchange.

Outstanding Debenture or Bonds and Redeemableréference Shares and other Instruments issued
by our Company

Our Company has no outstanding Bond or Redeemable Preference shares or other instruments except
equity shares as on the date of thi®fmation memorandum.

Stock Market data

Our Company notding listed on any of the exchanges, this Information Memorandum is being filed for
getting Equity shares of the Company listed.

Disposal of Investor Grievances

Link Intime India Private Limiteds the Registrar and Transfer Agent of the Company to acbep
documents/requests/complaints from the investors/shareholders of the Company. All documents are
received at the inward department, where the same are classified based on the natureésfectons

to be taken and coded accordingly. The docusare then electronically captured before forwarding to

the respective processing units. The documents are processed by professionally trained personnel. The
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Company/RTA has set up service staddafor each of the various processes involved such agimdfec
the transfer/dematerialization of securities/change of address ranging-ralay3.

Mr. Jainam Shah, Company Secretary and Compliance Officer of the Company is vested with the
responsibiliy of addressing the Investor Grievance in coordination RitA.

Alternatively, Shareholders can express their grievances by sending mails on ir@drcsystems.com or raise
complaints in SCORES (common portal introduced by SEBI). Further, the Sharehohlalscaaise

their grievances with our Company Secretary @othpliance officer. As on the date of this Information
Memorandum, Our Company has not received any investor complaints.
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Name and Contact Address of Company Secretary and Compliance Officer

Mr. Jainam Shah

24" floor GIFT Two Building

Block No. 56, Road 5C, Zone 5

GIFT City, Gandhinagar

Gujarat 382355

Telephone: 0226777 222

E-mail: jainam.shah@drcsystems.com
Website: www.drcsystems.com

Change in Auditors since Incorporation

M/s. RAJJ & CO., Chartered Aauntant (Firm Reg. 132489W) were appointed as the first Statutory
Auditors of our Company until the date of the first Annual General Meeting (AGM) i.e. September 27,
2013. They were further appointed as Statutory Auditors of the compéngffect from Sptember 27,

2013. The company had then, in AGM held on September 20, 2017 appointed M/s. Rajpara Associates
(Firm Reg. 113428W) as Statutory Auditors to hold the office.

Except as above, there has been no change in the Statutory #wudiitadur Company Bce its
incorporation.

Capitalization of Reserves or Profitsi N.A.

Revaluation of Assetd N.A.
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SECTION VIII T OTHER INFORMATION

MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

1. CONSTITUTION OF THE COMPANY

(@) The regulations contained ina b | e Stieduled to the Companies Act,
2013 shall apply to the Company only in so far as the same are not provided
for or are not inconsistent with these Articles.

(b) The regulations for the management of the Company and for the observance
of the menbers thereof ad their representatives shall be such as are
contained in these Articles subject however to the exercise of the statutory
powers of the Company in respect of repeal, additions, alterations,
substitution, modifications and variations therdig special reslution as
prescribed by the Companies Act, 2013.

2. DEFINITIONS AND INTERPRETATION
A. Definitions

In the interpretation of these Articles the following words and expressions
shall have the following meanings unless repugnant to the subject or
context.

(a) A A c méans the Companies Act, 2013 along with the relevant Rules made
there under, in force and any statutory amendment thereto or replacement
thereof and including any circulars, notifications and clarifications issued
by the relevant authorityunder the Companies Act, 2013, along with the
relevant Rules made there under. Reference to Act shall also include the
Secretarial Standards issued by the Institute of Company Secretaries of
India constituted under the Company Secretaries Act, 1980.

(b) A A nua | Gener al shMlenmdaniarGgneral Meeting of the holders of
Equity Shares held annually in accordance with the applicable provisions of
the Act.

(c) AAr t i sHak m@an these articles of association as adopted or as from
time to time altered in acedance with the provisions of these Articles and
Act.

(d) A Audi tsball mean and include those persons appointed as such for the
time being by the Company.

(e)iBoarodro ABoard of Directorso shal/l me an
directors of the Company, as dutalled and constituted from time to time,

in accordance with Law and the provisions of these Articles.

(f AiBoar d Meskall meag any meeting of the Board, as convened from
time to time and any adjournment thereof, in accordance with law and the
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provisions of these Articles.

(g) AiBusi ne sshall maay a day on which scheduled commercial banks are
open for normal banking business;

(hhAaCapiorml ®BShare Capital 06 shal.l mean the a
Company.

(i) AChai r mslaall inean such person as mominated or appointed in
accordance with Article 35 herein below.

(j)) ACompamry 0t hi s Co mp aDRZ Systersalihdia Limiged. n
(k) A Comi t t shlmld ave the meaning ascribed to such term in Article 66.

(N ADeposit or shellsmeancThé Depositoriesct, 1996 and shall
include any statutory modification or f@nactment thereof.

(m) A Di r e cshadl mean any director of the Company, incilug alternate
directors, independent directors and nominee directors appointed in
accordance with the Law and the pisions of these Articles.

(n) ADiIi vi dsaalldnolude interim dividends.

(o) AENnc umbr shallcnreean any encumbrance including without limitation
any mortgage, pledge, charge, lien, deposit or assignment by way of
security, bill of sale, option or right of premption, entitlement to
beneficial ownership and any interest or right held, or mlahat could be
raised, by a third party or any other encumbrance or security interest of any
kind;

(p) AEquUI ty S h a r shall nagnitheatdtal issued and paig equity
share capital of the Company, calculated on a fully diluted basis.

(q) AEquity Sharesd shall mean fully paidup equity shares of the Company
having a par value of INR 10 (Rupees Ten) per equity share of the
Company, or any other issued Share Capital of tBempany that is
reclassified, reorganized, reconstituted or converted into equityeshaf
the Company.

(r) AExecutor © AdminiStrator o shall me an a per son w h
probate or letters of administration, as the case may be, faooourt of
competent jurisdiction and shall include the holder of a succession
certificate authorizing the holder thereof to negotiate or transfer the Shares
or other Securities of the deceased Shareholder and shall also include the
holder of a certificag granted by the AdmiistratorGeneral appointed under
the Administrator Generals Act, 1963.

(s) AExtraordinary General Meetingo shal/l me an an extraor
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()

(u)

(v)

(w)
(x)
(¥)

(2)

(aa)

(bb)

(cc)

(dd)

(ee)

(f)

meeting of the holders of Equity Shares duly called and constituted in
accordance with the pwisions of the Act.

fiFinancial Yearo s hal | mean any fiscal year of t
April 1 of each calendar year and ending on March 31 of the following
calendar year.

fiLaw/Lawso s hall me an al | applicabl e provi s
treaties, statutes, laswv (including the common law), codes, rules,
regulations, circulars, ordinances or orders of any governmental authority

and SEBI, (ii) governmental approvals, (iii) orders, decisions, injunctions,
judgments, awards and decrees of or eggnents with any govamental

authority, (iv) rules or guidelines for compliance, of any stock exchanges,

(v) international treaties, conventions and protocols, and (vi) Indian GAAP

or Ind-AS or any other generally accepted accounting principles.

fiMemorandumo shall m emarandunh e©f association of the
Company, as amended from time to time.

fAOfficedo s hal | mean the registered office fo
fiPaid-updo s hal | include the amount credited
fiPersono shall me mlnperaom,ysolen prapetorship, partnership,

company, body corporate, governmental authority, joint venture, trust,
association or other entity (whether registered or not and whether or not
having separate legal personality).

fiRegister of Member®® s hmadnlthe register oShareholders to be kept
pursuant to Section 88 of the Act.

fiRegistraro shall me an t he Registrar of Co mp
having jurisdiction over the Company.

fiRuleso shall me an t he rul es mad e under t he
to time.
fiSeald s hal | mean the common seal (s)f for t h
any.
ASEBIO shall me an t he Securities and Excha

under the Securities and Exchange Board of India Act, 1992.

ASEBI Listing Regulationsd0 s hal | SEBla(lnstirtgObligations and
Disclosure Requirements) Regulations, 130 any statutory amendment
thereto and any listing agreement entered into by the Company with the
Stock Exchanges.

fiSecuritiesd 0 securitiesd shall me an any Share (i
Shares), scrips, stocks, bonds, debentures, warrants or options whmather
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not, directly or indirectly convertible into, or exercisable or exchangeable
into or for Equity Shares, and any other marketable securities.

(gg) iShare® oshare® s hal | m era issuea nnythe sShaaie Capital of
the Company, including Equit$$hares and preference shares.

(hh) AShareholderd  osharefolderd omemberdo s h al | mean any sh
of the Company, from time to time.

(i) AShar ehol der& 6s Malelt i mgan a n yhareheldetrsi ofi g of
the Company, including Annual General Meetingsvasll as Extraordinary
General Meetings, convened from time to time in accordance with the Act,
applicable Laws and the provisions of these Articles.

(jj)y nAStock Exchange® s hall me an tédh ¢he R&Bi&nal LStooki
Exchange of India Limited and any othstock exchange in India where the
Securities will be / are listed.

B. Interpretation
In these Articles (unless the context requires otherwise):

(a) References to a person shall,here the context permits, include such
personb6és respective successor s, | egal h e

(b) The descriptive headings of Articles are inserted solely for convenience of
reference and are not intended as complete accurate descriptions of
content thereof and shall not be used to interpret the provisions of these
Articles and shall not affect the construction of these Articles.

(c) References to articles and sualticles are references to Articles and sub
articles d and to these Articles unlesstherwise stated and references to
these Articles include references to the articles andauicles herein.

(d) Words importing the singular include the plural and vice versa, pronouns
importing a gender include each of the scaline, feminine and neuter
genders, and where a word or phrase is defined, other parts of speech and
grammatical forms of that word or phrase shall have the corresponding
meanings.

(e) Wherever the words iinclude, 0 Aiinel udes,
Articles, such words shallbd eemed t o be foll owed by tF
Il i mitationo.

H The t er ms ifihereof o, fiherei no, fiheret oo,
used in these Articles mean and refer to these Articles and not to any
particular Article d these Articles, unless exprely stated otherwise.

(g) Reference to statutory provisions shall be construed as meaning and
including references also to any amendment or eractment for the time



(h)

(a)

(b)

(c)

(d)

(e)

(f)

being in force and to all statutory instruments or orders enpdrsuant to
such statutory povisions.

In the event any of the provisions of the Articles are contrary to the
provisions of the Act and the Rules, the provisions of the Act and Rules will
prevail.

EXPRESSIONS IN THE ACT AND THESE ARTICLES

Save asaforesaid, any words or expressiow®fined in the Act or the
Depositories Act or the SEBI Listing Regulations, shall, as the case may be,
if not inconsistent with the subject or context, bear the same meaning in
these Articles.

SHARE CAPITAL

The Authorsed Share Capital of the Companyashbe as stated under
Clause V of the Memorandum of Association of the Company with such
rights, privileges and conditions respectively attached thereto as may be
from time to time and the Company may sulivide, consoildate and
increase the Share Caplitbom time to time and upon the swubivision of
Shares, apportion the right to participate in profits in any manner as
between the Shares resulting from the glisision.

The Company has power, from time to time, to increase or reduce its
authorised orssued and Paid up Share Capital, in accordance with the Act,
applicable Laws and these Articles.

The Share Capital of the Company may be classified into Shares with
differential rights as to dividend, voting or otherwise in accordance with the
applicableprovisions of the Act, Rules, and Law, from time to time.

The Board may, subject to the relevant provisions of the Act and these
Articles, allot and issue Shares as paymenfpart payment for any property
purchased by the Company or in respect of goodk sor transferred or
machinery or appliances supplied or for services rendered to the Company
in or about the formation of the Company or in respect of an acquisition
and/a in the conduct of its business or for any goodwill provided to the
Company; and @y Shares which may be so allotted may be issued as
fully/partly Paidup Shares and if so issued shall be deemed as fully/partly
Paidup Shares.

Except so far as otherwisgrovided by the conditions of issue or by these
Articles, any Share Capital raisdaly the creation of new Shares, shall be
considered as part of the existing Share Capital and shall be subject to the
provisions herein contained with reference to the paymeh calls and
instalments, forfeiture, lien, surrender, transfer and transmissioting and
otherwise.

Any application signed by or on behalf of an applicant for Shares in the
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