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May 03, 2024

To, To,

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza,

Dalal Street, Fort Bandra Kurla Complex, Bandra (E),
Mumbai- 400 001 Mumbai - 400 051

Scrip Code : 539807 Symbol: INFIBEAM

Dear Sir/Madam,

Sub: Notice of the Meeting of the Unsecured Creditors of Infibeam Avenues Limited convened
as per directions of Hon’ble National Company Law Tribunal, Ahmedabad Bench (“NCLT)
in the matter of Composite Scheme of Arrangement amongst Infibeam Avenues Limited
(“Company” or “Demerged Company” or “Transferor Company”), Odigma Consultancy
Solutions Limited (“Resulting Company”) and Infibeam Projects Management Private
Limited (“Transferee Company”) under Sections 230 to 232 and Section 66 and other
applicable provisions of the Companies Act, 2013 read with the rules framed thereunder
(“Act”) and all other applicable rules and regulations, (hereinafter referred to as the
“Scheme”)

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, and further, to our letter dated April 30, 2024 informing directions given by the Hon’ble National
Company Law Tribunal (“NCLT”) in the Company Application no. CA(CAA)/13(AHM)/2024 for
convening meeting of unsecured creditors of the Company through Video Conference (“VC”)/Other
Audio-Visual Means (“OAVM”), please find enclosed herewith the copy of the Notice of NCLT convened
meeting of the Unsecured Creditors on Tuesday, June 04, 2024 at 12:00 Noon, through VC / OAVM for
the purpose of considering, and, if thought fit, approve, with or without modification(s), the
arrangement embodied in the Scheme.

As per the directions of the NCLT, a Meeting of the Unsecured Creditors of the Company is being
convened through VC/OAVM mode, in compliance with the provisions of the Companies Act, 2013
("Act') and related Rules, read with the applicable general circulars issued by the Ministry of Corporate
Affairs, Regulation 44 and other provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ('SEBI Listing Regulations'), applicable
SEBI Circulars and Secretarial Standard on General Meetings as issued by the Institute of Company
Secretaries of India.

We hereby enclose a copy of the Notice convening the Meeting along with the Statement under
Section(s) 102, 230 to 232 and other applicable provisions of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, SEBI Listing Regulations and
applicable SEBI Circulars (together referred to as ‘Notice’). The related Annexures are available on the
website of the Company at www.ia.ooo0.

The Notice of the Meeting along with Annexures is being sent to the Unsecured Creditors whose names
appears in the record of the Company as on Sunday, March 31, 2024.

In compliance with the provisions of the Companies Act, 2013 read with the relevant rules made there
under and SEBI Listing Regulations, the Company is providing e-voting (including remote e-voting and
e-voting at the meeting) facility to its Unsecured Creditors, to exercise their right to vote on the
resolutions forming part of the Notice of NCLT convened Meeting. The Company has availed the
services of Link Intime India Private Limited (LIIPL), to provide the facility of casting votes by its
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Unsecured Creditors using remote e-voting /e-voting system as well as to enable the Unsecured
Creditors of the Company to attend and participate in the Meeting through VC/OAVM.

In compliance with provision of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management & Administration) Rules, 2014 read with Regulation 44 of the SEBI Listing Regulations,
the Company has fixed Sunday, March 31, 2024 as the cut-off date to determine the entitlement of the
Unsecured Creditors to cast their vote electronically in respect of the businesses to be transacted as per
the Notice and to attend the meeting.

The below is the calendar of the events for e-voting:

1. | Cut-off date to record the entitlement of the | Sunday, March 31, 2024
Unsecured Creditors to cast their vote
electronically.

2. | Date and time of commencement of voting Friday, May 31, 2024 at 9:00 a.m. IST (0900
through electronic means. hours)

3. | Date and time of end of voting through Monday, June 03, 2024 at 05:00 p.m. IST (1700
electronic means. hours)

The detailed instructions for joining the Meeting through VC/OAVM, manner of casting vote through
remote e-voting/e-voting and registration of e-mail address of the Unsecured Creditors for the Meeting
are provided in the Notice.

A copy of the said Notice is available on the website of the Company at www.ia.000 and on the website
of Link Intime India Private Limited (agency for providing the e-voting facility) at
https://instavote.linkintime.co.in, Additionally, the Notice is also available on the website of the stock
exchanges where equity shares of the Company are listed i.e., BSE Limited at www.bseindia.com and
National Stock Exchange of India Limited at www.nseindia.com, and that of SEBI at www.sebi.gov.in.

You are requested to kindly take the above on record.
Thanking You,
Yours faithfully,

For, Infibeam Avenues Limited
SHYAMA Semosm

L TRIVEDI 353200

Shyamal Trivedi

Sr. Vice President & Company Secretary

Encl.: As above
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NOTICE OF MEETING OF THE UNSECURED CREDITORS
OF
INFIBEAM AVENUES LIMITED

(Convened pursuant to order dated April 29, 2024 passed by the Hon’ble National Company Law

Tribunal, Bench at Ahmedabad in CA(CAA)/13(AHM)2024)

MEETING:
Day Tuesday
Date June 04, 2024
Time 12:00 noon IST (1200 hours)
Mode Through Video Conferencing (“VC”)/ Other Audio-Visual Means (“OAVM”)

Cut-off date for sending | Sunday, March 31, 2024

notice to unsecured
creditors

Cut-off date for e-voting Sunday, March 31, 2024

Remote e-Voting start date | Friday, May 31, 2024 at 9:00 a.m. IST (0900 hours)

and time

Remote e-Voting end Monday, June 03, 2024 at 05:00 p.m. IST (1700 hours)

date and time
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FORM CAA 2

[Pursuant to Section 230(3) of the Companies Act, 2013 read with Rule 6 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

Infibeam Avenues Limited

CIN: L64203GJ2010PLC061366

AHMEDABAD BENCH
CA(CAA)/13(AHM)2024

In the matter of the Companies Act, 2013;
And

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

And

In the matter of Infibeam Avenues Limited;

And

In the matter of Odigma Consultancy Solutions Limited;

And

In the matter of Infibeam Projects Management Private Limited;
And

In the matter of Composite Scheme of Arrangement amongst
Infibeam Avenues Limited, Odigma Consultancy Solutions Limited,

and Infibeam Projects Management Private Limited and their
respective shareholders and creditors

A Company incorporated under the
provisions of the Companies Act, 1956 and
now deemed to be incorporated under the
Companies Act, 2013 and having its
registered office at 28t Floor, GIFT Two
Building, Block No. 56, Road - 5C, Zone - 5,
GIFT City, Gandhinagar - 382355, India. =~ ... Demerged Company / Applicant Company
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NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF INFIBEAM AVENUES
LIMITED

To,

The Unsecured Creditors of Infibeam Avenues Limited (“Infibeam” or “Demerged Company” or
“Transferor Company”):

Notice is hereby given that by an order dated April 29, 2024 in Application No. CA(CAA)/13(AHM)2024,
(“Order”), the Hon’ble National Company Law Tribunal, Ahmedabad Bench (“NCLT”) has directed a
meeting to be held of the unsecured creditors of the Infibeam Avenues Limited (“Infibeam” or “Demerged
Company” or “Transferor Company”) for the purpose of considering, and, if thought fit, approving, with
or without modification(s), the arrangement embodied in the Composite Scheme of Arrangement amongst
Infibeam Avenues Limited (“Infibeam”), Odigma Consultancy Solutions Limited (“Odigma”), and Infibeam
Projects Management Private Limited (“IPMPL”) and their respective shareholders and creditors
(“Scheme”) pursuant to the provisions of Sections 230 to 232 read with Section 66 of the Companies Act,
2013 and the other applicable provisions thereof and applicable rules thereunder.

In pursuance of the Order of the Hon’ble NCLT and as directed therein further, this notice is hereby given that
a Meeting of the Unsecured creditors of the Infibeam will be held on Tuesday, June 04, 2024 at 12:00
Noon (1200 hours) IST through Video Conference (“VC”)/Other Audio-Visual Means (“OAVM”)
(“Meeting”) in compliance with the applicable provisions of the Companies Act, 2013 (“Companies Act”) and
General Circulars No. 14/2020 dated April 08, 2020; No. 17/2020 dated April 13, 2020; No. 20/2020 dated
May 05, 2020; No. 22/2020 dated June 15, 2020; No.33/2020 dated September 28, 2020; No. 39/2020 dated
December 31, 2020; No. 10/2021 dated June 23 2021; No. 20/2021 dated December 08, 2021; No. 03/2022
dated May 05, 2022; No. 11/2022 dated December 28, 2022 and No. 09/2023 dated September 25, 2023
issued by the Ministry of Corporate Affairs, Government of India (collectively referred to as the “MCA
Circulars”), read with Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021, Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022, SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated
July 11, 2023 and SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated October 07, 2023 issued by the
Securities and Exchange Board of India (“SEBI”) (“SEBI Circular”) and the unsecured creditors of the Company
are requested to attend the Meeting. At the Meeting, the following resolution will be considered and if thought
fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and other applicable
provisions of the Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and any other rules, circulars and notifications issued thereunder (including any
statutory modification or re-enactment thereof) as may be applicable issued by the Ministry of Corporate
Affairs, Section 2(1B) of the Income-Tax Act, 1961, the Securities and Exchange Board of India Act, 1992 and
the regulations made thereunder including Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment thereof,
for the time being in force) read with the Securities and Exchange Board of India Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and duly amendment thereof from time to time
and other applicable circulars issued by the Securities and Exchange Board of India from time to time, the no
adverse observations letter(s)/No-objection letter(s) issued by BSE Limited dated February 22, 2024 and the
National Stock Exchange of India Limited dated February 23, 2024, and subject to the provisions of the
Memorandum of Association and Articles of Association of the Company and subject to the approval of Hon’ble
National Company Law Tribunal, Ahmedabad Bench (“Hon’ble Tribunal”/“NCLT”) and subject to such other
approvals, permissions and sanctions of regulatory and other authorities or tribunals, as may be necessary
and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any
regulatory or other authorities, while granting such consents, approvals and permissions, which may be
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agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall
be deemed to mean and include one or more Committee(s) constituted/to be constituted by the Board or any
person(s) which the Board may nominate to exercise its powers including the powers conferred by this
resolution), the arrangement embodied in the Composite Scheme of Arrangement amongst Infibeam Avenues
Limited and Odigma Consultancy Solutions Limited and Infibeam Projects Management Private Limited and
their respective shareholders and creditors (“Scheme”) the draft of which was circulated along with this
Notice, as enclosed with this notice of the meeting, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to
the above resolution and effectively implement the arrangement embodied in the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, at any time and for any reason whatsoever,
which may be required and/or imposed by the NCLT or tribunals while sanctioning the arrangement embodied
in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any questions
or doubts or difficulties that may arise or meaning or interpretation of the Scheme or implementation thereof
or in any matter whatsoever connected or incidental thereto, including passing of such accounting entries and
/or making such adjustments in the books of accounts as considered necessary in giving effect to the Scheme,
as the Board may deem fit and proper without being required to seek any further approval of the unsecured
creditors to the end and intent that the unsecured creditors shall be deemed to have given their approval
thereto expressly by authority under the aforementioned and this resolution and the Board be and is hereby
further authorized to execute such further deeds, documents and writings that maybe considered necessary,
make necessary filings and carry out any or all activities for the purpose of giving effect to these resolutions
and implementation of the arrangement.”.

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to any
Director(s) and/or officer(s) of the Company, to give effect to this resolution, if required, as it may in its
absolute discretion deem fit, necessary or desirable, without any further approval from Unsecured Creditors
of the Company.”

TAKE FURTHER NOTICE that since this Meeting is held, pursuant to the Order passed by the NCLT and in
compliance with the MCA Circulars, through VC/OAVM, physical attendance of the unsecured creditors has
been dispensed with. Accordingly, the facility for appointment of proxies by the unsecured creditors will
not be available for the present Meeting and hence, the Proxy Form and Attendance Slip are not annexed
to this Notice. However, in pursuance of Section 113 of the Companies Act, authorized representatives of
institutional/ corporate unsecured creditors may be appointed for the purpose of voting through remote
e-voting, for participation in the Meeting through VC/OAVM facility and e-voting during the Meeting
provided that such unsecured creditor sends a scanned copy (PDF/JPG Format) of its board or governing
body resolution/authorization etc., authorizing its representative to attend the Meeting through VC/OAVM
on its behalf, vote through e-voting during the Meeting and/or to vote through remote e-voting.

TAKE FURTHER NOTICE that each unsecured creditor can opt for only one mode of voting i.e., either E-
voting at the Meeting or through Remote e-voting. In case of Unsecured creditor cast votes by Remote e-
voting, as aforesaid, the concerned Unsecured creditor will nevertheless be entitled to attend the Meeting
and participate in the discussions in the Meeting but will not be entitled to vote again during the Meeting.
In case of unsecured creditors exercising their right to vote via both modes, i.e., casting of vote by
Remote E-voting and at the Meeting, then vote cast through Remote E-voting shall prevail over
voting by the said unsecured creditor at the Meeting and the vote cast at the Meeting shall be
treated as invalid. Once the vote on a resolution is cast by an Unsecured Creditor, the Unsecured
Creditor shall not be allowed to change it subsequently. The instructions for E-voting at the
Meeting and Remote E-voting are appended to the notice. In case of Remote E-voting, the votes
should be cast in the manner described in the instructions during the Remote E-voting Period.
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TAKE FURTHER NOTICE

a)

b)

<)

d)

e)

g)

in compliance with the provisions of (i) MCA Circulars; (ii) Sections 108 and 230 of the Companies Act
read with the rules framed thereunder; (iii) Regulation 44 and other applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended and (iv) Securities and Exchange Board of India Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, the Company has provided the facility of
voting by remote e-voting and e-voting at the Meeting so as to enable the unsecured creditors to
consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by unsecured
creditors of Company to the Scheme shall be carried out only through remote e-voting and e-voting at
the Meeting;

in compliance with the aforesaid MCA Circulars, Circular issued by Securities and Exchange Board of
India and the Order passed by NCLT, (a) the aforesaid Notice, (b) the Scheme, (c) the explanatory
statement under Sections 230(3), 232(1) and (2) and 102 of the Companies Act read with Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any other
applicable provisions of Companies Act and the rules made thereunder, and (d) the enclosures as
indicated in the Index (collectively referred to as “Particulars”), are being sent through electronic
mode to those Unsecured creditors whose e-mail IDs are registered with the Company. Accordingly,
the aforesaid Particulars are being sent to all the unsecured creditor whose names appear in
the record of the Company on Sunday, March 31, 2024. The voting rights of the unsecured
creditors shall be in proportion to their outstanding balance as on Sunday, March 31, 2024
(“Cut-Off Date”). The unsecured creditors, who will be present in the Meeting through
VC/OAVM facility and have not cast their vote on the resolutions through remote e-voting
and are otherwise not barred from doing so, shall be eligible to vote through E-voting system
during the Meeting. A person who is not an unsecured creditor of the Company as on the Cut-
off Date, should treat the notice for information purpose only;

the unsecured creditors may note that the aforesaid Particulars will be available on the Company’s
website www.ia.000 websites of the Stock Exchanges i.e. BSE Limited and the National Stock
Exchange of India Limited at www.bseindia.com and www.nseindia.com, respectively, and
on the website of Link Intime at https://instavote.linkintime.co.in. The copy of the notice can be
obtained by emailing the Company Secretary of the Company at ir@ia.ooo.

copies of the aforesaid Particulars can be obtained free of charge, between 11.00 a.m. to 01.00
p.m. on all working days (except Saturday, Sunday and Public holidays), up to the date of Meeting, at
the registered office of the Applicant Company.

Company has extended the remote e-voting facility for its unsecured creditors to enable them
to cast their votes electronically. The instructions for remote e-voting and e-voting at the
Meeting are appended to the Notice. The unsecured creditors, opting to cast their votes by
remote e-voting and voting during the Meeting through VC/ OAVM are requested to read the
instructions in the Notes below carefully. In case of remote e-voting, the votes should be cast
in the manner described in the instructions from Friday, May 31, 2024 at 9:00 a.m. IST (0900
hours) to Monday, June 03, 2024 at 05:00 p.m. IST (1700 hours).

NCLT has appointed Dr. Binod Kumar Sinha, Ex-Member of NCLT as Chairman of the said
meeting including any adjournment thereof.

one independent director of Company and the auditor (or his authorized representative who
is qualified to be an auditor) of Company shall be attending the Meeting through VC/OAVM;
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h)

i)

j)

k)

The Tribunal has further appointed Mr. Mayur Jugtawat, Practicing Advocate as the
scrutinizer to scrutinize the e-voting during the Meeting and remote e-voting process in a
fair and transparent manner;

the scrutinizer shall after the conclusion of e-voting at the Meeting, first download the votes
cast at the Meeting and thereafter unblock the votes cast through remote e-voting and shall
make a consolidated scrutinizer’s report of the total votes cast in favour or against, invalid
votes, if any, and whether the resolution has been carried or not, and submit his combined
report to the Chairman/any authorized person as appointed by the Chairman of the Meeting.
The scrutinizer’s decision on the validity of the votes shall be final. The results of the votes
cast through remote e-voting and e-voting during the Meeting will be announced not later than two
working days from the conclusion of the meeting. The results, together with the scrutinizer’s report,
will be displayed on the website of Company i.e. www.ia.000 and on the website of Link Intime India
Private Limited at https://instavote.linkintime.co.in, besides being communicated to BSE Limited and
the National Stock Exchange of India Limited. The results of the Meeting will be reported by the
Chairman to the NCLT within three days from the conclusion of the meeting.;

the Scheme, if approved at the Meeting, will be subject to the subsequent approval of NCLT;
and

a copy of the explanatory statement, under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and any other applicable provisions of Companies Act and the
rules made thereunder, the Scheme and the other enclosures as indicated in the Index are
enclosed.

The Scheme shall be considered approved if it is approved by requisite majority of unsecured
creditors in accordance with the provisions of Sections 230 to 232 of the Act.

In accordance with the Secretarial Standard - 2 on General Meetings issued by the Institute of
Company Secretaries of India (ICSI) read with MCA Circulars and clarification/guidance on
applicability of Secretarial Standards - 1 and 2 dated April 15, 2020, issued by the ICSI, the
proceedings of the Meeting shall be deemed to be conducted at the registered office of the
Company which shall be the deemed venue of the Meeting. Since the Meeting will be held through
VC/0OAVM, the Route Map is not annexed to this notice.

Dated this May 03, 2024

Place: Gandhinagar

Sd/-
Dr. Binod Kumar Sinha
Chairman appointed for the meeting

Registered Office:

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

(CIN: L64203GJ2010PLC061366)
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Notes:

1. Pursuant to the directions of the Hon’ble National Company Law Tribunal, Ahmedabad Bench vide its
order dated April 29, 2024, the Meeting of the Unsecured Creditors of the Company is being conducted
through video conferencing (‘VC’)/other audio-visual means (‘OAVM’) facility to transact the business
set out in the Notice convening this Meeting. The Meeting will be conducted in compliance with the
provisions of the Act, SS-2, SEBI Listing Regulations, read with other applicable SEBI Circulars and in
compliance with the requirements prescribed by the Ministry of Corporate Affairs for holding general
meetings through VC/OAVM and providing facility of e-voting vide General Circular Nos. 14/2020 dated
April 8, 2020, 17/2020 dated April 13, 2020, 22/2020 dated June 15, 2020,33/2020 dated September
28,2020, 39/2020 dated December 31, 2020, 10/2021 dated June 23,2021, 20/2021 dated December
8,2021, 3/2022 dated May 5, 2022, 11/2022 dated December 28,2022 and 09/2023 dated September
25,2023 (collectively the ‘MCA Circulars”). Accordingly, the meeting of the Unsecured Creditors of the
Company will be convened on Tuesday, June 04, 2024 at 12:00 noon (1200 hours) (IST), through
VC/0AVM, for the purpose of considering, and if thought fit, approving, the Composite Scheme of
Arrangement amongst Infibeam Avenues Limited, Odigma Consultancy Solutions Limited and Infibeam
Projects Management Private Limited and their respective shareholders and creditors.

The deemed venue for the Meeting shall be the Registered Office of the Infibeam Avenues Limited.

2. The Explanatory Statement pursuant to Sections 102, 230 to 232 of the Act read with other applicable
provisions of the Act, and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, read with SEBI Listing Regulations and other applicable SEBI Circulars in respect of the
business set out in the Notice of the Meeting is annexed hereto.

3. Asper the directions provided in the Order of the NCLT, and in compliance with the MCA Circulars, the
Notice of the Meeting and the accompanying documents mentioned in the Index are being sent only
through electronic mode via e-mail to those Unsecured Creditors whose e-mail addresses are registered
with the Company. Physical copy of this Notice along with accompanying documents will be sent to
those who request for the same.

4. The Unsecured Creditor may note that the aforesaid documents can also be accessed from the websites
of the Stock Exchanges i.e. the BSE Limited and the National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively and the documents is also available on the e-
voting website of Link Intime India Private Limited ("Link Intime") (agency for providing the Remote e-
Voting facility) i.e. https://instavote.linkintime.co.in and that of SEBI at https://www.sebi.gov.in.

5. Unsecured Creditors attending the Meeting through VC/OAVM will be counted for the purpose of
reckoning the quorum under Section 103 of the Act and as per the terms of the Order of the NCLT.
Further, the Order also directs that in case the required quorum for the Meeting is not present at the
commencement of the Meeting, then the Meeting shall be adjourned by 30 minutes and thereafter, the
persons present shall be deemed to constitute the quorum.

6. All the documents referred to in the accompanying explanatory statement, shall be available for
inspection through electronic mode during the proceedings of the Meeting. The Unsecured Creditors
seeking to inspect copies of the said documents may send an email at ir@ia.ooo. Further, all the
documents referred to in the accompanying explanatory statement shall also be open for inspection by
the Unsecured Creditors at the registered office of the Company between 11.00 a.m. to 01.00 p.m. on all
working days (Except Saturday, Sunday and Public holiday) up to the date of the Meeting.

7. The Notice convening the Meeting will be published through advertisement in (i) Financial Express

(Ahmedabad edition) in English language; and (ii) Financial Express (Ahmedabad edition) in Gujarati
language.
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10.

11.

12.

13.

14.

15.

Only a person, whose name is recorded in the books of accounts of the Company as on the Cut-Off Date

(i.e., Sunday, March 31, 2024) shall be entitled to exercise his/her/ its voting rights on the

resolution proposed in the Notice and attend the Meeting. The voting rights of the Unsecured Creditors

shall be in proportion to their holding in the paid-up share capital of the Company as on close of

business hours on the Cut-off date. A person who is not an Unsecured Creditor as on the cut-off date
should treat the Notice for information purpose only.

The voting period for remote e-voting (prior to the Meeting) shall commence on and from Friday, May
31,2024 at 9:00 a.m. IST (0900 hours) to Monday, June 03, 2024 at 05:00 p.m. IST (1700 hours). The
remote e-voting module shall be disabled by Link Intime thereafter. The Company is additionally
providing the facility of e-voting during the Meeting.

Pursuant to the provisions of the Act, an Unsecured Creditor entitled to attend and vote at the Meeting
is entitled to appoint a proxy to attend and vote on his/her behalf and the proxy need not be a Unsecured
Creditor of the Company. Since this Meeting is being held pursuant to the MCA Circulars and SEBI
Circulars through VC/OAVM, physical attendance of Unsecured Creditors has been dispensed with.
Accordingly, the facility for appointment of proxies by the Unsecured Creditors will not be available for
the Meeting and hence the Proxy Form, Attendance Slip and route map of the Meeting are not annexed
to this Notice. However, the Body Corporates are entitled to appoint authorized representatives to
attend the Meeting through VC/OAVM and participate thereat and cast their votes through e-voting.

Institutional /Corporate Unsecured Creditors (i.e. other than individuals/HUF, NR], etc.) are required to

send a scanned copy (PDF/JPEG Format) of its Board Resolution or Governing Body
Resolution/Authorization Letter etc. with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Company by e-mail at ir@ia.ooo at least forty eight
(48) hours before the Meeting.

Link Intime India Private Limited (e-voting agency) will provide the facility for voting by the unsecured
creditors through remote e-voting, for participation in the Meeting through VC/OAVM and e-voting
during the Meeting.

Unsecured Creditors can join the meeting in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned in the
Notice.

It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle
Unsecured Creditors from attending the Meeting. However, after exercising right to vote through
remote e-voting prior to the Meeting, an Unsecured Creditor shall not be allowed to vote again at the
Meeting. In case the Unsecured Creditors cast their vote via both the modes i.e. remote e-voting prior to
the Meeting as well as during the Meeting, then voting done through remote e-voting before the Meeting
shall prevail once the vote on a resolution is cast by the Unsecured Creditor, whether partially or
otherwise. The Unsecured Creditor shall not be allowed to change it subsequently.

General Information:

(i) Unsecured Creditors are encouraged to join the Meeting through Tablets/Laptops connected
through broadband for better experience.

(ii) Unsecured Creditors are required to use Internet with a good speed (preferably 2 MBPS
download stream) to avoid any disturbance during the meeting.

(iii) Please note that Unsecured Creditors connecting from Mobile Devices or Tablets or through
Laptops connecting via Mobile Hotspot may experience Audio/Visual loss due to fluctuation in
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(iv)

™

their network. It is therefore recommended to use stable Wi-Fi or LAN connection to mitigate any
kind of aforesaid glitches.

Unsecured Creditors who would like to express their views or ask questions during the Meeting
may register themselves as a speaker Unsecured Creditor by sending their request from their
registered email address mentioning their name, PAN, mobile number at ir@ia.ooo. The Speaker
registration will be open during the period from Friday, May 31, 2024 at 9.00 a.m. IST (0900
hours) to Monday, June 03,2024 at 05:00 p.m. IST (1700 hours). Those Unsecured Creditors who
have registered themselves as a speaker will only be allowed to express their views /ask
questions during the Meeting. The Company reserves the right to restrict the number of speakers
depending on the availability of time for the Meeting.

Unsecured Creditors are requested to speak only when moderator of the meeting/ management
will announce the name and serial number for speaking.

16. VOTING THROUGH ELECTRONIC MEANS:

A.

In compliance with provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of
the Companies (Management and Administration) Rules, 2014, as amended from time to time,
Regulation 44 of the Listing Regulations and in terms of SEBI vide circular no.
SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 in relation to e-Voting Facility
provided by Listed Entities, and any other applicable provisions as amended, the Company is
pleased to offer the facility of voting through electronic means and the businesses set out in the
Notice above may be transacted through such electronic voting. The facility of casting the votes
by the Unsecured Creditors using an electronic voting system from a place other than venue of
the Meeting (‘remote e-voting’) is provided by Link Intime India Private Limited.

The Unsecured Creditors who will be present in the Meeting through VC facility and have not
casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from
doing so, shall be eligible to vote through e-Voting facility during the meeting.

The Unsecured Creditors who have cast their vote by remote e-voting prior to the Meeting may
also attend / participant in the Meeting through VC but shall not be entitled to cast their vote
again.

The remote e-voting period commences at 9:00 a.m. IST (0900 hours) on Friday, May 31, 2024
ends on 05:00 p.m. IST (1700 hours) on Monday, June 03, 2024. The remote e-voting module
shall be disabled by Link Intime India Private Limited for e-voting thereafter. Unsecured
Creditors have the option to cast their vote on the resolution using the remote e-Voting facility
either during the period commencing from 9:00 a.m. IST (0900 hours) on Friday, May 31, 2024
to 05:00 p.m. IST (1700 hours) on Monday, June 03, 2024 or e-Voting during the Meeting. Once
the vote on a resolution is cast by the Unsecured Creditor, the Unsecured Creditor shall not be
allowed to change it subsequently or cast the vote again.

The voting rights of Unsecured Creditors shall be in proportion to their outstanding balances in
books of accounts as on the cut-off date, being Sunday, March 31, 2024.

17. Instructions for Remote E-voting and E-voting at the Meeting:

Section A: Remote e-Voting process

1.

2.

Visit URL: https://instavote.linkintime.co.in

Click on “Sign Up” under ‘SHARE HOLDER’ tab and register with your following details:
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A.User ID:

Enter Event no. + Folio No. (Reference Number) provided to you on your registered email

address.

B.PAN:

Enter your 10-digit Permanent Account Number (PAN) (Creditors who have not updated
their PAN with the Company shall use the sequence number provided to you, if applicable.)

C.DOB/DOI:
Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with the Company - in
DD/MM/YYYY format)

D.Bank Account Number:
Enter your Bank Account Number (last four digits), as recorded with the Company.

* Creditors who have not recorded ‘C’ and ‘D’, shall provide their Folio number in ‘D’ above.

» Set the password of your choice (The password should contain minimum 8 characters, at
least one special Character (@!#$&%*), at least one numeral, at least one alphabet and at least
one capital letter).

»  Click “confirm” (Your password is now generated).

Castyour vote electronically:

Click on ‘Login’ under ‘SHARE HOLDER'’ tab.

Enter your User ID, Password, and Image Verification (CAPTCHA) Code and click on
‘Submit’.

After successful login, you will be able to see the notification for e-voting. Select ‘View’
icon.

E-voting page will appear.

Refer the Resolution description and cast your vote by selecting your desired option
‘Favour / Against’ (If you wish to view the entire Resolution details, click on the ‘View
Resolution’ file link).

After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A
confirmation box will be displayed. If you wish to confirm your vote, click on ‘Yes’, else
to change your vote, click on ‘No’ and accordingly modify your vote.

Section B: Process of e-voting during Meeting

During the voting session Creditors may click the voting button which is appearing on the
right-hand side of your VC meeting screen. Once the electronic voting is activated by the
scrutinizer during the meeting, Creditors can cast the vote as under:

A

On the VC page, click on the link for e-Voting “Cast your vote”

Enter your Folio No. and OTP (received on the registered mobile number/ registered
email Id) received during registration for InstaMEET and click on 'Submit'.

After successful login, you will see “Resolution Description” and against the same the
option “Favour/ Against” for voting.

Castyour vote by selecting appropriate option i.e. “Favour/Against” as desired.

After selecting the appropriate option i.e. Favour/Against as desired and you have
decided to vote, click on “Save”. A confirmation box will be displayed. If you wish to
confirm your vote, click on “Confirm”, else to change your vote, click on “Back” and
accordingly modify your vote.

Once you confirm your vote on the resolution, you will not be allowed to modify or
change your vote subsequently.

Note: Creditors, who will be present in the General Meeting through InstaMeet facility and

have not casted their vote on the Resolutions through remote e-Voting and are
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otherwise not barred from doing so, shall be eligible to vote through e-Voting facility
during the meeting. Creditors who have voted through Remote e- Voting prior to the
General Meeting will be eligible to attend/ participate in the General Meeting through
InstaMeet. However, they will not be eligible to vote again during the meeting.

18. Process and manner for attending the Meeting through InstaMeet for Creditors:

1. Openthe internet browser and launch the URL: https://instameet.linkintime.co.in

» Selectthe “Company” and ‘Event Date’ and register with your following details:

A. Demat Account No. or Folio No: Enter your Folio No. (Reference Number) provided
to you on your registered email address.

B. Certificate No.: Enter your Certificate No. provided to you on your registered email
address. (non- mandatory)

C. PAN: Enter your 10-digit Permanent Account Number (PAN) (Creditors who have
not updated their PAN with the Company shall use the sequence number provided
to you, if applicable.)

D. Mobile No.: Enter your mobile number

E. Email ID: Enter your email id, as recorded with the

» Click “Go to Meeting” (You are now registered for InstaMeet, and your attendance is
marked for the meeting).

19.In case Creditors have any queries regarding login/ e-voting, they may send an email to
instameet@linkintime.co.in or contact on: - Tel: 022-49186175.

20. Helpdesk:

Creditors facing any technical issue in login may contact Link Intime INSTAVOTE helpdesk by
sending a request at enotices@linkintime.co.in or contact on: - Tel: 022 - 4918 6000.

» Itis strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential.

» For Creditors member, the details can be used only for voting on the resolutions
contained in this Notice.

» During the voting period, members can login any number of time till they have voted
on the resolution(s) for a particular “Event”.

21.0ther Instructions:

(i) The Hon’ble NCLT has appointed Mr. Mayur Jugtawat, Practicing Advocate as the Scrutinizer to
scrutinize the remote e-voting process as well as the e-voting system on the date of the Meeting, in
a fair and transparent manner.

(i) The Scrutinizer shall, immediately after the conclusion of voting at the Meeting, first count the
votes cast during the Meeting, thereafter unblock the votes cast through remote e-Voting and make,
within two working days of conclusion of the Meeting, a Scrutinizer’s Report of the total votes cast
in favour or against, if any, to the Chairman or Company Secretary or a person authorized by the
Chairman in writing, who shall countersign the same.

(iii) Based on the report received from the scrutinizer, the Company will submit within Two working
days of the conclusion of the Meeting to the Stock Exchanges i.e. the BSE Limited and the National
Stock Exchange of India Limited, details of the voting results shall also be placed on the Company’s
website www.ia.000 and on the website of Link Intime http://instavote.linkintime.co.in.

(iv)  Subject to the receipt of requisite number of votes, the Resolutions forming part of the Meeting
Notice shall be deemed to be passed on the date of the Meeting i.e. Tuesday, June 04, 2024.
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FORM NO. CAA. 2
[Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
CA(CAA)/13(AHM)2024

In the matter of the Companies Act, 2013;
And

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

And

In the matter of Infibeam Avenues Limited;

And

In the matter of Odigma Consultancy Solutions Limited;

And

In the matter of Infibeam Projects Management Private Limited;
And

In the matter of Composite Scheme of Arrangement amongst
Infibeam Avenues Limited, Odigma Consultancy Solutions Limited,
and Infibeam Projects Management Private Limited and their
respective shareholders and creditors;

Infibeam Avenues Limited
CIN: L64203GJ2010PLC061366
A Company incorporated under the
provisions of the Companies Act, 1956 and
now deemed to be incorporated under the
Companies Act, 2013 and having its
registered office at 28th Floor, GIFT Two
Building, Block No. 56, Road - 5C, Zone - 5,
GIFT City, Gandhinagar - 382355, India.
......... Demerged Company/ Applicant Company
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EXPLANATORY STATEMENT UNDER SECTION 230(3), 230 (1) AND (2) READ WITH SECTION
232(2) AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES

(COMPROMISES, ARRANGEMENT AND AMALGAMATIONS) RULES, 2016

Pursuant to the order dated April 29, 2024 passed by the Hon’ble National Company Law Tribunal,
Bench at Ahmedabad (“NCLT”), in CA(CAA)/13(AHM)2024 (“Order”), a meeting of the Unsecured
Creditors of Infibeam Avenues Limited (“Infibeam” or “Demerged Company” or “Transferor
Company”) is being convened through Video Conferencing (“VC”)/ Other Audio Video Means
(“OAVM”), on Tuesday, June 04, 2024 at 12:00 noon IST (1200 hours), for the purpose of considering
and, if thought fit, approving with or without modification(s), the Composite Scheme of Arrangement
amongst Infibeam Avenues Limited (“Infibeam” or “Demerged Company” or “Transferor
Company’), Odigma Consultancy Solutions Limited (“Odigma” or “Resulting Company”), and
Infibeam Projects Management Private Limited (“IPMPL” or “ Transferee Company”) and their
respective shareholders and creditors under Section 230 to 232 read with Section 66 and other
applicable provisions of the Companies Act, 2013 (hereinafter referred to as the “Act”) and other
applicable provisions of the Act, read with the Companies (Compromises, Arrangements And
Amalgamations) Rules, 2016 (“Scheme”). Infibeam, Odigma and IPMPL are together referred to as
the “Companies” or “Parties”, as the context may admit. A copy of the Scheme, which has been, inter
alios, approved by the Committee of Independent Directors, Audit Committee and the Board of
Directors of Infibeam at their respective meetings, all held on August 08, 2023 is enclosed as
Annexure-1. Capitalized terms used herein but not defined shall have the meaning assigned to them
in the Scheme, unless otherwise stated.

The Scheme, inter alia, provides for

(a) Demerger, transfer and vesting of Global Top Level Domain Undertaking (as defined in the
Scheme) of Infibeam with and into Odigma, with effect from Appointed Date i.e. 01st April, 2023,
pursuant to the provisions of Sections 230 to 232 and Section 66 and other applicable provisions
of the Companies Act, 2013 as well as Section 2(19AA) of the Income Tax Act, 1961;

(b) Transfer and vesting of Project Management Undertaking (as defined in the Scheme) as a going
concern on a Slump Sale (as defined in the Scheme) basis, with effect from Appointed Date i.e.
01st April, 2023, by Infibeam to IPMPL under Sections 230 to 232 and Section 66 and other
provisions of the Companies Act, 2013 and in accordance with Section 2(42C) of the Income Tax
Act, 1961; and

(c) Listing of equity shares of Resulting Company on the BSE Limited and the National Stock
Exchange of India Limited.

(d) Various other matters consequently or integrally connected therewith, pursuant to the
provisions of Section 230 to 232 read with Section 66 and other applicable provisions of the Act
and other applicable laws.

In terms of the Order, the quorum for the said meeting shall be 15 (Fifteen). Unsecured Creditors
attending the meeting through VC/OAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Act.

Further in terms of the Order, in case the quorum as noted above for this meeting is not present at
the meeting, then the meeting shall be adjourned by half an hour, and thereafter the person(s)
present and voting shall be deemed to constitute the quorum.

Further in terms of the said Order, NCLT, has appointed Dr. Binod Kumar Sinha, Ex-Member of NCLT
as the Chairman of the meeting of the Unsecured Creditors including for any adjournment or
adjournments thereof.

This statement is being furnished as required under Sections 230(3), 232(1) and 102 of the
Companies Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“Rules”).

As stated earlier, NCLT by its Order has, inter alia, directed that a meeting of the Unsecured Creditors
of Infibeam shall be convened through VC/0AVM, on Tuesday, 04 June 2024 at 12:00 noon IST (1200
hours) for the purpose of considering, and if thought fit, approving, with or without modification(s),
the arrangement embodied in the Scheme (“Meeting”). Unsecured Creditors would be entitled to
vote either through remote e-voting or e-voting at the Meeting.
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10.

10.1

(a)

The Scheme shall be considered approved if it is approved by requisite majority of Unsecured
Creditors in accordance with the provisions of Sections 230 to 232 of the Act.

If the entries in the records/registers of Infibeam in relation to the number or value, as the case may
be, of the Unsecured Creditors are disputed, the Chairman of the Meeting shall determine the number
or value, as the case may be, for the purposes of the said Meeting.

Background:
Particulars of Infibeam Avenues Limited / Demerged Company / Infibeam

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

(b) Corporate Identity Number (CIN): L64203GJ2010PLC061366

()

Permanent Account Number (PAN): AACCI3501P

(d) Registered Office and e-mail address: 28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-

(e)
)

5, GIFT City, Gandhinagar - 382 355, Gujarat, India

E-mail address: ir@ia.ooo

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

The main objects of the Infibeam as set out in its Memorandum of Association are as follows:

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

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

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

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

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

To apply for authorization from Reserve Bank of India (RBI) under the guidelines issued under
Section 18 read with Section 10(2) of the Payment and Settlement Systems Act, 2007 and
other applicable guidelines/ instructions issued by RBI and other regulators from time to time
including to adopt the technology-related recommendations and to further undertake the
business and to act as Payment Aggregator (“PA”) and to facilitate e-commerce sites and
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(8

(h)
@
)

(k)

merchants, to accept various payment instruments from the customers for completion of their
payment obligations, without the need for merchants and to create a separate payment
integration system of their own and further to facilitate the merchants to connect with
acquirers and to receive payments from customers, pool and transfer them on to the
merchants after a time period and also to undertake / carry on other supplemental / related /
ancillary business of Payment Aggregator.

To set-up and operate as a pan-India umbrella entity focusing on retail payment systems, to
seek authorization from the Reserve Bank of India (RBI) to operate under the PSS Act, 2007, to
set-up, manage and operate new payment system(s) in the retail space comprising of but not
limited to ATMs, White Label PoS; Aadhaar based payments and remittance services; newer
payment methods, standards and technologies; monitor related issues in the country and
internationally; take care of developmental objectives like enhancement of awareness about
the payment systems, to operate clearing and settlement systems for participating banks and
non-banks; identify and manage relevant risks such as settlement, credit, liquidity and
operational and preserve the integrity of the system(s); monitor retail payment system
developments and related issues in the country and internationally to avoid shocks, frauds and
contagions that may adversely affect the system(s) and / or the economy in general, to fulfil
policy objectives and operate on the principles of fairness, equity and competitive neutrality in
determining participation in the system; frame necessary rules and the related processes to
ensure that the system is safe, sound and that payments are exchanged efficiently, to carry on
any other business as suitable to further strengthen the retail payments ecosystem in the
country and endeavor to offer innovative payment systems to include hitherto excluded cross-
sections of the society and which enhance access, customer convenience and safety and make
the same distinct yet interoperable, to interact and be interoperable to the extent possible
with the systems operated by NPCI and to participate in Reserve Bank’s payment and
settlement systems, including having a current account with Reserve Bank, if required.”

During the last 5 years, the object clause was altered vide Special Resolution passed at the Extra
Ordinary General Meeting of Infibeam held on March 09, 2021.

There has been no change in the name of Infibeam in the last 5 years.

There has been no change in the Registered Office of Infibeam in the last 5 years.

The share capital of the Infibeam as on March 31, 2024 is as follows:

Particulars \ INR

Authorized Share Capital

3,50,00,00,000 Equity Shares of Re. 1 each

3,50,00,00,000

Total 3,50,00,00,000
Issued Capital

2,78,20,02,130 Equity Shares of Re. 1 each 2,78,20,02,130
Total 2,78,20,02,130

Subscribed and Paid Up Capital

2,78,20,02,130 Equity Shares of Re. 1 each

2,78,20,02,130

Total 2,78,20,02,130
There is no change in the above capital structure subsequent to the aforesaid date.
Names of the promoters and directors along with their addresses as on date:
Details of Promoter and Promoter Group
Sr. Name of the Promoter Address Category
No. and Promoter Group

1 | Mr. Ajitbhai Champaklal Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter

Mehta 380006, Gujarat, India.
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2 | Ms. Jayshreeben Ajitbhai Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
Mehta 380006, Gujarat, India.
3 | Mr. Vishal Ajitbhai Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
380006, Gujarat, India.
4 | Mr. Malav Ajitbhai Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
380006, Gujarat, India.
5 | Ms. Nirali Vishal Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
380006, Gujarat, India. Group
6 | Mr. Subhashchandra Ram House, Near Atlanta Tower, Gulbai Tekra, | Promoter
Rambhai Amin Ahmedabad - 380006, Gujarat, India. Group
7 | Ms. Anoli Malav Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
380006, Gujarat, India. Group
8 | Ms. Achalaben S Amin Ram House, Near Atlanta Tower, Gulbai Tekra, | Promoter
Ahmedabad - 380006, Gujarat, India. Group
9 Ms. Mokshadaben 30, Hermitage Villa, Ambali, Dascroi, | Promoter
Pravinbhai Sheth Ahmedabad - 380001, Gujarat, India. Group
10 | Ms. Pallavi Kumarpal Shah | 8, Adesh Appt, Nr. Dharnidhar Temple, Paldi, | Promoter
Ahmedabad - 380007, Gujarat, India. Group
11 | Ms. Bhadrika Arvind Shah 14-A, Ashok Vatika, Ambli - Bopal Road, Bopal, | Promoter
Ahmedabad - 380058, Gujarat, India. Group
12 | Ms. Shreya Nisarg Parikh A - 38, Shri Krishna Apartment, Bodakdev, Ta - | Promoter
Daskroi, Ahmedabad - 380054, Gujarat, India. Group
13 | Infinium Motors Private 842 Near YMCA, Sarkhej-Gandhinagar highway, | Promoter
Limited Ahmedabad - 380 006, Gujarat, India Group
14 | Infinium Communications 9th Floor Shitiratna, Off C G Road, Nr. Panchavati | Promoter
Private Limited Circle, Ahmedabad - 380 006, Gujarat, India. Group
15 | Infinium Motors (Gujarat) Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
Private Limited 380006, Gujarat, India Group
16 | Ajit Mehta HUF Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
380006, Gujarat, India Group
17 | Vishal Mehta HUF Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
380006, Gujarat, India Group
18 | Malav Mehta HUF Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
380006, Gujarat, India Group
19 | V.M. Associates Amijyot, Parimal Society, Ellisbridge, Ahmedabad - | Promoter
380006, Gujarat, India Group
20 | Advanced Energy Plot No.392, Palasuni Rasulgarh Bhubaneswar - | Promoter
Resources & Management 751010 Group
Private Limited
21 | YORO Club LLP 9th Floor Shitiratna, Off C G Road, Nr. Panchavati | Promoter
Circle, Ahmedabad - 380 006, Gujarat, India. Group
22 | VIMA Enterprises LLP 9th Floor Shitiratna, Off C G Road, Nr. Panchavati | Promoter
Circle, Ahmedabad - 380 006, Gujarat, India. Group
Details of Directors
Name of the Designation DIN Address
Director
Mr. Ajit Champaklal Chairman Emeritus | 01234707 | Amijyot, Parimal Society, Ellisbridge,
Mehta & Non-Executive Ahmedabad - 380006, Gujarat, India
Director
Mr. Vishal Ajitbhai Chairman & | 03093563 | Amijyot, Parimal Society, Ellisbridge,
Mehta Managing Director Ahmedabad - 380006, Gujarat, India
Mr. Vishwas Ambalal | Joint Managing | 00934823 | Sai Darshan Apartment, 1st Floor
Patel Director Chapel Lane, S.V. Road, Santacruz (W),
Mumbai - 400 054, Maharashtra,
India
Mr. Keyoor Independent 00133588 | B - 305, Silver Gardenia, Opp.
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Madhusudan Bakshi Director Vishvanath Mahadev Temple, S G
Highway, Gota, Ahmedabad 382 481,
Gujarat, India

Mr. Roopkishan Independent 02800417 | Plot No0.296/2, Sector-7/A,

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

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

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

Mr. Piyushkumar Independent 00484132 | Plot No. 169, Meadows -2,

Mithileshkumar Director Gokuldham, Sanand,

Sinha Ahmedabad - 382110, Gujarat, India.

() Copy of unaudited standalone financial statements of Infibeam for nine months ended as on
December 31, 2023 and audited standalone financial statements of Infibeam for financial year
ended as on March 31, 2023 are enclosed as Annexure-2.

10.2 Particulars of Odigma Consultancy Solutions Limited/ Resulting Company

(a) Odigma Consultancy Solutions Limited or “Odigma” or “Resulting Company” is a public limited
company incorporated on February 28, 2011 under the provisions of the Companies Act, 1956. It is
engaged in the business of online digital marketing, consultancy in ecommerce solutions and to
provide e- commerce technologies for promotion and marketing of all products and service using
online digital technologies and interactive channels such as search engine optimization, social
media optimization, link exchange, pay per click (PPC), affiliate marketing, banner advertising, rich
media, social bookmarking, directory listings articles, blogs, etc.

(b) Corporate Identity Number (CIN): U72900GJ2011PLC131548

(c) Permanent Account Number (PAN): AABCO4323Q

(d) Registered Office and e-mail address: 27t Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5,
GIFT CITY, Gandhinagar - 382 355, Gujarat, India.

E-mail address: ir@odigma.ooo

(e) The main objects of the Odigma as set out in its Memorandum of Association are as follows:

“To carry online digital marketing, consultancy in e-commerce solutions, provide e-commerce
technologies for promotion and marketing of all products and service using online digital
technologies and interactive channels such as search engine optimization, social media optimization,
link exchange, pay per click (ppc), affiliate marketing, banner advertising, rich media, social
bookmarking, directly listings, articles, blogs.”

(f) There has been no change in the objects of Odigma in the last 5 years.

(g) The name of the company was changed from Odigma Consultancy Solutions Private Limited to
Odigma Consultancy Solutions Limited pursuant to conversion of the company from private limited
to public limited with effect from July 05, 2023.

(h) The Registered Office of the Odigma Consultancy Solutions Limited was changed from 211, 3rd
Floor, “Kasthuri”, Kasturi Nagar Service Road, Outer Ring Road, Bangalore-560043, Karnataka,
India to its present address with effect from March 11, 2022

(i) The Share Capital of Odigma as on March 31, 2024 was as follows:

Particulars INR
Authorized Share Capital
50,00,000 Equity Shares of INR 1/- each 50,00,000
Total 50,00,000
Issued Capital
43,90,400 Equity Shares of INR 1/- each 43,90,400
Total 43,90,400
Subscribed and Paid Up Capital
43,90,400 Equity Shares of INR 1/- each 43,90,400
Total 43,90,400
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)

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

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

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

Details of Promoters and Promoter Group

Sr. | Name of the Promoter Address Category
No. and Promoter Group
1 Infibeam Avenues 28t Floor, GIFT Two Building, Block No. 56, Road- | Promoter

Limited 5C, Zone-5, GIFT City, Gandhinagar - 382 355,

Gujarat, India

Details of Directors

Name of the Designation DIN Address
Director

Mr. Vishal Non-Executive 03093563 | Amijyot, Parimal Society, Ellisbridge, Ahmedabad

Ajitbhai Director - 380006, Gujarat, India

Mehta

Mr. Mathew Managing 08781735 | No 2/1, Maria cottage K H B Road, 1st Cross,

Jose Director Behind Pushpanjali theatre, Sultanpalya, R T
Nagar, Bangalore, Karnataka - 560032

Mr. Laljibhai Non-Executive 00535626 | A/2/13, Panchratna Apartment, Nr, Sandesh

Vora Director Press Road, Bodakdev, Ahmedabad-380054,
Gujarat, India

(k) Copy of unaudited standalone financial statements of Odigma for nine months ended as on 31st
December, 2023 and audited standalone financial statements of Odigma for financial year ended as
on 31st March, 2023 are enclosed as Annexure-3.

10.3 Particulars of Infibeam Projects Management Private Limited/ Transferee Company/IPMPL
(a) Infibeam Projects Management Private Limited or Transferee Company” or “IPMPL” is a private

limited company incorporated on February 14, 2022 under the provisions of the Companies Act,

2013. It is inter-alia is engaged in the business as inter alia, builders, town planners, real estate

developers, infrastructure developers, Engineers land developers, property owners, Facility

Management Service, Data Center Services including and not limited to cloud services, cloud

computing, IT infrastructure management, web services, storage and compute, hosting, domains,

storage, data analytics, contractors, sub-contractors, dealers etc.

Corporate Identity Number (CIN): U70109G]J2022PTC129384

Permanent Account Number (PAN): AAGCI5356]

Registered Office and e-mail address: 28t Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5,

GIFT CITY, Gandhinagar - 382 355, Gujarat, India.

E-mail address: vishal.mehta@ia.ooo

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

follows:

(b)
(c)
(d)

(e)

“To carry on the business as builders, Town Planners, real estate-developers, Infrastructure
developers, Engineers land developers, property owners, Facility Management Services, Data Center
Services including and not limited to cloud services, cloud computing, IT Infrastructure management,
web services, storage and compute, hosting, domains, storage, data analytics, contractors, sub-
contractors, dealers by advancing money to and enter into contracts and arrangements of all kinds
with builders, tenants, occupiers and others and to erect and construct either independently or jointly
in partnership, joint venture or on agency or sub contracts basis with or on behalf of any individual
firm, body corporate, association or society, Central or State Government, Cantonment board or any
local authority, service apartments, service plots, and own, sell, acquire, process, develop, construct,
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demolish, enlarge, rebuild, renovate, decorate, repair, maintain, let out, hire, lease, rent, pledge,
mortgage, invest intermediaries, or otherwise deal in construction of all descriptions like land,
buildings, flats, shops, commercial, educational and non-commercial complexes, houses and other
immovable properties of any tenure and any interest therein, hotels, cinema houses, auditoriums,
gallery, club houses, roads, body buildings, airports, towers, platforms, highways, tunnels, pipelines,
hospitals, nursing homes, clinic, godowns, freehold and leasehold ground and land, developing,
property in general; any project for generation and/or distribution of electricity or any other form of
power; and any telecommunication services and to carry on the business of and act as promoters,
organizers, developers and agents of lands, estate, property industrial estate, housing schemes,
shopping / office complexes, township, warehouses, farm-houses, holiday resorts and building for
factories and to deal with purchase, sell, such properties either as owner and/or agents to deal with
the same in any manner whatsoever in India or anywhere in the world and other services that are
normally offered by data processing and computer centers to industrial, Commercial, Business and
other types of Customer, Electronic Data Processing to Customers and others and to design, develop,
alter, make, manufacture, produce, process, assemble, contract for, buy, sell, export, import, trade, or
lease, hire or otherwise deal in computers, computer machinery, spare parts, electronic components,
hardware, software, disks, plotters, digitizers in India or elsewhere.”

(f) The Registered Office of the Infibeam Projects Management Private Limited was never changed till
date.

(g) The share capital of the Transferee Company as on March 31, 2024 was as follows:

Particulars | INR
Authorized Share Capital
10,000 Equity Shares of INR 10/- each 1,00,000
Total 1,00,000
Issued Capital
10,000 Equity Shares of INR 10/- each 1,00,000
Total 1,00,000
Subscribed and Paid Up Capital
10,000 Equity Shares of INR 10/- each 1,00,000
Total 1,00,000

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

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

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

Details of Promoters and Promoter Group

Sr. | Name of the Promoter Address Category
No. and Promoter Group
1 Infibeam Avenues 28th Floor, GIFT Two Building, Block No. 56, Road- | Promoter
Limited 5C, Zone-5, GIFT City, Gandhinagar - 382 355,
Gujarat, India

Details of Directors

Name of the Designation DIN Address
Director
Mr. Vishal Mehta | Director 03093563 | Amijyot, Parimal Society, Ellisbridge, Ahmedabad
- 380006, Gujarat, India
Mr. Ajit Mehta Director 01234707 | Amijyot, Parimal Society, Ellisbridge, Ahmedabad
- 380006, Gujarat, India

(i) Copy of unaudited standalone financial statements of IPMPL for nine months ended as on
December 31, 2023 and audited standalone financial statements of IPMPL for financial year ended
as on March 31, 2023 are enclosed as Annexure-4.
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11.

Rationale and Benefits of the Scheme

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

(i) Demerger, transfer and vesting of GTLD Undertaking from the Demerged Company to Resulting
Company to result into:

a.
b.

Segregation of Demerged Company’s GTLD Undertaking into Resulting Company;

Future growth and expansion of the GTLD Undertaking would require differentiated
strategy aligned to its industry specific risks, market dynamics and growth trajectory;

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

The proposed re-structuring would create enhanced value for the shareholders through
potential unlocking of value through listing of GTLD business as well as business of the
Resulting Company on the NSE and BSE;

Since both the businesses are having separate growth trajectories, the proposed re-
structuring would enable both the businesses to pursue their growth opportunities and
offer investment opportunities to potential investors;

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

Provide scope of collaboration and expansion; and

Rationalization, standardization and simplification of business processes and systems of the
GTLD Undertaking on being demerged into Resulting Company;

The proposed re-structuring would provide opportunity to shareholders of Infibeam to
directly participate in GTLD Undertaking and Resulting Company’s business; and

The proposed re-structuring would enable investors to hold investments in the businesses
with different investment characteristics, which best suit their investment strategies and
risk profiles;

(ii) Transfer and vesting of the Project Management Undertaking of the Transferor Company as a
going concern to the Transferee Company, on Slump Sale basis to result into:

a.

The Transferee Company is a wholly owned subsidiary of the Transferor Company. The
Project Management Undertaking comprises of, inter alia, the GIFT City Tower Two building
and related amenities which is strategically located in the GIFT City and incubates/houses
various startups, aids projects and other technology related entities, which can be
categorized as part of non-core business activities of the Transferor Company. With
explosive potential opportunities visible in GIFT City and consequent enhanced
opportunities for growth and development, the Project Management Undertaking of the
Transferor Company would require increased capital and focused operations for tapping the
said opportunities. The value of such non-core business activities is not getting reflected in
the value of business of the Transferor Company, should form part of an independent entity
and a separate strategy should be formed for unlocking the value of such non-core business
activities of the Transferor Company. In view of the same, it has become necessary to
transfer the said business to the Transferee Company;

The said transfer would entail smoother operations of the respective businesses under
independent management set up paving way for growth and development of each of the
business;

The Scheme will result in simplification of the group structure and management structure
leading to the better administration and more focused operational efforts, rationalization,
standardization and simplification of business processes;

Unlocking the value of the said business, which would enable optimal exploitation,
monetization and development of both the Companies;

The Scheme will enable entities to leverage their resources to align future cash flows; and
The synergies that exist between the Transferor Company and Transferee Company in terms
of services and resources can be put to best advantage of all the stake holders.
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12.

13.

14.

Relationship between companies forming part of the Scheme:

(a) Demerged Company/Infibeam

Sr. No. Name of the Company Relation
1 Odigma Consultancy Solutions Infibeam Avenues Limited is the Holding Company
Limited of Odigma Consultancy Solutions Limited.
2 Infibeam Projects Management Infibeam Avenues Limited is the Holding Company

Private Limited

of Infibeam Projects Management Private Limited.

(b) Resulting Company/ Odigma

Sr. No. Name of the Company Relation
1 Infibeam Avenues Limited Odigma Consultancy Solutions Limited is Wholly
Owned Subsidiary of Infibeam Avenues Limited.
2 Infibeam Projects Management Odigma Consultancy Solutions Limited and

Private Limited Infibeam Projects Management Private Limited are

Fellow Subsidiaries.

(a) Transferee Company/ Infibeam Projects Management

Sr. No. Name of the Company Relation
1 Infibeam Avenues Limited Infibeam Projects Management Private Limited is
Wholly Owned Subsidiary of Infibeam Avenues
Limited.
2 Odigma Consultancy Solutions Infibeam Projects Management Private Limited and
Limited Odigma Consultancy Solutions Limited are Fellow
Subsidiaries.
Corporate Approvals:

The proposed Scheme was placed before the Audit Committee of the Demerged Company at its
meeting held on August 08, 2023. The Audit Committee of the Demerged Company took into
account Valuation Report dated August 07, 2023 issued by Den Valuation (OPC) Private Limited,
Independent Registered Valuer and Fairness Opinion dated August 07, 2023 issued by Kunvarji
Finstock Private Limited. The Audit Committee of the Demerged Company based on the aforesaid,
inter alia, recommended the Scheme to the Board of Directors of the Demerged Company.

The Board of Directors of the Demerged Company (after taking on record the recommendations of
the Audit Committee), Resulting Company and Transferee Company at their respective Board
Meeting held on August 08, 2023 and August 07, 2023 had approved the proposed Composite
Scheme of Arrangement, after taking on record the Valuation Report dated August 07, 2023 issued
by Den Valuation (OPC) Private Limited, Independent Registered Valuer and Fairness Opinion
dated August 07, 2023 issued by Kunvarji Finstock Private Limited. The same are annexed to this
Notice as Annexure-5 and Annexure-6 respectively.

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

a) Demerged Company

Name of the Directors Designation . Ve Vot.ed Aligeit fr.o m
in Favor | Against | the meeting
Mr. Ajit Champaklal Mehta Chairman
Emeritus & Non-
. Yes - -
Executive
Director
Mr. Vishal Ajitbhai Mehta Chairman &
Managing Yes - -
Director
Mr. Vishwas Ambalal Patel Joint Managing Yes i i
Director
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15.

16.

17.

18.

19.

20.

Mr. Keyoor Madhusudan Independent Yes i i
Bakshi Director
Mr. Roopkishan Sohanlal Independent
- Yes - -
Dave Director
Ms. Vijaylaxmi Tulsidas Independent Yes i i
Sheth Director
Mr. Piyushkumar Independent Yes i i
Mithileshkumar Sinha Director
b) Resulting Company
Name of the Directors Designation Voted in Vot-ed Absent frP m
Favor Against | the meeting
Mr. Vishal Ajitbhai Mehta Chairman &
Non-Executive Yes - -
Director
Mr. Mathew Jose Managing
. Yes - -
Director
Mr. Laljibhai Vora Non-Executive - -
. Yes
Director
c) Transferee Company
Name of the Directors Designation VLI Vot_ed AL fr_o m
Favor Against | the meeting
Mr. Ajit Mehta Director Yes - -
Mr. Vishal Mehta Director Yes - -

Approvals and actions taken in relation to the Scheme:

BSE was appointed as the Designated Stock Exchange by Infibeam for the purpose of co-ordinating
with the SEBI for obtaining approval of SEBI in accordance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Infibeam had by its two separate letters, both dated August 21, 2023, applied to both the Stock
Exchanges for their no-objection to the Scheme enclosed. Thereafter, certain
information/details/queries were sought/raised by BSE/NSE and the same were submitted by
Infibeam.

Infibeam had filed its no complaints report with BSE and NSE, dated September 29, 2023, and
dated October 28, 2023, respectively. This report indicates that Infibeam received no complaints
from the equity shareholders with respect to the Scheme. A copy of the no complaints report
submitted by Infibeam, dated September 29, 2023, and dated October 28, 2023 to BSE and NSE,
respectively is enclosed as Annexure-7 and Annexure-8.

Infibeam received no-objection letter regarding the Scheme from BSE dated February 22, 2024,
conveying its no-objection for filing the Scheme with NCLT pursuant to the letter addressed by
SEBI to BSE. Infibeam also received no-objection letter regarding the Scheme from NSE dated
February 23, 2024 conveying its no-objection for filing the Scheme with NCLT pursuant to the
letter addressed by SEBI to NSE. Copies of the no-objection/ no adverse observations letters, both
dated February 22, 2024 and February 23, 2024, received from BSE and NSE, respectively, are
enclosed as Annexure-9 and Annexure-10.

The Companies would obtain the respective necessary approvals/sanctions/no objection(s) from
the regulatory or other Governmental Authorities in respect of the Scheme in accordance with law,
if so required.

CA(CAA)/13(AHM)2024 along with annexures thereto (which includes the Scheme) was jointly e-
filed by Infibeam, Odigma and IPMPL, with the NCLT, on dated March 18, 2024. The hard copy
whereof was filed with the NCLT on dated March 19, 2024. Order dated April 29, 2024 was passed
by the Hon’ble National Company Law Tribunal, Ahmedabad Bench (“NCLT”) in
CA(CAA)/13(AHM)2024.
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21. Salient Features of the Scheme:
Certain clauses of the Scheme are extracted below:
PARTA

DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

[~

Definitions:

1.1.  “Act” means the Companies Act, 2013 as amended from time to time, and shall include any other
statutory re-enactment thereof, read with all surviving and applicable provisions of the Companies
Act, 1956 and shall include all rules, regulations, circulars, notifications, guidelines made or issued in
relation thereto from time to time;

1.2.  “Applicable Law(s) or Law(s)” means any applicable national, foreign, provincial, local or other law
including applicable provisions of all (a) constitutions, decrees, treaties, statutes, laws (including the
common law), codes, notifications, rules, regulations, policies, guidelines, circulars, directions,
directives, ordinances or orders of any Government Authority, statutory authority, court, tribunal
having jurisdiction over the Parties; (b) approvals; and (c) orders, decisions, injunctions, judgments,
awards and decrees of or agreements with any Government Authority having jurisdiction over the
Parties as may be in force from time to time;

1.3. “Appointed Date” means 15t April, 2023 or such other date as may be approved by the Tribunal or by
any other competent authority subject to applicable provisions of the Companies Act, 2013 and
agreed to by the Board of all the Companies;

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

1.5. “Companies” or “Parties” shall mean the Demerged Company, Resulting Company and Transferee
Company, collectively, and term “Company” or “Party” shall mean each of them individually;

1.6. “Demerged Company” or “Transferor Company” or “Infibeam” shall mean Infibeam Avenues
Limited, a public limited company incorporated on 30" June, 2010 under the provisions of Companies
Act, 1956 bearing Corporate Identification Number L64203GJ2010PLC061366 and having its
registered office at 28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY,
Gandhinagar - 382 355, Gujarat, India

1.7.  “Demerged Undertaking” shall mean Global Top Level Domain Undertaking;

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

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

1.10. “Governmental Authority” shall mean any national, state, provincial, local or similar government,
governmental, statutory, regulatory or administrative authority, government department, agency,
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1.11.

1.12.

commission, board, branch, tribunal or court or other entity authorized to make laws, rules,
regulations, standards, requirements, procedures or to pass directions or orders having the force of
law, or any non-governmental regulatory or administrative authority, body or other organization to
the extent that the rules, regulations and standards, requirements, procedures or orders of such
authority, body or other organization have the force of law, or any stock exchange of India;

“INR” or “Rs.” means the lawful currency of the Republic of India;

“Global Top Level Domain Undertaking” or “GTLD Undertaking” means all the businesses,
undertakings, activities, properties, investments and liabilities, of whatsoever nature and kind and
whosesoever situated, pertaining to Global Top Level Domain (“GTLD”) business, including the
following:

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

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

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

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

(e) all applications, including hardware, software, licenses, source codes (including any copies
thereof), scripts, registrations, goodwill, licenses, trademarks, trade names, service marks,
copyrights, patents, patent rights, copyrights, domain names, designs, trade secrets, research and
studies, technical knowhow, confidential information or any other intellectual property rights
(whether owned, licensed or otherwise, and whether registered or unregistered) of any description
and nature whatsoever and right to use any other intellectual property (whether perpetual or not)
of Infibeam having used in the GTLD business;
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(f) all rights to use and avail telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or
properties or other interests held in trusts, registrations, contracts, engagements, arrangements of
all kind, privileges and all other rights, easements, liberties and advantages of whatsoever nature
and wheresoever situated belonging to or in the ownership, power or possession and in control of
or vested in or granted in favour of or enjoyed by Infibeam pertaining to or in connection with or
relating to Infibeam in respect of the GTLD business and all other interests of whatsoever nature
belonging to or in the ownership, power, possession or control of or vested in or granted in favour
of or held for the benefit of or enjoyed by Infibeam and pertaining to the GTLD business;

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

(h) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of Infibeam in
relation to and pertaining to the GTLD business;

(i) all taxes, tax deferrals and benefits, subsidies, concessions, privilege, refund of any tax, duty, cess,
tax credits (including, without limitation, all amounts claimed as refund, whether or not so
recorded in the books of accounts, and credits in respect of income tax, such as carry forward tax
losses and unabsorbed depreciation), tax deducted at source, tax collected at source, foreign tax
credit, equalization levy, customs duty, central value added tax, value added tax, turnover tax,
goods and services tax, minimum alternate tax credit, central sales tax and excise duty pertaining
to the GTLD business, and all rights to any claim not preferred or made by the Transferor
Company in respect of (a) any refund of tax, duty, cess or other charge (including any erroneous
or excess payment thereof made and pertaining to the GTLD business) and any interest thereon,
and (b) any set-off, carry forward of unabsorbed losses, deferred revenue expenditure, deduction,
exemption, rebate, allowance, amortisation benefit, etc. under Applicable Law pertaining to the
GTLD business;

(j) all employees of Infibeam employed/engaged in and relatable to the GTLD business as on the
Effective Date;

(k) alllegal or other proceedings of whatsoever nature that pertain to the GTLD business; and

(I) any other asset/liability which is deemed to be pertaining to the GTLD Undertaking by the board
of directors of the Demerged Company.

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee
pertains or does not pertain to the GTLD business or whether it arises out of the activities or operations of
the GTLD business, the same shall be decided by mutual agreement between Board of Directors of the
Demerged Company and the Resulting Company.

1.13. “NCLT” or “Tribunal” means the Ahmedabad Bench of the Hon’ble National Company Law Tribunal,
which has jurisdiction in relation to Demerged Company, Resulting Company and Transferee
Company;

1.14. “Project Management Undertaking” means all the businesses, undertakings, activities, properties,
investments and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining to
Project Management business, including the following:

(a) all immovable properties, if any, i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise)
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including the units of the GIFT Tower Two, basement car parking, common amenities/facilities
etc. currently being used for the purpose of and in relation to the Project Management business
and all documents (including panchnamas, declarations, receipts) of title, rights and easements in
relation thereto and all rights, covenants, continuing rights, title and interest in connection with
the said immovable properties;

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

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

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

(e) all applications, including hardware, software, licenses, source codes (including any copies
thereof), scripts, registrations, goodwill, licenses, trademarks, trade names, service marks,
copyrights, patents, patent rights, copyrights, domain names, designs, trade secrets, research and
studies, technical knowhow, confidential information, or any other intellectual property rights
(whether owned, licensed or otherwise, and whether registered or unregistered), of any
description and nature whatsoever and right to use any other intellectual property (whether
perpetual or not) of Infibeam having used in the Project Management business;

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

(g) all books, records, files, papers, engineering and process information, software licenses (whether

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

(h) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of Infibeam in
relation to and pertaining to the Project Management business;

(i) all taxes, tax deferrals and benefits, subsidies, concessions, privilege, refund of any tax, duty, cess,
tax credits (including, without limitation, all amounts claimed as refund, whether or not so
recorded in the books of accounts, and credits in respect of income tax, such as carry forward tax
losses and unabsorbed depreciation), tax deducted at source, tax collected at source, foreign tax
credit, equalization levy, customs duty, central value added tax, value added tax, turnover tax,
goods and services tax, minimum alternate tax credit, central sales tax and excise duty pertaining
to the Project Management business, and all rights to any claim not preferred or made by the
Transferor Company in respect of (a) any refund of tax, duty, cess or other charge (including any
erroneous or excess payment thereof made and pertaining to the Project Management business)
and any interest thereon, and (b) any set-off, carry forward of unabsorbed losses, deferred revenue
expenditure, deduction, exemption, rebate, allowance, amortization benefit, etc. under Applicable
Law pertaining to the Project Management business;

(j) all employees of Infibeam employed/engaged in and relatable to the Project Management business
as on the Effective Date

(k) all legal or other proceedings of whatsoever nature that pertain to the Project Management
business; and

(1) any other asset/liability which is deemed to be pertaining to the Project Management
Undertaking by Board of Directors of the Transferor Company

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee
pertains or does not pertain to the Project Management business or whether it arises out of the
activities or operations of the Project Management business, the same shall be decided by mutual
agreement between Board of Directors of the Transferor Company and the Transferee Company.

1.15. “Record Date” means the date to be fixed by the Board of Directors of the Resulting Company and the
Demerged Company for the purpose of determining the shareholders of Infibeam, as the case may be,
to whom shares of the Resulting Company shall be allotted pursuant to demerger under this Scheme;

1.16. “Remaining Business” with respect to Infibeam means all business activities of Infibeam other than
the Global Top Level Domain Undertaking and Project Management Undertaking;

1.17. “Resulting Company” or “ODIGMA” means Odigma Consultancy Solutions Limited, a public limited
company incorporated under the provisions of Companies Act, 2013 bearing Corporate Identity
Number U72900G]2011PTC131548 having its registered office at 27th Floor, GIFT Il Building, Block
No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar - 382 355, Gujarat, India;

1.18. “RoC” means the Registrar of Companies, Gujarat;

1.19. “Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of Arrangement amongst
the Demerged Company, the Resulting Company and the Transferee Company and their respective
shareholders and creditors, pursuant to Section 230 to 232 and Section 66 and other relevant
provisions of the Act, with such modifications as may be made from time to time, with the appropriate
approvals and sanctions of the NCLT and other relevant Government Authority, as may be required
under the Act and under all other Applicable Laws;
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1.20. “SEBI” means the Securities and Exchange Board of India established under the Securities and
Exchange Board of India Act, 1992;

1.21. “SEBI Listing Regulations” means the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and shall include any statutory modification, amendment and re-enactment thereof
for the time being in force or any act, regulations, rules, guidelines, etc, that may replace such
regulations;

1.22. “SEBI Scheme Circular” means Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated
20th June, 2023, and includes any substitution, modification or reissuance thereof from time to time;

1.23. “Slump Sale” sale of an undertaking on a going concern basis, for a lump sum consideration without
values being assigned to the individual assets and liabilities, as defined under Section 2(42C) of the
Income Tax Act, 1961;

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

1.25. “Tax” or “Taxes” means any or all taxes (direct or indirect), surcharges, fees, levies, duties, tariffs,
imposts and other charges of any kind in each case in the nature of a tax, imposed by any
Governmental Authority (whether payable directly or by withholding), including taxes based upon or
measured by income, windfall or other profits, gross receipts, property, sales, severance, branch
profits, customs duties, excise, CENVAT, tax deducted at source, tax collected at source, self-
assessment tax, advance tax, regular assessment taxes, service tax, goods and services tax, stamp duty,
transfer tax, value-added tax, minimum alternate tax, banking cash transaction tax, securities
transaction tax, equalisation levy, dividend distribution tax, buy-back tax, taxes withheld or paid in a
foreign country, customs duty and registration fees (together with any and all interest, penalties,
additions to tax and additional amounts imposed with respect thereto);

1.26. “Net Worth” shall mean the aggregate book value of assets reduced by the aggregate book value of
liabilities of Project Management Undertaking as on the Appointed Date, transferred pursuant to this
Scheme;

1.27. “Transferee Company” or “IPMPL” means Infibeam Projects Management Private Limited, a private
limited company incorporated under the provisions of Companies Act, 2013 bearing Corporate
Identity Number U70109GJ2022PTC129384 having its registered office at 28th Floor, GIFT II
Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India;

PART B
DEMERGER OF GLOBAL TOP LEVEL DOMAIN UNDERTAKING OF DEMERGED UNDERTAKING AND ITS
VESTING IN RESULTING COMPANY
4. TRANSFER OF ASSETS

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

4.2. In respect of such of the assets of the Global Top Level Domain Undertaking as are movable in nature or

are otherwise capable of transfer by delivery or possession, or by endorsement and / or delivery, the
same shall be so transferred by Demerged Company, upon the coming into effect of this Scheme, and
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4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

shall become the property of Resulting Company as an integral part of the Global Top Level Domain
Undertaking with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 read
with Section 66 and other applicable provisions of the Act without requiring any deed or instrument of
conveyance for transfer of the same, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 4.2 above including sundry debts,
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for value
to be received, bank balances, investments, earnest money and deposits with any Governmental
Authority, quasi- governmental authority, local or other authority or body or with any company or
other person, the same shall on and from the Appointed Date stand transferred to and vested in
Resulting Company without any notice or other intimation to the debtors.

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

In respect of such of the assets belonging to the Global Top Level Domain Undertaking other than those
referred to in Clause 4.2 and 4.3 above, the same shall, as more particularly provided in Clause Error!
Reference source not found. above, without any further act, instrument or deed, be demerged from
Demerged Company and transferred to and vested in and/or be deemed to be demerged from
Demerged Company and transferred to and vested in Resulting Company upon the coming into effect of
this Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232
read with Section 66 and other applicable provisions of the Act. For the purpose of giving effect to the
vesting order passed under Section 230 to 232 read with Section 66 and other applicable provisions of
the Act in respect of the Scheme, Resulting Company shall be entitled to exercise all the rights and
privileges and be liable to pay all Taxes and charges and fulfil all its obligations, in relation to or
applicable to all such immovable properties, including mutation and/or substitution of the title to, or
interest in the immovable properties which shall be made and duly recorded by the Governmental
Authority(ies) in favour of Resulting Company pursuant to the sanction of the Scheme by the NCLT and
upon the effectiveness of this Scheme in accordance with the terms hereof without any further act or
deed to be done or executed by Demerged Company and/or Resulting Company. It is clarified that
Resulting Company shall be entitled to engage in such correspondence and make such representations,
as may be necessary for the purposes of the aforesaid mutation and/or substitution.

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

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

Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, Resulting
Company will be entitled to all the intellectual property rights of Demerged Company in relation to the
Global Top Level Domain Undertaking. Resulting Company may take such actions as may be necessary
and permissible to get the same transferred and/or registered in the name of Resulting Company.

Any asset acquired by Demerged Company after the Appointed Date but prior to the Effective Date
pertaining to the Global Top Level Domain Undertaking shall upon the coming into effect of this Scheme
also without any further act, instrument or deed stand transferred to and vested in or be deemed to
have been transferred to or vested in Resulting Company upon the coming into effect of this Scheme.
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4.9.  For the avoidance of doubt, upon this Scheme coming into effect from the Effective Date and with effect
from the Appointed Date, all the rights, title, interest and claims of Demerged Company in any
leasehold/licensed properties in relation to the Global Top Level Domain Undertaking shall, pursuant to
Section 232(4) and other applicable provisions of the Act, be transferred to and vested in or be deemed
to have been transferred to and vested in Resulting Company automatically without requirement of any
further act or deed.

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

4.11. All the Taxes, if any, paid or payable by Demerged Company after the Appointed Date and specifically
pertaining to Global Top Level Domain Undertaking shall be treated as paid or payable by Resulting
Company and the Resulting Company shall be entitled to claim all the credit, refund or adjustment for
the same as may be applicable.

4.12. Resulting Company shall be entitled to get credit/claim refund regarding any Tax paid and/or tax
deduction at source certificates, pertaining to the Global Top Level Domain Undertaking.

4.13. If Demerged Company is entitled to any unutilized credits (including balances or advances), benefits
under the incentive schemes and policies including tax holiday or concessions relating to the Global Top
Level Domain Undertaking under any Tax laws or Applicable Laws, Resulting Company shall be entitled
as an integral part of the Scheme to claim such benefit or incentives or unutilized credits as the case
may be without any specific approval or permission.

4.14. Without prejudice to the generality of the above, all benefits including under Tax laws, to which
Demerged Company, in relation to or in connection with the Global Top Level Domain Undertaking, is
entitled to in terms of the Applicable Laws, including, but not limited to advances recoverable in cash or
kind or for value, and deposits with any Governmental Authority or any third party/entity, shall be
available to, and vest in, Resulting Company.

4.15. For avoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, it is clarified that with effect from the Effective Date and till such time that the name of bank
accounts of Demerged Company, in relation to or in connection with the Global Top Level Domain
Undertaking, has been replaced with that of Resulting Company, Resulting Company shall be entitled to
operate the bank account of Demerged Company, in relation to or in connection with the Global Top
Level Domain Undertaking, in the name of Demerged Company in so far as may be necessary. All
cheques and other negotiable instruments, payment orders received or presented for encashment,
which is in the name of Demerged Company, in relation to or in connection with the Global Top Level
Domain Undertaking, after the Effective Date shall be accepted by the bankers of Resulting Company
and credited to the account of Resulting Company, if presented by Resulting Company. Resulting
Company shall be allowed to maintain bank accounts in the name of Demerged Company for such time
as may be determined to be necessary by Resulting Company for presentation and deposition of cheques
and pay orders that have been issued in the name of Demerged Company, in relation to or in connection
with the Global Top Level Domain Undertaking. It is hereby expressly clarified that any legal
proceedings by or against Demerged Company, in relation to or in connection with the Global Top Level
Domain Undertaking, in relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment, which is in the name of Demerged Company shall be instituted,
or as the case may be, continued by or against Resulting Company after the coming into effect of this
Scheme.
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5.1.

5.2.

5.3.

54.

6.1.

TRANSFER OF CONTRACTS, DEEDS, ETC.

Upon this Scheme coming into effect on the Effective Date and with effect from the Appointed Date, all
contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever
nature in relation to the Global Top Level Domain Undertaking, to which Demerged Company is a party
or to the benefit of which Demerged Company may be eligible, and which are subsisting or have effect
immediately before the Effective Date, shall continue in full force and effect against or in favour, as the
case may be, of Resulting Company and may be enforced as fully and effectually as if, instead of
Demerged Company, Resulting Company had been a party or beneficiary or obligee thereto.

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

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

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

TRANSFER OF LIABILITIES

Upon this Scheme coming into effect on the Effective Date and with effect from the Appointed Date, all
debts, liabilities, loans raised and used, obligations incurred, duties of any kind, nature or description
(including contingent liabilities which arise out of the activities or operations of the Global Top Level
Domain Undertaking) of Demerged Company as on the Appointed Date and relatable to the Global Top
Level Domain Undertaking (“GTLD Transferred Liabilities”) shall, without any further act,
instrument or deed, be and stand transferred to and be deemed to be transferred to Resulting Company
to the extent that they are outstanding as on the Effective Date and shall become the debts, liabilities,
loans, obligations and duties of Resulting Company which shall meet, discharge and satisfy the same.
The term GTLD Transferred Liabilities shall include:

L the liabilities which arise out of the activities or operations of the Global Top Level Domain
Undertaking;
1L the specific loans or borrowings raised, incurred and utilized solely for the activities or

operations of the Global Top Level Domain Undertaking; and

11 in cases other than those referred to in Clause 61 or Clause 611 above, so much of the amounts
of liabilities as may be decided by the Board of Directors of Demerged Company and Resulting
Company which would be in compliance with the provisions of Section 2(19AA) of the Income-
tax Act, 1961.
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6.2. Where any of the loans raised and used, debts, liabilities, duties and obligations of Demerged Company
as on the Appointed Date deemed to be transferred to Resulting Company have been discharged by
Demerged Company on or after the Appointed Date and prior to the Effective Date, such discharge shall
be deemed to have been for and on account of Resulting Company.

6.3. Upon this Scheme coming into effect on the Effective Date and with effect from the Appointed Date, all
loans raised and used and all debts, liabilities, duties and obligations incurred by Demerged Company
for the operations of the Global Top Level Domain Undertaking with effect from the Appointed Date and
prior to the Effective Date, subject to the terms of this Scheme, shall be deemed to have been raised,
used or incurred for and on behalf of Resulting Company and to the extent they are outstanding on the
Effective Date, shall also without any further act or deed be and stand transferred to and be deemed to
be transferred to Resulting Company and shall become the loans, debts, liabilities, duties and
obligations of Resulting Company.

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

6.5. For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining
Business are concerned, subject to Clause 6.4, the Encumbrances over such assets relating to the GTLD
Transferred Liabilities shall, as and from the Effective Date without any further act, instrument or deed
be released and discharged from the obligations and Encumbrances relating to the same. The absence
of any formal amendment which may be required by a lender or trustee or third party shall not affect
the operation of the above. Further, in so far as the assets comprised in the Global Top Level Domain
Undertaking are concerned, the Encumbrances over such assets relating to any loans, borrowings or
debentures or other debts or debt securities which are not transferred pursuant to this Scheme (and
which shall continue with Demerged Company), shall without any further act or deed be released from
such Encumbrances and shall no longer be available as security in relation to such liabilities.

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

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

6.8. It is expressly provided that, save as mentioned in this Clause 6, no other term or condition of the
liabilities transferred to Resulting Company as part of the Scheme is modified by virtue of this Scheme
except to the extent that such amendment is required by necessary implication.

6.9. The provisions of this Clause shall be subject to the clauses contained in any instrument, deed or writing

or the terms of sanction or issue or any security document entered into between Demerged Company
and Resulting Company, if any.
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7.1.

7.2.

7.3.

8.1.

8.2

9.1.

9.2.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of whatsoever
nature (including before any statutory or quasi-judicial authority or tribunal), by or against Demerged
Company and relating to the Global Top Level Domain 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 ODIGMA after the Effective Date. Demerged Company shall in no event be
responsible or liable in relation to any such legal or other proceedings against Resulting Company.
Resulting Company shall be added as party to such proceedings and shall prosecute or defend such
proceedings in co-operation with Demerged Company.

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

Resulting Company undertakes to have all legal or other proceedings initiated by or against
Demerged Company referred to in Clause 7.1 above transferred to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and enforced by or
against ODIGMA to the exclusion of Demerged Company. Each of the Companies shall make relevant
applications in that behalf.

PERMITS

Upon this Scheme coming into effect on the Effective Date and with effect from the Appointed Date,
permits relating to the Global Top Level Domain Undertaking shall be transferred to and vested in
Resulting Company and the concerned licensor and grantors of such permits shall endorse where
necessary, and record Resulting Company on such permits so as to empower and facilitate the approval
and vesting of the Global Top Level Domain Undertaking in Resulting Company and continuation of
operations pertaining to the Global Top Level Domain Undertaking in Resulting Company without any
hindrance, and shall stand transferred to and vested in and shall be deemed to be transferred to and
vested in Resulting Company without any further act or deed and shall be appropriately mutated by the
Governmental Authorities concerned therewith in favour of Resulting Company as if the same were
originally given by, issued to or executed in favour of Resulting Company and Resulting Company shall
be bound by the terms thereof, the obligations and duties thereunder and the rights and benefits under
the same shall be available to Resulting Company.

The benefit of all permits pertaining to the Global Top Level Domain Undertaking shall without any
other order to this effect, transfer and vest into and become available to Resulting Company pursuant
to the sanction of this Scheme.

EMPLOYEES

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

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

9.3.  Any question that may arise as to whether any employee belongs to or does not belong to the Global
Top Level Domain Undertaking shall be decided by the Board or Committee thereof of Demerged
Company and Resulting Company.

10. CONSIDERATION

10.1. Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the
Global Top Level Domain Undertaking into Resulting Company pursuant to the provisions of this
Scheme, Resulting Company shall, without any further act or deed, issue and allot to each shareholder
of Demerged Company, whose name is recorded in the register of members and records of the
depositories as members of Demerged Company, on the Record Date in the following ratio:

“1 (One) fully paid-up equity share of the Resulting Company of the face value of INR 1
(Indian Rupee One) each shall be issued and allotted, at par as fully paid-up to the equity
shareholders of the Demerged Company for every 89 (Eighty-Nine) equity shares of INR 1
(Indian Rupee One) each held by the shareholders of the Demerged Company, as on the
Record Date.”

10.2. The equity shares to be issued and allotted as provided in Clause 10 above shall be subject to the
provisions of the Memorandum of Association and Articles of Association of Resulting Company and
shall rank pari-passu in all respects with the then existing equity shares of Resulting Company after
the Record Date including with respect to dividend, bonus entitlement, rights’ shares’ entitlement,
voting rights and other corporate benefits.

10.3. In case any shareholder’s shareholding in Demerged Company is such that such shareholder becomes
entitled to a fraction of an equity share of Resulting Company, if any, Resulting Company shall not
issue fractional shares to such shareholder but shall consolidate such fractions and issue and allot the
consolidated shares directly to a trustee nominated by the Board of Directors of Resulting Company in
that behalf, who shall sell such shares in the market at such price or prices within 90 days from the
date of allotment of equity shares, and on such sale, shall pay to Resulting Company, the net sale
proceeds (after deduction of applicable taxes and other expenses incurred), whereupon Resulting
Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned
shareholders of Demerged Company in proportion to their respective fractional entitlements.

10.4. The equity shares to be issued pursuant to Clause 10 above shall be issued in dematerialized form only
by Resulting Company. The shareholders of Demerged Company shall be required to provide details as
required thereof by Resulting Company for such issuance of shares in dematerialized form. In the
event that a shareholder of Demerged Company holds equity shares of Demerged Company in physical
form or if any shareholder has not provided the requisite details relating to his/her/its account with a
depository participant or other confirmations as may be required or if the details furnished by any
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shareholder do not permit electronic credit of the shares of Resulting Company, then Resulting
Company shall issue equity shares in demat form to a trustee nominated by the Board of Directors of
Resulting Company in that behalf, who shall hold such shares for and on behalf of such shareholder or
shareholders.

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

10.6. The equity shares issued pursuant to Clause 10, which Resulting Company is unable to allot due to
Applicable Laws (including, without limitation, the non-receipt of approvals of Governmental
Authority as required under Applicable Law) or any regulations or otherwise shall, pending
allotment, be held in abeyance by Resulting Company and shall be dealt with in the manner as may be
permissible under the Applicable Law and deemed fit by the Board of Directors of Resulting Company
including to enable allotment and sale of such equity shares to a trustee as mentioned in Clause 10.3
above and thereafter make distributions of the net sales proceeds in lieu thereof (after deduction of
taxes and expenses incurred) to the eligible shareholders of Demerged Company, in proportion to
their entitlements as per the process specified in Clause 10.3 above. If the above cannot be effected for
any reason, Resulting Company shall ensure that this does not delay implementation of the Scheme;
and shall, take all such appropriate actions as may be necessary under Applicable Law. Resulting
Company and/or the depository shall enter into such further documents and take such further actions
as may be necessary or appropriate in this regard and to enable actions contemplated therein.

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

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

10.9. In the event that the Demerged Company or Resulting Company alter their equity share capital,
including but not limited to, by way of share split / consolidation / further issue of shares in any
manner whatsoever during the pendency of the Scheme, the share entitlement ratio as per Clause 10
above, shall be adjusted accordingly to take into account the effect of any such actions unless
otherwise decided by the Board of Directors of Demerged Company and Resulting Company. It is
clarified that the approval of the members and creditors of Demerged Company and Resulting
Company to the Scheme shall be deemed to be their consent / approval also to the adjusted share
entitlement ratio as per this clause.

10.10. Resulting Company shall, if necessary and to the extent required, increase its authorized share capital
to facilitate issue of equity shares under the Scheme. It is clarified that the approval of the members of
Resulting Company to the Scheme shall be deemed to be their consent / approval also to the
alteration of the Memorandum of Association and Articles of Association of Resulting Company as
required under Section 13, 14, 61, 64 and other applicable provisions of the Act.
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11. REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARES OF THE RESULTING COMPANY
HELD BY THE DEMERGED COMPANY

11.1. With effect from the Effective Date, the paid-up share capital of the Resulting Company to the extent
held by the Demerged Company, as on the Effective Date (“Resulting Company Cancelled Shares”)
shall without any further application, act, instrument or deed, stand cancelled, extinguished or
annulled.

11.2. The reduction and cancelled of Resulting Company Cancelled Shares shall be effected as an integral
part of this Scheme under Section 230 to 232 and Section 66 of the Act, without having to follow the
process under Section 66 of the Act separately.

11.3. On effecting the reduction and cancellation of the Resulting Company Cancelled Shares as stated in
Clause 11 above, the share certificates in respect of the Resulting Company Cancelled Shares held by
their respective holders shall also be deemed to be cancelled.

11.4. Notwithstanding the reduction and cancellation of the Resulting Company Cancelled Shares, the
Resulting Company shall not be required to add ‘And Reduced’ as suffix to its name consequent upon the
reduction of capital under Clause 11 above.

11.5. The reduction and cancellation of the Resulting Company Cancelled Shares does not involve and
diminution of liability of in respect of any unpaid share capital or payment to any shareholder of any
paid-up share capital or payment in any other form.

12. ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY AND CAPITAL REDUCTION

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

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

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

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

13. ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY
Upon the coming into effect of this Scheme, Resulting Company shall account for the transfer and vesting of
the GTLD Undertaking in its books of account as per the applicable accounting principles prescribed under

the Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or
prescribed under Section 133 of the Act read with relevant rules issued thereunder.
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14. TREATMENT OF PART B OF THE SCHEME FOR THE PURPOSE OF THE INCOME TAX ACT, 1961

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

15. CONDUCT OF BUSINESS BY DEMERGED COMPANY UNTIL THE EFFECTIVE DATE

15.1. With effect from the Appointed Date and up to and including the Effective Date, Demerged Company
shall carry on the business and activities of the Global Top Level Domain Undertaking with reasonable
diligence, business prudence and shall not except in the ordinary course of business or without prior
written consent of Resulting Company, alienate, charge, mortgage, encumber or otherwise deal with
or dispose of the Global Top Level Domain Undertaking or part thereof.

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

0] Demerged Company shall carry on and be deemed to have carried on the business and
activities pertaining to Global Top Level Domain Undertaking and shall hold and stand
possessed of and shall be deemed to hold and stand possessed of all its estates, assets, rights,
title, interest, authorities, contracts, investments and strategic decisions pertaining to the
Global Top Level Domain Undertaking for and on account of, and in trust for, Resulting
Company;

(1)  All profits and income pertaining to the Global Top Level Domain Undertaking accruing or
arising to Demerged Company, and losses and expenditure pertaining to the Global Top Level
Domain Undertaking arising or incurred by it (including Taxes, if any, accruing or paid in
relation to any profits or income) for the period commencing from the Appointed Date shall,
for all purposes, be treated as and be deemed to be the profits, income, losses or expenditure
(including Taxes), as the case may be, of Resulting Company;

(1I1) Any rights, powers, authorities or privileges pertaining to the Global Top Level Domain
Undertaking exercised by Demerged Company shall be deemed to have been exercised by
Demerged Company for and on behalf of, and in trust for and as an agent of Resulting
Company. Similarly, any of the obligations, duties and commitments pertaining to the Global
Top Level Domain Undertaking that have been undertaken or discharged by Demerged
Company shall be deemed to have been undertaken for and on behalf of and as an agent for
Resulting Company;

(1V) All Taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty,
customs duty, goods and service tax, service tax, VAT, etc.) pertaining to the Global Top Level
Domain Undertaking paid or payable by Demerged Company in respect of the operations
and/or the profits pertaining to the Global Top Level Domain Undertaking of Demerged
Company before the Appointed Date, shall be on account of Demerged Company and, insofar
as it relates to the tax payment (including, without limitation, income tax, wealth tax, sales
tax, excise duty, customs duty, goods and service tax, service tax, VAT, etc.), whether by way
of deduction at source, advance tax or otherwise howsoever, by Demerged Company in
respect of the profits or activities or operation pertaining to the Global Top Level Domain
Undertaking of Demerged Company with effect from the Appointed Date, the same shall be
deemed to be the corresponding item paid by Resulting Company and, shall, in all
proceedings, be dealt with accordingly;

(V)  Demerged Company shall not vary the terms and conditions of service of the employees
pertaining to the Global Top Level Domain Undertaking or conclude settlements with unions
or employees, except in the ordinary course of business or consistent with past practice or
pursuant to any pre-existing obligation without the prior written consent of the Board of
Directors of Resulting Company; and
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(VI)  Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to any
governmental authority, if required, under any law for such consents and approvals which
Resulting Company may require to carry on the business pertaining to the Global Top Level
Domain Undertaking of Demerged Company.

15.3. With effect from the date of approval of this Scheme by the respective Board of Directors of Demerged
Company and Resulting Company, Demerged Company shall notify Resulting Company in writing as
soon as reasonably practicable of any matter, circumstance, act or omission which is or may be a
breach of Clause 15.

PARTC

TRANSFER AND VESTING OF THE PROJECT MANAGEMENT UNDERTAKING OF TRANSFEROR COMPANY
IN TRANSFEREE COMPANY

16. TRANSFER OF ASSETS

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

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

16.3. In respect of movables other than those dealt with in Clause 16.2 above including sundry debts,
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for
value to be received, bank balances, investments, earnest money and deposits with any Governmental
Authority, quasi- governmental authority, local or other authority or body or with any company or
other person, the same shall on and from the Appointed Date stand transferred to and vested in
Transferee Company without any notice or other intimation to the debtors.

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

16.5. In respect of such of the assets belonging to the Project Management Undertaking other than those
referred to in Clause 16.2 and 16.3 above, the same shall, as more particularly provided in Clausel6
above, without any further act, instrument or deed, be transferred from Transferor Company and
transferred to and vested in and/or be deemed to be transferred from Transferor Company and
transferred to and vested in Transferee Company upon the coming into effect of this Scheme and with
effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 read with Section 66
and other applicable provisions of the Act. For the purpose of giving effect to the vesting order passed
under Section 230 to 232 read with Section 66 and other applicable provisions of the Act in respect of
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the Scheme, Transferee Company shall be entitled to exercise all the rights and privileges and be liable
to pay all Taxes and charges and fulfil all its obligations, in relation to or applicable to all such
immovable properties, including mutation and/or substitution of the title to, or interest in the
immovable properties which shall be made and duly recorded by the Governmental Authority(ies) in
favour of Transferee Company pursuant to the sanction of the Scheme by the NCLT and upon the
effectiveness of this Scheme in accordance with the terms hereof without any further act or deed to be
done or executed by Transferor Company and/or Transferee Company. It is clarified that Transferee
Company shall be entitled to engage in such correspondence and make such representations, as may
be necessary for the purposes of the aforesaid mutation and/or substitution.

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

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

16.7. Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, Transferee
Company will be entitled to all the intellectual property rights of Transferor Company in relation to
the Project Management Undertaking. Transferee Company may take such actions as may be
necessary and permissible to get the same transferred and/or registered in the name of Transferee
Company.

16.8. Any asset acquired by Transferor Company after the Appointed Date but prior to the Effective Date
pertaining to the Project Management Undertaking shall upon the coming into effect of this Scheme
also without any further act, instrument or deed stand transferred to and vested in or be deemed to
have been transferred to or vested in Transferee Company upon the coming into effect of this Scheme.

16.9. For the avoidance of doubt, upon this Scheme coming into effect from the Effective Date and with
effect from the Appointed Date, all the rights, title, interest and claims of Transferor Company in any
leasehold/licensed properties in relation to the Project Management Undertaking shall, pursuant to
Section 232(4) and other applicable provisions of the Act, be transferred to and vested in or be
deemed to have been transferred to and vested in Transferee Company automatically without
requirement of any further act or deed.

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

16.11. All the Taxes, if any, paid or payable by Transferor Company after the Appointed Date and specifically
pertaining to Project Management Undertaking shall be treated as paid or payable by Transferee
Company and Transferee Company shall be entitled to claim all the credit, refund or adjustment for
the same as may be applicable.

16.12. Transferee Company shall be entitled to get credit/claim refund regarding any Tax paid and/or tax
deduction at source certificates, pertaining to the Project Management Undertaking.
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16.13. If Transferor Company is entitled to any unutilized credits (including balances or advances), benefits
under the incentive schemes and policies including tax holiday or concessions relating to Project
Management Undertaking under any Tax laws or Applicable Laws, Transferee Company shall be
entitled as an integral part of the Scheme to claim such benefit or incentives or unutilized credits as
the case may be without any specific approval or permission.

16.14. Without prejudice to the generality of the above, all benefits including under Tax laws, to which
Transferor Company, in relation to or in connection with the Project Management Undertaking, is
entitled to in terms of the Applicable Laws, including, but not limited to advances recoverable in cash
or kind or for value, and deposits with any Governmental Authority or any third party/entity, shall be
available to, and vest in, Transferee Company.

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

17. TRANSFER OF CONTRACTS, DEEDS, ETC.

17.1. Upon this Scheme coming into effect on the Effective Date and with effect from the Appointed Date, all
contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever
nature in relation to the Project Management Undertaking, to which Transferor Company is a party or
to the benefit of which Transferor Company may be eligible, and which are subsisting or have effect
immediately before the Effective Date, shall continue in full force and effect against or in favour, as the
case may be, of Transferee Company and may be enforced as fully and effectually as if, instead of
Transferor Company, Transferee Company had been a party or beneficiary or obligee thereto.

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

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

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

18. TRANSFER OF LIABILITIES

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

I the liabilities which arise out of the activities or operations of the Project Management
Undertaking;
1L the specific loans or borrowings raised, incurred and utilized solely for the activities or

operations of the Project Management Undertaking; and

11 in cases other than those referred to in Clause 18.11 or Clause 18.11I above, so much of the
amounts of liabilities as may be decided by the Board of Directors of Transferor Company and
Transferee Company which would be in compliance with the provisions of Section 2(42C) of
the Income-tax Act, 1961.

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

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

18.4. In so far as the existing Encumbrances in respect of the Project Management Transferred Liabilities
are concerned, such Encumbrances shall, without any further act, instrument or deed be modified and
shall be extended to and shall operate only over the assets comprised in the Project Management
Undertaking which have been Encumbered in respect of the Transferred Liabilities as transferred to
Transferee Company pursuant to this Scheme. Provided that if any of the assets comprised in the Project
Management Undertaking which are being transferred to Transferee Company pursuant to this Scheme
have not been Encumbered in respect of the Project Management Transferred Liabilities, such assets
shall remain unencumbered and the existing Encumbrances referred to above shall not be extended to
and shall not operate over such assets. The absence of any formal amendment which may be required
by a lender or trustee or third party shall not affect the operation of the above.
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18.5. For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining
Business are concerned, subject to Clause 18.4 the Encumbrances over such assets relating to the
Project Management Transferred Liabilities shall, as and from the Effective Date without any further
act, instrument or deed be released and discharged from the obligations and Encumbrances relating to
the same. The absence of any formal amendment which may be required by a lender or trustee or third
party shall not affect the operation of the above. Further, in so far as the assets comprised in the Project
Management Undertaking are concerned, the Encumbrances over such assets relating to any loans,
borrowings or debentures or other debts or debt securities which are not transferred pursuant to this
Scheme (and which shall continue with Transferor Company), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation to such
liabilities.

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

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

18.8. It is expressly provided that, save as mentioned in this Clause 18, no other term or condition of the
liabilities transferred to Transferee Company as part of the Scheme is modified by virtue of this Scheme
except to the extent that such amendment is required by necessary implication.

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

19. LEGAL, TAXATION AND OTHER PROCEEDINGS

19.1.  Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of whatsoever
nature (including before any statutory or quasi-judicial authority or tribunal), by or against
Transferor Company and relating to the Project Management 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 Transferee Company after the Effective Date. Transferor
Company shall in no event be responsible or liable in relation to any such legal or other proceedings
against Transferee Company. Transferee Company shall be added as party to such proceedings and
shall prosecute or defend such proceedings in co-operation with Transferor Company.

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

19.3. Transferee Company undertakes to have all legal or other proceedings initiated by or against
Transferor Company referred to in Clause 19 above transferred to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and enforced by or
against Transferee Company to the exclusion of Transferor Company. Each of the Companies shall
make relevant applications in that behalf.
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20. PERMITS

20.1. Upon this Scheme coming into effect on the Effective Date and with effect from the Appointed Date,
permits relating to the Project Management Undertaking shall be transferred to and vested in
Transferee Company and the concerned licensor and grantors of such permits shall endorse where
necessary, and record Transferee Company on such permits so as to empower and facilitate the
approval and vesting of the Project Management Undertaking in Transferee Company and
continuation of operations pertaining to the Project Management Undertaking in Transferee
Company without any hindrance, and shall stand transferred to and vested in and shall be deemed to
be transferred to and vested in Transferee Company without any further act or deed and shall be
appropriately mutated by the Governmental Authorities concerned therewith in favour of Transferee
Company as if the same were originally given by, issued to or executed in favour of Transferee
Company and Transferee Company shall be bound by the terms thereof, the obligations and duties
thereunder and the rights and benefits under the same shall be available to Transferee Company.

20.2. The benefit of all permits pertaining to the Project Management Undertaking shall without any other
order to this effect, transfer and vest into and become available to Transferee Company pursuant to
the sanction of this Scheme.

21. EMPLOYEES

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

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

21.3. Any question that may arise as to whether any employee belongs to or does not belong to the Project

Management Undertaking shall be decided by the Board or Committee thereof of Transferor Company
and Transferee Company.
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22. CONSIDERATION

22.1.  Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the
Project Management Undertaking into Transferee Company pursuant to the provisions of this
Scheme, Transferee Company shall pay consideration equal to the Net Worth of the Project
Management Undertaking. The Transferee Company shall pay the consideration by way of issuance
and allotment to the Transferor Company, 55,78,114 (Fifty-Five Lakh Seventy-Eight Thousand One
Hundred and Fourteen) equity shares of face value of INR 10 (Indian Rupee Ten) each at share
premium of INR 203 (Indian Rupees Two Hundred and Three only), as fully paid-up, without any
further act or deed (“New Equity Shares”).

22.2. The New Equity Shares to be issued and allotted as provided in Clause 22 above shall be subject to
the provisions of the Memorandum of Association and Articles of Association of Transferee Company
and shall rank pari-passu in all respects with the then existing equity shares of Transferee Company
including with respect to dividend, bonus entitlement, rights’ shares’ entitlement, voting rights and
other corporate benefits.

22.3.  The New Equity Shares to be issued pursuant to Clause 22 above shall be issued in dematerialized
form only by Transferee Company, provided that the Transferor Company shall be required to have an
account with a depository participant and shall be required to provide details thereof and such other
confirmations as may be required to the Transferee Company.

22.4. The equity shares issued pursuant to Clause 22, which Transferee Company is unable to allot due to
Applicable Laws (including, without limitation, the non-receipt of approvals of Governmental
Authority as required under Applicable Law) or any regulations or otherwise shall, pending
allotment, be held in abeyance by Transferee Company and shall be dealt with in the manner as may
be permissible under the Applicable Law and deemed fit by the Board of Directors of Transferee
Company. If the above cannot be effected for any reason, Transferee Company shall ensure that this
does not delay implementation of the Scheme; and shall, take all such appropriate actions as may be
necessary under Applicable Law. Transferee Company and/or the depository shall enter into such
further documents and take such further actions as may be necessary or appropriate in this regard
and to enable actions contemplated therein.

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

22.6. In the event that the Companies alter their equity share capital, including but not limited to, by way
of share split / consolidation / further issue of shares in any manner whatsoever during the pendency
of the Scheme, the number of equity shares as per Clause 22 above, shall be adjusted accordingly to
take into account the effect of any such actions unless otherwise decided by the Board of Directors of
Transferor Company and Transferee Company. It is clarified that the approval of the members of
Companies to the Scheme shall be deemed to be their consent / approval also to the adjusted number
of equity shares as per this clause.

22.7. Transferee Company shall, if necessary and to the extent required, increase its authorized share
capital to facilitate issue of shares under the Scheme. It is clarified that the approval of the Board and
the members of Transferee Company to the Scheme shall be deemed to be their consent / approval
also to the alteration of the Memorandum of Association and Articles of Association of Transferee
Company as required under Section 13, 14, 61, 64 and other applicable provisions of the Act and no
further resolution under Section 52 read with Section 66 and other applicable provisions of the
Companies Act, 2013 would be required to be passed separately.
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23. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR COMPANY AND CAPITAL REDUCTION

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

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

23.3. The consent of the Board, the shareholders and the creditors of Transferor Company to this Scheme
shall be deemed to be the consent of its Board, provisions of Section 52 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and no further resolution under Section 52 read
with Section 66 and other applicable provisions of the Companies Act, 2013 would be required to be
passed separately.

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

24. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

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

25. TREATMENT OF PART C OF THE SCHEME FOR THE PURPOSE OF THE INCOME TAX ACT, 1961

25.1.  The provisions of Part C of this Scheme have been drawn up in compliance with the conditions
relating to “Slump Sale” as defined under Section 2(42C) of the Income Tax Act, 1961. If, at later date,
any of the terms or provisions of this Part are found or interpreted to be inconsistence with the
provisions of Section 2(42C) of the Income Tax Act, 1961, including as a result of an amendment in
Applicable Law or the enactment of a new legislation or for any other reason whatsoever, the
provisions of Section 2(42C) of the Income Tax Act, 1961, or a corresponding provision or any
amended or newly enacted law, shall prevail and the Scheme shall stand modified to the extent
determined necessary to comply with provisions of Section 2(42C) of the Income Tax Act, 1961. Such
modification(s) will, however, not affect the other provisions of the Scheme.

25.2. Upon the Scheme becoming effective and with effect from the Appointed Date, the Project
Management Undertaking of Transferor Company in its entirety shall, pursuant to Sections 230 to
232 read with other relevant provisions of the Act and Section 2(42C) of the Income Tax Act, 1961 and
without any further act, instrument, deed, matter or thing be transferred to and vested in and/or be
deemed to be and stand transferred to and vested in Transferee Company as a ‘going concern’ on a
Slump Sale basis, in accordance with Section 2(42C) of the Income Tax Act, 1961 (as amended) for a
lump sum consideration as set out hereinafter, subject to the provisions of this Scheme.

26. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY UNTIL THE EFFECTIVE DATE

26.1.  With effect from the Appointed Date and up to and including the Effective Date, Transferor Company
shall carry on the business and activities of the Project Management Undertaking with reasonable
diligence, business prudence and shall not except in the ordinary course of business or without prior
written consent of Transferee Company, alienate, charge, mortgage, encumber or otherwise deal with
or dispose of the Project Management Undertaking or part thereof.
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26.2. With effect from the Appointed Date and up to and including the Effective Date:

)] Transferor Company shall carry on and be deemed to have carried on the business and
activities pertaining to Project Management Undertaking and shall hold and stand
possessed of and shall be deemed to hold and stand possessed of all its estates, assets,
rights, title, interest, authorities, contracts, investments and strategic decisions pertaining
to the Project Management Undertaking for and on account of, and in trust for, Transferee
Company;

an All profits and income pertaining to the Project Management Undertaking accruing or
arising to Transferor Company, and losses and expenditure pertaining to the Project
Management Undertaking arising or incurred by it (including Taxes, if any, accruing or
paid in relation to any profits or income) for the period commencing from the Appointed
Date shall, for all purposes, be treated as and be deemed to be the profits, income, losses or
expenditure (including Taxes), as the case may be, of Transferee Company;

i Any rights, powers, authorities or privileges pertaining to the Project Management
Undertaking exercised by Transferor Company shall be deemed to have been exercised by
Transferor Company for and on behalf of, and in trust for and as an agent of Transferee
Company. Similarly, any of the obligations, duties and commitments pertaining to the
Project Management Undertaking that have been undertaken or discharged by Transferor
Company shall be deemed to have been undertaken for and on behalf of and as an agent for
Transferee Company;

(1v) All Taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty,
customs duty, goods and service tax, service tax, VAT, etc.) pertaining to the Project
Management Undertaking paid or payable by Transferor Company in respect of the
operations and/or the profits pertaining to the Project Management Undertaking of
Transferor Company before the Appointed Date, shall be on account of Transferor
Company and, insofar as it relates to the tax payment (including, without limitation,
income tax, wealth tax, sales tax, excise duty, customs duty, goods and service tax, service
tax, VAT, etc.), whether by way of deduction at source, advance tax or otherwise howsoever,
by Transferor Company in respect of the profits or activities or operation pertaining to the
Project Management Undertaking of Transferor Company with effect from the Appointed
Date, the same shall be deemed to be the corresponding item paid by Transferee Company
and, shall, in all proceedings, be dealt with accordingly;

V) Transferor Company shall not vary the terms and conditions of service of the employees
pertaining to the Project Management Undertaking or conclude settlements with unions or
employees, except in the ordinary course of business or consistent with past practice or
pursuant to any pre-existing obligation without the prior written consent of the Board of
Directors of Transferee Company; and

i) Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any
governmental authority, if required, under any law for such consents and approvals which
Transferee Company may require to carry on the business pertaining to the Project
Management Undertaking of Transferor Company.

26.3. With effect from the date of approval of this Scheme by the respective Board of Directors of
Transferor Company and Transferee Company, Transferor Company shall notify Transferee Company
in writing as soon as reasonably practicable of any matter, circumstance, act or omission which is or
may be a breach of Clause 26.
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PARTD
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME
27. REMAINING BUSINESS OF INFIBEAM

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

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

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

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

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

27.6. Up to and including the Effective Date:

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

(1I)  all profits accruing to Infibeam or losses arising or incurred by it (including the effect of Taxes,
if any, thereon) relating to the Remaining Business shall, for all purposes, be treated as the
profits or losses, as the case may be, of Infibeam; and

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

28. INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

28.1. The authorised share capital of the Resulting Company shall be increased and enhanced to INR
3,12,00,000 (Indian Rupees Three Crore Twelve Lakh only), comprising of 3,12,00,000 (Three Crore
Twelve Lakh) equity shares of face value of INR 1 (Indian Rupee One) each, without any further act,
instrument or deed undertaken by the Transferee Company and on payment of any additional fees or
stamp duty in respect of such increase by the Transferee Company. The authorised share capital
clause at Clause V of the Memorandum of Association of Transferee Company shall stand modified
and read as follows:

“The Authorised Share Capital of the Company is INR 3,12,00,000 (Indian Rupees Three Crore

Twelve Lakh), divided into 3,12,00,000 (Three Crore Twelve Lakh) equity shares of face value of
INR 1 (Indian Rupee One only) each.”
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28.2. On the approval of the Scheme by the Board and the members of each of the Parties pursuant to
Sections 230 to 232 and Section 66 and other relevant provisions of the Act and rules made
thereunder, it shall be deemed that the Board and the members of each of the Parties have also
accorded their consent under Sections 13, 61, 64 and / or any other applicable provisions of the Act
and rules made thereunder and the relevant provisions of the Articles of Association, as may be
applicable for effecting the aforesaid reclassification, amendment and increase in the authorised
share capital of the Transferee Company, and no further resolution or actions, including compliance
with any procedural requirements, shall be required to be undertaken by the Transferee Company
under Sections 13, 61, 64 and / or any other applicable provisions of the Act and rules made
thereunder and the relevant provisions of the Articles of Association. Upon this Scheme coming into
effect, the Transferee Company shall, if required, file all necessary documents / intimations as per the
provisions of Act and rules made thereunder with RoC or any other applicable Governmental
Authority in respect of the aforesaid reclassification, amendment and increase in the authorised share
capital of the Transferee Company, in the manner set out in this Clause 27 of the Scheme.

29. INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE TRANSFEREE COMPANY

29.1. The authorised share capital of the Transferee Company shall be increased and enhanced to INR
1,15,00,000 (Indian Rupees One Crore and Fifteen Lakh only) comprising of 11,50,000 (Eleven Lakh
and Fifty Thousand) equity shares of INR 10 (Indian Rupees Ten) each, without any further act,
instrument or deed undertaken by the Transferee Company and on payment of any additional fees or
stamp duty in respect of such increase by the Transferee Company. The authorised share capital
clause at Clause V of the Memorandum of Association of Transferee Company shall stand modified
and read as follows:

“The Authorised Share Capital of the Company is INR 1,15,00,000 (Indian Rupees One Crore and
Fifteen Lakh), divided into 11,50,000 (Eleven Lakh and Fifty Thousand) equity shares of face
value of INR 10 (Indian Rupee Ten only) each.”

29.2. On the approval of the Scheme by the Board and the members of each of the Parties pursuant to
Sections 230 to 232 and Section 66 and other relevant provisions of the Act and rules made
thereunder, it shall be deemed that the Board and the members of each of the Parties have also
accorded their consent under Sections 13, 61, 64 and / or any other applicable provisions of the Act
and rules made thereunder and the relevant provisions of the Articles of Association, as may be
applicable for effecting the aforesaid reclassification, amendment and increase in the authorised
share capital of the Transferee Company, and no further resolution or actions, including compliance
with any procedural requirements, shall be required to be undertaken by the Transferee Company
under Sections 13, 61, 64 and / or any other applicable provisions of the Act and rules made
thereunder and the relevant provisions of the Articles of Association. Upon this Scheme coming into
effect, the Transferee Company shall, if required, file all necessary documents / intimations as per the
provisions of Act and rules made thereunder with RoC or any other applicable Governmental
Authority in respect of the aforesaid reclassification, amendment and increase in the authorised share
capital of the Transferee Company, in the manner set out in this Clause of the Scheme.

30. APPLICATION TO THE TRIBUNAL

30.1. The Demerged Company, the Resulting Company and the Transferee Company shall make all
applications / petitions under the Sections 230 to 232 and other applicable provisions of the Act and
rules made thereunder, and as required under the Applicable Laws to the Tribunal for the sanction of
this Scheme and all matters ancillary or incidental thereto.

31. LISTING OF EQUITY SHARES

31.1. Upon the Scheme coming into effect on the Effective Date, the equity shares of the Resulting Company
shall be listed and admitted for trading on the BSE Limited and the National Stock Exchange of India
Limited by virtue of this Scheme and in accordance with the provisions of Applicable Laws (including
the SEBI Listing Regulations and SEBI Circular). The Resulting Company shall make all requisite
applications and shall otherwise comply with the provisions of the SEBI Circular, the SEBI Listing
Regulations and all other applicable provisions of the the Securities and Exchange Board of India Act,
1992 and rules and regulations made thereunder, and take all steps to get its Equity Shares listed on
the Stock Exchanges and obtain the final listing and trading permissions.
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31.2. The equity shares issued and allotted by the Resulting Company pursuant to this Scheme shall remain
frozen in the depository system till listing / trading permission is given by the Stock Exchanges. There
shall be no change in the shareholding pattern of the Resulting Company between the Record Date
and the listing date which may affect the status of such permission. Further, the Resulting Company
will not issue / reissue any equity shares which are not covered under the Scheme.

31.3. Any acquisition of shares, voting rights or control pursuant to the demerger of the Global Top Level
Domain Undertaking with the Resulting Company pursuant to this Scheme does not trigger any
obligation to make an open offer, in terms of Regulation 10(1)(d) of the Securities and Exchange
Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

32. SEQUENCING OF ACTIONS

32.1. Upon the sanction of this Scheme and upon this Scheme coming into effect on the Effective Date and
with effect from the Appointed Date, transfer of the Global Top Level Domain Undertaking from the
Demerged Company into the Resulting Company in accordance with Part B of this Scheme and
transfer of the Project Management Undertaking on Slump Sale basis from the Transferor Company
into the Transferee Company in accordance with Part C of this Scheme shall be deemed to have
occurred / shall occur and become effective and operative.

32.2. Upon the sanction of this Scheme and upon this Scheme coming into effect on the Effective Date, the
following shall be deemed to have occurred / shall occur and become effective and operative, only in
the sequence and in the order mentioned hereunder:

(a) increase in authorised share capital of the Resulting Company in accordance with Clause 27 of
the Scheme;

(b) increase in authorised share capital of the Transferee Company in accordance with Clause 29 of
the Scheme;

(c) issue and allotment of equity shares of the Resulting Company by the Resulting Company to the
shareholders of the Demerged Company whose names appear in the register of members of the
Demerged Company as on the Record Date in accordance with Clause 10 of this Scheme;

(d) issue and allotment of equity shares of the Transferee Company by the Transferee Company to
the Transferor Company in accordance with Clause 22 of this Scheme; and

(e) listing of the equity shares of the Resulting Company in accordance with Clause 31 of the
Scheme.

33. CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME
33.1. This Scheme is and shall be conditional upon and subject to the following:

(a) Approval of the members:

(i) the requisite majorities in number and value of such classes of members as per provisions of
the Applicable Law(s) and as may be directed by the Tribunal or any other competent
authority, as may be applicable, approving the Scheme through e-voting or any other
permissible mode;

(ii) the Scheme being approved by the public shareholders of Demerged Company through e-
voting in terms of Part - I (A)(10)(a) of SEBI Circular and the scheme shall be acted upon
only if vote cast by the public shareholders in favour of the proposal are more than number
of votes cast by public shareholders against it; and in each case, the e-voting is in
compliance with the provisions of the Act, the SEBI Circular and the Listing Regulations.

(b) Obtaining observation letter or no-objection letter from the Stock Exchanges in respect of the

Scheme, pursuant to regulation 37 of the SEBI Listing Regulations read with SEBI Circular and
regulations 11 and 94 of the SEBI Listing Regulations;
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(c) The requisite majorities in number and value of such classes of secured and unsecured creditors
as may be directed by the Tribunal or any other competent authority, as may be applicable,
approving the Scheme; and

(d) The Scheme being sanctioned by the Tribunal under Sections 230 to 232 read with Section 66
and any other applicable provisions of the Act and rules made thereunder, and each of the
Parties having filed certified copies of the order of the Tribunal sanctioning this Scheme with
RoC within the statutory timelines.

33.2. Each of the Parties shall file order of the Tribunal approving the Scheme with RoC within a period of
30 (thirty) days of receipt of such order. In case the Scheme does not become effective in terms of
Clause 33.1 above, within a period of 30 (thirty) days of receipt of the order of the Tribunal approving
the Scheme, each of the Parties shall file an intimation with RoC within 30 (thirty) days of the receipt
of the order of the Tribunal approving the Scheme.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions
thereof. The aforesaid are only some of the salient extracts thereof.

22. Accounting treatment

The accounting treatment as proposed in the Scheme is in conformity with the accounting
standards prescribed under Section 133 of the Act. The certificates issued by the respective
statutory auditor of Infibeam Odigma and IPMPL, are open for inspection as mentioned
hereinbelow.

Effect of the Scheme on various parties:

23. The effect of the proposed Scheme on the stakeholders of Infibeam would be as follows:

(a) Directors and Key Managerial Personnel (KMP)
Upon the Scheme being effective, the Directors and/or Key Managerial Personnel (KMP) of Infibeam

will be continue as Directors and/or KMP, as the case may be, in Infibeam and there is no impact on
their rights, roles and responsibilities. There is no impact on material interests of Directors and KMPs
of Infibeam.

(b) Shareholders (including promoter and non-promoter)

Under Part B of the Scheme, an arrangement is sought to be entered into between Infibeam and its
equity shareholders. Upon Part B of the Scheme becoming effective, the equity shareholders of
Infibeam (except the shares held by Infibeam in Odigma, which shall stand cancelled), shall become
the equity shareholders of Odigma in the manner as stipulated in Clause 10.1 of the Scheme.

Further, upon Part C of the Scheme, IPMPL shall pay the consideration by way of issuance and
allotment to its existing shareholder, i.e. Infibeam, 55,78,114 (Fifty Five Lakh Seventy Eight Thousand
One Hundred and Fourteen) equity shares of face value of INR 10 (Indian Rupee Ten) each at share
premium of INR 203 (Indian Rupees Two Hundred and Three only), as fully paid-up, without any
further act or deed (“New Equity Shares”).

As on date, Infibeam has no preference shareholders and therefore, the effect of the Scheme on any
such preference shareholders does not arise.

(c) Creditors

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

(d) Depositors and Deposit trustee
As on date of Notice, Infibeam has not accepted any public deposits and therefore, the effect of the

Scheme on any public deposit holders or deposit trustee(s) does not arise.
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24.

(e) Debenture Holders and Debenture trustee
As on date of Notice, Infibeam has not issued any debentures and therefore, the effect of the Scheme
on any debenture holders or debenture trustee(s) or their material interests does not arise.

(f) Employees
Under the Scheme, no rights of the staff and employees, ifany, of Infibeam are being affected.

The Employees in relation to the Global Top Level Domain Undertaking of Infibeam shall become
the employees of Odigma on the same terms and conditions on which they were engaged by
Infibeam, with the benefit of continuity of service and without any break or interruption in service
as more particularly described in Scheme. Further, the services of the staff and employees (other
than in relation to Global Top Level Domain Undertaking), if any, of Infibeam, shall continue on the
same terms and conditions on which they were engaged by Infibeam, with the benefit of continuity
of service and without any break or interruption in service as more particularly described in
Scheme.

The Employees in relation to the Project Management Undertaking of Infibeam shall become the
employees of IPMPL on the same terms and conditions on which they were engaged by Infibeam,
with the benefit of continuity of service and without any break or interruption in service as more
particularly described in Scheme.

Further, the services of the staff and employees (other than in relation to GTLD Undertaking and
Project Management Undertaking), if any, of Infibeam, shall continue on the same terms and
conditions on which they were engaged by Infibeam, with the benefit of continuity of service and
without any break or interruption in service as more particularly described in Scheme.

The effect of the proposed Scheme on the stakeholders of Odigma would be as follows:

(a) Directors and Key Managerial Personnel (KMP)
Upon the Scheme being effective, the Directors and/or Key Managerial Personnel (KMP) of Odigma

will be continue as Directors and/or KMP, as the case may be, in Odigma and there is no impact on
their rights, roles and responsibilities. There is no impact on material interests of Directors and KMPs
of Odigma.

(b) Shareholders (including promoter and non-promoter)

Under Part B of the Scheme, an arrangement is sought to be entered into between Odigma and its
equity shareholders. Upon Part B of the Scheme becoming effective, the equity shareholders of
Infibeam (except the shares held by Infibeam in Odigma, which shall stand cancelled), shall become
the equity shareholders of Odigma in the manner as stipulated in Clause 10.1 of the Scheme.

As on date, Odigma has no preference shareholders and therefore, the effect of the Scheme on any
such preference shareholders does not arise.

(c) Creditors

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

(d) Depositor and Deposit trustee
As on date of Notice, Odigma has not accepted any public deposits and therefore, the effect of the

Scheme on any public deposit holders or deposit trustee(s) does not arise.

(e) Debenture Holders and Debenture trustee
As on date of Notice, Odigma has not issued any debentures and therefore, the effect of the Scheme on
any debenture holders or debenture trustee(s) or their material interests does not arise.

(f) Employees
Under the Scheme, no rights of the staff and employees, if any, of Odigma are being affected. The

Employees in relation to the Global Top Level Domain Undertaking of Infibeam shall become the
employees of Odigma on the same terms and conditions on which they were engaged by Infibeam,
with the benefit of continuity of service and without any break or interruption in service as more
particularly described in Scheme. Further, the services of the staff and employee, if any, of Odigma,
shall continue on the same terms and conditions on which they were engaged by Odigma, as more
particularly described in Scheme.
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25.

26.

27.

The effect of the proposed Scheme on the stakeholders of IPMPL would be as follows:

(a) Directors and Key Managerial Personnel (KMP)
Upon the Scheme being effective, the Directors and/or Key Managerial Personnel (KMP) of IPMPL will

be continue as Directors and/or KMP, as the case may be, in IPMPL and there is no impact on their
rights, roles and responsibilities. There is no impact on material interests of Directors and KMPs of
IPMPL.

(b) Shareholders (including promoter and non-promoter)

Upon Part C of the Scheme, IPMPL shall pay the consideration by way of issuance and allotment to its
existing shareholder, i.e. Infibeam, 55,78,114 (Fifty Five Lakh Seventy Eight Thousand One Hundred
and Fourteen) equity shares of face value of INR 10 (Indian Rupee Ten) each at share premium of INR
203 (Indian Rupees Two Hundred and Three only), as fully paid-up, without any further act or deed
(“New Equity Shares”).

As on date, IPMPL has no preference shareholders and therefore, the effect of the Scheme on any such
preference shareholders does not arise.

(c) Creditors

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

(d) Depositors and Deposit trustee
As on date of Notice, IPMPL has not accept any public deposits and therefore, the effect of the Scheme

on any public deposit holders or deposit trustee(s) does not arise.

(e) Debenture Holders and Debenture trustee
As on date of Notice, IPMPL has not issued any debentures and therefore, the effect of the Scheme on
any debenture holders or debenture trustee(s) or their material interests does not arise.

(f) Employees
Under the Scheme, no rights of the staff and employees, if any, of IPMPL are being affected. The

Employees in relation to the Project Management Undertaking of Infibeam Company shall
become the employees of IPMPL on the same terms and conditions on which they were engaged
by Infibeam as more particularly described in Scheme. Further, the services of the staff and
employee, if any, of IPMPL, shall continue on the same terms and conditions on which they were
engaged by IPMPL, as more particularly described in Scheme.

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the
Companies, in their respective meetings have adopted a report, inter alia, explaining the effect of
the Scheme on its shareholders and key managerial personnel amongst others. Copy of the Reports
adopted by the Board of Directors of Infibeam, Odigma and IPMPL, are enclosed as Annexure-11,
Annexure-12 and Annexure-13, respectively.

Other Matters

Amounts due to unsecured creditors as on December 31, 2023:

Demerged Company

Number Amount (INR)
575 44,65,51,404
Resulting Company
Number Amount (INR)
41 6,94,91,330

Transferee Company
Number Amount (INR)
5 1,95,41,31,078
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28. Capital Structure pre and post Scheme

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

The Post-Scheme capital structure is as follows:

Demerged Company

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

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

Particulars INR
Authorized Share Capital
3,13,00,000 Equity Shares of Re. 1/- each 3,13,00,000
Total 3,13,00,000
Issued capital
3,12,58,469 Equity Shares of Re. 1/- each 3,12,58,469
Total 3,12,58,469
Subscribed and Paid-up Capital
3,12,58,469 Equity Shares of Re. 1/- each 3,12,58,469
Total 3,12,58,469

The Resulting Company has outstanding employee stock options under its existing stock option
schemes, the exercise of which may result in an increase in the issued and paid-up share capital
of the Resulting Company.

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

Particulars INR
Authorized Share Capital
55,88,114 Equity Shares of Rs. 10/- each 5,58,81,140
Total 5,58,81,140
Issued Capital
55,88,114 Equity Shares of Rs. 10/- each 5,58,81,140
Total 5,58,81,140
Subscribed and Paid-up Capital
55,88,114 Equity Shares of Rs. 10/- each 5,58,81,140
Total 5,58,81,140

Transferee Company
There will be no new issue of shares by Transferee Company on account of the Scheme.
Therefore, the Post-Scheme capital structure of the Transferee Company will remain unchanged.
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Pre & Post Shareholding Pattern of Demerged Company:

Sr. No. Description Pre scheme shareholding Post scheme shareholding
pattern pattern
(As on March 31, 2024)
Number of % of Share Number of % of Share
Shares Held Capital Shares Held Capital
(A) PROMOTER
1 Indian
(a) | Individuals / Hindu Undivided Family 55,00,26,960 19.80 55,00,26,960 19.80
(b) | Central Government/ State - - - -
Government(s)
(c) | Financial Institutions/ Banks - - - -
(d) | (Any Other) - Bodies Corporate 21,31,27,500 7.66 21,31,27,500 7.66
Sub-Total A(1): 76,31,54,460 27.43 76,31,54,460 27.43
2 Foreign
(a) | Individuals (NRI/ Foreign - - - -
Individuals)
(b) | Government - - - -
(c) | Institutions - - - -
(d) | Foreign Portfolio Investor - - - -
(e) | (Any Other) - Bodies Corporate - - - -
Sub-Total A(2) : - - - -
Total A=A(1)+A(2) 76,31,54,460 27.43 76,31,54,460 27.43
(B) PUBLIC SHAREHOLDING
B1 Institutions
(@ Mutual Funds / UTI 21,997,494 0.08 21,97,494 0.08
(b) NBFCs registered with RBI 1,40,001 0.01 1,40,001 0.01
(c) Venture Capital Funds - - - -
(d) Alternate Investment Funds - - - -
(e) Foreign Venture Capital Investors - - - -
) Foreign Portfolio Investors Category I 20,36,48,509 7.32 20,36,48,509 7.32
() Foreign Portfolio Investors Category 51,70,342 0.19 51,70,342 0.19
Il
(h) Financial Institutions / Banks - - - -
)] Insurance Companies - - - -
§)] Any other - - - -
Sub-Total B(1) : 21,11,56,346 7.59 21,11,56,346 7.59
B2 Central/State Govt(s)/ President of - - - -
India
Sub-Total B(2): - - - -
B3 Non-Institutions
(a) Directors and their relatives 41,13,56,342 14.79 41,13,56,342 14.79
(excluding independent directors and
nominee directors)
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(b) Key Managerial Personnel 24,41,360 0.09 24,41,360 0.09
(o) Resident Individuals holding nominal 53,13,73,944 19.10 53,13,73,944 19.10
share capital up to Rs. 2 lakhs
(d) Resident Individuals holding nominal 48,89,88,381 17.58 48,39,88,381 17.58
share capital in excess of Rs. 2 lakhs
(e) Non Resident Indians (NRIs) 4,68,88,098 1.69 4,68,88,098 1.69
H Bodies Corporate 12,54,56,317 451 12,54,56,317 451
(8) Any Other
-Clearing Member 18,905 0.00 18,905 0.00
- Trust 54,55,918 0.20 54,55,918 0.20
- LLP 11,06,46,942 3.98 11,06,46,942 3.98
- Hindu Undivided Family 7,27,53,475 2.62 7,27,53,475 2.62
Sub-Total B(3): 1,79,53,79,682 64.54 1,79,53,79,682 64.54
Total B=B(1)+B(2)+ B(3): 2,00,65,36,028 72.13 2,00,65,36,028 72.13
C Non Promoter - Non Public
1. | Shares held by Custodian for GDRs & - - - -
ADRs
2. | Employee Benefit Trust (under SEBI 1,23,11,642 0.44 1,23,11,642 0.44
(SBEB) Reg,, 2014)
Sub-Total C: 1,23,11,642 0.44 1,23,11,642 0.44
Total (A+B+C): 2,78,20,02,130 100.00 2,78,20,02,130 100.00

Pre & Post Shareholding Pattern of Resulting Company:

Sr. No. Description Pre scheme shareholding Post scheme shareholding
pattern pattern
(As on March 31, 2024)
Number of Shares | % of Share Number of % of Share
Held Capital Shares Held Capital
(A) PROMOTER
1 Indian
(a) | Individuals / Hindu Undivided Family - - 61,80,081 19.77
(b) | Central Government/ State - - - -
Government(s)
(c) | Financial Institutions/ Banks - - - -
(d) | (Any Other) - Bodies Corporate 43,90,400* 100.00* 23,94,692 7.66
Sub-Total A(1): 43,90,400 100.00 85,74,773 27.43
2 Foreign
(a) | Individuals (NRI/ Foreign - - - -
Individuals)
(b) | Government - - - -
(c) | Institutions - - - -
(d) | Foreign Portfolio Investor - - - -
(e) | (Any Other) - Bodies Corporate - - -

Sub-Total A(2) :
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Total A=A(1)+A(2) 43,90,400 100.00 85,74,769 27.43
(B) PUBLIC SHAREHOLDING
B1 Institutions
(a) Mutual Funds / UTI - - 24,691 0.08
(b) NBFCs registered with RBI - - 1,574 0.01
(o) Venture Capital Funds - - - -
(d) Alternate Investment Funds - - -
(e) Foreign Venture Capital Investors - -
6] Foreign Portfolio Investors Category I - - 22,88,186 7.32
(g) Foreign Portfolio Investors Category - - 58,094 0.19
11
(h) Financial Institutions / Banks - - - -
)] Insurance Companies - - - -
§)] Any other - -
Sub-Total B(1) : - - 23,72,545 7.59
B2 Central/State Govt(s)/ President of - - - -
India
Sub-Total B(2): - - - -
B3 Non-Institutions
(@ Directors and  their relatives - - 2,338 0.01
(excluding independent directors and
nominee directors)
(b) Key Managerial Personnel - - - -
(o) Resident Individuals holding nominal - - 59,70,492 19.10
share capital up to Rs. 2 lakhs
(d) Resident Individuals holding nominal - - 1,01,41,335 32.44
share capital in excess of Rs. 2 lakhs
(e) Non Resident Indians (NRIs) - - 5,26,833 1.69
(0 Bodies Corporate - - 14,09,622 4.51
(g Any Other
- Clearing Member - - 213 0.00
- Trust - - 1,99,637 0.64
- LLP - - 12,43,225 3.98
- Hindu Undivided Family - - 8,17,456 2.62
Sub-Total B(3): - - 2,03,11,151 64.98
Total B=B(1)+B(2)+ B(3): - - 2,26,83,696 72.57
c Non Promoter - Non Public
1. | Shares held by Custodian for GDRs & - - - -
ADRs
2. | Employee Benefit Trust (under SEBI - - - -
(SBEB) Reg,, 2014)
Sub-Total C: - - - -
Total (A+B+C): 43,90,400 100.00 3,12,58,469 100.00

* Including Nominee Shareholders
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Pre & Post Shareholding Pattern of Transferee Company:

Sr. No. Description Pre scheme shareholding Post scheme shareholding
pattern pattern
(As on March 31, 2023)
Number of Shares | % of Share Number of % of Share
Held Capital Shares Held Capital
(A) PROMOTER
1 Indian
(a) | Individuals / Hindu Undivided Family - - - -
(b) | Central Government/ State - - - -
Government(s)
(c) | Financial Institutions/ Banks - - - -
(d) | (Any Other) - Bodies Corporate 10,000 100.00 55,88,114 100.00
(including nominees)
Sub-Total A(1): 10,000 100.00 55,88,114 100.00
2 Foreign
(a) | Individuals (NRI/ Foreign - - - -
Individuals)
(b) | Government - - - -
(c) | Institutions - - - -
(d) | Foreign Portfolio Investor - - - -
(e) | (Any Other) - Bodies Corporate - - - -
Sub-Total A(2) : - - - -
Total A=A(1)+A(2) 10,000 100.00 55,88,114 100.00
(B) PUBLIC SHAREHOLDING
B1 Institutions
(a) | Mutual Funds / UTI - - - -
(b) | Venture Capital Funds - - - -
(c) | Alternate Investment Funds - - - -
(d) | Foreign Venture Capital Investors - - - -
(e) | Foreign Portfolio Investors - - - -
(f) | Financial Institutions / Banks - - - -
(g) | Insurance Companies - - - -
(h) | Provident Funds/ Pension Funds - - - -
(i) | Any other - Foreign Bank - - - -
Sub-Total B(1) : - - - -
B2 Central/State Govt(s)/ President of - - - -
India
Sub-Total B(2): - - - -
B3 Non-Institutions
(a) | Individual shareholders holding - - - -

shares upto nominal value of Rs. 2
Lakhs
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(b) | Individual shareholders holding - - - -
shares in excess of nominal value of
Rs. 2 Lakhs
(c) | NBFCs registered with RBI - - - -
(d) | Employee Trusts - - - -
(e) | Overseas Depositories(holding DRs) - - - -
(f) | Any Other
-Bodies Corporate - - - -
-Non Resident Indians - - - -
-Clearing Member - - - -
- Trust - - - -
- Hindu Undivided Family - - - -
Sub-Total B(3): - - - -
Total B=B(1)+B(2)+ B(3): - - - -
C Non Promoter - Non Public
1. | Shares held by Custodian for GDRs & - - - -
ADRs
2. | Employee Benefit Trust (under SEBI - - - -
(SBEB) Reg,, 2014)
Sub-Total C: - - - -
Total (A+B+C): 10,000 100.00 55,88,114 100.00
29. The copy of the Scheme has been filed by Infibeam, Odigma and IPMPL before the concerned
Registrar of Companies in Form No GNL-1 on April 30, 2024.
30. Investigation or proceedings, if any, pending against the Company under the Companies Act,
2013
No investigation proceedings have been instituted or are pending in relation to the Infibeam, under
Section 210 to 229 of Chapter XIV of the Companies Act, 2013 or under the corresponding
provisions of the Act of 1956. No proceedings are pending under the Companies Act, 2013 or under
the corresponding provisions of the Act of 1956 against Infibeam. Further, to the knowledge of
Infibeam, no investigation proceedings have been instituted or are pending in relation to the
Odigma and IPMPL under Section 210 to 229 of Chapter XIV of the Companies Act, 2013 or under
the corresponding provisions of the Act of 1956. Also, to the knowledge of Infibeam, no
proceedings are pending under the Companies Act, 2013 or under the corresponding provisions of
the Act of 1956 against Odigma and IPMPL.
No winding proceedings have been filed or are pending against Infibeam under the Act or the
corresponding provisions of the Act of 1956. Further, to the knowledge of Infibeam, no winding up
proceedings have been filed or are pending against Odigma and IPMPL under the Act or the
corresponding provisions of the Act of 1956.
31. Thereis no debt restructuring being undertaken pursuant to this Scheme.
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32.

The name and address of the promoters of Infibeam including their shareholding in the
Companies as on dated March 31, 2024 are as under:

Sr.

No.

Name and Address of
Promoters

Infibeam

Odigma

IPMPL

No. of % of
Shares of | holding
INR1/-
each

No. of
Shares of
INR1/-
each

% of
holding

No. of

Shares

of INR
10/-
each

% of

holding

Mr. Ajitbhai
Champaklal Mehta

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India.

12,04,59,120 4.34

Ms. Jayshreeben
Ajitbhai Mehta

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India.

12,04,59,120 4.34

Mr. Vishal
Mehta

Ajitbhai

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India.

23,98,37,600 8.63

1000*

0.00

1*

0.00

Mr. Malav Ajitbhai
Mehta

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India.

Ms. Nirali
Mehta

Vishal

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India.

6,02,36,800 2.17

Mr. Subhashchandra
Rambhai Amin

Ram House, Near
Atlanta Tower, Gulbai
Tekra, Ahmedabad -
380006, Gujarat,

India.

82,35,160 0.30
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Ms. Anoli Malav
Mehta

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India.

Ms. Achalaben S Amin

Ram House, Near
Atlanta Tower, Gulbai
Tekra, Ahmedabad -
380006, Gujarat,
India.

7,05,800

0.03

Ms. Mokshadaben
Pravinbhai Sheth

30, Hermitage Villa,
Ambali, Dascroi,
Ahmedabad -
380001, Gujarat,
India.

10.

Ms. Pallavi Kumarpal
Shah

8, Adesh Appt, Nr.
Dharnidhar Temple,
Paldi, Ahmedabad -
380007, Gujarat,
India.

93,360

0.00

11.

Ms. Bhadrika Arvind
Shah

14-A, Ashok Vatika,
Ambli - Bopal Road,
Bopal, Ahmedabad -
380058, Gujarat,
India.

12.

Ms. Shreya Nisarg
Parikh

A - 38, Shri Krishna
Apartment, Bodakdev,
Ta - Daskroi,
Ahmedabad -
380054, Gujarat,
India.

13.

Infinium Motors
Private Limited

842 Near YMCA,
Sarkhej-Gandhinagar
highway, Ahmedabad
- 380 006, Gujarat,
India

21,31,27,500

7.66
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14.

Infinium
Communications
Private Limited

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

15.

Infinium Motors
(Gujarat) Private
Limited

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India

16.

Ajit Mehta HUF

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India

17.

Vishal Mehta HUF

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India

18.

Malav Mehta HUF

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India

19.

V.M. Associates

Amijyot, Parimal
Society,  Ellisbridge,
Ahmedabad - 380006,
Gujarat, India

20.

Advanced Energy
Resources &
Management Private
Limited

Plot No.392, Palasuni
Rasulgarh
Bhubaneswar -
751010

21.

YORO Club LLP

9th  Floor Shitiratna,
Off C G Road, Nr.
Panchavati Circle,
Ahmedabad - 380
006, Gujarat, India
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22.

VIMA Enterprises LLP

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

*In the capacity of Nominee

33. The name and address of the promoters of Odigma including their shareholding in the Companies
as on March 31, 2024 are as under:
Sr. | Name and Address of Infibeam Odigma IPMPL
No. Promoters No. of % of No. of % of No. of % of
Shares of holding | Shares of | holding Shares holding
INR1/- INR1/- of INR10/-
each each each
1. |Infibeam Avenues - -| 43,89,350| 100.00 9,999 100.00
Limited
28th Floor, GIFT Two
Building, Block No. 56,
Road-5C, Zone-5, GIFT
City, Gandhinagar -
382 355, Gujarat,
India
34. The name and address of the promoters of IPMPL including their shareholding in the Companies
as on 31st March, 2024 are as under:
Sr. | Name and Address of Infibeam Odigma IPMPL
No. Promoters No. of % of No. of % of No. of % of
Shares of holding | Shares of | holding Shares holding
INR1/- INR1/- of INR10/-
each each each
1. | Infibeam Avenues - - 43,89,350 100.00 9,999 100.00
Limited
28t Floor, GIFT Two
Building, Block No. 56,
Road-5C, Zone-5, GIFT
City, Gandhinagar -
382 355, Gujarat,
India
35. The details of the shareholding of the Directors and the Key Managerial Personnel (KMP) of
Infibeam in the Companies as on March 31, 2024 are as follows:
Sr | Name ofthe Position Equity Shares held in
No | Director and Infibeam Odigma IPMPL
KMP No. of Shares No. of No. of
of INR1/- Shares of Shares of
each INR 1/- INR 10/-
each each
1 Mr. Ajit | Chairman Emeritus & Non- 12,04,59,120 - -
Champaklal Mehta Executive Director
2 Mr. Vishal Ajitbhai Chairman & Managing 23,98,37,600 1000* 1*
Mehta Director
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3 Mr. Vishwas Joint Managing Director 30,63,82,648 - -
Ambalal Patel

4 Mr. Keyoor Independent Director - -
Madhusudan
Bakshi

5 Mr.  Roopkishan Independent Director 2,000 - -
Sohanlal Dave

6 Ms. Vijaylaxmi Independent Director - -
Tulsidas Sheth

7 Mr. Piyushkumar Independent Director - -
Mithileshkumar
Sinha

8 Mr. Sunil Bhagat Chief Financial Officer 12,40,000 - -

9 Mr. Shyamal Sr. Vice President and 12,01,360 - -
Trivedi Company Secretary

*In the capacity of Nominee

36. The details of the shareholding of the Directors of Odigma in the Companies as on March 31, 2024 are as

follows:
Sr | Name ofthe Position Equity Shares held in
No | Director and Infibeam Odigma IPMPL
KMP No. of Shares No. of No. of
of INR1/- Shares of Shares of
each INR1/- INR 10/-
each each
1 Mr. Vishal Mehta Chairman & Non-Executive 23,98,37,600 1,000* 1*
Director
2 Mr. Mathew Jose Managing Director 10* -
3 Mr. Lalji Vora Non-Executive Director - - -

*Nominee shareholders of Company Name

37. The details of the shareholding of the Directors of IPMPL in the Companies as on March 31, 2024 are as

follows:
Sr | Name ofthe Director Position Equity Shares held in
No | and KMP Infibeam Odigma IPMPL
No. of Shares No. of No. of
of INR1/- Shares of Shares of
each INR1/- INR 10/-
each each
1 Mr. Vishal Mehta Director 23,98,37,600 10004 14
2. Mr. Ajit Mehta Director 12,04,59,120 - -

*In the capacity of Nominee

38. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand

revoked, cancelled and be of no effect and null and void.
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39. Inspection

The following documents will be available for inspection by the Unsecured Creditors of Infibeam at
its registered office at 28t Floor, GIFT Two Building, Block No. 56, Road - 5C, Zone - 5, GIFT City,
Gandhinagar - 382355, Gujarat, India, between 11:00 am to 01:00 pm on all days (except Saturdays,
Sundays and public holidays) up to the date of the meeting:

i. Copy of Composite Scheme of Arrangement;

ii. Copy of the order passed by the NCLT in CA(CAA)/13(AHM)2024, dated 29 April 2024 inter
alia, directing to convene the meeting(s);

iii. Copy of CA(CAA)/13(AHM)2024 along with annexures filed by Infibeam, Odigma and IPMPL
before NCLT;

iv. Copy of the Memorandum and Articles of Association of Companies;

V. Copy of audited financial statements of all Companies for the financial year ended March 31,
2023, March 31, 2022 and March 31, 2021;

Vi. Copy of unaudited financial results of all Companies for nine months ended December 31,
2023;

vii. Copy of the Register of Directors’ and KMPs’ shareholding of each of the Companies;

viii. Copy of Valuation report on recommendation of share exchange ratio dated August 07, 2023
issued by Den Valuation (OPC) Private Limited, Independent Registered Valuer;

ix. Copy of Fairness Opinion dated August 07, 2023 issued by Kunvarji Finstock Pvt. Ltd.;

X. Copy of summary of Valuation Report;

Xi. Copy of the report of the Committee of Independent Directors of Infibeam dated August 08,
2023;

Xii. Copy of the report of the Audit Committee of Infibeam dated August 08, 2023;

xiii. Copy of the extracts of the resolution passed by the Board of Directors of Infibeam dated
August 08, 2023 and Odigma and IPMPL dated August 07,2023;

xiv. Observation letter to the Scheme of Arrangement received by Infibeam Avenues Limited

from the BSE Limited dated February 22, 2024 and the National Stock Exchange of India
Limited dated February 23, 2024;

XV. Complaints report submitted by Infibeam Avenues Limited to BSE Limited dated September
29, 2023 and National Stock Exchange of India Limited dated October 28, 2023;

XVi. Copy of the Statutory Auditors’ Certificates, dated August 07, 2023 issued by Shah & Taparia
for Infibeam Avenues Limited, dated August 07, 2023 issued by G.S Mathur and Co. for
Odigma Consultancy Solutions Limited and dated August 07, 2023 issued by Rajpara
Associates for Infibeam Projects Management Private Limited, to the effect that the
accounting treatment, if any, proposed in the Scheme of compromise or arrangement is in
conformity with the applicable Accounting Standards prescribed under Section 133 of the
Companies Act 2013;

xvii. Copy of the certificate issued by M/s. Shah & Taparia, Chartered Accountants, certifying
number of equity shareholders of Infibeam as on 31st December, 2023;

xviii.  Copy of the certificate issued by M/s. Patel & Mehta, Chartered Accountants, certifying the
number and amount due to the secured creditors of Infibeam as on 31st December, 2023;

XiX. Copy of the certificate issued by M/s. Patel & Mehta, Chartered Accountants, certifying the
number and amount due to the unsecured creditors of Infibeam as on 31st December, 2023;

XX. Copy of the certificate issued by M/s. G.S. Mathur & Co, Chartered Accountants, certifying
number of equity shareholders of Odigma as on 31st December, 2023;

XXi. Copy of the certificate issued by M/s. G.S. Mathur & Co Chartered Accountants, certifying
that there are no secured creditors of Odigma as on 31st December, 2023;

xxii. Copy of the certificate issued by M/s. G.S. Mathur & Co, Chartered Accountants, certifying the
number and amount due to the unsecured creditors of Odigma as on 31st December, 2023;

xxiii.  Copy of the certificate issued by M/s. Rajpara Associates, Chartered Accountants, certifying
number of equity shareholders of IPMPL as on 315t December, 2023;

xxiv.  Copy of the certificate issued by M/s. Rajpara Associates Chartered Accountants, certifying
that there are no secured creditors of IPMPL as on 31st December, 2023;

XXV. Copy of the certificate issued by M/s. Rajpara Associates, Chartered Accountants, certifying
the number and amount due to the unsecured creditors of IPMPL as on 31st December,
2023;
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40.

41.

xxvi.  Copies of Form GNL-1 filed by Infibeam, Odigma and IPMPL with the concerned Registrar of
Companies, along with the challan dated April 30, 2024, evidencing filing of the Scheme; and
xxvii.  All other documents referred to or mentioned in the Statement to this Notice.

The Unsecured Creditors shall be entitled to obtain the extracts from or for making or obtaining the
copies of the documents listed in item numbers (i), (ii), (vi), (vii), (ix), (x), (xiv), (xvi), (xvii), (xxii)
and (xxiii) above.

This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2)
and 102 of the Act read with Rule 6 of the Rules. Hard copies of the Particulars as defined in this
Notice can be obtained free of charge within 1 (one) day on a requisition being so made for the same
by the Unsecured Creditors of Infibeam at the registered office of Infibeam.

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

Dated this May 03, 2024

Sd/-
Dr. Binod Kumar Sinha
Chairman appointed for the meetings

Registered office:

28t Floor, Gift Two Building, Block - 56,
Road - 5C, Zone - 5, GIFT City,
Gandhinagar - 382355, Gujarat.

(CIN: L64203GJ2010PLC061366)
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Annexure-1

COMPOSITE SCHEME OF ARRANGEMENT

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

AMONGST
INFIBEAM AVENUES LIMITED
AND
ODIGMA CONSULTAN CY SOLUTIONS LIMITED
AND
INFIBEAM PROJECTS MANAGEMENT PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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A. PREAMBLE

This Composite Scheme of Arrangement (“Scheme”), inter alia, provides for:

(i)  demerger of Global Top Level Domain Undertaking (as defined hereinafier) of
Demerged Company (as defined hereinaffer) with and into the Resulting
Company (as defined hereinafter), with effect from the Appointed Date (as
defined hereinafter), pursuant to the provisions of Sections 230 to 232 and
Section 66 and other applicable provisions of the Companies Act, 2013 as
well as Section 2(19AA) of the Income Tax Act, 1961; and

(i) transfer of the Project Management Undertaking (as defined hereinafier) as a
going concern on a Slump Sale (as defined hereinafier) basis, with effect from
the Appointed Date (as defined hereinafier), by the Transferor Company (as
defined hereinafier) to the Transferee Company (as defined hereinafier) under
Sections 230 to 232 and Section 66 and other provisions of the Companies
Act, 2013 and in accordance with Section 2(42C) of the Income Tax Act,
1961.

This Scheme also provides for various other matters consequent and incidental

thereto.

Infibeam Avenues Limited or “Infibeam” or “Demerged Company” or

“Transferor Company” is a public limited company incorporated on 30® June,
2010 under the provisions of Companies Act, 1956 bearing Corporate
Identification Number L64203GJ2010PL.C061366 and having its registered office
at 28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY,

Gandhinagar — 382 355, Gujarat, India, to carry on business of infer alia, digital

y/ Lt e - PAYIENLS, E-commerce services, software business, e-commerce technology
platforms and provide a comprehensive suite of web services spanning digital
payment solutions, data centre infrastructure, software platforms etc. The equity
shares of the Demerged Company are listed on the BSE Limited (“BSE”) and
National Stock Exchange of India Limited (“INSE”).
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Infibeam will continue to pursue their interests in and carry on the Remaining

Business (as defined hereinafier).

(b) Odigma Consultancy Sokitions Limited or “ODIGMA” or “Resulting
Company” is a public limited company incorporated on 28" February, 2011 under
the provisions of the Companies Act, 1956 bearing Corporate Identity Number
U72900GJ2011PTC131548 and having its registered office at 27" Floor, GIFT
Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382
355, Gujarat, India, to carry on business of infer alia, online digital marketing,
consultancy in e-commerce solutions and to provide e- commerce technologies for
promotion and marketing of all products and service using online digital
technologies and interactive channels such as search engine optimization, social
media optimization, link exchange, pay per click (PPC), affiliate marketing, banner
advertising, rich media, social bookmarking, directory listings, articles, blogs, etc.

The Resulting Company is a wholly owned subsidiary (“WQOS”) of Infibeam.

(c)  Infibeam Projects Management Private Limited or “IPMPL” or “Transferee
Company” is a private limited company incorporated on 14" February, 2022 under
the provisions of the Companies Act, 2013 bearing Corporate Identity Number
U70109GJ2022PTC129384 having its registered office at 28" Floor, GIFT Two
Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355,
Gujarat, India, to carry on business as inter alia, builders, town planners, real estate
developers, infrastructure developers, Engineers land developers, property owners,

Facility Managemeht Service, Data Center Services including and not limited to

cloud services, cloud computing, IT infrastructure management, web services,

storage and compute, hosting, domains, storage, data analytics, contractors, sub-
contractors, dealers etc. The Transferee Company is a wholly owned subsidiary of

Infibeam.

The proposed restructuring pursuant to the Scheme is expected, inter alia, to result
in following benefits:
(i) Demerger, transfer and vesting of GTLD Undertaking from the Demerged

Lt e Company to Resulting Company to result into:
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a. Segregation of Infibeam’s GTLD Undertaking into Resulting Company;

b. Future growth and expansion of the GTLD Undertaking would require
differentiated strategy aligned to its industry specific risks, market dynamics
and growth trajectory;

c. Allow management of the Resulting Company to pursue independent
growth strategies in markets;

d. The proposed re-structuring would create enhanced value for the
shareholders through potential unlocking of value through listing of GTLD
business as well as business of the Resulting Company on the NSE and BSE;

e. Since both the businesses are having separate growth trajectories, the
proposed re-structuring would enable both the businesses to pursue their
growth opportunities and offer investment opportunities tol potential
investors;

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

g. Provide scope of collaboration and expansion; and

h. Rationalization, standardization and simplification of business processes
and systems of the GTLD Undertaking on being demerged into Resulting
Company;

i. The proposed re-structuring would provide opportunity to shareholders of
Infibeam to directly participate in GTLD Undertaking and Resulting
Company’s business; and

j. The proposed re-structuring would enable investors to hold investments in
the businesses with different investment characteristics, which best suit their

investment strategies and risk profiles;

Transfer and vesting of the Project Management Undertaking of the Transferor
Company as a going concern to the Transferee Company, on Stump Sale basis
to result into:

a. The Transferee Company is a wholly owned subsidiary of the Transferor
Company. The Project Management Undertaking comprises of, inter alia,
the GIFT City Tower Two building and related amenities which is
strategically located in the GIFT City and incubates/houses various start
ups, aids projects and other technology related entities, which can be

categorized as part of non-core business activities of the Transferor
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Company. With explosive potential opportunities visible in GIFT City and
consequent enhanced opportunities for growth and development, the
Project Management Undertaking of the Transferor Company would
require increased capital and focused operations for tapping the said
opportunities. The value of such non-core business activities is not getting
reflected in the value of business of the Transferor Company, should form
part of an independent entity and a separate strategy should be formed for
unlocking the value of such non-core business activities of the Transferor
Company. In view of the same, it has become necessary to transfer the said
business to the Transferee Company;

b. The said transfer would entail smoother operations of the respective
businesses under independent management set up paving way for growth
and development of each of the business;

c. The Scheme will result in simplification of the group structure and
management structure leading to the better administration and more
focused operational efforts, rationalization, standardization and
simplification of business processes;

d. Unlocking the value of the said business, which would enable optimal
exploitation, monetization and development of both the Companies;

e. The Scheme will enable entities to leverage their resources to align future
cash flows; and

f. The synergies that exist between the Transferor Company and Transferce
Company in terms of services and resources can be put to best advantage of

all the stake holders.
D. PARTS OF THE SCHEME
The Scheme is divided into the following parts:
1. Part A deals with definitions, interpretation and share capital of Demerged
Company, Resulting Company and Transferee Company. It includes definitions

which are common and applicable to all chapters of the Scheme. Specific

definitions relevant to a Part have been provided in the respective Part themselves;
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Part B deals with transfer and vesting of the Global Top Level Domain
Undertaking from the Demerged Company into the Resulting Company,

consideration thereof and other consequential and incidental matters thereto,

Part C deals with transfer and vesting of the Project Management Undertaking by
the Transferor Company and its vesting in the Transferee Company as a going
concern on a Slump Sale basis, consideration thereof and other consequential and

incidental matters thereto; and

Part D deals with general terms and conditions that would be applicable to the

Scheme.

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS
SCHEME

The Scheme set out herein in its present form or with any modification(s) approved
or imposed or directed by the Tribunal or made as per Scheme, shall come in legal

operation from the Appointed Date, but shall be operative from the Effective Date.

<<This space has been intentionally left blank>>
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PART A

DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following

expressions shall have the following meaning:

1.1 “Act” means the Companies Act, 2013 as amended from time to time, and shall
include any other statutory re-enactment thereof, read with all surviving and
applicable provisions of the Companies Act, 1956 and shall include all rules,
regulations, circulars, notifications, guidelines made or issued in relation thereto

from time to time;

1.2. “Applicable Law(s) or Law(s)” means any applicable national, foreign, provincial,
local or other law including applicable provisions of all (a) constitutions, decrees,
treaties, statutes, laws (including the common law), codes, notifications, rules,
regulations, policies, guidelines, circulars, directions, directives, ordinances or
orders of any Government Authority, statutory authority, court, tribunal having
jurisdiction over the Parties; (b) approvals; and (c) orders, decisions, injunctions,
judgments, awards and decrees of or agreements with any Government Authority

having jurisdiction over the Parties as may be in force from time to time;

“Appointed Date” means 1* April, 2023 or such other date as may berapproved
by the Tribunal or by any other competent authority subject to applicable
provisions of the Companies Act, 2013 and agreed to by the Board of all the

Companies;

1.4.  “Board of Directors” or “Board” in relation to each of the Demerged Company,
Resulting Company and the Transferee Company, as the case may be, means the
board of directors of such company, and shall include a committee of directors or
any person authorized by the board of directors or such committee of directors duly

constituted and authorized for the purposes of matters pertaining to this Scheme or

any other matter relating thereto;
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1.5. “Companies” or “Parties” shall mean the Demerged Company, Resulting
Company and Transferee Company, collectively, and term “Company” or “Party”

shall mean each of them individually;

1.6. “Demerged Company” or “Transferor Company” or “Infibeam” shall mean
Infibeam Avenues Limited, a public limited company incorporated on 30" June,
2010 under the provisions of Companies Act, 1956 bearing Corporate
Identification Number 1.64203GJ2010P1L.C061366 and having its registered office
at 28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY,
Gandhinagar — 382 355, Gujarat, India;

1.7.  “Demerged Undertaking” shall mean Global Top Level Domain Undertaking;

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

Registrar of Companies, Gujarat, at Ahmedabad;

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

! (iv) any agreement to create any of the above; the term “Encumber” shall be
y

construed accordingly;

1.10.  “Governmental Authority” shall mean any national, state, provincial, local or
similar government, governmental, statutory, regulatory or administrative
authority, government departinent, agency, commission, board, branch, tribunal

or court or other entity authorized to make laws, rules, regulations, standards,

requirements, procedures or to pass directions or orders having the force of law, or
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any non-governmental regulatory or administrative authority, body or other
organization to the extent that the rules, regulations and standards, requirements,
procedures or orders of such authority, body or other organization have the force

of law, or any stock exchange of India;
1.11. “INR” or “Rs.” means the lawful currency of the Republic of India;

1.12. “Global Top Level Domain Undertaking” or “GTLD Undertaking” means all the
businesses, undertakings, activities, properties, investments and labilities, of
whatsoever nature and kind and wheresoever situated, pertaining to Global Top

Level Domain (“GTLD") business, including the following:

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

properties;

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

alternate tax credit;

all permits, licenses, permissions including municipal permissions, right of way,
approvals, clearances, consents, benefits, registrations, rights, entitlements, credits,
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(d

certificates, awards, sanctions, allotments, quotas, no objection certificates,
exemptions, concessions, subsidies, liberties and advantages including those
relating to privileges, powers, facilities of every kind and description of whatsoever

nature and the benefits thereto pertaining to the GTLD business;

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

business;

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

perpetual or not) of Infibeam having used in the GTLD business;

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

or in connection with or relating to Infibeam in respect of the GTLD business and
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all other interests of whatsoever nature belonging to or in the ownership, power,
possession or control of or vested in or granted in favour of or held for the benefit

of or enjoyed by Infibeam and pertaining to the GTLD business;

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

all debts, liabilities including contingent labilities, duties, Taxes and obligations of

Infibeam in relation to and pertaining to the GTLD business;

all taxes, tax deferrals and benefits, subsidies, concessions, privilege, refund of any
tax, duty, cess, tax credits (including, without limitation, all amounts claimed as
refund, whether or not so recorded in the books of accounts, and credits in respect
of income tax, such as carry forward tax losses and unabsorbed depreciation), tax
deducted at source, tax collected at source, foreign tax credit, equalization levy,
customs duty, central value added tax, value added tax, turnover tax, goods and
services tax, minimum alternate tax credit, central sales tax and excise duty
pertaining to the GTLD business, and all rights to any claim not preferred or made
by the Transferor Company in respect of (a) any refund of tax, duty, cess or other
charge (including any erroneous or excess payment thereof made and pertaining to
the GTLD business) and any interest thereon, and (b) any set-off, carry forward of
unabsorbed losses, deferred revenue expenditure, deduction, exemption, rebate,
allowance, amortisation benefit, etc. under Applicable Law pertaining to the
GTLD business;

s all employees of Infibeam employed/engaged in and relatable to the GTLD

business as on the Effective Date;
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all legal or other proceedings of whatsoever nature that pertain to the GTLD

business; and

o any other asset/liability which is deemed to be pertaining to the GTLD
Undertaking by the board of directors of the Demerged Company.
Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or

employee pertains or does not pertain to the GTLD business or whether it arises out of the

activities or operations of the GTLD business, the same shall be decided by mutual

agreement between Board of Directors of the Demerged Company and the Resuiting

Company.

1.13. “NCLT” or “Tribunal” means the Ahmedabad Bench of the Hon’ble National

Company Law Tribunal, which has jurisdiction in relation to Demerged Company,

Resulting Company and Transferee Company;

114, “Project Management Undertaking” means all the businesses, undertakings,

activities, properties, investments and liabilities, of whatsoever nature and kind and
wheresoever situated, pertaining to Project Management business, including the

following:

all immovable properties, if any, i.e. land together with the buildings and structures
standing thereon (whether freehold, leasehold, leave and licensed, right of way,
tenancies or otherwise) including the units of the GIFT Tower Two, basement car
parking, common amenities/ facilities etc. currently being used for the purpose of
and in relation to the Project Management business and all documents (including
panchnamas, declarations, receipts) of title, rights and easements in relation thereto
and all rights, covenants, continuing rights, title and interest in connection with the

said immovable properties;

all assets, as are movable in nature pertaining to and in relation to the Project
Management business, whether present or future or contingent, tangible or
intangible, in possession or reversion, corporeal or incorporeal (including electrical
fittings, furniture, fixtures, appliances, accessories, office equipments,

communication facilities, installations and inventory), actionable claims, current
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(d)

(e)

assets, earnest monies and sundry debtors, financial assets, outstanding loans and
advances, recoverable in cash or in kind or for value to be received, provisions,
receivables, funds, cash and bank balances and deposits including accrued interest
thereto with Governmental Authority, banks, customers and other persons, the
benefits of any bank guarantees, performance guarantees and tax related assets,
including but not limited to goods and service tax input credits, value added/sales
tax/entry tax credits or set-offs, advance tax, tax deducted at source, tax refunds

and minimum alternate tax credit;

all permits, licenses, permissions including municipal permissions, right of way,
approvals, clearances, consents, benefits, registrations, rights, entitlements, credits,
certificates, awards, sanctions, allotments, quotas, no objection certificates,
exemptions, concessions, subsidies, Iiberties and advantages including those
relating to privileges, powers, facilities of every kind and description of whatsoever

nature and the benefits thereto pertaining to the Project Management business;

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

Management business;

all applications, including hardware, software, licenses, source codes (including
any copies thereof), scripts, registrations, goodwill, licenses, trademarks, trade
names, service marks, copyrights, patents, patent rights, copyrights, domain
names, designs, trade secrets, research and studies, technical knowhow,
confidential information, or any other intellectual property rights (whether owned,

licensed or otherwise, and whether registered or unregistered), of any description
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and nature whatsoever and right to use any other intellectual property (whether

perpetual or not) of Infibeam having used in the Project Management business;

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

Management business;

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

to the Project Management business;

all debts, liabilities including contingent liabilities, duties, Taxes and obligations of

Infibeam in relation to and pertaining to the Project Management business;

@) all taxes, tax deferrals and benefits, subsidies, concessions, privilege, refund of any
tax, duty, cess, tax credits (including, without limitation, all amounts claimed as
refund, whether or not so recorded in the books of accounts, and credits in respect
of income tax, such as carry forward tax losses and unabsorbed depreciation), tax

deducted at source, tax collected at source, foreign tax credit, equalization levy,

customs duty, central value added tax, value added tax, turnover tax, goods and

services tax, minimum alternate tax credit, central sales tax and excise duty
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pertaining to the Project Management business, and all rights to any claim not
preferred or made by the Transferor Company in respect of (a) any refund of tax,
duty, cess or other charge (including any erroneous or excess payment thereof
made and pertaining to the Project Management business) and any interest thereon,
and (b) any set-off, carry forward of unabsorbed losses, deferred revenue
expenditure, deduction, exemption, rebate, allowance, amortisation benefit, etc.

under Applicable Law pertaining to the Project Management business;

1) all employees of Infibeam employed/engaged in and relatable to the Project
Management business as on the Effective Date

(k)  all legal or other proceedings of whatsoever nature that pertain to the Project
Management business; and

D any other asset/liability which is deemed to be pertaining to the Project
Management Undertaking by Board of Directors of the Transferor Company

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or

employee pertains or does not pertain to the Project Management business or whether it

. arises out of the activities or operations of the Project Management business, the same
hall be decided by mutual agreement between Board of Directors of the Transferor

: ompany and the Transferee Company.

“Record Date” means the date to be fixed by the Board of Directors of the
Resulting Company and the Demerged Company for the purpose of determining
the shareholders of Infibeam, as the case may be, to whom shares of the Resulting

Company shall be allotted pursuant to demerger under this Scheme;

1.16. “Remaining Business” with respect to Infibeam means all business activities of

Infibeam other than the Global Top Level Domain Undertaking and Project

Management Undertaking,

Limited, a public limited company incorporated under the provisions of
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Companies Act, 2013 bearing Corporate Identity Number
U72900GJ2011PTC131548 having its registered office at 27" Floor, GIFT 11
Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355,

Gujarat, India;

1.18. “RoC” means the Registrar of Companies, Gujarat;

1.19. “Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of
Arrangement amongst the Demerged Company, the Resulting Company and the
Transferee Company and their respective shareholders and creditors, pursuant to
Section 230 to 232 and Section 66 and other relevant provisions of the Act, with
such modifications as may be made from time to time, with the appropriate
approvals and sanctions of the NCLT and other relevant Government Authority,

as may be required under the Act and under all other Applicable Laws;

“SEBI” means the Securities and Exchange Board of India established under the

Securities and Exchange Board of India Act, 1992;

. “SEBI Listing Regulations” means the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and shall include any statutory modification,
amendment and re-enactment thereof for the time being in force or any act,

regulations, rules, guidelines, etc., that may replace such regulations;

. “SEBI Scheme Circular” means Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated 20% June, 2023, and includes any substitution,

modification or reissuance thereof from time to time;

3. “Slump Sale” sale of an undertaking on a going concern basis, for a lump sum

consideration without values being assigned to the individual assets and liabilities,
as defined under Section 2(42C) of the Income Tax Act, 1961;

1.24. “Stock Exchanges” means the National Stock Exchange of India Limited (NSE)
and the BSE Limited (BSE) collectively;
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1.25. “Tax” or “Taxes” means any or all taxes (direct or indirect), surcharges, fees,
levies, duties, tariffs, imposts and other charges of any kind in each case in the
nature of a tax, imposed by any Governmental Authority (whether payable directly
or by withholding), including taxes based upon or measured by income, windfall
or other profits, gross receipts, property, sales, severance, branch profits, customs
duties, excise, CENVAT, tax ﬁeducted at source, tax collected at source, self-
assessment tax, advance tax, regular assessment taxes, service tax, goods and
services tax, stamp duty, transfer tax, value-added tax, minimum alternate tax,
banking cash transaction tax, securities transaction tax, equalisation levy, dividend
distribution tax, buy-back tax, taxes withheld or paid in a foreign country, customs
duty and registration fees (together with any and all interest, penalties, additions to

tax and additional amounts imposed with respect thereto);

1.26. “Net Worth” shall mean the aggregate book value of assets reduced by the aggregate
book value of liabilities of Project Management Undertaking as on the Appointed

Date, transferred pursuant to this Scheme; .

1.27. “Transferee Company” or “IPMPL” means Infibeam Projects Management
Private Limited, a private limited company incorporated under the provisions of
Companies Act, 2013 bearing Corporate Identity Number
U70109GJ2022PTC129384 having its registered office at 28" Floor, GIFT II
Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355,

Gujarat, India;

INTERPRETATION

Terms and expressions which are used in this Scheme but not define herein shall,

unless repugnant or contrary to the context or meaning thereof, have the same

meaning ascribed to them under the Act, the Income Tax Act, 1961 and other
Applicable Laws, rules, regulations, bye-laws, as the case may be, including any
statutory modification or re-enactment thereof, from time to time. In particular,
wherever reference is made to the NCLT in this Scheme, the reference would

include, if appropriate, reference to the NCLT or such other forum or authority, as

Page 16 of 70

Page 82



may be vested with any of the powers of the NCLT under the Act and rules made

thereunder.

2.2.  Inthis Scheme, unless the context otherwise requires:

a)

b)

i)

reference to “person(s)” shall include individuals, bodies corporate (wherever

incorporated), unincorporated associations and partnerships;

the headings, sub-headings, titles, sub-titles to clauses, sub-clauses and
paragraphs are inserted for ease of reference only and shall not form part of the
operative provisions of this Scheme and shall not affect the construction or

interpretation of the Scheme;
reference to one gender includes all genders;
words in the singular shall include the plural and vice versa;

any reference in this Scheme to “upon this Scheme becoming effective” or

“coming into effect of this Scheme” or the “Scheme becoming effective” or
24

“Scheme becomes effective” or “effectiveness of this Scheme” or likewise shall

be construed to be a reference to the Effective Date;
words “include” and “including” are to be construed without limitation;

terms “hereof’, “herein”, “hereby”, “hereto” and derivative or similar words
shall refer to this entire Scheme or specified Clauses of this Scheme, as the case

may be;

a reference to “writing” or “written” includes printing, typing, lithography and
: P P

other means of reproducing words in a visible form including e-mail;

reference to any agreement, contract, document or arrangement or to any
provision thereof shall include references to any such agreement, contract,
document or arrangement as it may, after the date hereof, from time to time, be

amended, supplemented or novated;
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i) reference to the Recital or Clause shall be a reference to the Recital or Clause

of this Scheme; and

k) reference to any provision of law or legislation or regulation shall include: (i)
such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or after the date of this Scheme) to the extent such
amendment, modification, re-enactment or consolidation applies or is capable
of applying to the transaction entered into under this Scheme and (to the extent
liability there under may exist or can arise) shall include any past statutory
provision (as amended, modified, re-enacted or consolidated from time to time)
which the provisioﬁ referred to has directly or indirectly replaced, (ii) all
subordinate legislations (including circulars, notifications, clarifications or
supplement(s) to, or replacement or amendment of, that law or legislation or
regulation) made from time to time under that provision {whether or not
amended, modified, re-enacted or consolidated from time to time) and any

retrospective amendment.

3. SHARE CAPITAL

3.1. The share capital of Demerged Company as on 31% March, 2023 was as under:

Share capital Amount (INR)

Authorized share capital
Equity share capital

3,50,00,00,000 (Three Hundred and Fifty 3,50,00,00,000

Crore only) equity shares of INR 1 each (Indian Rupees Three

Hundred and Fifty Crore only)

Total authorised share capital 3,50,00,00,000

(Indian Rupees Three

Hundred and Fifty Crore

only)

Issued, subscribed and paid-up share capital

Equity share capital
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2,67,77,81,182 (Two Hundred Sixty Seven
Crore Seventy Seven Lakh FEighty One
Thousand One Hundred and Eighty Two only)
equity shares of INR 1 each

2,67,77,81,182

(Indian Rupees Two Hundred
Sixty Seven Crore Seventy
Seven Lakh Eighty One
Thousand One Hundred and
Eighty Two only)

Total issued, subscribed and paid-up share

capital

2,67,77,81,182

(Indian Rupees Two Hundred
Sixty Seven Crore Seventy
Seven Lakh Eighty One
Thousand One Hundred and
Eighty Two only)

The Demerged Company have issued 55,93,704 (Fifty Lakh Ninety Three
Thousand Seven Hundred and Four only) equity shares on 01" August, 2023. Post-

issue, the share capital of Demerged Company as on 04™ August, 2023 was as

under:

Share capital

Amount (INR)

Authorized share capital

Equity share capital
3,50,00,00,000 (Three Hundred and Fifty
Crore only) equity shares of INR 1 each

3,50,00,00,000
(Indian Rupees Three
Hundred and Fifty Crore only)

Total authorised share capital

3,50,00,00,000

(Indian Rupees Three
Hundred and Fifty Crore
only)

Issued, subscribed and paid-up share capital

Equity share capital

2,68,33,74,886 (Two Hundred Sixty Eight
Crore Thirty Three Lakh Seventy Four
Thousand Eight Hundred and Eighty Six only)
equity shares of INR 1 each

2,68,33,74,886
(Indian Rupees Two Hundred
Sixty Eight Crore Thirty Three

Lakh Seventy Four Thousand
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Eight Hundred and Eighty Six
only)

Total issued, subscribed and paid-up share 2,68,33,74,886
capital (Indian Rupees Two Hundred
Sixty Eight Crove Thirty
Three Lakh Seventy Four
Thousand Eight Hundred and
Eighty Six only)

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

As on 04™ August, 2023, the Demerged Company has outstanding employee stock
options under its existing stock options schemes, the exercise of which shall result
in an increase in the issued, subscribed and paid-up share capital of Demerged

Company.

As on 04™ August, 2023, 9,50,00,000 (Nine Crore Fifty Lakh) warrants of the
Demerged Company are outstanding. Post conversion of any of the aforesaid
warrants, the equity share capital of the Demerged Company will undergo a

change.

The share capital of Resulting Company as on 31" March, 2023 was as under:

Share capital Amount (INR)

Authorized share capital

Equity share capital

5,00,000 (Five Lakh) equity shares of 50,00,000

INR 10 each (Indian Rupees Fifty Lakh only)

Total anthorised share capital 50,060,000
(Indian Rupees Fifty Lakh only)

Issued, subscribed and paid-up share

capital

Equity share capital
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4,39,040 (Four Lakh Thirty Nine
Thousand and Forty) equity shares of
INR 10 each

43,90,400 |

(Indian Rupees Forty Three Lakh
Ninety Thousand and Four

Hundred only)

Total issued, subscribed and paid-up 43,90,400
share capital (Indian Rupees Forty Three Lakh
Ninety Thousand and Four

Hundred only)

The Resulting Company have sub-divided each equity share having face value of

INR 10 (Indian Rupees Ten) in to 10 (Ten) equity shares having face value of INR

1 (Indian Rupees One) vide resolution passed at general meeting on 04™ July, 2023.

Post sub-division, the share capital of Resulting Company as on 04™ August, 2023

was as under:

Share capital Amount (INR)
Authorized share capital

Equity share capital

50,00,000 (Fifty Lakh) equity shares of 50,00,000
INR 1 each (Indian Rupees Fifty Lakh only)
Total anthorised share capital 50,00,000

{Indian Rupees Fifty Lakh only)

Issued, subscribed and paid-up share

capital

Equity share capital
4390,400 (Forty Three Lakh Ninety
Thousand and Four Hundred) equity
shares of INR 1 each

43,90,400
(Indian Rupees Forty Three Lakh
Ninety Thousand and Four

Hundred only)

Total issued, subscribed and paid-up

share capital

43,90,400

{Indian Rupees Forty Three Lakh
Ninety Thousand and Four
Hundred only)
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Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of Resulting Company till the date of approval
of the Scheme by the Board of the Resulting Company.

3.3. The share capital of Transferee Company as on 31% March, 2023 and 04" August,

2023 was as under:

Share capital Amount (INR)

Aunthorized share capital

Equity share capital

10,000 (Ten Thousand) equity shares of 1,00,000

INR 10 each (Indian Rupees One Lakh only)

Total authorised share capital 1,00,000
(Indian Rupees One Lakh only)

Issued, subscribed and paid-up share

capital

Equity share capital

10,000 (Ten Thousand) equity shares of 1,00,000

INR 10 each (Indian Rupees One Lakh only)

Total issued, subscribed and paid-up 1,00,000

share capital (Indian Rupees One Lakh only)

Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of Transferee Company till the date of

approval of the Scheme by the Board of Transferee Company.

<<This space has been intentionally left blank>>
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PART B2

DEMERGER OF GLOBAL TOP LEVEL DOMAIN UNDERTAKING OF
DEMERGED UNDERTAKING AND ITS VESTING IN RESULTING COMPANY

4. TRANSFER OF ASSETS

4.1.  Upon this Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, the Global Top Level Domain Undertaking (including all the
assets, rights, claims, title, interest and authorities including accretions and
appurtenances of the Global Top Level Domain Undertaking) shall, subject to the
provisions of this Clause in relation to the mode of transfer and vesting and
pursuant to Sections 230 to 232 read with Section 66 and other applicable
provisions of the Act and without any further act, instrument or deed, be demerged
from the Demerged Company and be transferred to and vested in and be deemed
to have been demerged from Demerged Company and transferred to and vested in
the Resulting Company as a going concern so as to become as and from the
Appointed Date, the assets, rights, claims, title, interest and authorities of Resulting
Company, subject to the provisions of this Scheme in relation to Encumbrances in

favour of banks and/or financial institutions.

4.2. Inrespect of such of the assets of the Global Top Level Domain Undertaking as are
movable in nature or are otherwise capable of transfer by delivery or possession, or
by endorsement and / or delivery, the same shall be so transferred by Demerged
Company, upon the coming into effect of this Scheme, and shall become the
property of Resulting Company as an integral part of the Global Top Level Domain
Undertaking with effect from the Appointed Date pursuant to the provisions of
Sections 230 to 232 read with Section 66 and other applicable provisions of the Act
without requiring any deed or instrument of conveyance for transfer of the same,
subject to the provisions of this Scheme in relation to Encumbrances in favour of

banks and/or financial institutions.

4.3. In respect of movables other than those dealt with in Clause 4.2 above including
sundry debts, receivables, bills, credits, loans and advances, if any, whether

recoverable in cash or in kind or for value to be received, bank balances,
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investments, earnest money and deposits with any Governmental Authority, quasi-
governmental authority, local or other authority or body or with any company or
other person, the same shall on and from the Appointed Date stand transferred to
and vested in Resulting Company without any notice or other intimation to the

debtors.

4.4. The Resulting Company may without being obliged and if it so deems appropriate
at its sole discretion, give notice in such form as it may deem fit and proper, to each
person, debtor, or depositee, as the case may be, that the said debt, loan, advance,

balance or deposit stands transferred and vested in Resulting Company.

4.5. In respect of such of the assets belonging to the Global Top Level Domain
Undertaking other than those referred to in Clause 4.2 and 4.3 above, the same
shall, as more particularly provided in Clause 4.1 above, without any further act,
instrument or deed, be demerged from Demerged Company and transferred to and
vested in and/or be deemed to be demerged from Demerged Company and
transferred to and vested in Resulting Company upon the coming into effect of this
Scheme and with effect from the Appointed Date pursuant to the provisions of
Sections 230 to 232 read with Section 66 and other applicable provisions of the Act.
For the purpose of giving effect to the vesting order passed under Section 230 to
232 read with Section 66 and other applicable provisions of the Act in respect of
the Scheme, Resulting Company shall be entitled to exercise all the rights and
privileges and be liable to pay all Taxes and charges and fulfil all its obligations, in
relation to or applicable to all such immovable properties, including mutation
and/or substitution of the title to, or interest in the immovable properties which
shall be made and duly recorded by the Governmental Authority(ies) in favour of
Resulting Company pursuant to the sanction of the Scheme by the NCLT and upon
the effectiveness of this Scheme in accordance with the terms hereof without any
further act or deed to be done or executed by Demerged Company and/or
Resulting Company. It is clarified that Resulting Company shall be entitled to
engage in such correspondence and make such representations, as may be

necessary for the purposes of the aforesaid mutation and/or substitution.
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4.6.

4.7.

4.8.

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

account of such transactions.

All assets, rights, title, interest and investments of Demerged Company in relation
to the Global Top Level Domain Undertaking shall also, without any further act,
mstrument or deed stand transferred to and vested in and be deeméd to have been
transferred to and vested in Resulting Company upon the coming into effect of this
Scheme and with effect from the Appointed Date pursuant to the provisions of

Sections 230 to 232 read with Section 66 and other applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this
Scheme, Resulting Company will be entitled to all the intellectual property rights
of Demerged Company in relation to the Global Top Level Domain Undertaking.
Resulting Company may take such actions as may be necessary and permissible to

get the same transferred and/or registered in the name of Resulting Company.

Any asset acquired by Demerged Company after the Appointed Date but prior to
the Effective Date pertaining to the Global Top Level Domain Undertaking shall
upon the coming into effect of this Scheme also without any further act, instrument
or deed stand transferred to and vested in or be deemed to have been transferred to

or vested in Resulting Company upon the coming into effect of this Scheme.

4.9. For the avoidance of doubt, upon this Scheme coming into effect from the Effective

Date and with effect from the Appointed Date, all the rights, title, interest and

claims of Demerged Company in any leasehold/licensed properties in relation to

the Global Top Level Domain Undertaking shall, pursuant to Section 232(4) and
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to have been transferred to and vested in Resulting Company automatically

without requirement of any further act or deed.

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

transactions.

4.11. All the Taxes, if any, paid or payable by Demerged Company after the Appointed
Date and specifically pertaining to Global Top Level Domain Undertaking shall be
treated as paid or payable by Resulting Company and the Resulting Company shall
be entitled to claim all the credit, refund or adjustment for the same as may be

applicable.

4.12. Resulting Company shall be entitled to get credit/claim refund regarding any Tax
paid and/or tax deduction at source certificates, pertaining to the Global Top Level

Domain Undertaking.

If Demerged Company is entitled to any unutilized credits (including balances or

advances), benefits under the incentive schemes and policies including tax holiday

or concessions relating to the Global Top Level Domain Undertaking under any
. Tax laws or Applicable Laws, Resulting Company shall be entitled as an integral
part of the Scheme to claim such benefit or incentives or unutilized credits as the

case may be without any specific approval or permission.

. Without prejudice to the generality of the above, all benefits including under Tax
laws, to which Demerged Company, in relation to or in connection with the Global
Top Level Domain Undertaking, is entitled to in terms of the Applicable Laws,
including, but not limited to advances recoverable in cash or kind or for value, and
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deposits with any Governmental Authority or any third party/entity, shall be

available to, and vest in, Resulting Company.

4.15. For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and
till such time that the name of bank accounts of Demerged Company, in relation
to or in connection with the Global Top Level Domain Undertaking, has been
replaced with that of Resulting Company, Resulting Company shall be entitled to
operate the bank account of Demerged Company, in relation to or in connection
with the Global Top Level Domain Undertaking, in the name of Demerged
Company in so far as may be necessary. All cheques and other negotiable
instruments, payment orders received or presented for encashment, which is in the
name of Demerged Company, in relation to or in connection with the Global Top
Level Domain Undertaking, after the Effective Date shall be accepted by the
bankers of Resulting Company and credited to the account of Resulting Company,
if presented by Resulting Company. Resulting Company shall be allowed to
maintain bank accounts in the name of Demerged Company for such time as may
be determined to be necessary by Resulting Company for preséntation and
deposition of cheques and pay orders that have been issued in the name of
Demerged Company, in relation to or in connection with the Global Top Level

Domain Undertaking. It is hereby expressly clarified that any legal proceedings by

or against Demerged Company, in relation to or in connection with the Global Top
Level Domain Undertaking, in relation to the cheques and other negotiable
instruments, payment orders received or presented for encashment, which is in the

name of Demerged Company shall be instituted, or as the case may be, continued

/ by or against Resulting Company after the coming into effect of this Scheme.

TRANSFER OF CONTRACTS, DEEDS, ETC.

Upon this Scheme coming into effect on the Effective Date and with effect from the

Appointed Date, all contracts, deeds, bonds, agreements, schemes, arrangements

and other instruments of whatsoever nature in relation to the Global Top Level
Domain Undertaking, to which Demerged Company is a party or to the benefit of

which Demerged Company may be eligible, and which are subsisting or have effect
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immediately before the Effective Date, shall continue in full force and effect against
or in favour, as the case may be, of Resulting Company and may be enforced as
fully and effectually as if, instead of Demerged Company, Resulting Company had

been a party or beneficiary or obligee thereto.

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

Company.

5.3, For the avoidance of doubt and without prejudice to the generality of the foregoing,
it is clarified that upon the coming into effect of this Scheme, all consents,
permissions, licenses, certificates, clearances, authorities, powers of attorney given
by, issued to or executed in favour of Demerged Company in relation to the Global

Top Level Domain Undertaking shall stand transferred to Resulting Company as

if the same were originally given by, issued to or executed in favour of Resulting

Company, and Resulting Company shall be bound by the terms thereof, the

obligations and duties thereunder, and the rights and benefits under the same shall
‘be available to Resulting Company. Resulting Company shall make applications

to any Governmental Authority as may be necessary in this behalf.

5.4. Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims,
rights, title, interest in or authorities relating to such assets) or any contract, deeds,
bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in relation to the Global Top Level Domain Undertaking which Demerged

Company owns or to which Demerged Company is a party to, cannot be

transferred to Resulting Company for any reason whatsoever, Demerged Company
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6.1.

6.2.

shall hold such asset or contract, deeds, bonds, agreements, schemes, arrangements
or other instruments of whatsoever nature in trust for the benefit of Resulting
Company, insofar as it is permissible so to do, till such time as the transfer is

effected.

TRANSFER OF LIABILITIES

Upon this Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, all debts, liabilities, loans raised and used, obligations incurred,
duties of any kind, nature or description (including contingent liabilities which arise
out of the activities or operations of the Global Top Level Domain Undertaking)
of Demerged Company as on the Appointed Date and relatable to the Global Top
Level Domain Undertaking (“GTLD Transferred Liabilities”) shall, without any
further act, instrument or deed, be and stand transferred to and be deemed to be
transferred to Resulting Company to the extent that they are outstanding as on the
Effective Date and shall become the debts, liabilities, loans, obligations and duties
of Resulting Company which shall meet, discharge and satisfy the same. The term
GTLD Transferred Liabilities shall include:

@ the liabilities which arise out of the activities or operations of the Global

Top Level Domain Undertaking;

(D)  the specific loans or borrowings raised, incurred and utilized solely for the

activities or operations of the Global Top Level Domain Undertaking; and

(IIl) 1in cases other than those referred to in Clause 6.1(I) or Clause 6.1(11) above,
so much of the amounts of liabilities as may be decided by the Board of
Directors of Demerged Company and Resulting Company which would be
in compliance with the provisions of Section 2(19AA) of the Income-tax
Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of
Demerged Company as on the Appointed Date deemed to be transferred to

Resulting

apany have been discharged by Demerged Company on or after the
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Appointed Date and prior to the Effective Date, such discharge shall be deemed to

have been for and on account of Resulting Company.

6.3.  Upon this Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, all loans raised and used and all debts, Liabilities, duties and
obligations incurred by Demerged Company for the operations of the Global Top
Level Domain Undertaking with effect from the Appointed Date and prior to the
Effective Date, subject to the terms of this Scheme, shall be deemed to have been
raised, used or incurred for and on behalf of Resulting Company and to the extent
they are outstanding on the Effective Date, shall also without any further act or
deed be and stand transferred to and be deemed to be transferred to Resulting
Company and shall become the loans, debts, liabilities, duties and obligations of

Resulting Company.

6.4. In so far as the existing Encumbrances in respect of the GTLD Transferred
Liabilities are concerned, such Encumbrances shall, without any further act,
mstrument or deed be modified and shall be extended to and shall operate only
over the assets comprised in the Global Top Level Domain Undertaking which
have been Encumbered in respect of the GTLD Transferred Liabilities as
transferred to Resulting Company pursuant to this Scheme. Provided that if any of
the assets comprised in the Global Top Level Domain Undertaking which are being
transferred to Resulting Company pursuant to this Scheme have not been
Encumbered in respect of the GTLD Transferred Liabilities, such assets shall
remain unencumbered and the existing Encumbrances referred to above shall not
be extended to and shall not operate over such assets. The absence of any formal
amendment which may be required by a lender or trustee or third party shall not

affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets

comprising the Remaining Business are concerned, subject to Clause 6.4, the
Encumbrances over such assets relating to the GTLD Transferred Liabilities shall,
~as and from the Effective Date without any further act, instrument or deed be
released and discharged from the obligations and Encumbrances relating to the

same. The absence of any formal amendment which may be required by a lender

or trustee or third party shall not affect the operation of the above. Further, in so
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6.6.

6.7.

6.8.

far as the assets comprised in the Global Top Level Domain Undertaking are
concerned, the Encumbrances over such assets relating to any loans, borrowings or
debentures or other debts or debt securities which are not transferred pursuant to
this Scheme (and which shall continue with Demerged Company), shall without
any further act or deed be released from such Encumbrances and shall no longer be

available as security in relation to such liabilities.

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

provisions, if required.

Upon the coming into effect of this Scheme, Resulting Company alone shall be
liable to perform all obligations in respect of the GTLD Transferred Liabilities,
which have been transferred to it in terms of this Scheme, and Demerged Company
shall not have any obligations in respect of such GTLD Transferred Liabilities.

However, Demerged Company shall extend necessary cooperation in this regard.

It 1s expressly provided that, save as mentioned in this Clause 6, no other term or

condition of the liabilities transferred to Resulting Company as part of the Scheme
is modified by virtue of this Scheme except to the extent that such amendment is

required by necessary implication.

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

any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, alt legal, taxation or other proceedings,

of whatsoever nature (including before any statutory or quasi-judicial authority or

Page 31 of 70

Page 97



7.2.

7.3.

tribunal), by or against Demerged Company and relating to the Global Top Level
Domain 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 ODIGMA after the Effective Date. Demerged Company shall in no
event be responsible or liable in relation to any such legal or other proceedings
against Resulting Company. Resulting Company shall be added as party to such
proceedings and shall prosecute or defend such proceedings in co-operation with

Demerged Company.

If proceedings are taken against Demerged Company in respect of the matters
referred to in Clause 7.1 above, it shall defend the same in accordance with the
advice of Resulting Company and at the cost of Resulting Company, and the latter
shall reimburse and indemnify Demerged Company against all liabilities and

obligations incurred by Demerged Company in respect thereof.

Resulting Company undertakes to have all legal or other proceedings initiated by
or against Demerged Company referred to in Clause 7.1 above transferred to its
name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against ODIGMA to the exclusion of
Demerged Company. Each of the Companies shall make relevant applications in
that behalf.

PERMITS

Upon this Scheme coming into effect on the Effective Date and with effect from the

Appointed Date, permits relating to the Global Top Level Domain Undertaking

. shall be transferred to and vested in Resulting Company and the concerned licensor

and grantors of such permits shall endorse where necessary, and record Resulting

Company on such permits so as to empower and facilitate the approval and vesting
of the Global Top Level Domain Undertaking in Resulting Company and
continuation of operations pertaining to the Global Top Level Domain

Undertaking in Resulting Company without any hindrance, and shall stand

. transferred to and vested in and shall be deemed to be transferred to and vested in

f Resulting Company without any further act or deed and shall be appropriately
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mutated by the Governmental Authorities concerned therewith in favour of
Resulting Company as if the same were originally given by, issued to or executed
in favour of Resulting Company and Resulting Company shall be bound by the
terms thereof, the obligations and duties thereunder and the rights and benefits

under the same shall be available to Resulting Company.

8.2. The benefit of all permits pertaining to the Global Top Level Domain Undertaking
shall without any other order to this effect, transfer and vest into and become

available to Resulting Company pursuant to the sanction of this Scheme.

9. EMPLOYEES

9.1.  Upon this Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, the Employees in relation to the Global Top Level Domain
Undertaking of Demerged Company shall become the employees of Resulting
Company with effect from the Effective Date, and, subject to the provisions hereof,
on terms and conditions not less favourable than those on which they are employed
by Demerged Company in the Global Top Level Domain Undertaking and without
any interruption of, or break in, service as a result of the transfer of the Global Top
Level Domain Undertaking. Resulting Company agrees that for the purpose of
payment of any compensation, gratuity and other terminal benefits, the past
services of the Employees of the Global Top Level Domain Undertaking with
Demerged Company shall also be taken into account, and agrees and undertakes

to pay the same as and when payable.

In so far as the existing provident fund, gratuity fund and pension and/or
superannuation fund, trusts, retirement fund or benefits and any other funds or
| benefits created by Demerged Company for the employees related to the Global
Top Level Domain Undertaking, if any, (collectively referred to as the “GTLD

Employee Funds”), the GTLD Employee Funds and such of the investments
made by the GTLD Employee Funds which are referable to the employees related
to the Global Top Level Domain Undertaking, being transferred to Resulting
Company, in terms of the Scheme shall be transferred to Resulting Company and

shall be held for their benefit pursuant to this Scheme in the manner provided
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9.3.

hereinafter. The GTLD Employee Funds shall, subject to the necessary approvals
and permissions and at the discretion of Resulting Company, either be continued
as separate funds of Resulting Company for the benefit of the employees related to
the Global Top Level Domain Undertaking, or be transferred to and merged with
other similar funds of Resulting Company. In the event that Resulting Company
does not have its own funds in respect of any of the above, Resulting Company
may, subject to necessary approvals and permissions, continue to contribute to
relevant funds of Demerged Company, until such time that Resulting Company
creates its own fund, at which time the GTLD Employee Funds and the
investments and contributions pertaining to the employees related to the Global
Top Level Domain Undertaking, shall be transferred to the funds created by
Resulting Company. Subject to the relevant law, rules and regulations applicable
to the GTLD Employee Funds, the Board of Directors or any committee thereof
of Demerged Company and Resulting Company may decide to continue to make
the said contributions to the Funds of Demerged Company. It is clarified that the
services of the employees of the Global Top Level Domain Undertaking, will be
treated as having been continuous and not interrupted for the purpose of the said
fund or funds.

Any question that may arise as to whether any employee belongs to or does not
belong to the Global Top Level Domain Undertaking shall be decided by the Board

or Committee thereof of Demerged Company and Resulting Company.

CONSIDERATION

[0.1. Upon the coming into effect of this Scheme and in consideration of the transfer and

vesting of the Global Top Level Domain Undertaking into Resulting Company
pursuant to the provisions of this Scheme, Resulting Company shall, without any
further act or deed, issue and allot to each shareholder of Demerged Company,
whose name is recorded in the register of members and records of the depositories
as members of Demerged Company, on the Record Date in the following ratio:

“l (One) fully paid-up equity share of the Resulting Company of the face value of

INR I (Indian Rupee One) each shall be issued and allotted, at par as fully paid-

up to the equity shareholders of the Demerged Company for every 89 (Eighty Nine)
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equity shares of INR 1 (Indian Rupee One) each held by the shareholders of the
Demerged Company, as on the Record Date.”

10.2. The equity shares to be issued and allotted as provided in Clause 10.1 above shall

10.3.

10.4.

be subject to the provisions of the Memorandum of Association and Articles of
Association of Resulting Company and shall rank pari-passu in all respects with the
then existing equity shares of Resulting Company after the Record Date including
with respect to dividend, bonus entitlement, rights’ shares’ entitlement, voting

rights and other corporate benefits.

In case any sharcholder’s shareholding in Demerged Company is such that such
shareholder becomes entitled to a fraction of an equity share of Resulting
Company, if any, Resulting Company shall not issue fractional shares to such
shareholder but shall consolidate such fractions and issue and allot the consolidated
shares directly to a trustee nominated by the Board of Directors of Resulting
Company in that behalf, who shall sell such shares in the market at such price or
prices within 90 days from the date of allotment of equity shares, and on such sale,
shall pay to Resulting Company, the net sale proceeds (after deduction of
applicable taxes and other expenses incurred), whereupon Resulting Company
shall, subject to withholding tax, if any, distribute such sale proceeds to the
concerned shareholders of Demerged Company in proportion to their respective

fractional entitlements.

The equity shares to be issued pursuant to Clause 10.1 above shall be issued in
dematerialized form only by Resulting Company. The shareholders of Demerged
Company shall be required to provide details as required thereof by Resulting
Company for such issuance of shares in dematerialized form. In the event that a
shareholder of Demerged Company holds equity shares of Demerged Company in
physical form or if any shareholder has not provided the requisite details relating
to his/her/its account with a depository participant or other confirmations as may
be required or if the details furnished by any shareholder do not permit eliﬁctmmc
credit of the shares of Resulting Company, then Resulting Company <ha11 issue

equity shares in demat form to a trustee nominated by the Board of Directors of
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Resulting Company in that behalf, who shall hold such shares for and on behalf of

such shareholder or shareholders.

10.5. The eq!;ity shares to be issued by Resulting Company pursuant to this Scheme, in
respect of such of the equity shares of Demerged Company which are held in
abeyance under the applicable provisions of the Act or otherwise shall, pending
allotment or settlement of dispute by order of court or otherwise, also be kept in

abeyance by Resulting Company.

10.6. The equity shares issued pursuant to Clause 10.1, which Resulting Company is
unable to allot due to Applicable Laws (including, without limitation, the non
receipt of approvals of Governmental Authority as required under Applicable Law)
or any regulations or otherwise shall, pending allotment, be held in abeyance by
Resulting Company and shall be dealt with in the manner as may be permissible
under the Applicable Law and deemed fit by the Board of Directors of Resulting
Company including to enable allotment and sale of such equity shares to a trustee
as mentioned in Clause 10.3 above and thereafter make distributions of the net sales
proceeds in lieu thereof (after deduction of taxes and expenses incurred) to the
eligible shareholders of Demerged Company, in proportion to their entitlements as
per the process specified in Clause 10.3 above. If the above cannot be effected for
any reason, Resulting Company shall ensure that this does not delay
implementation of the Scheme; and shall, take all such appropriate actions as may

be necessary under Applicable Law. Resulting Company and/or the depository

shall enter into such further documents and take such further actions as may be

necessary or appropriate in this regard and to enable actions contemplated therein.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholders of Demerged Company, the Board of Directors
of Demerged Company shall be empowered prior to or even subsequent to the
Record Date, to effectuate such transfers in Demerged Company as if such changes
in registered holders were operative as on the Record Date, in order to remove any
difficulties arising to the transferors of the shares in relation to the shares issued by
. Resulting Company. The Board of Directors of Demerged Company shall be

empowered to remove such difficulties that may arise in the course of
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10.8.

implementation of this Scheme and registration of new shareholders in Resulting

Company on account of difficulties faced in the transition period.

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

be their consent / approval for the issue and allotment of equity shares.

10.9. In the event that the Demerged Company or Resulting Company alter their equity

share capital, including but not limited to, by way of share split / consolidation /
further issue of shares in any manner whatsoever during the pendency of the
Scheme, the share entitlement ratio as per Clause 10.1 above, shall be adjusted
accordingly to take into account the effect of any such actions unless otherwise
decided by the Board of Directors of Demerged Company and Resulting Company.
It is clarified that the approval of the members and creditors of Demerged
Company and Resulting Company to the Scheme shall be deemed to be their

consent / approval also to the adjusted share entitlement ratio as per this clause.

10.10. Resulting Company shall, if necessary and 1o the extent required, increase its

authorized share capital to facilitate issue of equity shares under the Scheme. It is
clarified that the approval of the members of Resulting Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the
Memorandum of Association and Articles of Association of Resulting Company

as required under Section 13, 14, 61, 64 and other applicable provisions of the Act.
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11. REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARES
OF THE RESULTING COMPANY HELD BY THE DEMERGED
COMPANY

11.1. With effect from the Effective Date, the paid-up share capital of the Resulting
Company to the extent held by the Demerged Company, as on the Effective Date
(“Resulting Company Cancelled Shares”) shall without any further application,

act, instrument or deed, stand cancelled, extinguished or annulled.

11.2. The reduction and cancelled of Resulting Company Cancelled Shares shall be
effected as an integral part of this Scheme under Section 230 to 232 and Section 66
of the Act, without having to follow the process under Section 66 of the Act

separately.

11.3. On effecting the reduction and cancellation of the Resulting Company Cancelled
Shares as stated in Clause 11.1 above, the share certificates in respect of the
Resulting Company Cancelled Shares held by their respective holders shall also be

deemed to be cancelled.

11.4. Notwithstanding the reduction and cancellation of the Resulting Company
Cancelled Shares, the Resulting Company shall not be required to add ‘And

Reduced’ as suffix to its name consequent upon the reduction of capital under

Clause 11.1 above.

11.5. The reduction and cancellation of the Resulting Company Cancelled Shares does
not involve and diminution of liability of in respect of any unpaid share capital or
payment to any shareholder of any paid-up share capital or payment in any other

form.

12.  ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED
COMPANY AND CAPITAL REDUCTION 4

. Upon the coming into effect of this Scheme, Demerged Company shall account for

the transfer and vesting of the Global Top Level Domain Undertaking in its books

of account as per the applicable accounting principles prescribed under the Indian

Accounting Standards (Ind AS) or such other accounting principles as may be
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12.2.

applicable or prescribed under Section 133 of the Act read with relevant rules issued

thereunder.

The reduction,'if any, in Capital Reserve account or Securities Premium account
or any other account of the Demerged Company pursuant to this Clause shall be
effected as an integral part of the Scheme and the order of NCLT sanctioning the
Scheme shall be deemed to be also the order under Section 52 read with Section 66
and other applicable provisions of the Companies Act, 2013, for the purpose of
confirming the reduction. The reduction would not involve either a diminution of

liability in respect of unpaid share capital or payment of paid-up share capital.

12.3. The consent of the Board, the shareholders and the creditors of Demerged Company

to this Scheme shall be deemed to be the consent of its Board, shareholders and
creditors for the purposes of effecting the above reduction under the provisions of
Section 32 read with Section 66 and other applicable provisions of the Companies
Act, 2013 and no further resolution under Section 52 read with Section 66 and
other applicable provisions of the Companies Act, 2013 would be required to be

passed separately.

12.4. Notwithstanding anything above, Demerged Company shall not be required to add

13.

“And Reduced” as suffix to its name.

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING
COMPANY

Upon the coming into effect of this Scheme, Resulting Company shall account for
the transfer and vesting of the GTLD Undertaking in its books of account as per
the applicable accounting principles prescribed under the Indian Accounting
Standards (Ind AS) or such other accounting principles as may be applicable or

prescribed under Section 133 of the Act read with relevant rules issued thereunder.
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14.

15.

15.1.

TREATMENT OF PART B OF THE SCHEME FOR THE PURPOSE OF THE
INCOME TAX ACT, 1961

The provisions of Part B of this Scheme have been drawn up in compliance with
the conditions relating to “Demerger” as defined under Section 2(19AA) of the
Income Tax Act, 1961. If, at later date, any of the terms or provisions of this Part
B are found or interpreted to be inconsistence with the provisions of Section
2(19AA) of the Income Tax Act, 1961, including as a result of an amendment in
Applicable Law or the enactment of a new legislation or for any other reason
whatsoever, the provisions of Section 2(19AA) of the Income Tax Act, 1961, ora
corresponding provision or any amended or newly enacted law, shall prevail and
the Scheme shall stand modified to the extent determined necessary to comply with
provisions of Section 2(19AA) of the Income Tax Act, 1961. Such modification(s)

will, however, not affect the other provisions of the Scheme.

CONDUCT OF BUSINESS BY DEMERGED COMPANY UNTIL THE
EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date,
Demerged Company shall carry on the business and activities of the Global Top
Level Domain Undertaking with reasonable diligence, business prudence and shall
not except in the ordinary course of business or without prior written consent of
Resulting Company, alienate, charge, mortgage, encumber or otherwise deal with

or dispose of the Global Top Level Domain Undertaking or part thereof.

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

(I Demerged Company shall carry on and be deemed to have carried on the
business and activities pertaining to Global Top Level Domain Undertaking
and shall hold and stand possessed of and shall be deemed to hold and stand
possessed of all its estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions pertaining to the (Global Top Level
Domain Undertaking for and on account of, and in trust for, Resulting

Company;
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an

(1)

av)

All profits and income pertaining to the Global Top Level Domain
Undertaking accruing or arising to Demerged Company, and losses and
expenditure pertaining to the Global Top Level Domain Undertaking arising
or incurred by it (including Taxes, if any, accruing or paid in relation to any
profits or income) for the period commencing from the Appointed Date shall,
for all purposes, be treated as and be deemed to be the profits, income, losses

or expenditure (including Taxes), as the case may be, of Resulting Company;

Any rights, powers, authorities or privileges pertaining to the Global Top
Level Domain Undertaking exercised by Demerged Company shall be
deemed to have been exercised by Demerged Company for and on behalf of,
and in trust for and as an agent of Resulting Company. Similarly, any of the
obligations, duties and commitments pertaining to the Global Top Level
Domain Undertaking that have been undertaken or discharged by Demerged
Company shall be deemed to have been undertaken for and on behalf of and

as an agent for Resulting Company;

All Taxes (including, without limitation, income tax, wealth tax, sales tax,
excise duty, customs duty, goods and service tax, service tax, VAT, etc.)
pertaining to the Global Top Level Domain Undertaking paid or payable by
Demerged Company in respect of the operations and/or the profits pertaining
to the Global Top Level Domain Undertaking of Demerged Company before
the Appointed Date, shall be on account of Demerged Company and, insofar
as it relates to the tax payment (including, without limitation, income tax,
wealth tax, sales tax, excise duty, customs duty, goods and service tax, service
tax, VAT, etc.), whether by way of deduction at source, advance tax or
otherwise howsoever, by Demerged Company in respect of the profits or
activities or operation pertaining to the Global Top Level Domain
Undertaking of Demerged Company with effect from the Appointed Date,
the same shall be deemed to be the corresponding item paid by Resulting

Company and, shall, in all proceedings, be dealt with accordingly;

Demerged Company shall not vary the terms and conditions of service of the
employees pertaining to the Global Top Level Domain Undertaking or
conclude settlements with unions or employees, except in the ordinary course
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of business or consistent with past practice or pursuant to any pre-existing
obligation without the prior written consent of the Board of Directors of

Resulting Company; and

(VD) Resulting Company shall be entitled, pending the sanction of the Scheme, to
apply to any governmental authority, if required, under any law for such
consents and approvals which Resulting Company may require to carry on
the business pertaining to the Global Top Level Domain Undertaking of
Demerged Company.

15.3. With effect from the date of approval of this Scheme by the respective Board of
Directors of Demerged Company and Resulting Company, Demerged Company
shall notify Resulting Company in writing as soon as reasonably practicable of any

matter, circumstance, act or omission which is or may be a breach of Clause 15.

<<This space has been intentionally left blank>>
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PART C

TRANSFER AND VESTING OF THE PROJECT MANAGEMENT
UNDERTAKING OF TRANSFEROR COMPANY IN TRANSFEREE COMPANY

16. TRANSFER OF ASSETS

16.1. Upon this Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, the Project Management Undertaking (including all the assets,
rights, claims, title, interest and authorities including accretions and appurtenances
of the Project Management Undertaking) shall, subject to the provisions of this
Clause in relation to the mode of transfer and vesting and pursuant to Sections 230
to 232 read with Section 66 and other applicable provisions of the Act and without
any further act, instrument or deed, be transferred from the Transferor Company
and be transferred to and vested in and be deemed to have been transferred from
Transferor Company and transferred to and vested in the Transferee Company as
a going concern so as to become as and from the Appointed Date, the assets, rights,
claims, title, interest and authorities of Transferee Company, subject to the
provisions of this Scheme in relation to Encumbrances in favour of banks and/or

financial institutions.

16.2. In respect of such of the assets of the Project Management Undertaking as are
movable in nature or are otherwise capable of transfer by delivery or possession, or
by endorsement and / or delivery, the same shall be so transferred by Transferor
Company, upon the coming into effect of this Scheme, and shall become the
property of Transferee Company as an integral part of the Project Management
Undertaking with effect from the Appointed Date pursuant to the provisions of
Sections 230 to 232 read with Section 66 and other applicable provisions of the Act
without requiring any deed or instrument of conveyance for transfer of the same,

subject to the provisions of this Scheme in relation to Encumbrances in favour of

banks and/or financial institutions.

.3. In respect of movables other than those dealt with in Clause 16.2 above including
sundry debts, receivables, bills, credits, loans and advances, if any, whether
recoverable in cash or in kind or for value to be received, bank balances,
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investments, earnest money and deposits with any Governmental Authority, quasi-
governmental authority, local or other authority or body or with any company or
other person, the same shall on and from the Appointed Date stand transferred to
and vested in Transferee Company without any notice or other intimation to the

debtors.

16.4. The Transferee Company may without being obliged and if it so deems appropriate
atits sole discretion, give notice in such form as it may deem fit and proper, to each
person, debtor, or depositee, as the case may be, that the said debt, loan, advance,

balance or deposit stands transferred and vested in Transferee Company.

16.5. In respect of such of the assets belonging to the Project Management Undertaking
other than those referred to in Clause 16.2 and 16.3 above, the same shall, as more
particularly provided in Clausel6.1 above, without any further act, instrument or
deed, be transferred from Transferor Company and transferred to and vested in
and/or be deemed to be transferred from Transferor Company and transferred to
and vested in Transferee Company upon the coming into effect of this Scheme and
with effect from the Appointed Date pursuant to the provisions of Sections 230 to
232 read with Section 66 and other applicable provisions of the Act. For the
purpose of giving effect to the vesting ofder passed under Section 230 to 232 read
with Section 66 and other applicable provisions of the Act in respect of the Scheme,
Transferee Company shall be entitled to exercise all the rights and privileges and
be liable to pay all Taxes and charges and fulfil all its obligations, in relation to or
applicable to all such immovable properties, including mutation and/or
substitution of the title to, or interest in the immovable properties which shall be
made and duly recorded by the Governmental Authority(ies) in favour of
Transferee Company pursuant to the sanction of the Scheme by the NCLT and
upon the effectiveness of this Scheme in accordance with the terms hereof without
any further act or deed to bé done or executed by Transferor Company and/or
Transferee Company. It is clarified that Transferee Company shall be entitled to
engage in such correspondence and make such representations, as may be

necessary for the purposes of the aforesaid mutation and/or substitution.
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16.6.

16.7.

16.8.

Notwithstanding any provision to the contrary, from the Effective Date and until

the owned properties, leasehold properties and related rights thereto, license/right

to use the immovable property, tenancy rights, liberties and special status are
transferred, vested, recorded, effected and/or perfected, in the record of the
Governmental Authority, in favour of Transferee Company, Transferee Company
shall be deemed to be authorized to carry on the business in the name and style of
Transferor Company under the relevant agreement, deed, lease and/or license, as
the case may be, and Transferee Company shall keep a record and/or account of

such transactions.

All assets, rights, title, interest and investments of Transferor Company in relation
to the Project Management Undertaking shall also, without any further act,
instrument or deed stand transferred to and vested in and be deemed to have been
transferred to and vested in Transferee Company upon the coming into effect of
this Scheme and with effect from the Appointed Date pursuant to the provisions of

Sections 230 to 232 read with Section 66 and other applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this
Scheme, Transferee Company will be entitled to all the intellectual property rights
of Transferor Company in relation to the Project Management Undertaking.
Transferee Company may take such actions as may be necessary and permissible

to get the same transferred and/or registered in the name of Transferee Company.

Any asset acquired by Transferor Company after the Appointed Date but prior to
the Effective Date pertaining to the Project Management Undertaking shall upon
the coming into effect of this Scheme also without any further act, instrument or
deed stand transferred to and vested in or be deemed to have been transferred to or

vested in Transferee Company upon the coming into effect of this Scheme.

16.9. For the avoidance of doubt, upon this Scheme coming into effect from the Effective

Date and with effect from the Appointed Date, all the rights, title, interest and
claims of Transferor Company in any leasehold/licensed properties in relation to
the Project Management Undertaking shall, pursuant to Section 232(4) and other

applicable.provisions of the Act, be transferred to and vested in or be deemed to
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have been transferred to and vested in Transferee Company automatically without

requirement of any further act or deed.

16.10. On and from the Effective Date, and thereafter, Transferee Company shall be
entitled to operate the bank accounts of Transferor Company, in relation to or in
connection with the Project Management Undertaking, and realize all monies and
complete and enforce all pending contracts and transactions and to accept stock
returns, if any, and issue credit notes in relation to or in connection with the Project
Management Undertaking of Transferor Company, in the name of Transferee
Company in so far as may be necessary until the transfer of rights and obligations
of the Project Management Undertaking to Transferee Company under this

Scheme have been formalily given effect to under such contracts and transactions.

16.11. All the Taxes, if any, paid or payable by Transferor Company after the Appointed
Date and specifically pertaining to Project Management Undertaking shall be
treated as paid or payable by Transferee Company and Transferee Company shall
be entitled to claim all the credit, refund or adjustment for the same as may be

applicable.

16.12. Transferee Company shall be entitled to get credit/claim refund regarding any Tax
paid and/or tax deduction at source certificates, pertaining to the Project

Management Undertaking.

16.13. If Transferor Company is entitled to any unutilized credits (including balances or
advances), benefits under the incentive schemes and policies including tax holiday
or concessions relating to Project Management Undertaking under any Tax laws
or Applicable Laws, Transferee Company shall be entitled as an integral part of the
Scheme to claim such benefit or incentives or unutilized credits as the case may be

without any specific approval or permission.
16.14. Without prejudice to the generality of the above, all benefits including under Tax

laws, to which Transferor Company, in relation to or in connection with the Project

Management Undertaking, is entitled to in terms of the Applicable Laws,
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16.15.

17.

17.1.

deposits with any Governmental Authority or any third party/entity, shall be

available to, and vest in, Transferee Company.

For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and
till such time that the name of bank accounts of Transferor Company, in relation
to or in connection with the Project Management Undertaking, has been replaced
with that of Transferee Company, Transferee Company shall be entitled to operate
the bank account of Transferor Company, in relation to or in connection with the
Project Management Undertaking, in the name of Transferor Company in so far as
may be necessary. All cheques and other negotiable instruments, payment orders
received or presented for encashment, which is in the name of Transferor
Company, in relation to or in connection with the Project Management
Undertaking, after the Effective Date shall be accepted by the bankers of Transferee
Company and credited to the account of Transferee Company, if presented by
Transferee Company. Transferee Company shall be allowed to maintain bank
accounts in the name of Transferor Company for such time as may be determined
to be necessary by Transferee Company for presentation and deposition of cheques
and pay orders that have been issued in the name of Transferor Company, in
relation to or in connection with the Project Management Undertaking. 1t is hereby
expressly clarified that any legal proceedings by or against Transferor Company, in
relation to or in connection with the Project Management Undertaking, in relation
to the cheques and other negotiable instruments, payment orders received or
presented for encashment, which is in the name of Transferor Company shall be
instituted, or as the case may be, continued by or against Transferee Company after

the coming into effect of this Scheme.

TRANSFER OF CONTRACTS, DEEDS, ETC.

Upon this Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, all contracts, deeds, bonds, agreements, schemes, arrangements
and other instroments of whatsoever nature in relation to the Project Management

r Company is a party or to the benefit of which
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17.2.

17.3.

immediately before the Effective Date, shall continue in full force and effect against
or in favour, as the case may be, of Transferee Company and may be enforced as
fully and effectually as if, instead of Transferor Company, Transferee Company

had been a party or beneficiary or obligee thereto.

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

Company.

For the avoidance of doubt and without prejudice to the generality of the foregoing,
it is clarified that upon the coming into effect of this Scheme, all consents,
permissions, licenses, certificates, clearances, authorities, powers of attorney given
by, issued to or executed in favour of Transferor Company in relation to the Project
Management Undertaking shall stand transferred to Transferee Company as if the
same were originally given by, issued to or executed in favour of Transferee
Company, and Transferee Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall
be available to Transferee Company. Transferee Company shall make applications

to any Governmental Authority as may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims,
rights, title, interest in or authorities relating to such assets) or any contract, deeds,
bonds, agreements, schemes, arrangements or other instruments of whatsoever

nature in relation to the Project Management Undertaking which Transferor

. Company owns or to which Transferor Company is a party to, cannot be

transferred to Transferee Company for any reason whatsoever, Transferor
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Company shall hold such asset or contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in trust for the benefit of
Transferee Company, insofar as it is permissible so to do, till such time as the

transfer is effected.

18. TRANSFER OF LIABILITIES

18.1. Upon this Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, all debts, liabilities, loans raised and used, obligations mcurred,
duties of any kind, nature or description (including contingent liabilities which arise
out of the activities or operations of the Project Management Undertaking) of
Transferor Company as on the Appointed Date and relatable to the Project
Management Undertaking (“Project Management Transferred Liabilities”)
shall, without any further act, instrument or deed, be and stand transferred to and
be deemed to be transferred to Transteree Company to the extent that they are
outstanding as on the Effective Date and shall become the debts, liabilities, loans,
obligations and duties of Transferee Company which shall meet, discharge and
satisfy the same. The term Project Management Transferred Liabilities shall

include:

D the liabilities which arise out of the activities or operations of the Project

Management Undertaking;

(II)  the specific loans or borrowings raised, incurred and utilized solely for the

activities or operations of the Project Management Undertaking; and

(11} in cases other than those referred to in Clause 18.1(Ijor Clause 18.1(I1)
above, so much of the amounts of liabilities as may be decided by the Board
of Directors of Transferor Company and Transferee Company which would
be in compliance with the provisions of Section 2(42C) of the Income-tax
Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of

* Transferor Company as on the Appointed Date deemed to be transferred to

Transferee Company have been discharged by Transferor Company on or after the
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Appointed Date and prior to the Effective Date, such discharge shall be deemed to

have been for and on account of Transferee Company.

18.3. Upon this Scheme coming into effect on the Effective Date and with effect from the

18.4.

18.5.

Appointed Date, all loans raised and used and all debts, liabilities, duties and
obligations incurred by Transferor Company for the operations of the Project
Management Undertaking with effect from the Appointed Date and prior to the
Effective Date, subject to the terms of this Scheme, shall be deemed to have been
raised, used or incurred for and on behalf of Transferee Company and to the extent
they are outstanding on the Effective Date, shall also without any further act or
deed be and stand transferred to and be deemed to be transferred to Transferee
Company and shall become the loans, debts, liabilities, duties and obligations of

Transferee Company.

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

affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets
comprising the Remaining Business are concerned, subject to Clause 18.4 the
Encumbrances over such assets relating to the Project Management Transferred
Liabilities shall, as and from the Effective Date without any further act, instrument
or deed be released and discharged from the obligations and Encumbrances relating
to the same. The absence of any formal amendment which may be required by a
lender or trustee or third party shall not affect the operation of the above. Further,
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18.6.

18.7.

19.1.

in so far as the assets comprised in the Project Management Undertaking are
concerned, the Encumbrances over such assets relating to any loans, borrowings or
debentures or other debts or debt securities which are not transferred pursuant to
this Scheme (and which shall continue with Transferor Company), shall without
any further act or deed be released from such Encumbrances and shall no longer be

available as security in relation to such liabilities.

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

provisions, if required.

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

this regard.

It is expressly provided that, save as mentioned in this Clause 18, no other term or
condition of the liabilities transferred to Transferee Company as part of the Scheme
is modified by virtue of this Scheme except to the extent that such amendment is

required by necessary implication.

The provisions of this Clause shall be subject to the clauses contained in any
instrument, deed or writing or terms of sanction or issue or any security document

entered into between Transferor Company and Transferee Company, if any.

; ;LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings,

of whatsoever nature (including before any statutory or quasi-judicial authority or
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19.2.

19.3.

20.

20.1.

tribunal), by or against Transferor Company and relating to the Project
Management 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 Transferee Company after the Effective Date. Transferor
Company shall in no event be responsible or liable in relation to any such legal or
other proceedings against Transferee Company. Transferee Company shall be
added as party to such proceedings and shall prosecute or defend such proceedings

in co-operation with Transferor Company.

If proceedings are taken against Transferor Company in respect of the matters
referred to in Clause 19.1 above, it shall defend the same in accordance with the
advice of Transferee Company and at the cost of Transferee Company, and the
latter shall reimburse and indemnify Transferor Company against all liabilities and

obligations incurred by Transferor Company in respect thereof.

Transferee Company undertakes to have all legal or other proceedings initiated by
or against Transferor Company referred to in Clause 19.1 above transferred to its
name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against Transferee Company to the
exclusion of Transferor Company. Each of the Companies shall make relevant

applications in that behalf.

PERMITS

Upon this Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, permits relating to the Project Management Undertaking shall be

transferred to and vested in Transferee Company and the concerned licensor and

. grantors of such permits shall endorse where necessary, and record Transferee

Company on such permits so as to empower and facilitate the approval and vesting
of the Project Management Undertaking in Transferee Company and continuation
of operations pertaining to the Project Management Undertaking in Transferee
Company without any hindrance, and shall stand transferred to and vested in and
hall be deemed to be transferred to and vested in Transferee Company without

deed and shall be appropriately mutated by the Governmental
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Authorities concerned therewith in favour of Transferee Company as if the same
were originally given by, issued to or executed in favour of Transferee Company
and Transferee Company shall be bound by the terms thereof, the obligations and
duties thereunder and the rights and benefits under the same shall be available to

Transferee Company.

20.2. The benefit of all permits pertaining to the Project Management Undertaking shall
without any other order to this effect, transfer and vest into and become available

to Transferee Company pursuant to the sanction of this Scheme.

21. EMPLOYEES

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

same as and when payable.

21.2. In so far as the existing provident fund, gratuity fund and pension and/or

superannuation fund, trusts, retirement fund or benefits and any other funds or
benefits created by Transferor Company for the employees related to the Real
Estate Business Undertaking, if any, {collectively referred to as the “Project
Management Employee Funds”), the Project Management Employee Funds and
. such of the investments made by the Project Management Employee Funds which
are referable to the emplovees related to the Project Management Undertaking,
" being transferred to Transferee Company, in terms of the Scheme shall be

ransferred to Transferee Company and shall be held for their benefit pursuant to
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21.3.

22,

22.1.

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

Any question that may arise as to whether any employee belongs to or does not
belong to the Project Management Undertaking shall be decided by the Board or

Committee thereof of Transferor Company and Transferee Company.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the Project Management Undertaking into Transferee Company
pursuant to the provisions of this Scheme, Transferee Company shall pay
consideration equal to the Net Worth of the Project Management Undertaking.
The Transferee Company shall pay the consideration by way of issuance and
allotment to the Transferor Company, 55,78,114 (Fifty Five Lakh Seventy Eight
Thousand One Hundred and Fourteen) equity shares of face value of INR 10
(Ingi?u Rupee Ten) each at share premium of INR 203 (Indian Rupees Two

&
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Hundred and Three only), as fully paid-up, without any further act or deed (“New
Equity Shares”).

22.2. The New Equity Shares to be issued and allotted as provided in Clause 22.1 above
shall be subject to the provisions of the Memorandum of Association and Articles
of Association of Transferee Company and shall rank pari-passu in all respects with
the then existing equity shares of Transferee Company including with respect to
dividend, bonus entitiement, rights’ shares’ entitlement, voting rights and other

corporate benefits.

22.3. The New Equity Shares to be issued pursuant to Clause 22.1 above shall be issued
in dematerialized form only by Transferee Company, provided that the Transferor
Company shall be required to have an account with a depository participant and
shall be required to provide details thereof and such other confirmations as may be

required to the Transferee Company.

22.4. The equity shares issued pursuant to Clause 22.1, which Transferee Company is
unable to allot due to Applicable Laws (including, without limitation, the non
receipt of approvals of Governmental Authority as required under Applicable Law)
or any regulations or otherwise shall, pending allotment, be held in abeyance by
Transferee Company and shall be dealt with in the manner as may be permissible
under the Applicable Law and deemed fit by the Board of Directors of Transferee
Company. If the above cannot be effected for any reason, Transferee Company
shall ensure that this does not delay implementation of the Scheme; and shall, take
all such appropriate actions as may be necessary under Applicable Law. Transferee
Company and/or the depository shall enter into such further documents and take
such further actions as may be necessary or appropriate in this regard and to enable

actions contemplated therein.

The issue and allotment of New Equity Shares by Transferee Company to the
Transferor Company as provided in this Scheme is an integral part thereof and shall
be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act or deed on the part of Transferee Company as if the

procedure laid down under the Act and such other Applicable Laws as may be

applicable were duly complied with. It is clarified that the approval of the members
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22.7.

23.

23.1.

and creditors of Transferee Company to this Scheme shall be deemed to be their

consent / approval for the issue and allotment of New Equity Shares.

In the event that the Companies alter their equity share capital, including but not
limited to, by way of share split / consolidation / further issue of shares in any
manner whatsoever during the pendency of the Scheme, the number of equity
shares as per Clause 22.1 above, shall be adjusted accordingly to take into account
the effect of any such actions unless otherwise decided by the Board of Directors of
Transferor Company and Transferee Company. It is clarified that the approval of
the members of Companies to the Scheme shall be deemed to be their consent /

approval also to the adjusted number of equity shares as per this clause.

Transferee Company shall, if necessary and to the extent required, increase its
authorized share capital to facilitate issue of shares under the Scheme. It is clarified
that the approval of the Board and the members of Transferee Company to the
Scheme shall be deemed to be their consent / approval also to the alteration of the
Memorandum of Association and Articles of Association of Transferee Company
as required under Section 13, 14, 61, 64 and other applicable provisions of the Act
and no further resolution under Section 52 read with Section 66 and other
applicable provisions of the Companies Act, 2013 would be required to be passed

separately.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR
COMPANY AND CAPITAL REDUCTION

Upon the coming into effect of this Scheme, Transferor Company shall account for
the transfer and vesting of the Project Management Undertaking in its books of
account as per the applicable accounting principles prescribed under the Indian
Accounting Standards (Ind AS) or such other accounting principles as may be

applicable or prescribed under Section 133 of the Act read with relevant rules issued

thereunder.
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23.2. The reduction, if any, in Capital Reserve account or Securities Premium account
or any other account of the Transferor Company pursuant to this Clause shall be
effected as an integral part of the Scheme and the order of NCLT sanctioning the
Scheme shall be deemed to be also the order under Section 52 read with Section 66
and other applicable provisions of the Companies Act, 2013 for the purpose of
confirming the reduction. The reduction would not involve either a diminution of

liability in respect of unpaid share capital or payment of paid-up share capital.

23.3. The consent of the Board, the shareholders and the creditors of Transferor
Company to this Scheme shall be deemed to be the consent of its Board, bnthe
provisions of Section 52 read with Section 66 and other applicable provisions of the
Companies Act, 2013 and no further resolution under Section 32 read with Section
66 and other applicable provisions of the Companies Act, 2013 would be required

to be passed separately.

23.4. Notwithstanding anything above, Transferor Company shall not be required to add

“And Reduced” as suffix to its name.

24. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE
COMPANY

Upon the coming into effect of this Scheme, Transferee Company shall account for
the transfer and vesting of Project Management Undertaking in its books of account
as per the applicable accounting principles prescribed under the Indian Accounting
Standards (Ind AS) or such other accounting principles as may be applicable or

prescribed under Section 133 of the Act read with relevant rules issued thereunder.

' TREATMENT OF PART C OF THE SCHEME FOR THE PURPOSE OF THE
INCOME TAX ACT, 1961

25.1. The provisions of Part C of this Scheme have been drawn up in compliance with the

conditions relating to “Slump Sale” as defined under Section 2(42C) of the Income
Tax Act, 1961 If, at later date, any of the terms or provisions of this Part are found
or interpreted to be inconsistence with the provisions of Section 2(42C) of the -

Income Tax Act, 1961, including as a result of an amendment in Applicable Law
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25.2.

26.

or the enactment of a new legislation or for any other reason whatsoever, the
provisions of Section 2(42C) of the Income Tax Act, 1961, or a corresponding
provision or any amended or newly enacted law, shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with provisions of
Section 2(42C) of the Income Tax Act, 1961. Such modification(s) will, however,

not affect the other provisions of the Scheme.

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Project Management Undertaking of Transferor Company in its entirety shall,
pursuant to Sections 230 to 232 read with other relevant provisions of the Act and
Section 2(42C) of the Income Tax Act, 1961 and without any further act,
mstrument, deed, matter or thing be transferred to and vested in and/or be deemed
to be and stand transferred to and vested in Transferee Company as a ‘going
concern’ on a Slump Sale basis, in accordance with Section 2(42C) of the Income
Tax Act, 1961 (as amended) for a lump sum consideration as set out hereinafter,

subject to the provisions of this Scheme.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY UNTIL THE
EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date,
Transferor Company shall carry on the business and activities of the Project
Management Undertaking with reasonable diligence, business prudence and shall
not except in the ordinary course of business or without prior written consent of
Transferee Company, alienate, charge, mortgage, encumber or otherwise deal with

or dispose of the Project Management Undertaking or part thereof,

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

(1) Transferor Company shall carry on and be deemed to have carried on the
business and activities pertaining to Project Management Undertaking and
shall hold and stand possessed of and shall be deemed to hold and stand
possessed of all its estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions pertaining to the Project Management

Undertaking for and on account of, and in trust for, Transferee Company;
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an

(I1D)

av)

All profits and income pertaining to the Project Management Undertaking
accruing or arising to Transferor Company, and losses and expenditure
pertaining to the Project Management Undertaking arising or incurred by it
(including Taxes, if any, accruing or paid in relation to any profits or income)
for the period commencing from the Appointed Date shall, for all purposes,
be treated as and be deemed to be the profits, income, losses or expenditure

(including Taxes), as the case may be, of Transferee Company;

Any rights, powers, authorities or privileges pertaining to the Project
Management Undertaking exercised by Transferor Company shall be
deemed to have been exercised by Transferor Company for and on behalf of|
and in trust for and as an agent of Transferee Company. Similarly, any of the
obligations, duties and commitments pertaining to the Project Management
Undertaking that have been undertaken or discharged by Transferor
Company shall be deemed to have been undertaken for and on behalf of and

as an agent for Transferee Company;

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

Transferee Company; and

(VD) Transferee Company shall be entitled, pending the sanction of the Scheme,
to apply to any governmental authority, if required, under any law for such
consents and approvals which Transferee Company may require to carry on

the business pertaining to the Project Management Undertaking of Transferor

Company.

26.3. With effect from the date of approval of this Scheme by the respective Board of
Directors of Transferor Company and Transferee Company, Transferor Company

shall notify Transferee Company in writing as soon as reasonably practicable of

any matter, circumstance, act or omission which is or may be a breach of Clause
26.

<< This space has been intentionally lefi blank>>
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PARTD
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME
27. REMAINING BUSINESS OF INFIBEAM

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

banks, lenders and/or financial institutions.

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

or against Infibeam.

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

Company or Transferee Company in respect thereof.

If proceedings are taken against Infibeam in respect of matters referred to above
relating to the Global Top Level Domain Undertaking, it shall defend the same in
accordance with the advice of Resulting Company and at the cost of Resulting
Company, and the latter shall reimburse and indemmify Infibeam, against all

liabilities and obligations incurred by Infibeam in respect thereof.

If proceedings are taken against Infibeam in respect of matters referred to above

relating to the Project Management Undertaking, it shall defend the same in

accordance with the advice of Transferee Company and at the cost of Transferee
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Company, and the latter shall reimburse and indemnify Infibeam, against all

liabilities and obligations incurred by Infibeam in respect thereof.

27.6. Up to and including the Effective Date:

)] Infibeam shall carry on and shall be deemed to have been carrying on all

business and activities relating to the Remaining Business for and on its own
behalf;

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

Infibeam; and

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

remain vested in Infibeam.

28. INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE
RESULTING COMPANY

28.1. The authorised share capital of the Resulting Company shall be increased and
enhanced to INR 3,12,00,000 (Indian Rupees Three Crore Twelve Lakh only),
comprising of 3,12,00,000 (Three Crore Twelve Lakh) equity shares of face value

of INR 1 {Indian Rupee One) each, without any further act, instrument or deed
undertaken by the Transferee Company and on payment of any additional fees or
stamp duty in respect of such increase by the Transferee Company. The authorised
share capital clause at Clause V of the Memorandum of Association of Transferee
Company shall stand modified and read as follows:

“The Authorised Share Capital of the Company is INR 3,12,00,000 (Indian
Rupees Three Crore Twelve Lakh), divided into 3,12,00,000 {(Three Crove Twelve
Lakh) equity shares of face value of INR I (Indian Rupee One only) each.”

On the approval of the Scheme by the Board and the members of each of the Parties

pursuant to Sections 230 to 232 and Section 66 and other relevant provisions of the
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Act and rules made thereunder, it shall be deemed that the Board and the members
of each of the Parties have also accorded their consent under Sections 13, 61, 64
and / or any other applicable provisions of the Act and rules made thereunder and
the relevant provisions of the Articles of Association, as may be applicable for
effecting the aforesaid reclassification, amendment and increase in the authorised
share capital of the Transferee Company, and no further resolution or actions,
including compliance with any procedural requirements, shall be required to be
undertaken by the Transferee Company under Sections 13, 61, 64 and / or any
other applicable provisions of the Act and rules made thereunder and the relevant
provisions of the Articles of Association. Upon this Scheme coming into effect, the
Transferee Company shall, if required, file all necessary documents / intimations
as per the provisions of Act and rules made thereunder with RoC or any other
applicable Governmental Authority in respect of the aforesaid reclassification,
amendment and increase in the authorised share capital of the Transferee

Company, in the manner set out in this Clause 28 of the Scheme.

29. INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE
TRANSFEREE COMPANY

29.1. The authorised share capital of the Transferee Company shall be increased and
enhanced to INR 1,15,00,000 (Indian Rupees One Crore and Fifteen Lakh only)
comprising of 11,50,000 (Eleven Lakh and Fifty Thousand) equity shares of INR
10 (Indian Rupees Ten) each, without any further act, instrument or deed
undertaken by the Transferee Company and on payment of any additional fees or
stamp duty in respect of such increase by the Transferee Company. The authorised
share capital clause at Clause V of the Memorandum of Association of Transferee
Company shall stand modified and read as follows:

“The Authorised Share Capital of the Company is INR 1,15,00,000 (Indian

Rupees One Crove and Fifteen Lakh), divided into 11,50,000 (Eleven Lakh and

Fifty Thousand) equity shares of face value of INR 10 (Indian Rupee Ten only)

each,”

On the approval of the Scheme by the Board and the members of each of the Parties

pursuant to Sections 230 to 232 and Section 66 and other relevant provisions of the
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Act and rules made thereunder, it shall be deemed that the Board and the members
of each of the Parties have also accorded their consent under Sections 13, 61, 64
and / or any other applicable provisions of the Act and rules made thereunder and
the relevant provisions of the Articles of Association, as may be applicable for
effecting the aforesaid reclassification, amendment and increase in the authorised
share capital of the Transferee Company, and no further resolution or actions,
including compliance with any procedural requirements, shall be required to be
undertaken by the Transferee Company under Sections 13, 61, 64 and / or any
other applicable provisions of the Act and rules made thereunder and the relevant
provisions of the Articles of Association. Upon this Scheme coming into effect, the
Transferee Company shall, if required, file all necessary documents / intimations
as per the provisions of Act and rules made thereunder with RoC or any other
applicable Governmental Authority in respect of the aforesaid reclassification,
amendment and increase in the authorised share capital of the Transferee

Company, in the manner set out in this Clause 28 of the Scheme.

30. APPLICATION TO THE TRIBUNAL

30.1. The Demerged Company, the Resulting Company and the Transferee Company
shall make all applications / petitions under the Sections 230 to 232 and other
applicable provisions of the Act and rules made thereunder, and as required under
the Applicable Laws to the Tribunal for the sanction of this Scheme and all matters

ancillary or incidental thereto.

LISTING OF EQUITY SHARES

Upon the Scheme coming into effect on the Effective Date, the equity shares of the
Resulting Company shall be listed and admitted for trading on the BSE Limited
and the National Stock Exchange of India Limited by virtue of this Scheme and in
accordance with the provisions of Applicable Laws (including the SEBI Listing
Regulations and SEBI Circular). The Resulting Company shall make all requisite
applications and shall otherwise comply with the provisions of the SEBI Circular,

the SEBI Listing Regulations and all other applicable provisions of the the

Securities and Exchange Board of India Act, 1992 and rules and regulations made
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thereunder, and take all steps to get its Equity Shares listed on the Stock Exchanges

and obtain the final listing and trading permissions.

31.2. The equity shares issued and allotted by the Resulting Company pursuant to this
Scheme shall remain frozen in the depository system till listing / trading permission
is given by the Stock Exchanges. There shall be no change in the shareholding
pattern of the Resulting Company between the Record Date and the listing date
which may affect the status of such permission. Further, the Resulting Company

will not issue / reissue any equity shares which are not covered under the Scheme.

31.3. Any acquisition of shares, voting rights or control pursuant to the demerger of the
Global Top Level Domain Undertaking with the Resulting Company pursuant to
this Scheme does not trigger any obligation to make an open offer, in terms of
Regulation 10(1)(d) of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011.

32. SEQUENCING OF ACTIONS

32.1. Upon the sanction of this Scheme and upon this Scheme coming into effect on the
Effective Date and with effect from the Appointed Date, transfer of the Global Top
Level Domain Undertaking from the Demerged Company into the Resulting
Company in accordance with Part B of this Scheme and transfer of the Project
Management Undertaking on Slump Sale basis from the Transferor Company into
the Transferee Company in accordance with Part C of this Scheme shall be deemed

to have occurred / shall occur and become effective and operative.

Upon the sanction of this Scheme and upon this Scheme coming into effect on the
Effective Date, the following shall be deemed to have occurred / shall occur and
become effective and operative, only in the sequence and in the order mentioned
hereunder:

(a) increase in authorised share capital of the Resulting Company in accordance

with Clause 28 of the Scheme;

(b) increase in authorised share capital of the Transferee Company in accordance
with Clause 29 of the Scheme;
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(c) issue and allotment of equity shares of the Resulting Company by the Resulting
Company to the shareholders of the Demerged Company whose names appear
in the register of members of the Demerged Company as on the Record Date

in accordance with Clause 10 of this Scheme;

(d) issue and allotment of equity shares of the Transferee Company by the
Transferee Company to the Transferor Company in accordance with Clause 22

of this Scheme; and

(e) listing of the equity shares of the Resulting Company in accordance with Clause
31 of the Scheme.

33. CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME

33.1. This Scheme is and shall be conditional upon and subject to the fqllowing:

(a) Approval of the members: o
(i) the requisite majorities in number ’and value of such classes of members as
' per provisions of the Applicable Law(s) and as may be directed by the Tribunal
or any other competent éuthority, as may be applicable, approving the

Scheme through e-voting or ziny other permissible mode;

(i) the Scheme being approved by the public shareholders of Demerged
Company through e-voting in terms of Part — I (A)(10)(a) of SEBI Circular
and the scheme shall be acted upon only if vote cast by the public

shareholders in favour of the proposal are more than number of votes cast

by public shareh_oldérs against it; and

in each case, the e-voting is in compliance with the provisions of the Act,

the SEBI Circular and the Listing Regulations, if applicable.

(b) Obtaining observation letter or no-objection letter from the Stock Exchanges in
respect of the Scheme, pursuant to regulation 37 of the SEBI Listing Regulations
read with SEBI Circular and regulations .11 and 94 of the SEBI Listing
Regulations;
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33.2.

34.

34.1.

(c) The requisite majorities in.number and value of such classes of secured and
unsecured creditors as may be directed by the Tribunal or any other competent

authority, as may be applicable, approving the Scheme; and

(d) The Scheme being sanctioned by the Tribunal under Sections 230 to 232 read
with Section 66 and any other applicable provisions of the Act and rules made
thereunder, and each of the Parties having filed certified copies of the order of

the Tribunal sanctioning this Scheme with RoC within the statutory timelines.

Each of the Parties shall file order of the Tribunal approving the Scheme with RoC
within a period of 30 (thirty) days of receipt of such order. In case the Scheme does
not become effective in terms of Clause 33.1 above, within a period of 30 (thirty)
days of receipt of the order of the Tribunal approving the Scheme, each of the
Parties shall file an intimation with RoC within 30 (thirty) days of the receipt of the

order of the Tribunal approving the Scheme.
MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Demerged Company, the Resulting Company and the Transferee Company,
with approval of their respective Board (which shall include any committee
constituted by the Board of the respective Party) may consent, from time to time,
on behalf of all persons concerned, to any modifications / amendments or
additions / deletions to the Scheme which may otherwise be considered necessary,

desirable or appropriate by the said Board to resolve all doubts or difficulties that

~ may arise for carrying out this Scheme and to do and execute all acts, deeds,

matters and things necessary for bringing this Scheme into effect or agree to any
erms and / or conditions or limitations that the Tribunal or any other

Governmental Authority may deem fit to approve of, to direct and / or impose.

REMOVAL OF DIFFICULTIES

. The Parties may, by mutual consent and acting through their respective authorised

representatives, agree to take all such steps as may be necessary, desirable or proper
to resolveall doubts, difficulties or questions, that may arise in relation to the
meaning or interpretation of the respective sections of this Scheme or
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36.

36.1.

37.

37.1.

implementation thereof or in any manner whatsoever connected therewith,
whether by reason of any directive or order of the Tribunal or any other
Governmental Authority or otherwise, howsoever arising out of, under or by virtue
of this Scheme in relation to the arrangement contemplated in this Scheme and/ or
any matters concerned or connected therewith and to do and execute all acts,

deeds, matters and things necessary for giving effect to this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities and the continuance of proceedings by or
against any of the Parties as set out in Part B and Part C above shall not affect any
transaction or proceedings already concluded by any of the Paﬁies on and after the
date of filing of the Scheme with the Tribunal till the Effective Date, to the end and
intent that the Resulting Company and Transferee Company, as the case may be,
accepts and adopts all acts, deeds and things done and executed by Infibeam in
respect thereto as done and executed on behalf of the Resulting Company and

Transferee Company, as the case may be.

SEVERABILITY

Each Section of this Scheme shall be given effect to as per the chronology in which
it has been provided for in Clause 32 of the Scheme. Each Part in each Section is
independent of each Section and is severable. The Scheme shall be effective upon
sanction of the Tribunal. However, failure of any one Part of one Section or one
Section for lack of necessary approval from the sharehblders / creditors / statutory

regulatory authorities or for any other reason that the Board may deem fit, then

_ this shall not result in failing of the whole Scheme. It shall be open to the concerned

" Board to consent to sever such part(s) or section(s) of the Scheme and implement

the rest of the Scheme with such modification.

EFFECT OF NON-RECEIPT OF APPROVALS

1. In the event of any of the said sanctions and approvals referred to in the Clause 37

not being obtained and / or the Scheme not being sanctioned by the Tribunal, this

Scheme sﬁall stand revoked, cancelled and be of no effect, save and except in
Page 68 of 70

Page 134



39.

39.1.

40.1.

respect of ahy act or d'eed' done prior théfeto as is contemplated hereunder or as to
any rights and / or liabilities which might have étrisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out as is specifically
provided in the Scheme or as may otherwise arise in Applicable Law. In such case,
each Party shall bear and pay its respective costs, charges and expenses for and or

in connection with the Scheme.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save
as expressly otherwise agreed) arising out of or incurred in connection with and
implementing this Scheme and matters incidental thereto shall be borne by the

Parties inter-se, as may be decided by the Board.

REVOCATION AND WITHDRAWAL OF THIS SCHEME

The Board of Infibeam, the Resulting Company and the Transferee Co'mpany shall
be entitled to revoke, cancel, withdraw and declare this Scheme to be of no effect
at any stage, but before the Effective Date, and where applicable re-file, at any
stage, in case, A

(a) this Scheme is not approved by the Tribunal, or if any other consents,
approvals, permissions, resolutions, agreements, sanctions and conditions

required for giving effect to this Scheme are not received or delayed;
any condition or modification imposed by the Tribunal is not applicable;

the coming into effect of this Scheme in terms of the provisions hereof or filing
of the drawn-up order(s) with any Governmental Authority could have adverse
implication on . Infibeam, the Resulting Company and the Transferee

Company; or

J (d) for any other reason whatsoever, and do all such acts, deeds and things as they

may deem necessary and desirable in connection therewith and incidental

thereto.
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40.2. Upon revocation, cancellation or withdrawal, this Scheme shall stand revoked,

41.

41.1.

cancelled or withdrawn and be no effect and in that event, no rights and liabilities
whatsoever shall accrue to or be incurred inter se between, (i) Infibeam and
Resulting Company and (ii) Infibeam and the Transferee Company, as the case
may be, or their respective shareholders or creditors or employees or any other
person, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen
or accrued pursuant thereto and which shall be governed and be preserved or
worked out in accordance with the Applicable Law and in such case, each Party

shall bear its own costs, unless otherwise mutually agreed.

MISCELLANEOUS

Ifany part of this Scheme hereof'is invalid, ruled illegal by any Tribunal of competent
jurisdiction or unenforceable under present or future Applicable Laws, then it is the
intention of the Parties to the Scheme that such part shall be severable from the
remainder of the Scheme, and the Scheme shall not be affected thereby, unless the
deletion of such part shall cause this Scheme to become materially adverse to any
Party, in which case the Parties to the Scheme shall attempt to bring about a
modification in the Scheme, as will best preserve for such Parties the benefits and

obligations of the Scheme, including but not limited to such part.

<<This space is intentionally lefi blank>>
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Infibeam Avenues Limited
Balance Sh_eet as at December 31,2023

Annexure-2

Particulars Notes Asat . Asat
December 31,2023 March 31,2023
IR in Million INR in Million
ASSETS
I. Non-current assets
Property, Plant and Equipment 8 1,824.89 1,914.18
Capital work-in-progress 5 93.73 =
Goodwill 6 16,124.18 16,124.18
Other intangible assets 6 2,463.15 2,708.05
Intangible assets under development 6 97.13 48.06
Financial assets 7 = -
(i) Investments 6,727.66 5,900.07
(it) Other financial assets 76.01 468.98
Non-current tax assets {net) 9 400.05 796.81
Other non-current assets 8 43.77 42.68
Total non-current assets 27,850.56 28,003.01
1. Current assets
Financial assets 7
(i) Investments 7 - 375.06
(ii) Trade receivables 22781 536.34
(iit) Cash and cash equivalents 4,864.97 1,672.16
{iv) Bank balance other than (iii) above 0.44 17.59
{v) Loans 1,864.29 105.59
{vi) Others financial assets 3,550.71 2,061.80
Other current assets 8 6,791.41 5,401.52
Total current assets 17,299.72 10,170.06
Total Assets 45,150.28 38,173.07
EQUITY AND LIABILITIES
EQUITY
Equity share capital 10 2,77837 2,677.78
Other equity 11 29,072.34 26,916.25
Total equity 31,850.71 29,594.03
LIABILITIES
1. Non-current liabilities
Financial liabilities
(i) Other financial liabilities 12 92.98 50.13
Provisions 13 65.76 55.84
Deferred tax liabilities (net) 1,476.81 1,089.88
Other non-current liabilities 14 109.35 148.44
Total non-current liabilities 1,744.90 1,344.29
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Infibeam Avenues Limited
Balance Sheet as at December 31,2023

Particulars Notes As at As at
. December 31,2023 March 31,2023
~_INR in Million INR in Million
IL. Current liabilities
Financial liabilities 12
(i) Trade payables:
(a) Total outstanding dues of Micro
Enterprises and Small Enterprises - 2.66
(b) Total outstanding dues of creditors other
than Micro Enterprises and Small Enterprises 126.71 116.31
(i) Other financial liabilities 4 444.82 336.53
Other current liabilities 14 10,964.07 6,760.18
Provisions 13 17.52 17.52
Current tax liabilities (net) 155 155
Total current liabilities 11,554.67 7,234.75
Total equity and liabilities 45,150.28 38,173.07
Summary of significant accounting policies 1-4

The accompanying notes are an integral part of these standalone financial statements.
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For and on behalf of the Board of Directors of

Infibeam Avenues Limited
CIN: L64203GJ2010PLCO61366

Vg —

~ ' \L\\ (RN
Vishal Mehta Ajit Mehta
Chairman & Managing Director Director

DIN: 03093563
Gandhinagar
Date: January 23,2024

DIN: 01234707
Gandhinagar
Date: January 23,2024

Page 138



Infibeam Avenues Limited

Statement of Profit and Loss for the period ended December 31,2023

Particulars Notes Period Ended Year ended
-December 31,2023 March 31,2023
INR in Million INR in Million
Income
Revenue from operations 15 22,974.60 17,872.86
Other income 16 105.11 638.47
Total income (1) 23,079.71 18,511.33
Expenses
Operating expenses 20,169.94 15,001.58
Employee benefits expenses ax. 711.33 801.99
Finance costs 18 15.87 19.21
Depreciation and amortization expenses 19 450.39 558.20
Other expenses 20 299.17 315.33
Total expenses (1) 21,646.70 16,696.31
Profit before exceptional item and tax (Ill) = (1 - Il) 1,433.01 1,815.02
Exceptional items (IV) - -
Profit before tax (V) = (1li-IV) 1,433.01 1,815.02
Income Tax expenses
Current tax
- for current year 2 =
- for previous year - 16.39
Deferred tax (net) 384.75 443.66
Tax adjustments of earlier years
Total Income tax expense (VI) 384.75 460.05
Profit from operations for the year (V1) = (V-VI} 1,048.26 1,354.97
Other comprehensive income
items that will not be reclassified to profit or loss in subsequent
periods
Re-measurement gains / (losses) on defined benefit plans - (1.86)
Net Change in fair value of Investments
in equity and preference instruments 19.04 52.53
Income tax effect on above (2.18) 3.03
Total other comprehensive income for the year, net of tax (Vi) 16.86 53.70
Total comprehensive income for the year, net of tax (IX) = (VII+VIll) 1,065.12 1,408.67
Earning per equity share [nominal value per share Re.1/-
(March 31, 2023: Re.1/- )]
Basic 0.39 0.51
Diluted 0.38 0.50
Summary of significant accounting policies 1-4

The accompanying notes are an integral part of these standalone financial statements,

Infibeam Avenues Limited
CIN: L64203GJ2010PLCO61366

For and on behalf of the Board of Directors of

*%A"/‘:’ et A’k‘ Mats

Vishal Mehta Ajit Mehta
Chairman & Managing Director Director
DIN: 03093563 DIN: 01234707

Gandhinagar Gandhinagar
Date: January 23,2024 Date: January 23,2024
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Infibeam Avenues Limited
Statement of cash flows for the period ended December 31,2023

o T

g
v v iy pny

A Cash flows from operating activities

Profit before tax 1,433.02 1,815.02
Adjustments to reconcile profit before tax to net cash flows:
Depreciation and amortization expense 45039 558.20
Employee stock aption expense (net) 69.17 8821
Finance costs 15.87 19.21
Interest Income (91.32) {100.70)
Short term capital gain on sale of mutual fund {0.19) {1.96)
Profit on sale of Investments . i (2.18) (258.04)
Dividend income (0.19) (0.10)
Excess allowance written back - {a.11)
Unrealised forelgn currency loss / (gain) (net) (0.40) (6.16)
Forex currency loss / (gain) on sale of Investments - (37.72)
Fair value gain on equity instruments - {192.79)
Lass on fair value of Investment 32.63 -
Liability no longer required (0.01) . (12.12)
Profit on sale of fixed asset (0.16) -
Allowance for doubtful debts 3671 27.85
Bad dabts written off ' - 16,98
194333 1,911.76
Operating profit before working capltal changes 1,94333 1,911,76
Adjustments for:
Increase / (decrease) in trade and other payables 4,287.35 83.02
Movement In provisions i 11.78 3.88
(Increase)/decrease in trade recelvables 27133 (139.43)
{Increase)/decrease in other assets (2.002.95) (235.99)
Net changes in working capital 2,567.51 (288.52)
Cash generated from operations 4,510.84 1,623.25
Direct taxes paid (net of income tax refund) ¢ 396.76 160.40°
Net cash {used in) operating activitles (A) 4,907.60 1,783.65

B Cash flow from Investing activities
Payment for acquisition of property, plant and equipment and intangible
asset (including capital work-i n-progress, intangible under development and

capital advances) " {183.32) ) {230:62)
Loans and advances given to subsidiaries {net) (1,758.70) (85.73)
Interest received B9.95 100.25
Fixed deposits with bank (net) (369.28) (77.41)
Investments for acquisition of shares / units (n et) (843.96) (891.95)
Share application money given pending allotment (83.47) . -
Debenture application money pending allotment (14.00) -
Proceeds from sale of Fixed Assets 0.25 -
Dividend income 0.18 0.10
Purchase of mutual fund {10.00) (1,067.95)
Proceeds from sale of mutual fund 385,26 694.93
Proceeds from sale of Investment 4.96 -
Net cash (used in) Investing Activities (B) (2,782.12) (1,558.39)
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C  Cash flow from

financing activities

Dividend paid {133.64) 0.10
Proceeds from share application maoney (ESOP) 5.59 La7
Treasury Shares and corpus - (17.06)
Maney Received agaisnt share warrants 1,211.25 403.75
Interest paid {15.87) {19.21)
Net Cash (used in) Fina ncing Activities (C) 1,067.33 369.05
Net increase/(decrease) In cash & cash equivalents (A+84C) 3,192.82 594.31
Cash & Cash equivalent at the beginning of the year 167216 1,077.84-
Cash & Cash equivalent at the end of the year 4,864.97 1,672.16

The above Cash Flow Statement has been prepared under the ‘Indirect Method” as set out in Indian Accounting Standard (IND AS} -7 "Statement

of Cah Flows" issued by the Institute of Chartered Accountants of India,

Particulars Period ended Year ended
December 31,2023 March 31,2023
INR In Milllon INR in Million

Cash and cash equivalents comprise of: (Note 7)
Balance with Bank

{3) Current accounts 726.34 474,10

(b) Balance with bank in nodal accounts 4,138.35 1,187.72
Cash on hand 027 0.34
Cash and cash equivalents 4,864.97 167216
Effect of Exchange Rate Changes - -
Cash and cash equivalents 4,864.97 1,672.16

The accompanying notes are an integral part of these financial statements,

For and on behalf of the Board of Directors of

Infibeam Avenues Limited
CIN: L64203GJ2010PLCO61366

Bl i e
-Vishal Mehta
Chairman & Managing Director
DIN: 03093563
Gandhinagar
Date: January 23,2024

ﬁh"-‘y [0~
it Mehta

Director

DIN: 01234707
Gandhinagar

Date: January 23,2024
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1. Corporate Information

Infibeam Avenues Limited (‘the Company’) was incorporated on June 30, 2010 under the Companies Act,
13956. The Company is primarily engaged in business of software development services, maintenance, web
development, payment gateway services, e-commerce and other ancillary services.

The Company is a public company domiciled in India and is incorporated under the provisions of the
Companies Act applicable in India. The Company’s shares are listed on the BSE Limited and National Stock
Exchange of India Limited in India. The registered office of the company is located at 28th Floor, GIFT Two
Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar, Taluka & District - Gandhinagar — 382 355,

The financial statements were authorised for issue in accordance with a resolution of the directors on
lanuary 23 ,2024.

2. Statement of compliance

These standalone financial statements have been prepared in accordance with the Indian Accou nting
Standards (referred to as “Ind AS”) as prescribed under section 133 of the Companies Act, 2013 read with the
Companies (Indian Accounting Standards) Rules as amended from time to time.

Basis of preparation

These standalone financial statements have been prepared on historical cost basis except for certain financial
instruments and defined benefit plans which are measured at fair value or amortised cost at the end of each
reporting period. Historical cost is generally based on the fair value of the consideration given in exchange
for goods and services. Fair value is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. All assets and
liabilities have been classified as current and non-current as per the Company’s normal operating cycle.
Based on the nature of services rendered to customers and time ela psed between deployment of resources
and the realisation in cash and cash equivalents of the consideration for such services rendered, the
Company has considered an operating cycle of 12 months.

The statement of cash flows has been prepared under indirect method, whereby profit or loss is adjusted for
the effects of transactions of a non-cash nature, any deferrals or accruals of past or future operating cash
receipts or payments and items of income or expense associated with investing or financing cash flows. The
cash flows from operating, investing and financing activities of the Company are segregated

The financial statements are presented in Indian Rupee ('INR') which is also the Company's functional
currency and all values are rounded to the nearest millions, except when otherwise indicated

3. Critical accounting estimates
In the process of applying the Company’s accounting policies, management has made the following
Judgements, which have the most significant effect on the amounts recognised in the financial statements
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3.1

3.2,

3.3

3.4,

Estimates and assumption

The key assumptions concerning the future and other key sources of estimation uncertainty zt 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 Company based its
assumptions and estimates on parameters available when the financial statements were prepared. Existing
circumstances and assumptions about future developments, however, may change due to market changes
Or circumstances arising that are beyond the control of the Company. Such changes are reflected in the
assumptions when they occur.

Defined benefit plans

The cost of the defined benefit plans and the present value of the obligation are determined using actuarial
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, future salary increases
and mortality rates. Due to the complexities involved in the valuation and its long-term nature, a defined
benefit obligation is highly sensitive to changes in these assumptions. All assumptions are reviewed at each
reporting date. The parameter most subject to change is the discount rate. Discount 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 tables. Those mortality tables tend to change only at
intervals in response to demographic changes. Future salary increases are based on expected future
inflation rates for the country.

Share-based payments

The Company initially measures the cost of equity-settled transactions with employees using a black schole
model to determine the fair value of the liability incurred. Estimating fair value for share-based payment
transactions requires determination of the most appropriate valuation model, which is dependent on the
terms and conditions of the grant. This estimate also requires determination of the most appropriate inputs
to the valuation model including the expected life of the share option, volatility and dividend yield and
making assumptions about them. For equity-settled share-based payment transactions, the liability needs
to be measured at the time of grant.

The Company has also approved the grant of Employee Stock Appreciation Rights (SARs) to the eligible
employees of the Company. Each SAR shall confer the right to the eligible employee to receive appreciation
(cash settled / equity settled) with respect to the underlying Equity Share on the entitled shares after it has
been exercised in accordance with terms of the Scheme.

Taxes

Deferred tax assets are 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
determine the amount of deferred tax assets that can be recognised, based upon the likely timing and the
level of future taxable profits together with future tax planning strategies. /)Dg\
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3.5

3.6.

3.7

3.8.

4.1,

- Intangible asset including intangible asset under development

Intangible development costs are capitalised as and when technical and commercial feasibility of the asset
is demonstrated, future economic benefits are probable. The costs which can be capitalized include the
salary and ESOP cost of employees that are directly attributable to development 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 indicate that their carrying amounts may not be
recoverable. Refer Note 4.6 for the estimated useful life of Intangible assets. The carrying value of
Intangible assets has been disclosed in Note 6.

Property, plant and equipment
Refer Note 4.5 for the estimated useful life of Property, plant and equipment. The carrying value of
Property, plant and equipment has been disclosed in Note 5.

Revenue recognition

Revenue is recognised upon transfer of control of promised services to customers in an amount that reflects
the consideration which the Company expects to receive in exchange for those services.

Investments
Investment in subsidiaries and associates is carried at cost in the standalone financial statements.

Summary of Significant Accounting Policies
The following are the significant accounting policies applied by the company in preparing its financial
statements:

Current versus non-current classification

The Company presents assets and liabilities in the Balance Sheet based on current/non-current classification.

An asset is treated as current when it is:
° Expected to be realised or intended to be 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
e Cashorcash equivalent unless restricted from being exchanged or used to settle a liability for at least
twelve months after the reporting period.

All other assets are classified as non-current

A liability is current when:
¢ Itis expected to be settled in the normal operating cycle;
* Itis held primarily for the purpose of trading;
* Itis due to be settled within twelve months after the reporting period; or
° Thereis nounconditional right to defer the settlement of the liability for at least twelve after

the reporting period
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4.2,

The Company classifies zll other liabilities as non-current,

Deferred tax assets and liabilities are classified as non-current assets and liabilities.

The operating cycle is the time between the acquisition of assets for processing and their realisation in cash
and cash equivalents. The Company has identified twelve months as its operating cycle.

Business combinations and goodwill

Business combinations are accounted for using the acquisition method prescribed under IND AS. The cost
of an acquisition is measured as the aggregate of the consideration transferred measured at acquisition
date fair value.

Acquisition related costs are expensed as incurred.

At the acquisition date, the identifiable assets acquired and the liabilities assumed are recognised at their
acquisition date fair velues. For this purpose, the liabilities assumed include contingent liabilities
representing present obligation and they are measured at their acquisition fair values irrespective of the
fact that outflow of resources embodying economic benefits is not probable. However, the following assets
and liabilities acquired in a business combination are measured at the basis indicated below:

Deferred tax assets or liabilities, and the assets or liabilities related to employee benefit arrangements are
recognised and measured in accordance with Ind AS 12 Income Tax and Ind AS 19 Employee Benefits
respectively

When the Company acquires a business, it assesses the financial assets and liabilities assumed for
appropriate classification and designation in accordance with the contractual terms, economic
Circumstances and pertinent conditions as at the acquisition date. This includes the separation of
embedded derivatives in host contracts by the acquiree.

If the business combination is achieved in stages, any previously held equity interest is re-measured at its
acquisition date fair value and any resulting gain or loss is recognised in profit or loss.

Goodwill is initially measured at cost, being the excess of the aggregate of the consideration transferred
and any previous interest held, over the net identifiable assets acquired and liabilities assumed.

A cash generating unit to which goodwill has been allocated is tested for impairment annually, or more
frequently when there is an indication that the unit may be impaired. If the recoverable amount of the cash
generating unit is less than its carrying amount, the impairment loss is allocated first to reduce the carrying
amount of any goodwill allocated to the unit and then to the other assets of the unit pro rata based on the
carrying amount of each asset in the unit. Any impairment loss for goodwill is recognised in profit or loss.
Animpairment loss recognised for goodwill is not reversed in subsequent periods.

Where goodwill has been allocated to a cash-generating unit and part of the operation within that unit is
isposed off, the goodwill associated with the disposed operation is included in the carrying a

operation when determining the gain or loss on disposal. Goodwill disposed in these
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4.3

4.4.

measured based on the relative values of the disposed operation and the portion of the cash-generating
unit retained,

If the initial accounting for a business combination is incomplete by the end of the reporting period in which
the combination occurs, the Company reports provisional amounts for the items for which the accounting
's incomplete. Those provisional amounts are adjusted through goodwill during the measurement period,
or additional assets or liabilities are recognised, to reflect new information obtained about facts and
circumstances that existed at the acquisition date that, if known, would have affected the amounts
recognized at that date. These adjustments are called as measurement period adjustments. The
measurement period does not exceed one year from the acquisition date.

Foreign currencies
The company's financial statements are presented in INR, which is also the company’s functional currency.
Transactions and balances

Transactions in foreign currencies are initially recorded by the Company at the functional currency spot
rate at the date the transaction first qualifies for recognition,

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

Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using
the exchange rates at the dates of the initial transactions. Non-monetary items measured at fair value in
foreign currency are translated using the exchange rates at the date when the fair value is determined. The
gain or loss arising on translation of non-monetary items measured at fair value is treated in line with the
recognition of the gain or loss on the change in fair value of the item (i.e., translation differences on items
whose fair value gain or loss is recognised in OC| or statement of profit or loss are also recognised in OCl or
profit or loss, respectively).

Fair value measurement

Fair value is the price that would be received to sell an asset or paid to transfer 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:
* Inthe principal market for the asset or liability
Or

° Inthe absence of a principal market, in the most advantageous market for the asset or liability.
The principal or the most advantageous market must be accessible by the Company.

The fair value of an asset or a liability is measured using the assumptions that market particig Id

use when pricing the asset or liability, assuming that market participants act in their economi
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A fair value measurement of a non-financial asset takes into account a market participant's ability to
generate economic benefits by using the asset in its highest and best use or by selling it to another market
participant that would use the asset in its highest and best use.

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

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorised within the fair value hierarchy, as described below, based on the lowest level input that is
significant to the fair value measurement as a whole:
* Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities.
¢ Level 2 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable.
¢ Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable.
For assets and liabilities that are recognised in the financial statements on & recurring basis, the company
determines whether transfers have occurred between levels in the hierarchy by re-assessing 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 value disclosures, the Company has determined classes of assets and liabilities 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 policy for fair value. Other fair value related disclosures are given in the
relevant notes.

* Significant accounting judgements, estimates and assumptions

¢ Quantitative disclosures of fair value measurement hierarchy

¢ Financial instruments (including those carried at amortised cost)

Property, plant and equipment

Property, plant and equipment is stated at cost, net of accumulated depreciation and accumulated
impairment losses, if any. Such cost includes the cost of replacing part of the plant and equipment and
borrowing costs for long-term construction projects if the recognition criteria are met. The cost of assets
acquired in a business combination is their fair value at the date of acquisition. When significant parts of
Prcperty, plant and eguipment are reguired to be replaced at intervals, the Company recognises such parts
as individual assets with specific useful lives and depreciates them accordingly. All repair and maintenance
COsts are recognised in statement of profit or loss as incurred.

Capital work-in-progress comprises cost of fixed assets that are not yet installed and ready for their
intended use at the balance sheet date.

Depreciation is calculated on a written down value basis over
follows
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¢ Building — 60 years

* Leasehold Improvements - 10 years

* Plant and equipment - 5 to 10 years

* Furniture & Fixtures - 10 years

e Vehicles - 8 years

° Computer & Peripherals - 3 to 6 years

An item of property, plant and equipment and any significant part initially recognised is derecognised upon
disposal or when no future economic benefits are expected from its use or disposal. Any gain or loss arising
on de-recognition of the asset (calculated as the difference between the net disposal proceeds and the
carrying amount of the asset) is included in the Statement of Profit and Loss when the asset is derecognised.

Intangible Assets

Intangible assets acquired separately are measured on initial recognition at cost. The cost of intangible
assets acquired in a business combination is their fair value at the date of acquisition Following initial
recognition, intangible assets are carried at cost less any accumulated amortisation and accumulated
'mpairment losses. Cost include acquisition and other incidental cost related to acquiring the intangible
asset,

Research costs are expensed as incurred. Intangible development costs are capitalised as and when
technical and commercial feasibility of the asset is demonstrated, future economic benefits are probable.
The costs which can be capitalized include the salary and ESOP cost of employees that are directly
attributable to development of the asset for its intended use.

The useful lives of intangible assets are assessed as either finite or indefinite. Intangible assets with finite
lives are amortised over the useful economic life and assessed for impairment whenever there is an
indication that the intangible asset may be impaired. The amortisation period and the amortisation method
for an intangible asset with a finite useful life are reviewed at least at the end of each reporting period
Changes in the expected useful life or the expected pattern of consumption of future economic benefits
embodied in the asset are considered to modify the amortisation period or method, as appropriate, and
are treated as changes in accounting estimates. The amortisation expense on intangible assets with finite
lives Is recognised in the statement of profit and loss.

Gains or losses arising from de-recognition of an intangible asset are measured as the difference between
the net disposal proceeds and the carrying amount of the asset and are recognised in the Statement of
Profit and Loss when the asset is derecognised.

Amortisation

Period of Amortisation of Intangibles is calculated as follows:

e Computer software acquired on Amalgamation - 6 years

* Computer software acquired - 10 years (w.e.f. April 01, 2020)

® Trademark acquired on Amalgamation - 25 years (w.ef April 01, 2020)

¢ ITPlatform acquired on Amalgamation - 5 years (w e f April 01, 2020)

® Customer Relstionship acquired on Amalgamation - 25 years (w.e.f. April 01, 202
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s Internally generated Computer Software - 5 years (w.e.f. April 01, 2020)

Intangible assets under development

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

Leases

The Company assesses at contract inception whether a contract is, or contains, a lease. That is, if the
contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration.

Company as a lessee

The Company's lease asset classes comprise of lease for building and for vehicles. The Company assesses
whether a contract contains a lease, at inception of a contract. A contract is, or contains, a lease if the
contract conveys the rignt to control the use of an identified asset for a period of time in exchange for
consideration. To assess whether a contract conveys the right to control the use of an identified asset, the
Company assesses whether: (i) the contract involves the use of an identified asset (ii) the Company has
substantially all of the economic benefits from use of the asset through the period of the lease and (iii) the
Company has the right to direct the use of the asset. The Company applies a single recognition and
measurement approach for all leases, except for short-term leases and leases of low-value assets. For these
short-term and low value leases, the Company recognizes the lease payments as an operating expense on
a straight-line basis over the term of the lease. The Company recognises lease liabilities to make lease
payments and right-of-use assets representing the right to use the underlying assets as below:

i) Right-of-use assets
The Company recognises right-of-use assets at the commencement date of the lease (i.e., the date the
underlying asset is available for use). Right-of-use assets are measured at cost, less any accumulated
depreciation and impairment losses, and adjusted for any re-measurement of lease liabilities The cost of
right-of-use assets includes the amount of lease liabilities recognised, initial direct costs incurred, and lease
payments made at or before the commencement date less any lease incentives received. For lease of
building right-of-use assets are depreciated on a straight-line basis over the shorter of the lease term and
the estimated useful lives of the underlying assets (i.e. 30 and 60 years) and for lease of vehicles Right of-
use assets are depreciated on a straight-line basis over the shorter of the lease term and the estimated
useful lives of the underlying assets (i.e. 8 years) If ownership of the leased asset transfers to the Company
atthe enc of the lease term or the cost reflects the exercise of a purchase option, depreciation is calculated
using the estimated useful life of the asset. The right-of-use assets are also subject to impairment.

i) Lease Liabilities
At the commencement date of the lease, the Company recognises lease liabilities measurad at the present
value of lease payments to be made over the lease term The lease payments include fixed payments
(including in substance fixed payments) less any lease incentives receivable, variable lease payments that
depend on an index or a rate, and amounts expected to be paid under residual value guaran
payments also include the exercise price of a purchase option reasonably certain to be
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Company and payments of penalties for terminating the lease, if the lease term reflects the Compan,
exercising the option to terminate. Variable lease payments that do not depend on an index or a rate are
recognised as expenses (unless they are incurred to produce inventories) in the period in which the event
or condition that triggers the payment occurs.

Incalculating the present value of lease payments, the Company uses its incremental porrowing rate at the
lease commencement date because the interest rate implicit in the lease is not readily determinable. After
the commencement date, the amount of lease liabilities is increased to reflect the accretion of interest and
reduced for the lease payments made. In addition, the carrying amount of lease liabilities is remeasured if
there is a modification, a change in the lease term, a change in the lease payments (e.g., changes to future
payments resulting from a change in an index or rate used to determine such lease payments) or a change
In the assessment of an option to purchase the underlying asset. The Company’s lease liabilities are
incluced in other current and non-current financial liabilities.

(i) Short-term leases and leases of low-value assets

The Company applies the short-term lease recognition exemption to its short-term leases (i.e, thoseleases
that have a lease term of 12 months or less from the commencement date and do not contain a purchase
option). It alsc applies the lease of low-value assets recognition exemption to leases that are considered to
be low value. Lease payments on short-term leases and leases of low-value assets are recognised as
expense on a straight-line basis over the lease term. “Lease liability” and “Right of Use” asset have been
separately presented in the Balance Sheet and lease payments have been classified as financing cash flows.

Company as a lessor

Leases for which the Company is a lessor is classified as finance or operating lease. Leases in which the
Company does not transfer substantially all the risks and rewards incidental to ownership of an asset are
classified as operating leases. Rental income arising is accounted for on a straight-line basis over the lease

terms

Government Grants
Government grants are recognised at their fair value where there is a reasonable assurance that the grant
will be received and the Company will comply with all attached conditions.

Government grants relating to expense item is recognised as income on a systematic basis over the period
that the related costs, for which it is intended to compensate, are expensed.

Government grants related to assets (i.e. those whose primary condition is that an entity qualifying for
them should purchase, construct or otherwise acquire long-term assets), including non-monetary grants at
fair value, are presented in the balance sheet by deducting the grant in arriving at the carrying amount of
the asset, in which case the grant is recognised in profit or loss as a reduction of depreciation expense.
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4.8. Non-current assets held for sale and discontinued operations

Non-current assets and Disposal Group are classified as held for sale if their carrying amount is intended to
be recovered principally through sale rather than through continuing use. The condition for classification
of held for sale is met when the non-current asset or the Disposal Group is available for immediate sale and
the same is highly probable of being completed within one year from the date of classification as held for
sale. Non-current assets and Disposal Group held for sale are measured at the lower of carrying amount
and fair value less cost to sell. Non-current assets and Disposal Group that ceases to be classified as held
forsale shall be measured at the lower of carrying amount before the non-current asset and Disposal Group
was classified as held for sale adjusted for any depreciation/ amortization and its recoverable amount at
the date when the Disposal Group no longer meets the "Held for sale" criteria.

A discontinued operation is a component of the undertaking that has been disposed off or is classified as
held for sale and

¢ represents a separate line of business or graphical area of operations and;
* s apartof a single coordinated plan to dispose off such a line of business or area of operations.

The results of discontinued operations are presented separately in the Standalone Statement of Profit and
Loss.

4.10. Impairment of non-financial assets

Non-financial assets are evaluated for recoverability whenever events or changes in circumstances indicate
that their carrying amounts may not be recoverable. For the purpose of impairment testing, the
recoverable amount (i.e. the higher of the fair value less cost to sell and the value-in-use) is determined on
anindividual asset basis unless the asset does not generate cash flows that are largely independent of those
from other assets. In such cases, the recoverable amount is determined for the cash generated unit (CGU)
to which the asset belongs.

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

Goodwill is tested for impairment annually and when circumstances indicate that the carrying value may
be impaired

Impairment is determined for goodwill by assessing the recoverable amount of each CGU to which the
goodwill relates. When the recoverable amount of the CGU is less than its carrying amount, an impairment
loss is recognised. Impairment losses relating to goodwill cannot be reversed in future periods
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Intangible assets with indefinite useful lives are tested for impairment annually at the CGU level, as
appropriate, and when circumstances indicate that the carrying value may be impaired,

4.11. Borrowing cost

Borrowing costs directly attributable 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 borrowing costs are expensed in the period in which they occur.

4.12. Revenue Recognition
Rendering of services

Revenue is recognised upon transfer of control of promised services to customers in an amount that
reflects the consideration which the Company expects to receive in exchange for those services.

Revenue from payment gateway services is recognised on settlement of transactions mezsured by value of
transactions processed as per the rates and terms agreed between parties.

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 rendered significantly modifies
or customises, these service is recognised proportionally over the period.

Registry Services revenues primarily arise from fixed fees charged to registrars for the initial registration or
renewal of .000 domain names. Revenues from the initial registration or renewal of domain names are
deferred and recognized rateably over the registration term, generally one year and up to ten years. Fees
for renewals and advance extensions to the existing term are deferred until the new incremental period
commences. These fees are then recognized rateably over the renewal term.

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

Revenue from subsidiaries is recognised based on transaction price which is at arm’s length.

Contract assets are recognised when there is excess of revenue earned over billings on contracts. Contract
assets are classified as unbilled 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 billing over revenue (“contract liability”) is recognised when there is billing in excess of revenues.

Inaccordance with Ind AS 37, the Company recognises an onerous contract provision when the unavoidable
costs of meeting the obligations under a contract exceed the economic benefits to be received

Contracts are subject to modification to account for changes in contract specification and
The Company reviews madification to contract in conjunction with the original contract,
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transaction price could 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 accounted for

The Company disaggregates revenue from contracts with customers by offering and geography:.

The Company exercises judgement in determining whether the performance obligation is satisfied at a
pointin time or over a period of time. The Company considers indicators such as how customer consumes
benefits as services are rendered or who controls the asset as it is being crezted or existence of enforceable
right to payment for performance to date as per contract.

Interest income

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 discounts the estimated future cash receipts over 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 2 financial liability. When calculating the effective
interest 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 income is included in other income in the statement of profit
or loss

Rental income

Rental income arising from operating leases is accounted for on 3 straight-line basis over the lease terms
and is included in other income in the statement of profit or loss due to its nature.

Export incentives
Export incentives are accounted on accrual basis based on services rendered.

4.13. Financial instruments - initial recognition and subsequent measurement

Afinancial instrument is any contract that gives rise to a financial asset of one entity and a financial liability
or equity instrument of another entity.

a) Financial assets
(i) 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,
transaction costs that are attributable to the acquisition of the financial assets.

ZSTID
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(i) Subsequent measurement
For purposes of subsequent measurement, financial assets are classified in four categories:
e Debtinstruments at amortised cost
* Debt instruments at fair value through other comprehensive income (FVTOCI)
° Debtinstruments at fair value through profit or loss (FVTPL)
e Equity instruments measured at fair value through other comprehensive income (FVTOCH)
¢ Equity instruments measured at fair value through statement of profit and loss (FVTPL)

¢ Debt instruments at amortised cost:
A debt instrument is measured at amortised cost if both the following conditions are met:
- theassetis held within a business model whose objective is to hold assets for collecting
contractual cash flows, and
- Contractual terms of the asset give rise 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 measured at amortised 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 2n integral part of
the EIR. The EIR amortisation is included in other income in the statement of profit and loss. The
losses arising from impairment are recognised in the statement of profit and loss. This category
generally applies to trade and other receivables.

¢ Debt instruments at fair value through other comprehensive income (FVTOCI)
A debt instrument is measured at fair 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 assets, and
- the asset’s contractual cash flows represent SPPI.

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

. income (OCl). However, interest income, impairment losses & 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 OCl is reclassified from the equity to statement
of profit and loss. Interest 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 debt instruments. Any debt instrument, which does not meet
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
amortized cost or fair value through other comprehensive income criteria, as at fair value
through profit or loss. However, such election is allowed only if doing so reduces or eliminates
8 measurement or recognition inconsistency (referred to as ‘accounting m . The
Company has not designated any debt instrument as at FVTPL
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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 scope of Ind-AS 109 are measured at fair value. Equity instruments
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 changes in the fair value. The Company makes such election on an instrument-by-
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 value changes
on the instrument, excluding dividends, are recognized in the OC|. 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 included within the FVTPL category are measured at fair value 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 financial
statements

(iii) Derecognition of financial assets

Afinancial asset (or where applicable a part of a financial asset or part of a group of similar financizl
assets) is primarily derecognised (i.e. removed from the Company's balance sheet) when:
¢ The rights to receive cash flows from the asset have expired, or
¢ 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 a 'pass-through' arrangement; and either (a) the Company has transferred
substantially all the risks and rewards of the asset, or (b) the Company has neither
transferred nor retained substantially all the risks and rewards of the asset, but has
transferred control of the asset.

When the Company has transferred its rights to receive cash flows from an asset or has entered
into a pass-through arrangement, it evaluates if and to what extent it has retained the risks and
rewards of ownership. When it has neither transferred nor retzined substantially all of the risks
and rewards of the asset, nor transferred control of the asset, the Company continues to recognise
the transferred asset to the extent of the Company’s continuing involvement. In that case, the
Company also recognises an associated liability. The transferred asset and the associated liability
are measured on a basis that reflects the rights and obligations that the Company has ned
,ff\
@
iy
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Continuing involvement that takes the form of a guarantee over the transferred asset is measurad
atthe lower of the original 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 zllowances using the expected credit loss (ECL) model for the
financial assets which are not fair valued through profit or loss. Loss allowance for trade receiva bles
with no significant financing component is measured at an amount equal to lifetime ECL. For all
other financial assets, expected credit losses are measured at an amount equal to the 12-month
=CL, unless there has been a significant increase in credit risk from initial recognition in which case
those are measured at lifetime ECL. The amount of expected credit losses (or reversal) that is
required to adjust the loss allowance at the reporting date to the amount that is required tc be
recognised is recognized as an impairment gain or loss in profit or loss.

b) Financial Liabilities

(i)

(ii)

Initial recognition and measurement
Financial liabilities are classified, at initial recognition, as financial hiabilities at fair value through
profit or loss, loans and borrowings, payables, as appropriate

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings
and payables, net of directly attributable transaction costs.

The Company’s financial liabilities include trade and other payables, loans and borrowings

Subsequent measurement of financial liabilities
The measurement of financial liabilities depends on their classification, as described below:

Financial liabilities at fair value through profit or loss

Financial liabilities at fair value through profit or loss include financial liabilities held for trading
and financial liabilities designated upon initial recognition as at fair value through orofit or loss
Financial liabilities are classified as held for trading if they are incurred for the purpose of
repurchasing in the near term

Gains or losses on liabilities held for trading are recognised 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 Ind-AS 109 are
satisfied. For liabilities designated as FVTPL, fair value gains/ losses attributable to cha nges in own
credit risks are recognized in OCI. These gains/ loss are not subsequently transferred to P&L
However, the Company may transfer the cumulative gain or loss within equity. All ot anges

in fair value of such liability are recognised in the statement of profit and loss. T
not designated any financial liability as at fair value through profit and loss.
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¢ Loans znd Borrowings

After initial recognition, interest-bearing borrowings are subsequently measured at amortised
cost using the EIR method. Gains and losses are recognised in profit or loss when the liabilities
are derecognised as well as through the EIR amortisation process

Amaortised 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 as finance costs

in the statement of profit and loss.

This category generally applies to borrowings.

(iii

—_—

Derecognition of financial liabilities

A financial liability is derecognised when 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
different terms, or the terms of an existing liability are substantially modified, 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 is recognised in the statement of
profit and loss.

c) Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the balance sheet
if thereis 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 sattle the liabilities simulta neously.

4.14. Cash and cash equivalent

Cash and cash equivalent in the balance sheet comprise cash at banks and on hand and short-term deposits
with an original maturity of three months or less, which are subject to an insignificant risk of changes in
value

For the purpose of the statement of cash flows, cash and cash equivalents consist of cash and short-term
deposits, as defined above, net of outstanding bank overdrafts as they are considered an integral part of
the Company’s cash management

4.15. Treasury shares

The Company has created an Employee Benefit Trust (EBT) for providing share-based payment to its
employees. The Company uses EBT as a vehicle for distributing shares to employees under the employee
remuneration schemes. The EBT buys shares of the company from the market, for givin
employees. The Company treats EBT as its extension and shares held by EBT are treated as t
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Own equity instruments that are reacquired (treasury shares) are recognised at cost and deducted from
equity. No gain or loss is recognised in profit or loss on the purchase, sale, issue or cancellation of the
Company’s own equity instruments

4,16, Taxes
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 recovered from or
paid to the taxation authorities. The tax rates and tax laws used to compute the amount are those that are
enacted or substantively enacted at the reporting date.

Current income tax relating to items recognised outside Statement of profit and loss is recognised outside
Statement of profit and loss (either in other comprehensive income cr equity). Current tax items are
recognised in correlation to the underlying transaction either in other comprehensive income or directly in
equity. Management periodically evaluates positions taken in the tax returns with respect to situations in
which applicable tax regulations are subject to interpretation and establishes provisions where appropriate

Deferred tax
Deferred tax is provided using the liability method on temporary differences between the tax bases of
assets and liabilities and their carrying amounts for financial reporting purposes at the reporting date.

Deferred tax liabilities are recognised for all taxable temporary differences, except:

¢ When the deferred tax liability arises from the initial recognition of goodwill or an asset or liability in
atransaction that is not a business combination and, at the time of the transaction, affects neither the
accounting profit nor taxable profit or loss;

¢ Inrespect of taxable temporary differences associated with investments in subsidiaries and interests
Injoint 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 for all deductible temporary differences, the carry forward of unused
tax credits and any unused tax losses. Deferred tax assets are recognised to the extent that it is probable
that taxable profit will be available against which the deductible temporary differences, and the carr
forwaro of unused tax credits and unused tax losses can be utilised, except:

* When the deferred tax asset relating to the deductible temporary difference arises from the initial
recognition of an asset 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:

* Inrespect of deductible temporary differences associated with investments in subsidiaries
and interests in joint arrangements, deferred tax assets are recognised only to the
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probable that the temporary differences will reverse in the foreseeable future and taxable profit will
be available against which the temporary differences can be utilised

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent
that it is no longer probable that sufficient taxable profit will be available to allow all or part of the deferred
tax asset to be utilised. Unrecognised deferred tax assets are re-assessed at each reporting date and are
recognised to the extent that it has become probable that future taxable profits will allow the deferred tax
asset to be recovered

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the year when
the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or
substantively enacted at the reporting date.

Deferred tax relating to items recognised outside Statement of profit and loss is recognised outside
Statement of profit and loss. Deferred tax items are recognised in correlation to the underlying transaction
either in other comprehensive income or directly in equity.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off current
tax assels against current tax liabilities and the deferred taxes relate to the same taxable entity and the
same taxation authority.

4.17. Retirement and other employee benefits

a) Short Term Employee Benefits
All employee benefits payable within twelve months of rendering the service are classified as short
term employee benefits. The undiscounted amount of short term employee benefits expected to be
paid in exchange for the services rendered by employees is recognised during the year.

b) Post-Employment Benefits

(i) 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 valuation using the Projected Unit
Credit Method as at the date of the Balance sheet reduced by the fair value of any plan assets
The discount rate used for determining the present value of the obligation under defined benefit
plan, are based on the market yields on Government securities 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 benafit liability and the return on
plan assets (excluding amounts included in net interest on the net defined benefit liability), are
recognised immediately in the Balance Sheet with a corresponding debit or credit to retained
earnings through OCl in the period in which they occur. Re-measurements are not reclassified 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
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¢ The date that the Company recognises related restructuring costs

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 costs comprising current service costs, past-service costs, gains and losses on
curtailments and non-routine settlements; and
® Netinterest expense or income

The Company has not invested in any fund for meeting liability.

4.18. Share-based payments

Employees of the Company receive remuneration in the form of share-based payments, whereby
employees render services as consideration for equity instruments (equity-settled transactions).

Equity-settled transactions
The cost of equity-settled transactions is determined by the fair value at the date when the grant is made
using an appropriate valuation model.

That cost is recognised, together with a corresponding increase in share-based payment (SBP) reserves in
equity, over the period in which the performance and/or service conditions are fulfilled in employee
benefits expense. The cumulative expense recognised for equity-settled transactions at each reporting date
until the vesting date reflects the extent to which the vesting period has expired and the Company’s best
estimate of the number of equity instruments that will ultimately vest. The statement of profit and loss
expense or credit for a period represents the movement in cumulative expense recognised as at the
beginning and end of that period and is recognised in employee benefits expense. No expense is recognised
for awards that do not ultimately vest because non-market performance and/or service conditions have
not been met.

The ailutive effect of outstanding options is reflected as additional share dilution in the computation of
diluted earnings per share.

Employee Stock Appreciation Rights (SAR)

The company has formed 'Infibeam Employee Welfare Trust' (IEW trust) for implementation of the schemes
that are notified or may be notified from time to time by the Company under the plan, providing share
based payment to its employees. IEW trust purchases Company's shares out of funds provided by the
Company. Accordingly, the Company has approved the grant of Employee Stock Appreciation Rights (SARs)
to the =ligible employees of the Company. Each SAR shall confer the right to the eligible employee to
receive appreciation (cash settled / equity settled) with respect to the underlying Equity Share on the
entitled shares after it has been exercised in accordance with terms of the Scheme.

The Company follows the fair value method to account for its Employee Stock Appreciation Righ (SARs)
Using <r appropriate valuation model. Compensation cost is measured by the excess, if any
price of the underlying stock aver the exercise price as determined under the option plan.
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's the closing price on the stock exchange where there is highest trading volume on the working day
immediately preceding the date of grant. Compensation cost, if any, is amortised over the vesting period.

4.19. Earnings per share

Basic EPS amounts are calculated 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 the profit or loss attributable to equity shareholders for the
period by the weighted average number of equity shares outstanding during the year plus the weighted
average number of equity shares that would be issued on conversion of all the dilutive potential equity
shares 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 equily shares are deemed converted as of the beginning of the period, unless
Issued at a later date. Dilutive potential equity shares are determined independently for each period
presented.

4.20. Segment reporting

Basec on 'Management Approach” as defined in Ind AS 108 -Operating 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 segments. Unallocable items includes general 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 presenting the financial statements of the Company as a whole. Common allocable costs are
allocated to each segment on an appropriate basis,

4,21. Dividend distribution

The Company recognises a liahility to make cash distributions to equity holders of the Company when the
distribution is authorised and the distribution is no longer at the discretion of the Company. As per the
Companies Act, 2013, a distributicn is authorised when it is approved by the sharehaolders. A corresponding
amount is recognised directly in equity

4.22. Provisions

Provisions are recognised when the Company has a present obligation (legal or constructive) 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 the
Company expects some or all of a provision to be reimbursed, the reimbursement is recognised as a
separate asset, but only when the reimbursement is virtually certain. The expense relating to 3 provision is
presented in the statement of profit or loss net of any reimbursement,
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'f the effect of the time value of money is material, provisions are discounted using a current pre-tax rate
that reflects, when appropriate, the risks specific to the liability. When discounting is used, the increase in
the provision due to the passage of time is recognised 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 estimated reliably.

Contingent liabilities and contingent assets:

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 abligation whose amount
cannot be estimated reliably. Contingent liabilities do not warrant provisions, but are disclosed unless the
possibility of outflow of rescurces is remote. Contingent assets are neither recognised nor disclosed in the
financial statements. However, contingent assets are assessed continually and if it 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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Infibeam Avenues Limited
Notes to the Standalone Financial Statements for the period ended December 31, 2023 {continued)

Note 7 : Financial assets

7 - Investments
i As at December 31,2023 As at March 31, 2023
P - INR in Million INR in Million
NON CURRENT
Investment stated at cost
(A) Investment in Equity Instruments
a in ies (L ]
Infibeam Logistics Private Limited
3.75.08,990 (March 31, 2023: 3,75,09,990) equity thares 37510 37510
Infib=am Digital Entertainment Private Limited
3,145,000 (March 31, 2023: 3,145,000] equity shares 145 3145
Less: Provizion for diminution in value of investments in equity shares (21.45) (31.45)
Cdigma Consultancy Solutions Limitea
4.33.040 (March 31 2023: 4,39,040) 2aquity shares 647.17 647.17
Vawvian International Limited
53,200 (March 31, 2023: 33,600) equity shares 191131 1,106.09
Instant Global Paytech Private Umited
181,875 (March 31, 2023: 1,81,875) equity shares. 25033 25033
So Hum Bharat Digital Payments Private Limited
5.05.000 (March 31, 2023 5,05,000 ) equity shares 505 5.05
Uwik Technologies Private Limited 44047 44047
10,001 (March 31, 2023: 10,001 ) equity shares
Infib Projects M it Private Limited 010 o010
10,000 (March 31, 2023: 10,000 ) equity shares
infibzam Avenues Australia Pty Limited @ 56
Nil {Mareh 31, 2023: 1,000 ) equity shares
Infiteam Avenues Saudi Arabia Fer Infarmation Systems Technology Co. @ 222
Nil {March 31, 2023. 1,00,000 ) equity shares
Avenues Infinite Private Limited
39,326,000 (March 31, 2023 39,36,000) equity shares 1,195.96 1,19596
Less Allowance for diminution in value of investments in equity sharas (10.00) (1000
4,855.49 4,053.05
b. Investment in Associates (Unquoted)
Infinzam Global EMEA FZ - LLC
36,016 [March 31, 2023: 36,016) equity shares 675.85 675.86
Wishko22 Preducts and Services Private Limited 125 1.25
1.25,000 (March 31, 2023: 1,25,000 ) equity shares
677.11 677.11
(B) Investment in Preference Instruments
a. Investment in Subsidlaries {Unquoted)
Uwik Technologies Private Limited
5,708 [March 31, 2023 5708 ) prefarence shares 251.40 251.40
251.40 251.40
Investment stated at Fair Value through Profit and loss
(A) tnvestment in Equity Instruments (Quoted)
DRC Systems India Limited
41,30,820(March 31, 2023: 41,30,820) equity shares 11.02 1102
Add/{less): Fair value changes 158.14 190.78
169.16 201.79




Infibeam Avenues Limited

Notes to the Standalone Financial Statements for the period ended Dacember 31, 2023 (continued)

7 - Investments

Particulars As at December 31,2023 As at March 31, 2023
INR In Million INR in Million
NON CURRENT
Investment stated at Fair Value through OCI
(A) Investment in Equity Instruments (U nquoted)
Avenues Payments India Private Limitad
98,441 (March 31, 2023: 34,791) equity shares 24518 21403
Add/{less): Fair value changes 63.95 63.95
309.22 27798
IR Technologies Private Limited
220,625 (March 31, 2023. 220,625) equity shares 15.79 1579
Add/{less): Fair value changes 319.56 31956
33535 33535
Tradohub B28 Limited
355,320 (March 31, 2023: 355,320) =quity shares 60029 500 29
Less: Allowance for diminution in value of investments in squity sharas {600.29) (600.29)
644 57 613.33
(B) Investment in Equity Instruments {Quoted)
Investment in Equity Shares of LIC of India 60.60 &0.60
63,852 (March 31, 2023 : 63,852) equity shares -
Add/[less): Fair value changes {7 4a) [25.48)
53.16 34.12
(C} Investment in Preference Instruments (Unquoted)
Avenues Payments India Private Limited
6,288 (31 March 2023 6288) preference shares 40,00 4000
Add/(less): Fair value changes Q84 9.84
49.84 49.84
(D) Investment in Mutual Fund Units {Unquoted)
Beams Fintech Fund
2,500 (31 March 2023 | 1750) Units 2500 17.50
Add/(less): Fair value changes 154 194
26.94 19.44
Total Non current Investments 6,727.66 5,900.07
CURRENT
Investment stated at Fair Value through Prefit and loss
A. Investment in units of mutual funds (Quoted)
ICICI Prudential Gvermight Fund 7498
Nil (March 31, 2023: 3,10,357 778) Units
Add/{less): Fair value changes 008
Total Current Investments 375.06
7 - Loans
Particulars As at December 31,2023 As at March 31, 2023
INR in Million INR in Million
Current
Unsecured, considered good
Loan to related parties 186429 10558
1.864.29 105.59
Total Loans 1.864.29 105.59
—_— Ch it
&
=
=l
-




Infibeam Avenues Limited

Notes to the Standalone Financial Statements for the period anded December 31, 2023 (continued)

7 - Other financial assets

BBeitars As at December 31,2023 As at March 31, 2023
INR in Millien INR in Millien
Non Current
Unsecured, considered good
Secunty Depasits 19.80 1137
Advance to employees 3026 872
Prepaid employees benefits 23 391
Bark deposits with oniginal maturity of more than 12 months (including accrued interest) # 2365 42498
Unsecured, considered doubtful
Secunty deposits 135 135
Less: Allowance for doubtful secunity deposits [1.35) (1.35)
76.01 46898
Current
Unsecured, considered good
Security deposits® 6.16 211
Unbilled revenue 2,101.41 1,45539
Advance to employees 14.62 1474
Prepaid employees benefit 213 213
Share application maney pending allatment 8347 .
Debenture appheation money pending allotment 14.00 .
Bark depasits maturing within 12 months from reporting date (including acerued interest) # 1,20336 50569
Fecervable from subsidiary company for reimbursement of expensas {net) (refer note 26) 033 028
Prepaid balances 16.74 6734
Interest accrued on FD with original maturity of more than 3 months but less than 12
months 716 578
Interest on loan receviable (refer note 26 134 134
3,550.7M 2,061.80
Total other financial assets 3,626.72 2530.78
7 - Trade receivables
As at December 31,2023 As at March 31, 2023
Particulars i
INR in Million INR in Million
Trade recetvables
Unsecured, considered good 12791 53634
Unsecured, considered doubtful 164.29 127.57
352120 66392
Lezz Allowance for Bad Debts (164.29) {127.57)
Tatal Trade re:eivable_: 227.91 536.34

7 - Cash and cash equivalent

As at December 31,2023

As at March 31, 2023

Particulars
INA N Million INR in Million
Balance with Bank
Current accounts 71634 47410
Balance with bank in nodal accounts 4,13835 118772
Cash on hand 027 034
[Tatal cash and cash equivalents 4,864,97 167216
7 - Bank balance other than the above
Particulars As at December 31,2023 As at March 31, 2023
INR In Million INR In Milllon
Depouts with anginal maturity of mare than three months but less
than 12 months 1706
Earmarked balances for undlaimed dividend 044 053
Bank balance other than the above 0.44 17.59
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Infibeam Avenues Limited

Notes to the Standalone Financial Statements for the period ended December 31, 2023 (continued)

Note 8 : Other assets

i As at December 31,2023 As at March 31, 2023
INR In Million INR In Millien
Non-current
Unsecured, considered good
Capital advances 402 DE0
Prepaid expense 3a7s 41.88
Total Non-current asset 43.77 42.68
Current
Unsecured, considered good
Advance to suppliers 540.23 581.86
Lesz Allowance for doubtfull advances (2.99) (2.99)
Balance with government authornines 1222 11.26
Receable for settlement of payment gateway transaction 618483 4.787.02
Prepaid expenses 3556 22.60
Other current asset 31.25 076
Total current asset 6,791.41 5,401.52
Total 6,835.17 5 44420
e = —
Note S - Income tax assets (net)
Particulars As at December 31,2023 As at March 31, 2023
INR In Million INR in Miilion
Tax paid in advance [net of prowisien) 400.05 79681
Total 400.05 796.81
Prowision for tax (net of advance tax 155 155
1.55 1.55

Total
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Infibeam Avenues Limited

Notes to the Standalane Financial Statements for the period ended December 31, 2023 {continued)

Note 11 - Other Equity

Particulars As at December 31,2023 As at March 31, 2023
INR in Million INR in Millien
General reserve
Opening balance 2762 769
Add addition on account of lapse of amployee stock options 0.12 19.93
Balance at the end of the year 27.75 27.62
Securities premium
Opening balance 23,482.40 23,452.77
Add. on conversion of share warrant into equity share 1,520.00 .
Add: on exercising of employee stock options 90.04 2963
Balance at the end of the year 25,092.45 23,482.40
Capital reserve
Opening balance 100.00 10000
Balance at the end of the year 100.00 100.00
Employees Stock Options Outstanding (Net)
Opening balance 813.35 591.73
Add Employee compensation expense for the year 108 25 269.35
Add  Fair Value Impact on contingent consideration 183
Less. Transfer to securities premium on exercise of options (90.04) {29.63)
Less Reversal due to lapse of options 10.13) {19.93)
Balance at the end of the year 83143 813.35
Treasury Shares
Opening balance (413.51) (396.46)
Add - (Purchase) of treasury shares by the trust during the year - (17.06)
Add  Other adjustment s
Balance at the end of the year (413 51) (413.51)
Money receved against share warrants
Opening balance 403.75
Recewed during current year 1,211.25
Shares issued on conversion {1,615 00)
Balance at the end of the year - 403.75
IEW Trust Reserve
Qpening balance 0.00 0.00
Add Received during the year . =
Balance at the end of the year 000 0.00
Retained earnings
Opening balance 2,502.65 1,093.97
Add Profit for the year 104827 1,354.37
Add- OCI for the year 16 86 53.70
3,567 78 2,502.65
Less. Appropriation .
Dwiciend paid (133.55)
Balance at the end of the year 343423 2,501 65
Total 29,072.34 25i915.15
Note 12 - Finanoial liabilities
12 - Trade payable
Partitidars As at December 31,2023 As at March 31, 2023
INR in Millien INRin Million
Current
a) Total outstanding dues of micro enterprises and small entarpnises - 266
b} Total outstanding dues of creditars other than micro enterprises and
small anterprises 12671 11631
Total 126.71 118.97




Infibeam Avenues Limited

Netes te the Standalone Financial Statements for the penod ended December 31

12 - Other financial labilities

2023 (continued)

Particulars As at December 31,2023 As at March 31, 2023
INRin Million INR In Million
Non Current
Lease liability 9298 50.13
Total nen current financial liabilities 92.98 50.13
Current
Employee benefits pavable 6441 61.95
Provision for expenses 31270 211.09
Lease hability 3404 30.12
Creditor for capital goods 211 -
Sezunity deposits from merchants 13.45 1275
Urpaid dividends 044 053
Other payables 1762 2009
Total current financial liabilities 444,82 336.52
Total 537.79 386.66
—
Note 13 = Provisions
Paticisiars As at December 31,2023 Asat Mnr‘:h 31,2023
INR in Million INR in Million
Non - current
Provision for employee benefits
Prawision for gratuity 6576 5584
Total Nen Current Pravisions 65.76 5584
Current
Provision far emplavee benefits
Provision for gratuity 17.582 17.52
Total Current Provislons 17.52 17.52
Total 83,28 73.36
—_— —
Note 14 : Other Non-current / current liabilities
5 As at December 31,2023 As at March 31, 2023
Particulars
INR in Million INR in Million
Non-current
ES0P Compensation Payable 109 35 148.44
109.35 148 44
Current
Statutory dues including prowident fund and tax deducted at source 8110 4182
Payabla for settlement of payment gateway transaction 10,783.77 6,623.29
Excess billing over revenue 2435 17.85
ESOP Compensation Payable 74.23 7423
10,964.07 6,760.18
Total 11,073.42 6,908.62
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Infibeam Avenues Limited

Notes to the Standalone Financial Statements for the period ended December 31, 2023 (continued)

Note 15 : Revenue from operations

April 23-December 23 2022-23
Particulars INR in Million INRin Million
Sale of services 22,974.60 17,872.86
Total 22,974.60 17,872.86
Note 16 : Other income
April 23-December 23 2022-23
Particulars
INR in Million INR in Million
Interest income on;
- Bank deposits 52.56 49,44
- Others 38.76 51.27
Foreign exchange gain/loss 4.30 60.12
Excess Provision written back - 411
Short term capital gain on sale of mutwal funds 0.19 1.96
Rental Income 6.05 852
Gain an fair value of Investment - 192.79
Liability no longer required 0.01 1212
Profit on sale of asset 0.16 =
Profit on sale of Investment 2.18 25804
Diidend income on investment 0.19 0.10
Miscellaneous income 0.10 0.01
Total 105.11 638.47
i
Note 17 : Employee benefits expense
April 23-December 23 2022-23
Particulars
INR in Million INR in Million
Salaries, wages and bonus 617.37 687.11
Contribution to provident fund and other funds 16.99 18.47
Share based payments ta employees 6917 88.21
Staff welfare expenses 7.80 8.20
Total 711.33 801.99
Note 18 : Finance costs -
April 23-December 23 2022-23
Particulars %
INR in Million INR in Million
Interest expense for:
Bank 7.22 7.60
Statutory dues 018 168
Interest on lease payment 8.48 B.94
Total 15.87 19.21
Note 19 : Depreciation and Amortization expense
April 23-December 23 2022-23
Particulars
INR in Million INR in Million
Depreciation on tangible assets {refer note 5) 172.75 275.21
Amortization on intangible assets (refer note &) 249.36 156.43
Depreciation on right of use assets (refer note 5§ 28.27 26.56
Total 450.39 558.20




Infibeam Avenues Limited

Notes to the Standalone Financial Statements for the period ended December 31, 2023 (continued)

Note 20 : Other expenses
April 23-December 23 2022-23
g INRin Million INRin Million

Bank charges 217 2.07
Communication expenses B8.82 9.86
CSR expenses 14,10 15.10
Donation 003 -
Legal and consultancy expenses 77.96 75,91
Director Sitting Fees 1,00
Retainership feas expenses 12.23 14.46
Security Service Charges 0.68
Office expenses 22.39 28.19
Payments to auditors - statutcry audit fees 495 6.10
Rent 11.88 12.78
Rate and taxes 183 859
Wab hosting and sarver support expense 4796 51.87
Advertisement axpenses 272 6.59
Electricity expenses 12.73 14.55
Traveling expenses 6.02 18.46
Service charges 1.81 2.47
Allowances for bad debts expenses 36.71 27.85
Loss on fair value of Investment 3263 -
dad Debts wnitten off - 16.98
Miscellaneous expenses 223 1.82
lo_te_l 295.17 315.33
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INDEPENDENT AUDITOR’S REPORT

To the Members of Infibeam Avenues Limited

Report on the Audit of the Standalone IND AS Financial Statements

Opinion

We have audited the accompanying standalone IND AS financial statements of Infibeam Avenues Limited (“the
Company™), which comprise the Balance Sheet as at March 31, 2023, the Statement of Profit and Loss
(including Other Comprehensive Income), the Statement of Cash Flows and the Statement of Changes in Equity
for the year then ended and a summary of the significant accounting policies and other explanatory information
(hereinafter referred to as “the standalone IND AS financial statements™)

In our opinion and to the best of our information and according to the explanations given to us, the aforesad
standalone IND AS financial statements give the information required by the Companies Act, 2013 (“the Act™)
in the manner so required and give a true and fair view in conformity with the Indian Accounting Standards
prescribed under section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015, as
amended, (“Ind AS™) and other accounting principles generally accepted in India, of the state of affairs of the
Company as at March 31, 2023 and its profit, total comprehensive income, changes in equity and its cash flows
for the year ended on that date.

Basis for Opinion
We conducted our audit of the standalone IND AS financial statements in accordance with the Standards on

Auditing specified under section 143(10) of the Act (SAs). Our responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the Standalone IND AS financial Statements
section of our report. We are independent of the Company in accordance with the Code of Ethies issued by the
Institute of Chartered Accountants of India (ICAT) together with the ethical requirements that are relevant to our
audit of the standalone IND AS financial statements under the provisions of the Act and the Rules made
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements and the
ICAI's Code of Ethics. We believe that the audit evidence we have obtained is sufficient and approprate to
provide a basis for our audit opinion on the standalone IND AS financial statements

Kev Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of
the standalone IND AS financial statements for the year ended March 31, 2023. These matters were addressed 1n
the context of our audit of the standalone IND AS financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters. We have determined the matters descnibed
below to be the key audit matters to be cominunicated in our report.

| Sr Key Audit Matter

| No |

Auditors Response . L_—l
| I i

Goodwill Impairment Principal Audit Procedures

Included on the balance sheet is an intangible assets | Focusing on Infibeam Avenues Ltd business. we
balance of Rs.18.832.23 million as on March 31, 2023 | understood, evaluated and vahdated management’s |
which relates to goodwill of Rs 16,124.18 million | key controls over the impairment assessment
which arose mainly from past acquisition and other | process. The company had oblained a valuation
mtangible assets like Computer Software, IT Platform, | report from external independent valuer. On

Trademark and Customer relationship of Rs. 2,708.05 | observing the same, following audit procedures

million are classified as other Intangible Assets. | were adopted:

¢ Evaluating the methodical and mathemaucal
accuracy of the model used for the impairment |
testing, the appropriateness of the assumptiops. -l

assessments of goodwill annually. For intangible assets |
with useful lives, the Company is required to review

]
|
The Company is required to perform impnirmenli
|
these for impairment whenever cvents or changes in |
|

‘
|

‘ | circumstances indicate that their carrying amounts may | and the methodology used to prepare its G4s
1 | not be recoverable, and at least annually, review flow forecasts. HEZY S
]

\

{ -4
| whether there 1s any change n their expected useful | e gaining an understanding and il:iSE:i:l[!i‘.-j;ﬂlﬁj (
s e T i |

— —— e e
—
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lives

reasonableness of business plans by comparng |

Delhi Office : 52/74, Ramjas Road, Karol Baugh, New Delhi -

g | them to prior year's assumptions,
| For the purposc of performing impairment assessments,

all intangible assets including goodwill have been

allocated to groups of cash generating units (“CGUs"). i

The recoverable amount of the underlying CGUs is |

supported by value-in-use calculations which are based

on future discounted cash flows. Management
| concluded that the intangible assets including goodwill |
were not impaired as of March 31, 2023.

forecasts including assumptions that,

hindsight, have been appropriate.

The above assessment on annual impairment of |
| goodwill having indefinite useful life is considered as |
| significant accounting judgement and estimate to the | ;
standalone IND AS financial statements and a key audit | * challenging
| matter because the assumptions on which the tests are \
| based are highly judgmental and are affected by future |
| market and economic conditions which are inherently |
uncertain, and because of the materiality of the
balances to the standalone IND AS financial statements
as a whole

forecasts were suitable
« recalculating the value in use calculations
the

the robustness of

| i ilable data, ssible,

| Kindly refer Note No. 6 to the siandalone IND AS | publicly available data, where possible
financial statements.

also

| We considered the appropriateness

| disclosures in the standalone IND AS financial
statements and conclude that our audit procedures
did not lead to any reservations regarding the

| goodwill impairment test.

——— S| —

Information Other than the Standalone IND AS financial Statements and Auditor’s Report Thereon

The Company's Board of Directors is responsible for the other information. The other information comprises
the information included in the Annual report, but does not include the standalone IND AS financial statements
and our report thereon,

Our opinion on the standalone IND AS financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the standalone IND AS financial statements, our responsibility 1s to read the
other information and, in doing so, consider whether the other information is materially inconsistent with the
standalone IND AS financial statements or our knowledge obtained during the course of our audit or otherwise
appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard

Management's Responsibility for the Standalone IND AS financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act with respect
to the preparation of these standalone IND AS financial statements that give a true and fair view of the financial
position, financial performance, total comprehensive income, cash flows and changes 1n equity of the Company
in accordance with the Ind AS and other accounting principles generally accepted in India. This responsibility
also includes maintenance of adequate accounting records in accordance with the provisions of the Act for

safeguarding the assets of the Company and for preventing and detecting frauds and other irregularities;

selection and application of appropriate accounting policies; making judgments and estimates thar arc
reasonable and prudent; and design, implementation and maintenance of adequate intemal financial controls that

were operating effectively for ensuring the accuracy and completeness of the accounting records relevant 16 the
C

e comparing the cumrent years actual results
included in the model to consider whether
with

« discussing the potential changes in key dnvers as
compared to previous year / actual performance
with management in order to evaluate whether
the inputs and assumptions used in the cash flow

key |
assumptions used to determine the value mn use, |
including the allocation of goodwill to the |
adequate CGUs, cash flow forecasts, long-term |
growth rates and the discount rates based on our

understanding of the commercial prospects of |
the related CGUs and by comparing them with |

110 005.-Tel.: 011 - 2872 2222 / 33333 *E-mail ; delhi@shahtaparia.com
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preparation and presentation of the standalone IND AS financial statements that give a true and fair view and
are free from material misstatement, whether due to fraud or error.

In preparing the standalone IND AS financial statements, management is responsible for assessing the
Company’s ability to continue as a going concem, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless management either intends to liquidate the Company or
to cease operations, or has no realistic alternative but to do so.

The Board of Directors is responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Standalone IND AS financial Statements
Our objectives are to obtain reasonable assurance about whether the standalone IND AS financial statements as

a whole are free from material misstatement, whether due to fraud or error, and to 1ssue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an audit
conducted in accordance with SAs will always detect a material misstatement when 1t exists. Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of these standalone IND AS
financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

« Identify and assess the risks of material misstatement of the standalone IND AS financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the overnde of
internal control

« Obtain an understanding of internal financial controls relevant to the audit in order to design audn
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also
responsible for expressing our opinion on whether the Company has adequate internal financial
conirols system in place and the operating effectiveness of such controls.

» Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

s Conclude on the appropriateness of management’s use of the going concem basis of accounting and.
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report
to the related disclosures in the standalone IND AS financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the
date of our auditor’s report. However, future events or conditions may cause the Company to cease to
continue as a going concern.

o  Evaluate the overall presentation, structure and content of the standalone IND AS financial statements,
including the disclosures, and whether the standalone IND AS financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the standalone IND AS financial statcments that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably knowledgeable
user of the standalone IND AS financial statements may be influenced. We consider quantitative materiality
and qualitative factors in (i) Planning the scope of our audit work and in evaluating the results of our work:
and (ii) to evaluate the effect of any identified misstatements in the standalone IND AS financial
statements.

Delhi Office : 52/74, Ramjas Road, Karol Baugh, New Delhi - 110 005.* Tel.: 011 - 2872 2222 / 33333 - E-mail : delhi@shahtaparia.com
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We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that were
of most significance in the audit of the standalone IND AS financial statements of the current year and are
therefore the key audit matters. We describe these matters in our auditor’s report unless law or regulation
precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that a
matter should not be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements
1. As required by the Companies (Auditor’s report) Order, 2020 (“the Order”) issued by the Central Government

of India in terms of sub-section (11) of section 143 of the Act, we give in the “Annexure A" a statement on the
matters specified in paragraphs 3 and 4 of the Order.

2. Asrequired by Section 143(3) of the Act, we report that:
a) We have sought and obtained all the information and explanations which to the best of our knowledge
and belief were necessary for the purposes of our audit.

b) In our opinion, proper books of account as required by law have been kept by the Company so far as it
appears from our examination of those books.

c) The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income, the
Statement of Cash Flow and Statement of Changes in Equity dealt with by this Report are in agreement
with the relevant books of account.

d) In our opinion, the aforesaid standalone IND AS financial statements comply with the Ind AS specified
under Section 133 of the Act.

e) On the basis of the written representations received from the directors as on March 31, 2023 taken on
record by the Board of Directors, none of the directors is disqualified as on March 31, 2023 from being
appointed as a director in terms of Section 164 (2) of the Act.

f) With respect to the adequacy of the internal financial controls over financial reporting of the Company
with reference to these standalone IND AS financial statements and the operating effectiveness of such
controls, refer to our separate Report in “Annexure B" to this report.

g) With respect to the other matters to be included in the Auditor’s Report in accordance with the
requirements of section 197(16) of the Act, as amended:
During the financial year the company has not paid any remuneration to any of the directors.

h) With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and to the best of our
information and according to the explanations given to us:

i. The Company has disclosed the impact of pending litigations as at 31st March, 2023 on its fingicia
position in its standalone IND AS financial statements - Refer Note No. 21 and Note No. 22 0 the
standalonec IND AS financial statements. \
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ii. The Company did not have any long-term contracts including derivative contracts for which there
were any material foreseeable losses.

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the company.,

iv

(a) The management has represented that, to the best of its knowledge and belief, as disclosed in Note
No. 36 to the standalone IND AS financial statements, no funds have been advanced or loaned or
invested (cither from borrowed funds or share premium or any other sources or kind of funds) by the
Company to or in any other persons or entities, including foreign entities (“Intermediaries"), with the
understanding, whether recorded in writing or otherwise, that the Intermediary shall:

« directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever (“Ultimate Beneficiaries™) by or on behalf of the Company or

« provide any guarantee, secunty or the like to or on behalf of the Ultimate Beneficiarics

(b) The management has represented, that, to the best of its knowledge and belief, as disclosed in Note
No. 36 to the standalone IND AS financial statements, no funds have been received by the Company
from any persons or entities, including foreign entities (“Funding Parties™), with the understanding,
whether recorded in writing or otherwise, that the Company shall:

» directly or indirectly, lend or invest in other persons or entities identified in any manner
whatsocever (“Ultimate Beneficiaries') by or on behalf of the Funding Party or

= provide any guarantee, security or the like from or on behalf of the Ulumate Beneficiaries; and

{c) Based on such audit procedures as considered reasonable and appropriate in the circumstances.
nothing has come to our notice that has caused us to believe that the representations under subclause
(iv) (a) and (iv) (b) contain any material mis-statement.

v. As stated in Note 10.8 to the standalone IND AS financial statements, the Board of Directors of the
Company have proposed final dividend for the year which is subject to the approvals of the members
at the ensuing Annual General Mecting. The dividend declared is in accordance with section 123 of
the Act to the extent it applies to declaration of dividend.

vi. Proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014 for maintaining books of account
using accounting software which has a feature of recording audit trail (edit log) facility 1s applicable
to the Company with effect from April 1, 2023, and accordingly, reporting under Rule 11(g) of
Companies (Audit and Auditors) Rules, 2014 is not applicable for the financial year ended March 31.
2023.

For Shah & Taparia
Chartered Accountants

arottam Shah
Partner
Membership Number: 106355
UDIN:23106355BGXIZE4248
Date: May 25, 2023

Place: Gandhinagar
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nnexure A referred to in Para 1 of the Independent Auditors Report

With reference to the Annexure A referred to in the Independent Auditors' Report to the members of the
Company on the standalone IND AS financial statements for the year ended March 31, 2023, we report the
following:

ii1.

In respect of Property, plant and equipment and Intangible assets,

a)

b)

c)

d)

e)

(A) The company has maintained records showing full particulars including quantitative details and
situation of Property, plant and equipment.

(B) The Company has maintained proper records showing full particulars of Intangible assets

It has been explained to us that the Company has a regular program for physical venilication ol
Property, plant and equipment on an annual basis, which in our opinion is reasonable having regard 1o
the size of the company and the nature of its assets and no material discrepancies were noticed on
such verification.

The title deeds of immovable properties {other than immovable properties where the Company 1s the
lessee and the lease agreements are duly executed in favour of the lessee) disclosed in the standalone
IND AS financial statements are held in the name of the Company.

The Company has not revalued its Property, Plant and Equipment (including Right-of-usc assets) or
Intangible assets or both during the year.

There are no proceedings initiated or pending against the Company for holding any benami property
under the Prohibition of Benami Property Transactions Act, 1988 and rules made thereunder.

in respect of inventories,

The Company is a service company, primarily rendering website development and maintenance services
(Web Services) and payment gateway services. Accordingly, it does not hold any physical inventories.
Thus, paragraph 3(ii) of the Order is not applicable to the Company.

In respect of Investments, Loans and Advances,

The Company has made investments in, granted loans, secured or unsecured, to companies, limited liability
parmerships or any other parties during the year, in respect of which:

(a)

The company has provided loans and advances in the nature of loans during the year, details which
are given below
. Amount
Particulars (Rs millions)
A. Aggregate amount granted / provided during the year
{ - Subsidiary companies 140.07
' .
- Associates -
- Others 623.06
B. Balance outstanding as at balance sheet date in respect of above cases
Subsidiary companies 105.59
- Associates =
- Others

The Company has not provided any guarantee or security to any other entity during the year

(b) The investments made and the terms and conditions of the grant of all the above-mentioned loans

during the year are, in our opinion, not prejudicial to the interest of the Company.

(¢) In the case of loans given, the loans given are repayable on demand and as such we are not able

comment whether the repayments or receipts have been regular.

(d) Asinformed to us there is no overdue amount for more than nincty days in respect of loans given. /

o
N
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(€) There is no loan given falling due during the year which has been renewed or extended or fresh loans
given to settle the overdues of existing loans given to the same party.

() The loans and advances granted by the Company are repayable on demand. The aggregate amount of
such loans and advances to Promoters is Nil and to other related parties as defined in clause (76) of
section 2 of the Companies Act, 2013 Rs. 140.07 million which is equal to 18.4% of the total loans and
advances granted.

The Company has complied with the provisions of Sections 185 and 186 of the Companies Act, 2013 m
respect of loans granted, investments made and guarantees and securities provided, as applicable.

The Company has not accepted any deposit or amounts which are deemed to be deposits. Hence, reporting
under clause 3(v) of the Order is not applicable

To the best of our knowledge and as explained, the Central Government has not specified the maintenance
of cost records under Section 148(1) of the Companies Act, 2013, for the services of the Company
Accordingly, paragraph 3(vi) of the Order is not applicable.

In respect of statutory dues;

a) In our opinion, the Company has generally been regular in depositing undisputed statutory dues.
including Goods and Services tax, Provident Fund, Employees’ State Insurance, Income Tax, duty of
Custom, and other material statutory dues applicable 1o it with the appropriate authorities. There were
no undisputed amounts payable in respect of Goods and Service tax, Provident Fund, Employees’ State
Insurance, Income Tax, duty of Custom, and other material statutory dues in arrears as at March 31,
2023 for a period of more than six months from the date they became payable.

b

—

To the best of our knowledge, according to the information and explanations given by the management,
no statutory dues referred to in a) above have not been paid on account of any dispute.

There were no transactions relating to previously unrecorded income that have been surrendered or
disclosed as income during the year in the tax assessments under the Income Tax Act, 1961 (43 of 1961)

(a) The Company has not defaulted in repayment of loans or other borrowings or in the payment ot
interest thereon to any lender.

(b) The Company has not been declared a wilful defaulter by any bank or financial institution or
government or any government authority.

(c) There were no term loans raised during the year.

(d) On an overall examination of the financial statements of the Company, funds raised on short term
basis have, prima facie, not been used during the year for long-term purposes by the Company

(e) On an overall examination of the financial statements of the Company, the Company has not taken
any funds from any entity or person on account of or to meet the obligations of its subsidiaries.

() The Company has not raised any loans during the year on the pledge of secunties held in is
subsidiaries and hence reporting on clause 3(1x)(f) of the Order is not applicable.

(a) The Company has not raised moneys by way of initial public offer or further public offer (including
debt instruments) during the year and hence reporting under clause 3(x)(a) of the Order 1s not
applicable.

(b) During the year, the Company has made private placement of shares during the year and the
requirements of section 42 of the Act have been complied with. Funds raised have been used for the
purposes for which the funds were raised.

(a) No fraud by the Company and no material fraud on the Company has been noticed or reported
during the year.

(b) No report under sub-section (12) of section 143 of the Companies Act has beep.-filed-in Form ADT-
4 as prescribed under rule 13 of Companies (Audit and Auditors) Rules; 2014 with/the Central
Government, during the year and upto the date of this report. /S

| ¥
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(c) Based on the information provided by the company, there were no whistle blower complaints
received by the Company during the year (and upto the date of this report). Accordingly, clause
3(xi)(c) of the Order is not applicable.

xii. The Company is not a Nidhi Company and hence reporting under clause (xii) of the Order 15 not
applicable.

xiii. In our opinion, the Company is in compliance with Section 177 and 188 of the Compamies Act, 2013 with
respect to applicable transactions with the related parties and the details of related party transactions have
been disclosed in the standalone IND AS financial statements as required by the applicable accounting

standards.
Xiv. (a) Based on information and explanations provided to us and our audit procedures, in our opinion, the
Company has an adequate internal audit system commensurate with the size and the nature of its
business.

(b) We have considered, the internal audit reports for the year under audit, issued to the Company
during the year and till date, in determining the nature, timing and extent of our audit procedures

xv. In our opinion, during the year the Company has not entered into any non-cash transactions with its
Directors or persons connected with its directors and hence provisions of section 192 of the Companies
Act, 2013 are not applicable to the Company.

XVi. (a) In our opinion, the Company is not required to be registered under section 45-1A of the Reserve
Bank of India Act, 1934, Hence, reporting under clause 3(xvi)(a), (b) and (c) of the Order 15 not
applicable.

(b) In our opinion, there is no core investment company within the Group (as defined in the Core
Investment Companies (Reserve Bank) Directions, 2016) and accordingly reporting under clause
3(xvi)(d) of the Order is not applicable

xvii. The Company has not incurred cash losses during the financial year covered by our audit and the
immediately preceding financial year.

xviii.  There has been no resignation of the statutory auditors of the Company during the year.

xix.  On the basis of the financial ratios, ageing and expected dates of realisation of financial assets and payment
of financial liabilitics, other information accompanying the financial statements and our knowledge of the
Board of Directors and Management plans and based on our examination of the evidence supporting the
assumptions, nothing has come to our attention, which causes us to believe that any material uncertainty
exists as on the date of the audit report indicating that Company is not capable of meeting its habilities
existing at the date of balance sheet as and when they fall due within a period of one year from the balance
sheet date. We, however, state that this is not an assurance as to the future viability of the Company. We
further state that our reporting is based on the facts up to the date of the audit report and we neither give
any guarantee nor any assurance that all liabilities falling due within a period of one year from the balance
sheet date, will get discharged by the Company as and when they fall due.
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In our opinion and according to the information and explanations given to us, there is no unspent amount
under sub-section (5) of Section 135 of the Companies Act, 2013 pursuant to any project. Accordingly,
clauses 3(xx)(a) and 3(xx)(b) of the Order are not applicable.

xxi. The reporting under clause (xxi) is not applicable in respect of audit of standalone IND AS financial

statements of the Company. Accordingly, no comment has been included in respect of said clause under
this report.

For Shah & Taparia -
Chartered Accountants =
ICAI FirmyRegistration No.: 109463W Z \

N\
Narottam Shah \ “1]
Partner =/
Membership Number: 106355 ' ’
UDIN: 23106355BGXIZE4248 Y
Date: May 25, 2023
Place: Gandhinagar
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Annexure B referred in para 2 of the Independent Auditors Report

Report on_the Internal Financial Controls under Clause of Sub-section 3 of Section 143 of the

Companies Act, 2013 (“the Act”)

We have audited the intemnal financial controls with reference to standalone IND AS financial statements of
Infibcam Avenues Limited (“the Company”) as of March 31, 2023 in conjunction with our audit of the
standalone IND AS financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company's Management is responsible for establishing and maintaining internal financial controls based on
the internal control over financial reporting criteria established by the Company considering the essenual
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting issued by the Institute of Chartered Accountants of India. These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were operating effectively
for ensuring the orderly and efficient conduct of its business, including adherence to the Company's policies, the
safeguarding of its asscts, the prevention and detection of frauds and errors, the accuracy and completeness of
the accounting records, and the timely preparation of reliable financial information. as required under the
Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial reporting
with reference to these standalone IND AS financial statements based on our audit. We conducted our audit in
accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the
“Guidance Note”) and the Standards on Auditing as specified under section 143 (10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls and, both issued by the Institute of
Chartered Accountants of India. Those Standards and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether adequate internal
financial controls over financial reporting with reference to these standalone IND AS financial statements was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls over financial reporting with reference to these standalone IND AS financial statements and their
operating effectiveness. Our audit of internal financial controls over financial reporting included obtaining an
understanding of internal financial controls over financial reporting with reference to these standalone IND AS
financial statements, assessing the risk that a material weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk. The procedures selected depend on the
auditor’s judgement, including the assessment of the risks of material misstatement of the financial statements

whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the internal financial controls over financial reporting with reference to these standalone IND AS
financial statements.

Meaning of Internal Financial Controls over Financial Reporting with Reference to these standalone IND
AS financial statements

A company’s internal financial control over financial reporting with reference to these standalone IND AS
financial statements is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for extemal purposes in accordance with generally
accepted accounting principles. A company’s internal financial control over financial reporting with reference to
these standalone IND AS financial statements includes those policies and procedures that:

(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of the assets of the company;

(2) provide reasonable assurance that transactions are recorded as necessary to permut preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of
the company are being made only in accordance with authorizations of management and directors of thy
company; and
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(3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting with Refer:
standalone IND AS financial statements

Because of the inherent limitations of internal financial controls over financial reporting with reference to these
standalone IND AS financial statements, including the possibility of collusion or improper management
override of controls, material misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls over financial reporting with reference to these
standalone IND AS financial statements to future periods are subject to the risk that the internal financial control
over financial reporting with reference to these standalone IND AS financial statements may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

ence to these

Opinion

In our opinion, the Company has, in all material respects, adequate internal financial controls over financial
reporting with reference to these standalone IND AS financial statements and such internal financial controls
over financial reporting with reference to these standalone IND AS financial statements were operating
effectively as at March 31, 2023, based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India

For Shah & Taparia
Chartered Accountants
ICAI Firm Registration No.: 109463W

Narottam Shah

Partner

Membership Number: 106355
UDIN: 23106355BGXIZE4248
Date: May 25, 2023

Place: Gandhinagar

Delhi Office : 52/74, Ramjas Road. Karol Baugh, New Delhi - 110 005. - Tel - 011 - 2872 2222 / 33333+ E-mail : delhi@shahtaparia.com

Page 186



Balance Sheet

Infibeam Avenues Limited
Financial Statements FY 2022-23

as at March 31, 2023
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i As at As at
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The accompanying notes are anintegral part of these standalone financial staterments

As per cur report of even date

For Shah & Taparia
Chartered Accguntants
ICAI Firm Regiftration No. 509463W

Narottam Shah

Partner

Membership No.: 106355
Gandhinagar

Date: May 25, 2023

For and on behalf of the Board of Directors of

Infibeam Avenues Limited
{1%» eln
jit Mehta

CIN: L64203GJ2010PLCOGTI66
Chairman

DIN: 01234707
Gandhinagar
Date: May 25, 2023

g
Liaty e~
Vishal Mehta
Managing Director
DIN: 03093563
Gandhinagar
Date: May 25, 2023

/"""" —_
Sunil Bhagat Shyamal Trivedi
Chiel Financial Officer Company Secretary

Gandhinagar

Gandhinagar
Date: May 25, 2023

Date: May 25, 2023

Page 187



Infibeam Avenues Limited
Financial Statements FY 2022-23

Statement of Profit and Loss

for the year ended March 31, 2023

(T in Million)
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The accompanying notes are an integral part of these standalone financial staternents,

As per our report of even date

For Shah & Taparia
Chartered Accountants

P " Infibeam Avenues Limited
ICAI Firm Re ion No. 109463W s TA D"-'{ P Y
v/ - =1

CIN: L64203GJ2010PLCORT 366

i s

For and on behalf of the Board of Directors of

ﬂ,ﬁ_vmh

Narottam Shah Vishal Mehta Ajit Mehta
Partner Managing Director Chairman
Membership No.: 106355 DIN: 03093562 DIN: 01234707
Gandhinagar Gandhinagar Gandhinagar

Date: May 25, 2023 Date: May 25, 2023

T el

Sunil Bhagat

Chief Financial Officer
Gandhinagar

Date: May 25, 2023

Date: May 25, 2023

Shyamal Trwedf
Company Secretary

Gandhinagar
Date; May 25, 2023
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Statement of cash flows

for the year ended March 31, 2023

Infibeam Avenues Limited
Financial Statements FY 202223

(% in Million)

Year ended
March 31, 2023

Year ended
March 31, 2022

Cash flows from operating activities

1,815.02

-A10070) T

e

(258.04)

(010) ”“-m“::j-‘------ B e

lloaimnet) .
n.sale of Investments

... Fair value gain on equity instruments

9279) .o
(12.12)

000

. 16.98

wJALTT ... 148534

8305 161868

3.88 564

(13243)  ____(67.53)

(23599) (1,496.45)

(288.49) 60.35

62329
160.40

... 1:546.20
(529.45)

... Net cash (used in) operating activities (A)

1.783.68 1,016.75

.. Cash flow from investing activities

Payment for acquisition of property, plant and eqUmeent and :ntanglbfe
asset (including capital work-in-progress, intangible under development
. and capital advances)

(230.65)

(412.56)

. 18573)

Interestreceived
. Fixed sits with l']f‘;[|<\_;_._.:,_-_f:=1_

. Investments for acquisition of shares / units (net)
... Dividend income

. Purchase of mutvalfund T
Proceeds from sale of mutual fund

(106795

694.93

... Net cash (used in) Investing Activities 8)

(1,558.41) (681.97)
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Statement of cash flows (Continued)

for the year ended March 31, 2023

s , (¥ in Million)
Year ended Year ended
March 31, 2023 March 31, 2022

A7

L0708 T 000,

(198.31)

T (356.29)

______ Net increase/(decrease) in cash & cash equivalents (A+B+C) (21.51)
_ Lash & Cash equivalent at the beginning of the year e e SR G 109935

. Cash&Cash equivalentattheend of theyear T aga54s 107784

The above Cash Flow Statement has been prepared under
Standard (IND AS) - 7 “Statement of Cash Flows"

the ‘Indirect Method' as set out in Indian Accounting
issued by the Institute of Chartered Accountants of India.

Year ended

Year ended

Particulars March 31, 2023

March 31, 2022

INR in Million

INR in Million

0.21

1.077.84

The accompanying notes are an integral part of these standalone financial statements

As per our report of even date

For Shah & Taparia
Chartered Accountants
ICAI Firm egistration No. 109463wW

Infibeam Avenues Limited
CIN: L64203GJ2010PLCO61366

p——

25 &1 T;‘J‘\

f 37N e M i
Narottam Shah (%[ ol Vishal Mehta
Partner | ¢ = Managing Director
Membership No.: 106355 |\ =/ DIN: 03093563
Gandhinagar N\ N/ Gandhinagar
Date: May 25, 2023 NTED Al / Date: May 25, 2023

s

,...--""":'T-

Sunil Bhagat

Chief Financial Officer
Gandhinagar

Date: May 25, 2023

For and on behalf of the Board of Directors of

Ajit Mehta
Chairman

DIN: 01234707
Gandhinagar
Date: May 25, 2023

Shyamal Trivedi
Company Secretary
Gandhinagar

Date: May 25, 2023
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Notes to the Fin

for the year ended March 31, 2023

Corporate Information

Infibeam Avenues Limited (the Company) was
incorporated on June 30, 2010 under the Companies
Act, 1956.The Companyis primarilyengaged in business
of software development services, maintenance, web
development, payment gateway services, e-commerce
and other ancillary services.

The Company is a public company domiciled in India
and is incorporated under the provisions of the
Companies Act applicable in India. The Company’s
shares are listed on the BSE Limited and National Stock
Exchange of India Limited in India. The registered
office of the company is located at 28" Floor, GIFT Two
Building, Block No. 56, Road-5C, Zone-5, GIFT CITy,
Gandhinagar, Taluka & District - Gandhinagar - 382
355

The financial statements were authorised for issue in
accordance with a resolution of the directors on May
25,2023

Statement of compliance

These standalone financial statements have been
prepared in accordance with the Indian Accounting
Standards (referred to as “Ind AS") as prescribed under
section 133 of the Companies Act, 2013 read with the
Companies (Indian Accounting Standards) Rules as
amended from time to time.

Basis of preparation

These standalone financial statements have been
prepared on historical cost basis except for certain
financial instruments and defined benefit plans which
are measured at fair value or amortised cost at the end
of each reporting period. Historical cost is generally
based on the fair value of the consideration given in
exchange for goods and services. Fair value ic the
price that would be received to sell an asset or paid
to transfer a liability in an orderly transaction between
market participants at the measurement date. All assets
and liabilities have been classified as current and non-
current as per the Company’s normal operating cycle.
Based on the nature of services rendered to customers
and time elapsed between deployment of resources
and the realisation in cash and cash equivalents of the
consideration for such services rendered, the Company
has considered an operating cycle of 12 months.

The statement of cash flows has been prepared under
indirect methad, whereby profit or loss is adjusted for
the effects of transactions of a non-cash nature, any

3.1.

3.2,

Infibeam Avenues Limited
Financial Statements FY 2022-23

ancials Statement

cash flows from eperating, investing and financing
activities of the Company are segregated.

The financial statements are presented in Indian Rupee
(INR') which is also the Company's functional currency
and all values are rounded to the nearest millions,
except when otherwise indicated.

Critical accounting estimates

In the process of applying the Company's accounting
policies, management has made the following
Jjudgements, which have the most significant effect on
the amounts recognised in the financial statements:

Estimates and assumption

The key assumptions concerning the future 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 Company based its assumptions and
estimates on parameters available when the financial
statements were prepared. Existing circumstances and
assumptions about future developments, however,
may change due to market changes or circumstances
arising that are beyond the control of the Company
Such changes are reflected in the assumptions when
they occur.

Defined benefit plans

The cost of the defined benefit plans and the
present value of the obligation are determined using
actuarial 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, future salary
increases and mortality rates. Due to the complexiues
involved in the valuation and its long-term nature, a
defined benefit obligation is highly sensitive to changes
in these assumptions. All assumptions are reviewed at
each reporting date. The parameter most subject to
change is the discount rate. Discount 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
tables. Those mortality tables tend to change only at
intervals in response to demographic changes. Future
salary increases are based on expected future inflation
rates for the country

Further details about defined benefit obligations are
provided in Note 25.

deferrals or accruals of past or future operating cash  3.3. Share-based payments

receipts or payments and items of income ore -

associated with investing or financing caszsﬁ- The T

f Cn

1 i~
o D

settl
\\

The Company initially measures the cost of equity-
\et ed transactions with employees using a black

\
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3.4.

3.5;

3.6,

schole model to determine the fair value of the
liability incurred. Estimating fair value for share-based
payment transactions requires determination of the
most appropriate valuation model, which is dependent
on the terms and conditions of the grant. This estimate
also requires determination of the most appropriate
inputs to the valuation model including the expected
life of the share option, volatility and dividend yield and
making assumptions about them For equity-settled
share-based payment transactions, the liability needs
to be measured at the time of grant,

The Company has also approved the grant of Employee
Stock Appreciation Rights (SARs) to the eligible
employees of the Company. Each SAR shall confer the
right to the eligible employee to receive appreciation
(cash settled / equity settled) with respect to the
underlying Equity Share on the entitled shares after
it has been exercised in accordance with terms of the
Scheme.,

The assumptions and models used for estimating
fair value for share-based payment transactions are
disclosed in Note 28.

Taxes

Deferred tax assets are 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 determine the amount of deferred tax
assets that can be recognised, 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

Intangible development costs are capitalised as and
when technical and commercial feasibility of the
asset is demonstrated, future economic benefits are
probable. The costs which can be capitalized include
the salary and ESOP cost of employees that are directly
attributable to development 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 indicate
that their carrying amounts may not be recoverable.
Refer Note 4.6 for the estimated useful life of Intangible
assets. The carrying value of Intangible assets has been
disclosed in Note 6,

Property, plant and equipment

3.7.

—
R

Infibeam Avenues Limited
Financial Statements FY 2022-23

ncials Statement

Revenue recognition

Revenue is recognised upon transfer of control of
promised services to customers in an amount that
reflects the consideration which the Company expects
to receive in exchange for those services,

. Investments

Investment in subsidiaries and associates is carried at
cost in the standalone financial statements,

Summary of Significant Accounting Policies

The following are the significant accounting policies
applied by the company in preparing its financial
statements:

Current versus non-current classification

The Company presents assets and liabilities in
the Balance Sheet based on current/non-current
classification,

An asset is treated as current when it is:

. Expected to be realised or intended to be 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 equivalent unless restricted from
being exchanged or used to settle a liability for at
least twelve months after the reparting period,

All other assets are classified as non-current.
Aliability is current when:

. Itis expected to be settled in the normal operating
cycle;
. [tis held primarily for the purpose of trading;

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

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

The Company classifies all other liabilities as non-
current.

Deferred tax assets and liabilities are classified as non-
current assets and liahilities.

The operating cycle is the time between the acquisition

of assets for processing and their realisation in cash
=and cash equivalents. The Company has identified
~welve months as its operating cycle.

A\
\
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Notes to the Financials Statement

for the year ended March 31,2023

4.2. Business combinations and goodwill Where goodwill has been allocated to a cash-

Business combinations are accounted for using the
acquisition method prescribed under IND AS. The cost
of an acquisition is measured as the aggregate of the
consideration transferred measured at acquisition
date fair value.

Acquisition related costs are expensed as incurred

At the acquisition date, the identifiable assets
acquired and the liabilities assumed are recognised
at their acquisition date fair values. For this purpose,
the liabilities assumed include contingent liabilities
representing present obligation and they are
measured at their acquisition fair values irrespective of
the fact that outflow of resources embodying economic
benefits is not probable. However, the following assets
and liabilities acquired in a business combination are
measured at the basis indicated below:

Deferred tax assets or liabilities, and the assets or
liabilities related to employee benefit arrangements
are recognised and measured in accordance with Ind
AS 12 Income Tax and Ind AS 19 Employee Benefits
respectively

When the Company acquires a business, it assesses the
financial assets and liabilities assumed for appropriate
classification and designation in accordance with
the contractual terms, economic circumstances and
pertinent conditions as at the acquisition date. This
includes the separation of embedded derivatives in
host contracts by the acquiree.

If the business combination is achieved in stages, any
previously held equity interest is re-measured at its
acquisition date fair value and any resulting gain or loss
is recognised in profit or loss.

Goodwill is initially measured at cost, being the excess
of the aggregate of the consideration transferred and
any previous interest held, over the net identifiable
assets acquired and liabilities assumed.

A cash generating unit to which goodwill has been
allocated is tested for impairment annually, or more
frequently when there is an indication that the unit
may be impaired. If the recoverable amount of the
Cash generating unit is less than its carrying amount,
the impairment loss is allocated first to reduce the
carrying amount of any goodwill allocated to the unit
and then to the other assets of the unit pro rata based
on the carrying amount of each asset in the unit. Any
Impairment loss for goodwill is recognised in profit or
loss. An impairment loss recognised for goodwill is not
reversed in subsequent periods.

4.3,

generating unit and part of the operation within that
unit is disposed off, the goodwill associated with the
disposed operation is included in the carrying amount
of the operation when determining the gain or loss on
disposal. Goodwill disposed in these circumstances is
measured based on the relative values of the disposed
operation and the portion of the cash-generating unit
retained.

If the initial accounting for a business combination
is incomplete by the end of the reporting period
in which the combination occurs, the Company
reports provisional amounts for the items for which
the accounting is incomplete. Those provisional
amounts are adjusted through goodwill during the
measurement period, or additional assets or liabilities
are recognised, to reflect new information obtained
about facts and circumstances that existed at the
acquisition date that, if known, would have affected the
amounts recognized at that date. These adjustments
are called as measurement period adjustments. The
measurement period does not exceed one year from
the acquisition date.

Foreign currencies

The company's financial statements are presented in
INR, which is also the company’s functional currency,

Transactions and balances

Transactions in foreign currencies are initially recorded
by the Company at the functional currency spot rate at
the date the transaction first qualifies for recognition.

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

Non-monetary items that are measured in terms of
historical cost in a foreign currency are translated
using the exchange rates at the dates of the initial
transactions. Non-monetary items measured at fair
value in foreign currency are translated using the
exchange rates at the date when the fair value is
determined. The gain or loss arising on translation of
non-monetary items measured at fair value is treated
in line with the recognition of the gain or loss on
the change in fair value of the item (i.e., translation
differences on items whose fair value gain or loss is
recognised in OCI or statement of profit or loss are also
recognised in OCl or profit or loss, respectively)
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4.4,

Fair value measurement

Fair value is the price that would be received to sell
an asset or paid to transfer a ligbility in an orderly
ransaction 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 principal market for the asset or liability
Or

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

The principal or the most advantageous market must
be accessible by the Company

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

A fair value measurement of a non-financial asset takes
iNto account a market participant's ability to generate
economic benefits by using the asset in its highest and
best use or by selling it to another market participant
that would use the asset in its highest and best use.

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

All assets and liabllities for which fair value is measured
or disclosed in the financial statements are categorised
within the fair value hierarchy, as described below,
based on the lowest level input that is significant to the
fair value measurement as a whole:

Level 1 — Quoted (unadjusted) market prices in
active markets for identical assets or liabilities,

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

Level 3 — Valuation techniques for which the
lowest level input 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
determines whether transfers have occurred between
levels in the hierarchy by re-assessing categorisation
(based on the lowest level input that is significant to the

fair value measurement as a whole) at the end-efeach

T;!_Ll,‘

- .;/;)\ \ .

2porting period.

ol
A &
BN

4.5.

ANY

-

Infibeam Avenues Limited
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For the purpose of fair value disclosures, the Company
has determined classes of assets and liabilities 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 policy for fair value
Other fair value related disclosures are given in the
relevant notes.

d Significant accounting judgements, estimates
and assumptions

. Quantitative  disclosures  of  fair value

measurement hierarchy

Financial instruments (including those carried at
amortised cost)

Property, plant and equipment

Property, plant and equipment is stated at cost,
net of accumulated depreciation and accumulated
impairment losses, if any. Such cost includes the cost
of replacing part of the plant and equipment and
borrowing costs for long-term construction projects
if the recognition criteria are met. The cost of assets
acquired in a business combination is their fair value
at the date of acquisition. When significant parts of
Property, plant and equipment are required to be
replaced at intervals, the Company recognises such
parts as individual assets with specific useful lives
and depreciates them accordingly. All repair and
maintenance costs are recognised in statement of
profit or loss as incurred

Capital work-in-progress comprises cost of fixed assets
that are not yet installed and ready for their intended
use at the balance sheet date.

Depreciation is calculated on a written down value
basis over the estimated useful |ives of the assets as
follows:

. Building - 60 years
Leasehold Improvements - 10 years
Plant and equipment- 5 to 10 years

> Furniture & Fixtures - 10 years

. Vehicles - 8 years
Computer & Peripherals - 3 to 6 years

An item of property, plant and equipment and any
significant part initially recagnised is derecognised
upon disposal or when no future economic benefits
are expected from its use or disposal. Any gain or
loss arising on de-recognition of the asset (calculated
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4.6

as the difference between the net disposal proceeds
and the carrying amount of the asset) is included in
the Statement of Profit and Loss when the asset is
derecognised.

Intangible Assets

Intangible assets acquired separately are measured
on initial recognition at cost. The cost of intangible
assets acquired in a business combination is their
fair value at the date of acquisition. Fallowing initial
recognition, intangible assets are carried at cost less
any accumulated amortisation and accumulated
impairment losses. Cost include acquisition and other
incidental cost related to acquiring the intangible asset.

Research costs are expensed as incurred. Intangible
development costs are capitalised as and when
technical and commercial feasibility of the asset is
demonstrated, future economic benefits are probable.
The costswhich can becapltalizedfncludethesalaryand
ESOP cost of employees that are directly attributable to
development of the asset for its intended use.

The useful lives of intangible assets are assessed as
either finite or indefinite, Intangible assets with finite
lives are amortised over the useful economic life
and assessed for impairment whenever there is an
indication that the intangible asset may be impaired.
The amortisation period and the amortisation method
for an intangible asset with a finite useful life are
reviewed at least at the end of each reporting period
Changes in the expected useful life or the expected
pattern of consumption of future economic benefits
embodied in the asset are considered to modify the
amaortisation period or method, as appropriate, and
are treated as changes in accounting estimates, The
amortisation expense on intangible assets with finite
lives is recognised in the statement of profit and loss

Gains or losses arising from de-recognition of an
intangible assetaremeasuredasthe difference between
the net disposal proceeds and the carrying amount of
the asset and are recognised in the Statement of Profit
and Loss when the asset is derecognised.

Amortisation

Periad of Amortisation of Intangibles is calculated as
follows

2 Computer software acquired on Amalgamation -
6 years

Computer software acquired -
April 01, 2020)

10 years (wef

Trademark acquired on Amalgamatidé_—?&y@éﬁ\\\
L7 N N

(w.e.f. April 01, 2020)

"~

/

NF

4.7.

\
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. IT Platform acquired on Amalgamation - 5 years
(w.e.f. April 01, 2020)

. Customer Relationship acquiredon Amalgamation
- 25 years {w.e f. April 01, 2020)

Internally generated Computer Software - 5 years
(w.e.f. April 01, 2020)

Intangible assets under development

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

Leases

The Company assesses at contract inception whether a
contract is, or contains, a lease. That is, if the contract
conveys the right to control the use of an identified
asset for a period of time in exchange for consideration,

Company as a lessee

The Company's lease asset classes comprise of lease
for building and for vehicles. The Company assesses
whether a contract contains a lease, at inception of
a contract. A contract is, or contains, a lease if the
contract conveys the right to control the use of an
identified asset for a period of time in exchange for
consideration. To assess whether a contract conveys
the right to control the use of an identified assel, the
Company assesses whether: () the contract involves
the use of an identified asset (i) the Company has
substantially all of the economic benefits from use
of the asset through the period of the lease and (i
the Company has the right to direct the use of the
asset. The Company applies a single recognition and
measurement approach for all leases, except for
short-term leases and leases of low-value assets. For
these short-term and low value leases, the Company
recognizes the lease payments as an operating
expense on a straight-line basis over the term of the
lease. The Company recognises lease liabilities to rmake
lease payments and right-of-use assets representing
the right to use the underlying assets as below:

i)  Right-of-use assets

The Company recagnises right-of-use assets at
the commencement date of the lease (ie, the
date the underlying asset is available for use)
Right-of-use assets are measured at cost, less any
accumulated depreciation and impairment losses,
and adjusted for any re-measurement of lease
liabilities. The cost of right-of-use assets includes
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iM)

the amount of lease liabilities recognised, initial
direct costs incurred, and lease payments made
at or before the commencement date less any
lease incentives received. For lease of building
right-of-use assets are depreciated on a stra ight-
line basis over the shorter of the lease term and
the estimated useful lives of the underlying assets
(i.e. 30 and 60 years) and for lease of vehicles
Right of- use assets are depreciated on a straight-
line basis over the shorter of the lease term and
the estimated useful lives of the underlying
assets (i.e. 8 years) If ownership of the leased
asset transfers to the Company at the end of the
lease term or the cost reflects the exercise of a
purchase option, depreciation is calculated using
the estimated useful life of the asset. The right-of-
use assets are also subject to impairment

Lease Liabilities

AL the commencement date of the lease, the
Company recognises lease liabilities measured at
the present value of lease payments to be made
over the lease term. The lease payments include
fixed payments (including in substance fixed
payments) less any lease incentives receivable,
variable lease payments that depend on an index
or drate, and amounts expected to be paid under
residual value guarantees. The lease payments
also include the exercise price of a purchase
option reascnably certain to be exercised by
the Company and payments of penalties for
terminating the lease, if the lease term reflects
the Company exercising the option to terminate.
Variable lease payments that do not depend on
an index or a rate are recognised as expenses
(unless they are incurred to produce inventories)
in the period in which the event or condition that
triggers the payment occurs.

In calculating the present value oflease payments,
the Company uses its incremental borrowing rate
at the lease commencement date because the
interest rate implicit in the lease is not readily
determinable. After the commencement date, the
amount of lease liabilities is increased to reflect
the accretion of interest and reduced for the
lease payments made. In addition, the carrying
amount of lease liabilities is remeasured if there
is a modification, a change in the lease term, a
change in the lease payments (e.g, changes
to future payments resulting from a change in
an index or rate used to determine such lease
payments) or a change in the assessment of an
option to purchase the underlying asse
Company's lease liabilities are included

-
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current and non-current financial liabilities.

Short-term leases and leases of low-value
assets

(iii)

The Company applies the short-term lease
recognition exemption to its short-term leases
(ie, those leases that have a lease term of 12
months or less from the commencement date
and do not contain a purchase option). It also
applies the lease of low-value assets recognition
exemption to leases that are considered to be
low value. Lease payments on short-term leases
and leases of low-value assets are recognised as
expense on a straight-line basis over the lease
term. “Lease liability’ and “Right of Use" asset
have been separately presented in the Balance
Sheet and lease payments have been dassified
as financing cash flows

Company as a lessor

Leases for which the Company is a lessor is
classified as finance or operating lease. Leases
in which the Company does not transfer
substantially all the risks and rewards incidental to
ownership of an asset are classified as operating
leases. Rental income arising is accounted for on
a straight-line basis over the lease terms.

4.8. Government Grants

Government grants are recognised at their fair value
where there is a reasonable assurance that the grant
will be received and the Company will comply with all
attached conditions,

Government grants relating to expense item s
recognised as income on a systematic basis over the
period that the related costs, for which it is intended to
compensate, are expensed.

Government grants related to assets (i.e. those whose
primary condition is that an entity qualifying for them
should purchase, construct or otherwise acquire long-
term assets), including non-monetary grants at fair
value, are presented in the balance sheet by deducting
the grant in arriving at the carrying amount of the
asset, in which case the grant is recognised in profit or
loss as a reduction of depreciation expense

4.9,

Non-current assets held for sale and discontinued
operations

Non-current assets and Disposal Graup are classified
as held for sale if their carrying amount is intendec
to be recovered principally through sale rather than
rough continuing use. The condition for classification

el P
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the Disposal Group is available for immediate sale
and the same is highly probable of being completed
within one year from the date of classification as held
for sale. Non-current assets and Disposal Group held
for sale are measured at the lower of carrying amount
and fair value less cost to sell. Non-current assets and
Disposal Group that ceases to be classified as held for
sale shall be measured at the lower of carrying amount
before the non-current asset and Disposal Group was
classified as held for sale adjusted for any depreciation/
amortization and its recoverable amount at the date
when the Disposal Group no longer meets the "Held
for sale” criteria.

A discontinued operation is a component of the
undertaking that has been disposed off or is classified
as held for sale and

represents a separate line of business or
graphical area of operations and;

is a part of a single coordinated plan to dispose
off such a line of business or area of operations.

The results of discontinued operations are presented
separately in the Standalone Statement of Profit and
Loss.

Impairment of non-financial assets

Non-financial assets are evaluated for recoverability
whenever events or changes in circumstances indicate
that their carrying amounts may not be recoverable.
For the purpose of impairment testing, the recoverable
amount (i.e. the higher of the fair value less cost to sell
and the value-in-use) is determined on an individual
asset basis unless the asset does not generate cash
flows that are largely independent of those from
other assets. In such cases, the recoverable amount is
determined for the cash generated unit (CGU) to which
the asset belongs.

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

Goodwill is tested for impairment annually ang-Whan

,..T_,____
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4.12.
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circumstances indicate that the carrying value may be
impaired.

[mpairmentis determined for goodwill by assessing the
recoverable amount of each CGU to which the goodwill
relates. When the recoverable amount of the CGU is
less than its carrying amount, an impairment loss is
recognised. Impairment losses relating to goodwill
cannot be reversed in future periods,

Intangible assets with indefinite useful lives are
tested for impairment annually at the CGU level, as
appropriate, and when circumstances indicate that the
carrying value may be impaired.

Borrowing cost

Borrowing costs directly attributable 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 borrowing costs are expensed in
the period in which they occur.

Revenue Recognition
Rendering of services

Revenue is recognised upon transfer of control of
promised services to customers in an amount that
reflects the consideration which the Company expects
to receive in exchange for those services

Revenue from payment gateway services is recognised
on settlement of transactions ‘measured by value of
transactions processed as per the rates and terms
agreed between parties.

Revenue from Web Services is recognised upfront
at the point in time when the service is delivered (o
the custorner. In cases where implementation and
/ or customisation services rendered significantly
modifies or customises, these service is recognised
proportionally over the period

Registry Services revenues primarily arise from fixed
fees charged to registrars for the initial registration
or renewal of .0oo domain names. Revenues from the
initial registration or renewal of domain names are
deferred and recognized rateably over the registration
term, generally one year and up to ten years, Fees
for renewals and advance extensions to the existing
term are deferred until the new incremental period
commences. These fees are then recognized rateably
over the renewal term,

Revenue is measured based on the consideration
specified in a contract with the customer and

xcudes amounts collected on behalf of customers.
4
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The Company presents revenue net of discounts
and collection charges. Revenue also excludes taxes
collected from customers.

Revenue from subsidiaries is recognised based on
transaction price which is at arm's length.

Contract assets are recognised when there is excess
of revenue earned over billings on contracts. Contract
assets are classified as unbilled 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 billing over revenue (“contract liability”) is
recognised when there is billing in excess of revenues,

In accordance with Ind AS 37, the Company recognises
an onerous contract provision when the unavoidable
costs of meeting the obligations under a contract
exceed the economic benefits 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 contract, basis which
the transaction price could be allocated to a new
performance obligation, or transaction price of an
existing obligation could undergo a change. In the
eventtransaction price is revised for existing obligation,
o cumulative adjustment is accounted for.

The Company disaggregates revenue 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 Company
considers indicators such as how customer consumes
benefits as services are rendered or who controls the
asset as it is being created or existence of enforceable
rght to payment for performance to date as per
contract.

Interest income

Far all financial instruments measured at amortised
cost, interest income is recorded using the effective
interest rate (EIR). The EIR is the rate that exactly
discounts the estimated future cash receipts over 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 effective
Interest 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

4.13.
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consider the expected credit losses. Interest income is
included in other income in the statement of profit or
loss.

Rental income

Rental income arising from operating leases is
accounted for on a straight-line basis over the lease
terms and is included in other income in the statement
of profit or loss due to its nature.

Export incentives

Exportincentives 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.

a) Financial assets

(i) 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, transaction costs that are attributable to the
acquisition of the financial assets.

(ii) Subsequent measurement

For purposes of subsequent measurement,
financial assets are classified in four categories

Debt instruments at amortised cost

: Debt instruments at fair value through
other comprehensive income (FYTOCI)

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

. Equity instruments measured at fair value
through other comprehensive income
(FVTOCH

Equity instruments measured at fair value
through statement of profit and loss (FVTPL)

. Debt instruments at amortised 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
T~ —collecting contractual cash flows, and
T4

g
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Contractual terms of the asset give rise 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 measured at amortised 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 loss. The
losses arising from impairment are recognised
in the statement of profit and loss. This category
generally applies to trade and other receivables.

Debt instruments at fair value through other
comprehensive income (FVTO cI)

A debt instrument is measured at fair 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 assets,
and

- the asset's contractual cash flows represent
SPPI.

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
income  (OCl). However, interest  income,
impairment losses & 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 equity
to statement of profit and loss, Interest earned
whilst holding FVTOCI debt instrument s reported
as interest income using the EIR method

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

FVTPL is a residual category for debt instruments,
Any debt instrument, which does not meet the
criteria for categorization as at amartized costor
as FYTOCI, is classified as at FVTPL.

In addition, the Company may elect to designate
a debt instrument, which otherwise meets
amortized cost or fair value through other

comprehensive income criteria, as at fair value /7, &

(iii)
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through profit or loss. However, such eloction
is allowed only if doing so reduces or eliminates
d measurement or recognition inconsistency
(referred to as ‘accounting mismatch). The
Cumpanyhasnotdesignatedanydebtinstrument
as at FVTPL.

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 scope of Ind-AS 109 are
measured at fair value. Equity instruments 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 changes in
the fair value. The Company makes such election
on an instrument-by-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 value
changes on the instrument, excluding dividends,
are recognized in the QCI. 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 included within the FVTPL
category are measured at fair value 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 financial
statements.

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 (ie
removed from the Company's balance sheet)
when;

The rights to receive cash flows from the
asset have expired, or

. The Company has transferred its rights
to receive cash flows from the asset or
has assumed an obligation to pay the

7 Sreceived cash flows in full without material

-
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(iv)

b)
(0

delay to a third party under a 'pass-
through' arrangement; and either (a) the
Company has transferred substantially
all the risks and rewards of the asset, or
(b) the Company has neither transferred
nor retained substantially all the risks and
rewards of the asset, but has transferred
control of the asset.

When the Company has transferred its rights to
receive cash flows from an asset or has entered
into a pass-through arrangement, it evaluates
if and to what extent it has retained the risks
and rewards of ownership. When it has neither
transferred nor retained substantially all of the
risks and rewards of the asset, nor transferred
control of the asset, the Company continues to
recognise the transferred asset to the extent of
the Company's continuing involvement. In that
case, the Company also recognises an associated
liability. The transferred asset and the associated
liability are measured on a basis that reflects the
nghts and obligations that the Company has
retained.

Continuing involvement that takes the form of a
guarantee over the transferred asset is measured
at the lower of the original 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 reccgnizes loss allowances using
the expected credit loss (ECL) model for the
financial assets which are not fair valued through
profit orloss, Loss allowance for trade receivables
with no significant financing component is
measured at an amount equal to lifetime ECL.
For all ather financial assets, expected credit
losses are measured at an amount equal to the
12-month ECL, unless there has been a significant
increase in credit risk from initial recognition in
which case those are measured at lifetime ECL.
The amount of expected credit losses (or reversal)
thatis required to adjust the loss allowance 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
Initial recognition and measurement
Financial liabilities are classified, at initial

recognition, as financial liabilities at fajr va_lun_f';. Ta
through profit or loss, loans and borrowifigs™ =~

payables, as appropriate.

o

-

(ii)
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All financial liabilities are recognised initially at fair
value and, in the case of loans and borrowings and
payables, net of directly attributable transaction
costs.

The Company's financial liabilities include trade
and other payables, loans and borrowings,

Subsequent of financial

liabilities

The measurement of financial liabilities depends
on their classification, as described below:

measurement

Financial liabilities at fair value through
profit or loss

Financial liabilities at fair value through profit or
loss include financial liabilities held for trading
and financial liabilities designated upon initial
recognition as at fair value through profit or
loss. Financial liabilities are classified as held for
trading if they are incurred for the purpose of
repurchasing in the near term.

Gains or losses on liabilities held for trading are
recognised 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 Ind-AS 109
are satisfied. For liabilities designated as FVTPL,
fair value gains/ losses attributable to changes
in own credit risks are recognized in OCI. These
gains/ loss are not subsequently transferred
to P&L. However, the Company may transfer
the cumulative gain or loss within equity. Al
other changes in fair value of such liability are
recognised in the statement of profit and loss
The Company has not designated any financial
liability as at fair value through profit and loss.

Loans and Borrowings

After initial  recognition, interest-bearing
borrowings are subsequently measured at
amortised cost using the EIR method. Gains and
losses are recognised in profit or loss when the
liabilities are derecognised as well as through the
EIR amortisation process.

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 as finance

e costs in the statement of profit and loss.

& This categary generally applies to borrowings.

Al
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(iii) Derecognition of financial liabilities

A financial liability is derecognised when the
obligation under the liability is discharged or
cancelled or expires.

When an existing financial liabili
another from the sa

ty is replaced by

ime lender on substantially
different terms, or the terms of an existing liability
are substantially modified, 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 is recognised in the statement of profit
and loss.

¢)  Offsetting of financial instruments

Financial assets and financial liabilities are offset
and the net amount is reported in the balance
sheetifthereis a currently enforceable legal right
to offset the recognised amounts and thereis an
intention to settle on a net basis, to realise the
assets and settle the liabilities simultaneously.

4.14. Cash and cash equivalent

Cash and cash equivalent in the balance sheet comprise
cash at banks and on hand and short-term deposits
with an original maturity of three months or less, which
are subject to an insignificant risk of changes in value

For the purpose of the statement of cash flows, cash
and cash equivalents consist of cash and short-term
deposits, as defined above, net of outstanding bank
overdrafts as they are considered an integral part of
the Company’s cash management,

4.15. Treasury shares

The Company has created an Employee Benefit
Trust (EBT) for providing share-based payment to its
employees. The Company uses EBT as 3 vehicle for
distributing shares to employees under the employee
remuneration schemes. The EBT buys shares of
the company from the market, for giving shares to
employees. The Company treats EBT as its extension
and shares held by EBT are treated as treasury shares.

Own equity instruments that are reacquired (treasury
shares) are recognised at cost and deducted from
equity. No gain or loss is recognised in profit or loss
on the purchase, sale, issue or cancellation of the
Company’s own equity instruments

4.16. Taxes

Tax expense comprises of current income tax and
deferred tax. )
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Current income tax

Current income tax assets and liabilities are measured
at the amount expected to be recovered frorn or
paid to the taxation authorities. The tax rates and tax
laws used to compute the amount are those that are
enacted or substantively enacted at the reporting date

Current income tax relating to
outside Statement of profit and loss is recognised
outside Statement of profit and loss (either in other
comprehensive income or equity). Current tax items
are recognised in correlation to the underlying
transaction either in other comprehensive income or
directly in equity. Management periodically evaluates
positions taken in the tax returns with respect to
situations in which applicable tax requlations are
subject to interpretation and establishes provisions
where appropriate.

items recognised

Deferred tax

Deferred tax is provided using the liability methad on
temporary differences between the tax bases of assets
and liabilities and their carrying amounts for financial
reporting purposes at the reporting date.

Deferred tax liabilities are recognised for all
temporary differences, except:

taxable

When the deferred tax liability arises from the
initial recognition of goodwill or an asset 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 in subsidiaries and
interests in joint arrangements, when the timing
of the reversal of the temporary differences
can be contrelled and it is probable that the
temporary differences will not reverse in the
foreseeable future.

Deferred tax assets are recognised for all deductible
temporary differences, the carry forward of unused
tax credits and any unused tax losses. Deferred tax
assels are recognised to the extent that it is probable
that taxable profit will be available against which
the deductible temporary differences, and the carry
forward of unused tax credits and unused tax losses
can be utilised, except:

When the deferred tax asset relating to the
deductible temporary difference arises from
—.the initial recognition of an asset or liability in a
“, ransaction that is not a business combination

Y,
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4.17.

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 interests in Joint arrangements,
deferred tax assets are recagnised only to the
extent that it is probable that the temporary
differences will reverse in the foreseeable future
and taxable profit will be available against which
the temporary differences can be utilised.

The carrying amount of deferred tax assets is reviewed
at each reporting date and reduced to the extent that
itis no longer probable that sufficient taxable profit will
be available to allow all or part of the deferred tax asset
to be utilised. Unrecognised deferred tax assets are
re-assessed at each reporting date and are recognised
to the extent that it has become probable that future
taxable profits will allow the deferred tax asset to be
recovered

Deferred tax assets and liabilities are measured at the
tax rates that are expected to apply in the year when
the asset is realised or the liability is settled, based
On tax rates (and tax laws) that have been enacted or
substantively enacted at the reporting date

Deferred tax relating to items recognised outside
Statement of profit and loss is recognised outside
Statement of profit and loss, Deferred tax items are
recognised in correlation to the underlying transaction
either in other comprehensive Income or directly in
arjuity

Deferred tax assets and deferred tax liabilities are offset
il a legally enforceable right exists to set off current tax
d55€ls against current tax liabilities and the deferred
taxes relate to the same taxable entity and the same
taxation authority.

Retirement and other employee benefits
a)  Short Term Employee Benefits

All employee benefits payable within twelve
months of rendering the service are classified as
shart term employee benefits. The undiscounted
amount of short term employee benefits
expected to be paid in exchange for the services
rendered by employees is recognised during the
year.

b)
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Post-Employment Benefits

U]

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
valuation using the Projected Unit Credit
Method as at the date of the Balance sheet
reduced by the fair value of any plan assets.
The discount rate used for determining
the present value of the obligation under
defined berefit plan, are based on the
market yields on Government securities 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 assets {excluding
amounts included in net interest on the
net defined benefit liability), are recognised
immediately in the Balance Sheet with a
corresponding debit or credit to retainad
earnings through OCl in the period in which
they occur. Re-measurements are not
reclassified 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 restructuring costs

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 costs comprising current
service costs, past-service 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.
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4.18. Share-based payments

Employees of the Compa Ny receive remuneration in the
form of share-based payments, whereby employees
render services as consideration for equity instruments
(equity-settled transactions).

Equity-settled transactions

The cost of equity-settled transactions is determined
by the fair value at the date when the grant is made
using an appropriate valuation model.

That cost is recognised, together with a corresponding
Increase in share-based payment (SBP) reserves in
equity, over the period in which the performance and/
or service conditions are fulfilled in employee benefits
expense. The cumulative expense recognised for
equity-settled transactions at each reporting date until
the vesting date reflects the extent to which the vesting
period has expired and the Company's best estimate of
the number of equity instruments that will ultimately
vest. The statement of profit and loss expense or credit
for a period represents the movement in cumulative
expense recognised as at the beginning and end of
that period and is recognised in employee benefits
expense. No expense is recognised for awards that do
not ultimately vest because non-market performance
and/or service conditions have not been met.

The dilutive effect of outstanding options is reflected as
additional share dilution in the computation of diluted
earnings per share,

Employee Stock Appreciation Rights (SAR)

The company has formed 'Infibeam Employee Welfare
Trust' (IEW trust) for implementation of the schemes
that are notified or may be notified from time to time
by the Company under the plan, providing share
based payment to its employees. IEW trust purchases
Company's shares out of funds provided by the
Company.  Accordingly, the Company has approved
the grant of Employee Stock Appreciation Rights (SARs)
1o the eligible employees of the Company. Each SAR
shall confer the right to the eligible employee to receive
appreciation (cash settled / equity settled) with respect
to the underlying Equity Share on the entitled shares
after it has been exercised in accordance with terms of
the Scheme,

The Company follows the fair valye method to account
for its Employee Stock Appreciation Rights (SARs)
using an appropriate valuation model. Compensation
cost is measured by the excess, if any, of the market
price of the underlying stock over the exercise pric
determined under the option plan. The market s
the closing price on the stock exchange where hereds

4.19.

4.20.

4.21.
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highest trading volume on the workin
preceding the date of grant. Com
is amortised over the vesting peri

g dayimmediately
pensation cost, if any,
od.

Earnings per share

Basic EPS amounts are calculated by dividing the profit
or loss for the year attributable to equity sharehaolders
for the period by the weighted average number of
equity shares outstanding during the year.

Diluted EPS amounts are calculated by dividing the
profit or loss attributable to equity shareholders for
the period by the weighted average number of equity
shares outstanding during the year plus the weighted
average number of equity shares that would be issued
on conversion of all the dilutive potential equity shares
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 outstand ing equity shares). Dilutive
potential equity shares are deemed converted 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

Based on "Management Approach" as defined in Ind
AS 108 -Operating 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 segments
Unallocable items includes general 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 presenting the financial statements of
the Company as a whole. Comman allocable costs are
allocated to each segment on an appropriate basis

Dividend distribution

The Company recognises a liability to make cash
distributions to equity holders of the Company when
the distribution is authorised and the distribution is
no longer at the discretion of the Company. As per the
Companies Act, 2013, a distribution is authorised when
it is approved by the shareholders, A corresponding
amount s recognised directly in equity,

Provisions

‘Provisions are recognised when the Company has a

= present obligation (legal or constructive) as a result of
\\
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@ past even, it is probable that an outflow of resources  4.23. Standards issued but not yet effective

embodying economic benefits will be required to settle
the obligation and a reliable estimate can be made
of the amount of the obligation. When the Company
expects some ar all of a provision 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 any reimbursement

If the effect of the time value of money is material,
provisions are discounted using a current pre-tax rate
that reflects, when appropriate, the risks specific to the
liability. When discounting is used, the increase in the
provision due to the passage of time is recognised 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 estimated reliably.

Contingent liabilities and contingent assets:

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 whose amount
cannot be estimated reliably Contingent liabilities
o 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. However, contingent assets
are assessed continually and if it 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,

Ministry of Corporate Affairs (MCA) notified Companies
(Indian Accounting Standards) Amendment Rules,
2023 vide Notification dated 31 March 2023, Following
amendments and annual improvements to Ind AS are
applicable from 1 April 2023

Ind AS 1 - Presentation of Financial Statements

The amendments require companies to disclose their
material accounting policies rather than their significant
accounting policies. Accounting policy information,
together with other information, is material when it
can reasonably be expected to influence decisions of
primary users of general purpose financial statements

Ind AS 8 - Accounting Policies, Changes in
Accounting Estimates and Errors

The amendments will help entities to distinguish
between accounting policies and accounting estimates
The definition of a change in accounting estimates has
been replaced with a definition of accounting estimares,
Under the new definition, accounting estimates are
“monetary amounts in financial statements that are
subject to measurement uncertainty”. Entities develop
accounting estimates if accounting policies require
items in financial statements to be measured in a way
that involves measurement uncertainty

Ind AS 12 - Income Taxes

The amendments clarify how companies account
for deferred tax on transactions such as leases and
decommissioning obligations. The amendments
narrowed the scope of the recognition exemption
in paragraphs 15 and 24 of Ind AS 12 (recognition
exemption) so that it no longer applies to transactions
that, on initial recognition, give rise to equal taxable
and deductible temporary differences.

The Company does not expect the above amendments
/ improvements to have any significant impact on its
standalone financial statements
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Note 6 : Goodwill, other intangible assets and intangible assets under development (% in Million)
Intangible
: - Computer I Customer
Particulars Goodwill Trademark < assets under Total
Software Platform Relationship development
Cost e
_AsatMarch31,2021 16,124.18 _ 1,117.66  360.10 597.80 1,563.10 144.06 _ 19,906.91
.. e ererceeeerenmememeemssesams sessssassammmmnsens seseessenes DD — 2 i Do UL SASRE
Deletion - - - - =
As at March 31, 2022 16,124.18 1,152.05 360.10 597.80 1,563.10 655.56 20,452.79
PO g o 8 506 L o s 2 S . S
L= I S R
2 . - - - (781.83) (781.83)
16,124.18 1,947.42 360.10 597.80 1,563.10 48.06 20,640.66
AsatMarch31,2021 - 40273 244.87 92.78 512.70 - 1,253.07
Amortisation for the year - 157.25 2881 21.04 4377 - 250.87
AsatMarch31,2022 - 559.98  273.68 113.82 556.46 - 1,503.94
Amortisation for the year - 159.81 31.81 21.04 43.77 - 256.43
AsatMarch 31,2023 - 71979  305.48 134.86 600.23 - 1,760.37
NetWock o
AsatMarch31,2023 16,124.18 _ 1,227.63 54.62 462.94 962.87 48.06 _ 18,880.30
AsatMarch31,2022 16,124.18 592.08 86.42 483.98 1,006.64 655.56 _ 18,948.86
Net book value (T in Million)
: Asat As at
Particulars March 31, 2023 March 31, 2022
ool B R N . 1612415 s
et e N RN Lt -l
Intangible assets under development 48.06 655.56
Intangible assets under development ageing:
Ageing for intangible assets under development as on March 31,2023: (T in Million)
Amount in intangible assets under development for a period of
Intangible assets under development Less than 1 More than 3
- 5 -,
Year 1-2 Year 2-3 Years Years Total
LAB06 IVRY.. SRR SO . .-
Ageing for intangible assets under development as on March 31,2022: (% in Million)
Amount in intangible assets under development for a period of
Intangible assets under development Less than 1 More than 3
Year 1-2 Years 2-3 Years Vs are Total
.Frojedtsin progress SUURRSUUSO. - . .| S ... . SO e 85556

_Projects temporarily suspended _ = = o =

*Addition to the intangible assets under development incl P cost and salary cost capitalised amounting to ¥ 108.76
million (March 31, 2022; ¥ 264 48 million) and ¥ 17.51 an (@a‘"@& 1\2022 30.51 million ) respectively.

Intangible assets under development as at March 37/2 }3@1 iﬁ@l 22022 comprises expenditure for the development
of computer software i.e. IT framework / R TIAN
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Goodwill arising on Amalgamation
Goodwill includes goodwill arising on amalgamation of Avenues (India) Private Limited

Goodwill is tested for impairment on annual basis and whenever there is an indication that the recoverable amount is less
than its carrying amount based on a number of factors including business plan, operating results, future cash flows and
economic conditions, The recoverable amount is determined based on higher of value in use and fair value less cost to sell

The Company uses discounted cash flows method to determine the recoverable amount These discounted cash flow
calculations use five-year projections that are based on financial forecasts. Cash flow projections take into account past
experience and represent managements's best estimate about future developments. Management determined budgeted
gross margin based on past performance and its expectations of market development. The calculations performed indicate
that there is no impairment of Goodwill of the company.

Note 7 : Financial assets
7 - Investments

(T in Million)

As at As at
March 31, 2023 March 31, 2022

Particulars

..NON CURRENT
L AR BECORL oo e N
quity Instruments

31,2022. 3,75,09,990) equity shares of ¥ 10 each, fully paid up LoBsemRRREED 37510

..375,09,990 (March 31, 2022 3,7
Infibeam Digital Entertainment Private Limited
_....3145,000 (March 31, 2022: 3,145,000) equity shares of ¥ 10 each, fully paid up

Y
(31.45)

_26225

te Limited

,000) equity
... >0 Hum Bharat Digital Paym

shares of ¥ 1 each, fully paid up
ate Limite

err 205000 (March 31, 2022: 5,05,000) equity shares of X 10 each, fully paid up
.YvikTechnologies Private Limited
001 (March 31, 2022. 10,001 ) equity shares of T 10 each, fully paid up
.Infibeam Projects Management Private Limited
-....10,000 (March 31, 2022. Nil ) equity shares of ¥ 10 each, fully paid up
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(¥ in Million)

As at As at
Particulars March 21, 2023 March 31, 2022

o 19596

.kess: Allowance for diminution in value of investments in equity shares _ ) 00 (1000)
S 405305 291261
_.. Investment in Assaciates (Unquoted) a

_Infibeam Global EMEAFZ-LLC
........... 36,016 (March 31, 2022; 36,016) equity sh

....Vishko22 Products and Services Private Limited """
1,25,000 (March 31, 2022 Nil ) equity shares of T 10 each, fully paid up

1000 each, fullypaidup

. Investment in Associates Quoted)
o DREOVSUOMSINAMLINNINE e P
.31 March 2022 : 1,14,75,000) equity shares of ¥ 1 each, fully paid up : 30.50

{B)__Investmentin Preference Instruments
. Investment in Subsidiaries {Unquc
UvikrTachnolo_gies Private Limi_l_:_qg_"

..2:708 (March 31, 2022 5708 ) preference shares of ¥ 10 each, fully paid up

_Investment stated at Fair Value through Profit and loss

(A)__ Investment in Equity Ins

. DRC Systems India Limite
41,30,820 {March 31, 2022

..Addlless): Fair value changes

Investment stated at Fair Value throughoct
(A)__ Investment in Equity Instruments (Unquoted)
_..Avenues Payments India Private Limited

_...34791 (March 31, 2022: 34,791) equity shares of ¥ 10 each, fully paid ﬁp R [

. Addless) Farvalue changes

jRITechnqugiesPrlvate Llrnited
...220,625 (March 31, 2022: 220,625) equity shares of ¥ 10 each, fully paid up
Add/(less) Fair value chalj‘g_e_;_'__ R e 319.56

S

80029 60000
(600.29) (600.00)
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(% in Million)

: As at As at
Particulars March 21, 2023 March 31, 2022
613.33 496.91

[B} -Investmentln Equutylnstruments(Quoted]

__Investment in Equity Shares of LIC of India

__Investmentin Preference Instruments (Unquoted)

Avenues Payments India Private L|rn|te:|

(D) Investmentin Mutual Fund Units (Unquotedy "

..ﬁE’.‘?.{(.'SF‘ﬁlz.Ff’*'f.?’:?.'}.{?.E*.‘.E.'.’.‘HF.?.................. S

.. Beams Fintech Fund

1,750 (31 March 2022 1250) Umts of? TGDOD each fully pa\d up

Add!(less]. Fair value changes

__Total Non currentlnvestments
Total Non-current investment

f“‘ﬂgf.ﬂga‘e amount ofunquotedinvestments
Aggregate amountofquoted investments

Impairment of investment

__ Market Value of quoted investments

Value of Unquoted Investmentf.

" (26.48) :

..... 3402 -
4000 4000

ok .96

i 49.84 86,96
175 1250

1.94

19.44 12.50

5,900.07 4,466.84

5,900.07 4,466.84

.8:305.91

..2077.68

Y

T 641.74)

@ represents investment which are under process of transfer ta our Whol\y Owned

Subsidiary Company
_ CURRENT

___Investrnent stated at Falr Value through Profit and loss_ -

ent in units of mutual funds (Quoted)

udential Overnight Fund

©3,10,357.778 (March 31, 2022: Nil) Units

5,664.16

23591 43662

1T

Add/(less): Fair value changes 0.08 -
Total Current Investments 375.06 -
7-Loans (¥ in Million)
As at As at
i March 31,2023  March 31, 2022

__Current —

Loan to related parties*

__Total Loans

*The above !oﬂn are unsr:cured rr:peyeb!e on demand interest f|

(Refer note 26)

_____ 105,59 19.85
105,59 19,85
105.59 19.85

ve been given for the purpose of business operations.
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7 - Other financial assets ZFin Million)
icul As at As at
Particulars March 31,2023  March 31, 2022

Non Current
Unsecured, ¢ considered Buud

Advencetoemployees
Prepaid employees benefits
Bank deposits with original malumy of more than '|2 months (mc\udmg a:crued mterest) #

Unsecured, considered doubtful

Security deposits -
.. Less: Allowance for doubtful security deposits

_ Current

Unsecured consndered good

e sa
145539 110574

Advance to employees

Prepaid employees benefit

Recelvable from subsnmar)f company for retm_l?grsemenr of expenses (net) (refer note 26) = aps 0 020
Prepaidbalances N b
_Interest accrued on FD wnth ari matunty ofmore rhan 3 months but Iess Lhan 12 months o e )
Jnterest on loan receviable (refer note26) T 1.34 068

reemmnaan aeee - T — 2'061'30 1'830'93
Total other financial assets 2,530.78 2,036.53

* includes deposit given to the director of the Company (refer note 26]
# Fixed deposits of ¥ 771.67 million (March 31, 2022: ¥ 356.95 million) are under lien against credit facilities from banks.

7 - Trade receivables ( in Million)
As at As at

Farsiodisrs March 31,2023 March 31, 2022
TraderECEivables R B a4 ppr—
Unsecured, consrdered gcod i e ] 53634 435 58
___Unsecured, considered ;_i_c_uub_l;i_’pl 127.57 9973

NS——— S . .._...535.31
....kess:Allowance forBadDebts e (127.57) {99.73)
Total Trade receivables N 536.34 435.58
m Trade receivables are nor-interest beanng ‘and are generally on terms of 30 to 90 days
(n] For amount dues and terms and cnndluons relating to Related Party Tr .(efer note 26
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7 - Cash and cash equivalent

(¥ in