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Date: 07" June 2019

To,
The Listing Department The Listing Department
The National Stock Exchange of India Ltd. | Bombay Stock Exchange Limited
Exchange Plaza, Bandra-Kurla Complex Phiroze Jeejeebhoy Towers,
Bandra (E) 25" Floor, Dalal Street
Mumbai-400 051. Mumbai-400 001
Fax Nos. 022-26598236/237/238 Fax No. 022-22722061/41/39

Sub: Submission under Regulation 30 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Requlations, 2015.

Dear Sirs,

We are enclosing herewith the following with regard to the meeting of the Equity
Shareholders of Nucleus Software Exports Limited, as directed by the National Company
Law Tribunal, Principal Bench at New Delhi by an order dated 12" April 2019 (as amended
by order dated 01 May 2019) under Sections 230 to 232 of the Companies Act, 2013, which
shall be held on Monday, 08" July 2019 at 02:00 PM at PHD Chambers of Commerce and
Industry, PHD House, 4/2, August Kranti Marg, Siri Institutional Area, Block A, NIPCCD
Campus, Hauz Khas, New Delhi- 110016:

a. Copy of the Notice, Explanatory Statement and Scheme of Amalgamation for the
merger of its wholly owned subsidiaries, Virstra 1-Technology Services Limited
(“Transferor Company-1”) and Avon Mobility Solutions Private Limited
(“Transferor Company-2”) (hereinafter together referred to as “Transferor
Companies”), into and with Nucleus Software Exports Limited (“Transferee
Company”) and their respective shareholders and creditors;

b. Copy of the Postal Ballot form with instructions.
Corporate Office Registered Office
Nucleus Software Exports Ltd. 33-35 Thyagraj Nagar Mkt, New Delhi - 110003

A-39, Sector 62, Noida - 201307 CIN : L74899DL1989PLCO34594
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The aforesaid documents have been sent to all eligible shareholders and are also available
on the website of the Company at www.nucleussoftware.com.

This is for your information and records.
Thank You.
Yours Sincerely,

For Nucleus Software Exports Limited

poonam
bhasin

Poonam Bhasin
Company Secretary

Encl:

As above.

Corporate Office
Nucleus Software Exports Ltd.
A-39, Sector 62, Noida - 201307

Registered Office
33-35 Thyagraj Nagar Mkt, New Delhi - 110003
CIN : L74899DL1989PLC0O34594
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NUCLEUS SOFTWARE EXPORTS LIMITED

CIN — L74899DL1989PLC034594
Registered Office: 33-35, Thyagraj Nagar Market, New Delhi- 110003
Phone: +91-120-4031400 | Fax: +91-120-4031672
E-mail: Investorrelations@nucleussoftware.com | Website: www.nucleussoftware.com

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF
NUCLEUS SOFTWARE EXPORTS LIMITED

(Convened pursuant to order dated April 12, 2019 (as amended by order dated May 1, 2019) by
the Hon’ble National Company Law Tribunal, Principal Bench at New Delhi (“NCLT")

DETAILS OF NCLT CONVENED MEETING OF EQUITY SHAREHOLDERS

Day Monday
Date July 8, 2019
Time 2.00 PM onwards

Venue PHD Chambers of Commerce, PHD House, 4/2,
August Kranti Marg, Siri Institutional Area, Block A,
NIPCCD Campus, Hauz Khas, New Delhi- 110016.

POSTAL BALLOT AND REMOTE E-VOTING PERIOD
FOR NCLT CONVENED MEETING OF EQUITY SHAREHOLDERS

POSTAL BALLOT / REMOTE E-VOTING

Commencing on Saturday, June 8, 2019, at 9:00 AM

Ending on Sunday, July 7, 2019 at 5:00 PM
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NOTICE

FORM CAA. 2

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL PRINCIPAL BENCH, NEW DELHI
COMPANY APPLICATION (CAA) NO. 56/PB/2019

IN THE MATTER OF:
The Companies Act, 2013.
AND IN THE MATTER OF:
Application under Sections 230 to 232 of the Companies Act, 2013.
AND IN THE MATTER OF:
VIRSTRA I-TECHNOLOGY SERVICES LIMITED, a company incorporated under the Companies Act, 1956 having its registered office at 33-35
Thyagraj Nagar Market, New Delhi — 110003, India within the aforesaid jurisdiction.

...... Applicant Transferor Company-1
AND IN THE MATTER OF:
AVON MOBILITY SOLUTIONS PRIVATE LIMITED, a company incorporated under the Companies Act, 1956 having its registered office at 33-35
Thyagraj Nagar Market, New Delhi — 110003, India within the aforesaid jurisdiction.

...... Applicant Transferor Company-2
AND IN THE MATTER OF:

NUCLEUS SOFTWARE EXPORTS LIMITED, a company incorporated under the Companies Act, 1956 having its registered office at 33-35 Thyagraj
Nagar Market, New Delhi — 110003, India within the aforesaid jurisdiction.

..... Applicant Transferee Company

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF NUCLEUS SOFTWARE EXPORTS LIMITED PURSUANT TO THE ORDER
DATED 12™ APRIL 2019 (AS AMENDED BY ORDER DATED 01°" MAY 2019) PASSED BY THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,
PRINCIPAL BENCH AT NEW DELHI

To
The Equity Shareholders of Nucleus Software Exports Limited (“Transferee Company”)

NOTICE is hereby given that by an order dated April 12, 2019 (as amended by order dated May 01, 2019) (the “Order”) in the abovementioned
Company Application (CAA) No. 56/PB/2019, the Hon’ble National Company Law Tribunal, Principal Bench at New Delhi (“NCLT”) has directed
a meeting to be held of the Equity Shareholders of the Transferee Company (“NCLT Convened Meeting”), for the purpose of considering,
and if thought fit, approving with or without modification(s), the Scheme of Amalgamation (“Scheme”) of wholly owned subsidiaries- Virstra
I-Technology Services Limited (“Transferor Company-1") and Avon Mobility Solutions Private Limited (“Transferor Company-2") into and with the
parent company- Nucleus Software Exports Limited (“Transferee Company”) and their respective Shareholders and Creditors.

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of the Equity Shareholders of the Transferee
Company will be held to transact the special business on 08t day of July, 2019 at 02.00 PM at PHD Chambers of Commerce, PHD House, 4/2,
August Kranti Marg, Siri Institutional Area, Block A, NIPCCD Campus, Hauz Khas, New Delhi- 110016. The said Equity Shareholders are requested
to attend, to consider and if thought fit, approve with or without modification(s), the resolution set out below in this Notice under Sections 230
to 232 and other applicable provisions, if any of the Companies Act, 2013 (“Companies Act”) read with rules framed thereunder (including any
statutory modification(s) or re- enactment(s) thereof for the time being in force).

The Board of Directors of the Transferee Company, at its meeting held on March 1, 2019 approved the above-mentioned Scheme of Amalgamation,
subject to approval of the Shareholders and Unsecured Creditors of the Transferee Company, as may be required, and subject to the sanction of
the Hon’ble NCLT and of such other authorities as may be necessary.

Further, Equity Shareholders are requested pursuant to Sections 108 and 110 and other applicable provisions, if any, of the Companies Act read
with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”) (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), and Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) read with Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”)
read with other applicable notifications and circulars issued by Securities and Exchange Board of India (“SEBI”), any other applicable regulations
thereto, to consider, and if thought fit, approve the arrangement proposed and embodied in the Scheme and to pass the resolution set out below
in this notice through NCLT Convened Meeting or Postal Ballot or Remote E-voting.

“RESOLVED THAT pursuant to the provisions of Section 230 to Section 232 of the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (including any statutory modification(s) or re-enactment thereof for the
time being in force), and other applicable provisions, if any, of the Companies Act, 2013 and the provisions of the Memorandum and Articles
of Association of the Company and subject to the approval of the National Company Law Tribunal, Principal Bench at New Delhi (“NCLT”)
and subject to such other approvals, permissions and sanctions of regulatory and other authorities as may be necessary and subject to
such conditions and modifications as may be prescribed or imposed by the NCLT or by any regulatory or other authorities, while granting
such consents, approvals and permissions, which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the
“Board”, which term shall be deemed to mean and include one or more Committee(s) constituted/ to be constituted by the Board or any
other person authorized by it to exercise its powers including the powers conferred by this Resolution), approval of equity shareholders of



Nucleus Software Exports Limited (“Transferee Company”) be and is hereby accorded to the Scheme of Amalgamation (“Scheme”) amongst
(i) Virstra I-Technology Services Limited; (ii) Avon Mobility Solutions Private Limited (“Transferor Companies”) into and with the Transferee
Company and their respective shareholders and creditors.

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

In compliance with the provisions of (i) Section 230(4) read with Sections 108 and Section 110 of the Companies Act; (ii) the CAA Rules;
(iii) Rule 20, Rule 25 and other applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and
other applicable provisions of the Listing Regulations; (v) SEBI Circular and (vi) Secretarial Standards on General Meetings, the Transferee
Company has provided the facility to cast votes either by way of Postal Ballot or by Remote E-voting facility offered by Karvy Fintech Pvt. Ltd.
The facility for voting through electronic means (Insta Poll) shall be made available at the venue of the meeting and the members attending the
meeting, who have not cast their vote by Postal Ballot or Remote E-voting shall be able to vote at the meeting through “Insta Poll”. Accordingly,
equity shareholders of the Transferee Company can vote either by way of (i) Postal Ballot or (ii) Remote E-voting system or (iii) Insta poll at the
venue of the meeting. The shareholders may refer to Notes to this Notice for further details on Postal Ballot and Remote E-voting.

The equity shareholders who have cast their vote by Remote E-voting or through Postal Ballot prior to the meeting may also attend the meeting
but shall not be entitled to cast their vote again.

Explanatory Statement pertaining to the said resolution setting out the material facts and reasons thereof under Sections 230 and 232, Section
102 of the Companies Act read with Rule 6 of the CAA Rules along with copy of the Scheme, form of proxy and other documents as indicated in
the index are enclosed herewith and form part of the notice. Copies of the same can also be obtained free of cost from the registered office of
the Company situated at 33-35 Thyagraj Nagar Market, New Delhi — 110003.

The Hon’ble NCLT has appointed Mr. Rajesh Gupta, Chartered Accountant as the Chairperson and Mr. Chaman Goyal, Chartered Accountant, as
the Alternate Chairperson of the said meeting.

Further, as directed by the Hon’ble NCLT, Mr. Prince Chadha has been appointed as a Scrutinizer for the said meeting of the Equity Shareholders
for conducting the Postal Ballot, Remote E-voting and voting by Insta-poll at the venue of the meeting in a fair and transparent manner.

The above-mentioned Scheme of Amalgamation, if approved by the Equity Shareholders at the meeting, will be subject to the subsequent
approval by the Hon’ble NCLT.

Dated this 16 day of May 2019
Chandigarh

For Nucleus Software Exports Limited
Sd/-

Name: Rajesh Gupta

(Chairperson appointed for the meeting of equity shareholders of Transferee Company)
Registered Office of Nucleus Software Exports Limited:

33-35 Thyagraj Nagar Market, New Delhi — 110003.

NOTES:

1. AN EQUITY SHAREHOLDER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY / PROXIES TO ATTEND
AND VOTE INSTEAD OF HIMSELF / HERSELF AND SUCH A PROXY / PROXIES SO APPOINTED NEED NOT BE AN EQUITY SHAREHOLDER OF THE
TRANFERREE COMPANY. THE FORM OF PROXY DULY COMPLETED SHOULD, HOWEVER, BE DEPOSITED AT THE REGISTERED OFFICE OF THE
TRANFERREE COMPANY SITUATED AT 33-35 THYAGRAJ NAGAR MARKET, NEW DELHI - 110003 NOT LESS THAN 48 HOURS BEFORE THE TIME
FIXED FOR THE AFORESAID MEETING.

2.  Explanatory Statement of material facts for the proposed resolution pursuant to Section 102 of the Companies Act, 2013, along with
applicable rules thereunder and provisions of Sections 230 and 232 of the Companies Act, 2013 setting out material facts forms part of this
Notice.

3. As per Section 105 of the Companies Act and rules made thereunder, a person can act as proxy on behalf of equity shareholders not
exceeding 50 and holding in aggregate not more than 10% of the total share capital of the Company carrying voting rights. Further, an
equity shareholder holding more than 10% of the total share capital of the Transferee Company carrying voting rights may appoint a single
person as proxy and such person shall not act as proxy for any other person or shareholder.

4.  All alterations made in the Form of Proxy should be signed/ initialed. Incomplete, unsigned, improperly or incorrectly completed proxy form
may be rejected by the Scrutinizer.

5.  Form of proxy is annexed to this Notice and can also be obtained from the registered office of the Transferee Company.
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12.
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15.

16.

17.
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19.

20.

21.

22.

23.

Shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP ID for easy identification of attendance
at the Meeting.

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

The Notice of this NCLT convened meeting is being sent to all the Equity Shareholders, by Registered /Speed Post or by courier service or by
email (as may be applicable), whose names appear in the Register of Members as on May 24, 2019 .e. cut-off date. The shareholders who have
registered their e-mail IDs for receipt of documents in electronic mode will be sent the notice by e-mail only. A person who is not an equity
shareholder as on cut-off date shall not be eligible to vote through any mode and treat this notice for information purposes only. The Notice
shall be communicated to BSE Limited, National Stock Exchange of India Limited and shall also be displayed on the website of the Company i.e.
www.nucleussoftware.com.

The authorized representative of companies, trusts, societies, institutions etc., which is a registered Equity Shareholder of the Company
may attend and vote at the NCLT convened meeting of Equity Shareholders’ of the Transferee Company provided a certified true copy
of the resolution of the Board of Directors authorizing such representative to attend and vote at the NCLT Convened meeting of Equity
Shareholders is deposited at the registered office of the Transferee Company at least 48 hours before the commencement of the meeting.

Equity Shareholders are requested to bring and hand over the enclosed Attendance Slip, duly filled and signed in accordance with their
specimen signature(s) registered with the Transferee Company for admission to the meeting hall.

The voting by the Shareholders through the Postal Ballot and Remote E-voting shall commence on Saturday, June 8, 2019 at 9.00 AM (IST)
and ends on Sunday, July 7, 2019 at 5.00 PM (IST) (inclusive of both the days).

An equity shareholder desiring to exercise his vote by Postal Ballot Form is requested to carefully read the instructions printed in the Postal
Ballot Form. Duly completed and signed in the enclosed Postage Pre-paid Self-addressed Business envelope should reach to the Scrutinizer
(Mr. Prince Chadha) on or before 05.00 PM on July 7, 2019 at #48/ Sector 41A, Chandigarh- 160036.

Any Postal Ballot Form received after such period shall be treated as if the reply from the equity shareholder has not been received.
Incomplete, unsigned, improperly or incorrectly tick marked Postal Ballot Form will be rejected.

Members who have received the notice by e-mail and who wish to vote through Postal Ballot, can download the Postal Ballot Form from the
company’s website www.nucleussoftware.com. In case a Member is desirous of obtaining a printed duplicate Postal Ballot Form, he or she
may send an e-mail to investorrelations@nucleussoftware.com / evoting@karvy.com. The RTA shall forward the same along with postage
prepaid addressed business reply envelope to the Member.

The vote on postal ballot cannot be exercised through proxy.
Route map and details of prominent land-mark of the venue of the meeting is provided and forms part of the Notice.

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

As directed by the NCLT, the quorum of the Meeting of the Equity Shareholders of the Transferee Company shall be 2,500 in number. In case
the quorum is not present in the Meeting at the scheduled time, then the Meeting shall be adjourned by half an hour, and thereafter, the
persons present at the Meeting shall be deemed to constitute the quorum.

As directed by the NCLT, Mr. Prince Chadha, Practicing Company Secretary, has been appointed as scrutinizer for the said NCLT convened
meeting of the Equity Shareholders for conducting the Postal Ballot, Remote E-voting and voting through “Insta-Poll” at the venue of the
meeting in a fair and transparent manner. The Scrutinizer will after the conclusion of meeting submit its report to the NCLT appointed
Chairperson of the meeting after completion of scrutiny of the Postal Ballot(s), Remote E-voting and “Insta-Poll”. Thereafter, as per Order of
NCLT, the Chairperson shall report the result of the meeting to the Hon’ble Tribunal within 2 weeks from the date of holding of the above
said meeting.

The documents referred to in the accompanying notice and Explanatory Statement and pursuant to applicable provisions, shall be open for
inspection, without any fee, by the Equity Shareholders of Transferee Company at its registered office between 10.00 am to 5.00 pm on all
working days, except Saturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date of the NCLT convened meeting.

The Notice convening the aforesaid NCLT convened meeting will be published through advertisement in (i) Business Standard, in English
language and (ii) Jansatta, in Hindi language.

Equity Shareholders can opt for only one mode of voting i.e. either through Remote E-voting or Postal Ballot or Insta-Poll at the venue
at NCLT Convened Meeting of Equity Shareholders. In case Equity Shareholders cast their vote through postal ballot as well as Remote
E-voting, then voting by means of Remote E-voting shall be considered valid and applicable for the NCLT Convened Meeting, all other means
of voting shall be disregarded.

Voting rights shall be reckoned on the paid-up value of equity shares registered in the name of members as on May 24, 2019 i.e. the cut-off
date.



24,

25.

It is clarified that voting by Postal Ballot or Remote E-Voting does not disentitle an equity shareholder as on the Cut-off date from attending
the NCLT convened meeting of Equity Shareholders. It is further clarified that the Proxies can only vote on Poll at the NCLT convened
meeting of Equity Shareholders and not through any other mode.

INSTRUCTIONS FOR E-VOTING

Voting through electronic means

1.

In compliance with provisions of Section 108 and 110 of the Companies Act, 2013 and Rule 20 of the Companies (Management
and Administration) Rules, 2014, as amended by the Companies (Management and Administration) Amendment Rules, 2015 and
Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 the Company is pleased to provide
members facility to exercise their right to vote at the meeting of the equity shareholders (“Meeting”), by electronic means and the
business may be transacted through such voting. The facility of casting the votes by the Members using an electronic voting system
from a place other than venue of the Meeting (“Remote E-Voting”) will be provided by Karvy Fintech Pvt. Ltd.

The instructions for Remote E-Voting are as under:

VI.

VIL.

VIIL.

XI.

Xl

XMI.

XIV.

XV

To use the following URL for Remote E-voting:

a) From Karvy website: http://evoting.karvy.com

Shareholders of the Company holding shares either in physical form or in dematerialized form, as on the cut-off date i.e. closing
hours of May 24, 2019 may cast their vote electronically.

Enter the login credentials [i.e., user id and password mentioned in the email]. Your Folio No/DP ID/Client ID will be your user ID.
After entering the details appropriately, click on LOGIN.

You will reach the Password change menu wherein you are required to mandatorily change your password. The new password
shall comprise of minimum 8 characters with at least one upper case (A-Z), one lower case (a-z), one numeric value (0-9) and
a special character. The system will prompt you to change your password and update any contact details like mobile, email etc
on first login. You may also enter the secret question and answer of your choice to retrieve your password in case you forget
it. It is strongly recommended not to share your password with any other person and take utmost care to keep your password
confidential.

You need to login again with the new credentials.
On successful login, the system will prompt you to select the EVENT i.e., Nucleus Software Exports Limited.

On the voting page, enter the number of shares as on the cut-off date under FOR/AGAINST or alternately you may enter partially
any number in FOR and partially in AGAINST but the total number in FOR/AGAINST taken together should not exceed the total
shareholding. You may also choose the option ABSTAIN.

Shareholders holding multiple folios/demat account shall choose the voting process separately for each folios/demat account.

Cast your vote by selecting an appropriate option and click on SUBMIT. A confirmation box will be displayed. Click OK to confirm
else CANCEL to modify. Once you confirm, you will not be allowed to modify your vote. During the voting period, shareholders
can login any number of times till they have voted on the resolution.

Once the vote on the resolution is cast by the shareholder, he shall not be allowed to change it subsequently.

Corporate/ institutional members (i.e. other than individuals, HUF, NRI, etc.) are also required to send scanned certified true
copy (PDF Format) of the Board Resolution / Authority Letter, etc., together with attested specimen signature(S) of the duly
authorized representative(S), to the Scrutinizer at e-mail ID: prince.chadha88@gmail.com. They may also upload the same in
the E-voting module in their login. The scanned image of the above-mentioned documents should be in the naming format
“Corporate Name_EVENT NO”.

In case a Member receives physical copy of Notice by post (for members whose email Ids are not registered with the Company/
Depository Participant(s).

a. UserID and initial password are provided on overleaf.
b.  Please follow all steps from Sr. No.(I) to (XIl) as mentioned above, to cast your vote.
The Portal will remain open for voting from: 9:00 A.M. on June 8, 2019 to 5:00 P.M. on July 7, 2019.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for shareholders and Remote E-voting User Manual
for shareholders available at the download section of https://evoting.karvy.com or contact Karvy Fintech Pvt Ltd at Tel No.
1800 345 4001 (toll free).




XVI. The voting rights of shareholders shall be in proportion to their shares of the paid-up equity share capital of the Company as on
the cut-off date of closing hours of May 24, 2019.

A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the depositories
as on the closing hours May 24, 2019 shall be entitled to avail the facility of Remote E-voting/ “Insta Poll”.

Any person who becomes member of the Company after dispatch of the Notice of the meeting and holding shares as on the cut-off
date i.e. May 24, 2019 may obtain the User Id and password by sending a request at evoting@karvy.com. However, if you are already
registered with Karvy for Remote E-voting, you can use your existing User ID and password for casting your vote.

The facility for voting through electronic means (“Insta Poll”) shall be made available at the Meeting and the members attending the
Meeting, who have not cast their vote by Remote E-voting shall be able to vote at the Meeting through “Insta Poll”.

The members who have cast their vote by Remote E-voting may also attend the Meeting but shall not be entitled to cast their vote
again.

Mr. Prince Chadha, Company Secretary has been appointed as the Scrutinizer to scrutinize the Remote E-Voting process in a fair and
transparent manner.

The Scrutinizer, as appointed by NCLT, shall immediately after the conclusion of the meeting, unblock the votes cast by Remote
E-voting and “Insta-Poll” and within a period not exceeding 36 (Thirty Six) hours thereafter, in the presence of at least two witnesses
not in the employment of the Company, make a consolidated Srutinizer’s report of the votes cast in favour or against. The Scrutinizer
shall submit the consolidated Scrutinizer’s report to the Chairperson of the meeting or a person authorized by him in writing who shall
countersign the same and declare the result.

The Results declared alongwith the Scrutinizer’s Report shall be placed on the Company’s website www.nucleussoftware.com and on
the website of Karvy Fintech and submitted to BSE Limited and National Stock Exchange of India Ltd., within 48 (Forty Eight) hours of
of the conclusion of the meeting.



EXPLANATORY STATEMENT

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
PRINCIPAL BENCH, NEW DELHI
COMPANY APPLICATION (CAA) NO. 56/PB/2019

IN THE MATTER OF:
The Companies Act, 2013.

AND IN THE MATTER OF:
Application under Sections 230 to 232 of the Companies Act, 2013.

AND IN THE MATTER OF:

VIRSTRA I-TECHNOLOGY SERVICES LIMITED, a company incorporated under the Companies Act, 1956 having its registered office at 33-35
Thyagraj Nagar Market, New Delhi — 110003, India within the aforesaid jurisdiction.

...... Applicant Transferor Company-1

AND IN THE MATTER OF:

AVON MOBILITY SOLUTIONS PRIVATE LIMITED, a company incorporated under the Companies Act, 1956 having its registered office at 33-35
Thyagraj Nagar Market, New Delhi — 110003, India within the aforesaid jurisdiction.

...... Applicant Transferor Company-2

AND IN THE MATTER OF:

NUCLEUS SOFTWARE EXPORTS LIMITED, a company incorporated under the Companies Act, 1956 having its registered office at 33-35
Thyagraj Nagar Market, New Delhi — 110003, India within the aforesaid jurisdiction.

..... Applicant Transferee Company

EXPLANATORY STATEMENT UNDER SECTIONS 230 TO 232 READ WITH RULE 6(3) OF THE COMPANIES (COMPROMISES, ARRANGEMENTS
AND AMALGAMATIONS) RULES, 2016 AND OTHER APPLICABLE PROVISIONS, IF ANY, OF THE COMPANIES ACT, 2013 FOR THE MEETING OF
EQUITY SHAREHOLDERS OF NUCLEUS SOFTWARE EXPORTS LIMITED, CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW
TRIBUNAL, PRINCIPAL BENCH AT NEW DELHI.

1. This explanatory statement is being furnished pursuant to Sections 230 to 232 of the Companies Act, 2013 (“Companies Act”) read with
Rule 6 (3) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”).

2. Pursuant to an Order dated April 12, 2019 (as amended by order dated May 1, 2019) (“Order”), of the Hon’ble National Company Law
Tribunal, Principal Bench at New Delhi (“Hon’ble Tribunal” or “NCLT”) in the Company Application (CAA) no. 56/PB/2019, a meeting of the
Equity Shareholders of Nucleus Software Exports Limited (“Transferee Company”) is being convened on July 8, 2019, at 02.00 PM at PHD
Chambers of Commerce and Industry, PHD House, 4/2, August Kranti Marg, Siri Institutional Area, Block A, NIPCCD Campus, Hauz Khas, New
Delhi- 110016 for the purpose of considering and, if thought fit, approving with or without modification(s), the Scheme of Amalgamation
(“Scheme”) of wholly owned subsidiaries - Virstra I-Technology Services Limited (“Transferor Company-1”) and Avon Mobility Solutions
Private Limited (“Transferor Company-2”) into and with the parent company - Nucleus Software Exports Limited (“Transferee Company”)
and their respective shareholders and creditors.

3. Notice of the said meeting together with the copy of the Scheme of Amalgamation is sent herewith. The statement explaining the terms of
the Scheme of Amalgamation is being furnished as required under Sec 230, 232 and other applicable provisions, if any of the Companies
Act 2013 and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules 2016 of the Companies Act, 2013.

A copy of the Scheme setting out in detail the terms and conditions of the amalgamation, is attached to this explanatory statement and
forms part of this statement. The definitions contained in the Scheme will apply to this explanatory statement also.

4. Details of Nucleus Software Exports Limited (Transferee Company)

4.1. General information

Nucleus Software Exports Limited (“Transferee Company”)

Corporate ldentification Number (CIN) L74899DL1989PLC034594

Permanent Account Number (PAN) AAACN5382P

Incorporation Date January 9, 1989

Type of the company Listed Public Limited Company

Registered Office address 33-35 Thyagraj Nagar Market, New Delhi — 110003

E-mail address investorrelations@nucleussoftware.com

Stock Exchange(s) where securities of the Transferee | BSE Limited (“BSE”) and The National Stock Exchange of India Limited
Company are listed (“NSE”)




4.2. The main objects of Transferee Company as provided in Clause Il (A) of its Memorandum of Association are as under

1. “Tocarry on the business of consultants, trading, manufacturing, importing, exporting, agents and distributors of systems study,
analysis, design, development and implementation of technologies, software systems/applications based on wireless, mobile or
any other technology, for usage in all kinds of businesses, management systems, mobile system, e-commerce and/or associated
logistics including for any other purpose(s) or business(es) whatsoever, communication systems or combination of the computer
and communication systems, hardware equipments for any system, product or technology and providing consultancy related
to commercial and non-commercial usage, engineering goods, electronics equipments and instruments electrical goods and
equipment and computers supply of manpower for supporting software supplied to various commercial and noncommercial
users.

2. Tocarryon the business as manufacturers of, fabricators, assemblers, processors and dealers of all kinds of computers, accounting
and business, machines, transistors, transformers, receivers, conductors, magnetic materials, microwave components,
videogames tapes, discs, fittings switches and all hardware, software and peripherals thereto.

3. Toown or otherwise establish set up, manage, run and operate through partnership, joint venture or any other mode, training;
data processing and information centers and/ or educational Institutions for imparting education, coaching and training in
information Technology, Software Solutions, networking, data processing, telecommunication and other allied activities in
the fields of computer software, hardware, marketing, management and business related, in India and abroad either through
education centers and/or through postal means or through electronic i.e. e-learning services or other media including but not
limited to publishing books, magazines, hosting websites for services of content development and support, animation, learning
support, learning management systems and knowledge services and other related activities and to carry on the business of data
digitalization by digitizing physical and manual records such as text images, videos and audio to carry on the business in India
and abroad for commercial as well as non-commercial users.

4.  To carry on the business of providing outsourcing services for all processors, sub processors, transactions, activities and all other
work performed in various industries within India and across the world including but not limited to those process or sub processes
that are enabled by information technology data, voice or video collection and processing, call centre services including in bound
and out bound calling services of all kinds, technical support, managed data centre, managed technical centre, training centre,
web support back office, business or financial analysis, scientific analysis, research work and analysis, storage, disaster recovery,
accounting, pay roll, inventory management, customer relationship management, enterprises resources planning and to render
computer services for commercial users and to develop software and supply information technology solutions including turnkey
solutions, end-to-end solutions, systems integration and development of software, computer hardware, peripherals, networking.

5.  To operate technology data processing centre or providing management information, analysis, development accounting and
business information, and providing data to Corporate, Institutions, individuals in India and abroad to carry on the business
of gathering compiling, processing analyzing, distributing, selling, publishing data and information and services and providing
access to information regarding financial operations and management of financial services, investment services, business and
commercial operations, financial status, credit worthiness and rating consumer responses and management of business of all
kinds and descriptions and to provide other services through either computer aided or telephone or any other mode in India
or anywhere in world and to carry on the business of providing infrastructure Management services and Application Service
provider (ASP) services or commercial usage to Corporates, institutions, individuals, or other legal entity whether in India and
abroad.

6.  Tocarry onin India or abroad whether independently or in partnership with any other person, the business to provide, promote,
develop, design, establish, setup, maintain, organize, undertake, manage, operate, run, market, purchase, sell, distribute, resell,
import, export and carry on the business of all types/kinds of electronic and/or virtual payment systems services including
integrated software and applications, e-wallets, mobile-wallets, cash card, stored value instruments, payment gateways
services, prepaid and/or postpaid payment instruments payment systems including open/ closed/semi-closed systems payment
instruments, including all kinds of payment services in any manner whatsoever through offline transaction, internet payment
transactions or e-commerce payment transactions in banking, credit card payments, debit card payments, smart card payments,
prepaid card payments, electronic cash card payments, electronic cashless payment systems, e-wallet payment systems, mobile
payment systems, merchant payment transactions, utility payment transactions, digital COD(Cash on Delivery) payments,
remittance transactions, credit reporting services and online search engine services, transaction switching and monitoring and
transaction analytics of online financial and non-financial transactions through ATM, POS, Mobile Channels or any other channel
available in future, internet, e-commerce, m-Commerce or such other system, mechanism, medium or technology as may be
available invented, created from time to time in India or elsewhere, to scale up and to allow seamless integration across multiple
business entities spread across various geographical locations to ensure a safe, secure and efficient electronic payment system
and to act as marketing agents, consultants, financers, advisors, technicians far promoting and servicing of different types of
payment systems such as closed, semi-closed and open systems relating to Payments and Settlement Services and to take over or
give franchises of the same.

7. To provide services, management and consultancy in the field of prepaid and/or postpaid payment instruments services,
electronic and virtual payment systems, transaction processing, and to act as dealers, distributors, agents, representative of
Indian and foreign concerns/persons operating in the line of prepaid, postpaid and other payment system services, and allied
activities related thereto”.

4.3 Main business carried on by the Transferee Company: Subsequent to its incorporation in January 1989, the Transferee Company
commenced its business and is presently engaged inter alia, in the business of software product development and marketing and
providing support services mainly for corporate business entities in the banking and financial services sector.
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4.4.

4.5.

4.6.

Details of change of name, registered office and objects of the Transferee Company during the last five years: There has been no
change in the name, registered office of the Transferee Company during the last five years. There was alteration of the object clause of
the Memorandum of Association of the Transferee Company, approved by the members of the Company vide Postal Ballot in August
2016.

The authorized, issued, subscribed and paid-up share capital of the Transferee Company as on date of issue of this notice are as
follows:-

Particulars Amount (in INR)
Authorized Share Capital
4,00,00,000 Equity Shares of INR 10/- each 40,00,00,000
Issued, Subscribed and Paid-up Share Capital
2,90,40,724 Equity Shares of INR 10/- each 29,04,07,240
The details of the Directors of the Transferee Company along with their addresses are mentioned herein below:
DIRECTORS
S. Name of Director Designation Address of the Director
No.
1. Mr. S. M. Acharya Non-Executive Chairman No. 256, 2nd Main Road, HIG Dollar Colony, RMV 2nd
and Independent Stage, Bangalore - 560094, Karnataka
Director
2. Mr. Vishnu R Dusad Managing Director D-123, Sector 40,
Noida - 201301,
Uttar Pradesh
3. Mr. Ravi Pratap Singh CEO and Executive 1044, Sector 37, Arun Vihar,
Director Noida - 201301, Uttar Pradesh
4, Ms. Ritika Dusad Non-Executive Director D-123, Sector 40,
Noida - 201301, Uttar Pradesh
5. Mr. Prithvi Haldea Independent Director C-101, Rishi Apartments,
Alaknanda, New Delhi - 110019
6. Mrs. Elaine Mathias Independent Director A-802, Nagarjuna Meadows,
Yelahanka Doddaballapur Main Road,
Bangalore — 560064, Karnataka
7. Prof. Trilochan Sastry Independent Director No. 201, Indian Institute of Management,
Bannerghatta Road, Bangalore — 560076, Karnataka
PROMOTERS AND PROMOTER GROUP
S. Name of Promoter Category Address of the Promoter
No.
1. Mr. Vishnu R Dusad Promoter D-123, Sector 40,
Noida- 201301, Uttar Pradesh
2. Mrs. Madhu Dusad Person Acting in Concert D-123, Sector 40,
Noida- 201301, Uttar Pradesh
3. Ms. Ritika Dusad Person Acting in Concert D-123, Sector 40,
Noida- 201301, Uttar Pradesh
4, Ms. Kritika Dusad Person Acting in Concert D-123, Sector 40,
Noida- 201301, Uttar Pradesh
5. Karmayogi Holdings Pvt. Ltd. | Person Acting in Concert | 33-35, Thyagraj Nagar Market,
New Delhi-110003
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S. Name of Promoter Category Address of the Promoter
No.
6. Mr. Yogesh Andlay Promoter J&K 51 Laxmi Nagar,
New Delhi-110092
7. Ms. Suman Mathur Person Acting in Concert 234/ B, Shipra Suncity, Indirapuram,
Ghaziabad-201010
8. Mr. Naveen Kumar Person Acting in Concert C 97, Sector 23, Noida-201301
9. Nucleus Software Engineers Person Acting in Concert 3322A, lind floor, Bank Street, Karol Bagh,
(P) Ltd. New Delhi-110005
10. Nucleus Software Workshop | Person Acting in Concert 35, Thyagaraj Nagar Near Lodhi Colony
Pvt. Ltd. New Delhi-110003
11. Card Systems Pvt. Ltd. Person Acting in Concert 35, Thyagaraj Nagar Market Near Lodhi Colony
New Delhi-110003

4.7. The date of the Meeting at which the Scheme was approved by the Board of Directors of the Transferee Company, including the name

of the Directors who voted in favour of the resolution, who voted against the resolution and who did not vote or participate on such

resolution

Date of Board Meeting approving the Scheme

March 1, 2019

resolution

Names of the Directors who voted in favour of the 1. Mr.SM Acharya
resolution 2. Mr. Vishnu R Dusad
3. Mr. Ravi Pratap Singh
4.  Mr. Prithvi Haldea
5. Mrs. Elaine Mathias
Names of the Directors who voted against the None

Names of the Director who did not vote or
participate on the resolution

1. Mr. N Subramaniam®
2. Prof. Trilochan Sastry*
3. Ms. Ritika Dusad*

* Note: These Directors did not attend the Board meeting and were granted leave of absence.

# Note: Mr. N. Subramaniam ceased to be Director of Company w.e.f. April 1, 2019

4.8. The amount due to secured creditors of the Transferee Company as on March 14, 2019 is NIL as there are no secured creditors of the

Transferee Company.

4.9. The amount due to unsecured creditors of the Transferee Company as on March 14, 2019 is INR 70,74,385/- (Rupees Seventy Lakh

Seventy Four Thousand Three Hundred Eighty Five only).

Details of Virstra I-Technology Services Limited (Transferor Company-1)

5.1. General information

Virstra I-Technology Services Limited (“Transferor Company-1")

Corporate Identification Number (CIN)

U72200DL2004PLC126213

Permanent Account Number (PAN)

AABCV8600M

Incorporation Date

May 6, 2004

Type of the Company

Unlisted Public Limited Company

Registered Office address

33-35 Thyagraj Nagar Market, New Delhi — 110003

E-mail address

investorrelations@nucleussoftware.com
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5.2. The main objects of Transferor Company-1 as provided in Clause Il (A) of its Memorandum of Association are as under

1.

4.

5.

“To provide software services, consultancy, data processing, business process management in the field of software maintenance,
application, design, development, internet application, integration and other software services.

To design, develop, maintain, programme, buy, import, export, purchase, license, Market, implement, rent, hire, acquire, sub-
contract and deal in all kind of computer software development, software related system and hardware of computer software
development, software related system and hardware of software systems, communication system, programmed products,
provide consultancy, data processing services, system study, software documentation and related components and complete
software or computer based solutions

To carry on the business of analyzing, maintaining, compiling, coding, converting, programming and advising on all matter related
to purchase, design, development and implementation of all kind of computer hardware and software system, communication
systems, electronic systems, management information systems, data- processing system and data communication systems and
in this regard conduct surveys, compile, feed, process, covert any test any kind of data for both analog and digital including CAD/
CAM, make reports, specifications, estimates, studies and feasibility reports and provide services including digitization services
for any individual, company, industry or other authority .

To provide consultancy services to all industries in the area of information technology.

To provide training to professionals in information technology.”

5.3. Main business carried on by Transferor Company-1: Subsequent to its incorporation in May 2004, the Applicant Transferor Company-1
commenced its business which, inter alia, consists of offshore and onsite software support and other related services.

5.4. Details of change of name, registered office and objects of the Transferor Company-1 during the last five years: There has been no

change in the name, registered office and objects of Transferor Company-1 during the last five years.

5.5. The authorized, issued, subscribed and paid-up share capital of Transferor Company-1 as on date of issue of this notice are as follows:-

Particulars Amount (in INR)

Authorized Share Capital

10,00,000 Equity Shares of INR 10/- each 1,00,00,000

Issued, Subscribed and Paid-up Share Capital

10,00,000 Equity Shares of Rs. 10/- 1,00,00,000

5.6. Names of the Directors and Promoters of Transferor Company-1 along with their addresses are mentioned herein below:-

DIRECTORS
S. No. Name of Director Designation Address of the Director
Mr. Vishnu R Dusad Non-Executive Director D-123, Sector 40,
NOIDA - 201301, Uttar Pradesh
Mr. Prithvi Haldea Non-Executive Director C-101, Rishi Apartments,
Alaknanda, New Delhi - 110019
Mr. Ravi Pratap Singh Non-Executive Director 1044, Sector 37, Arun Vihar,
Noida — 201303, Uttar Pradesh
PROMOTERS
S. No. Name of Promoter Category Address of the Promoter
Nucleus Software Exports Ltd. Company 33-35 Thyagraj Nagar Market,
New Delhi— 110003

5.7. The date of the Meeting at which the Scheme was approved by the Board of Directors of Transferor Company-1, including the name

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

resolution

Date of Board Meeting approving the Scheme

February 28, 2019

Names of the Directors who voted in favour of the resolution

1. Mr. Ravi Pratap Singh
2. Mr. Vishnu R Dusad

Names of the Directors who voted against the resolution

None

Names of the Director who did not vote or participate on the resolution

Mr. Prithvi Haldea*

*

Note: Mr. Prithvi Haldea did not attend the Board meeting and was granted leave of absence.
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6.

5.8. The amount due to secured or unsecured creditors of Transferor Company-1 as on March 14, 2019 is NIL as there are no secured or
unsecured creditors.

Details of Avon Mobility Solutions Private Limited (Transferor Company-2)

6.1. General information

Avon Mobility Solutions Private Limited (“Transferor Company-2”)
Corporate Identification Number (CIN) U72900DL2007PTC341409
Permanent Account Number (PAN) AAGCA5271N
Incorporation Date May 15, 2007
Type of the Company Private Limited Company
Registered Office address 33-35 Thyagraj Nagar Market, New Delhi — 110003
E-mail address investorrelations@nucleussoftware.com

6.2. The main objects of Transferor Company-2 as provided in Clause IlI (A) of its Memorandum of Association are as under

1. “To establish, develop, maintain, and improve, up-grade of software for Wireless Mobile Technologies and Applications.

2. Tocarry on the business of trading, distribution, import and export of software, software products and hardware equipments for
Wireless Mobile Technologies and other Applications.

3. To provide consultancy for software development, system development, networking, E-commerce and associated logistics for
Wireless Technologies and other Applications”.

6.3. Main business carried on by Transferor Company-2: Subsequent to its incorporation in May 2007, the Applicant Transferor Company-2
commenced its business. The Company presently offers logistic solutions, such as proof of delivery automation, integrated parcel
logistics, and courier operations solutions. It also offers consultancy and software development services.

6.4. Details of change of name, registered office and objects of the Transferor Company-2 during the last five years: The registered office
of Transferor Company-2 was previously located at No. 7, M V Naidu Street, Ground and First Floor, Chetpet, Chennai — 600031 which
was shifted to 33-35 Thyagraj Nagar Market, New Delhi — 110003 vide order dated 28™ September 2018 passed by the Regional
Director, Registrar of Companies (“RoC”), Chennai and filed with the Ministry of Corporate Affairs on 31 October 2018. There has
been no change in the name and objects of Transferor Company-2 during the last five years.

6.5. The authorized, issued, subscribed and paid-up share capital of Transferor Company-2 as on date of issue of this notice are as follows:-

Particulars Amount (in INR)
Authorized Share Capital
1,00,000 Equity Shares of INR 10/- each 10,00,000
40,00,000 11% Redeemable Non-Cumulative Preference 4,00,00,000

Shares of INR 10/- each
Issued, Subscribed and Paid-up Share Capital
11,110 Equity Shares of Rs. 10/- each 1,11,100

40,00,000 11% Redeemable Non-Cumulative Preference 4,00,00,000
Shares of Rs. 10/- each

6.6. Names of the Directors and Promoters of Transferor Company-2 along with their addresses are mentioned herein below:-

DIRECTORS
S. No. Name of Director Designation Address of the Director
1. Mr. Thomas Zachariah Managing Director Carolina (H), Manganam, PO Vijayapuram, Village Manganam,
Kottayam — 686018, Kerala
2. Mr. Vishnu R. Dusad Non-Executive Director | D-123, Sector 40, NOIDA - 201301, Uttar Pradesh
3. Mr. Kalyanasundaram Non-Executive Director | No. 8, Lakshmi lllam, Pondicherry Road, Kottur, Chennai —
Krishna Kumar 600085, Tamil Nadu
PROMOTERS
S. No. Name of Promoter Category Address of the Promoter
1. Nucleus Software Company 33-35 Thyagraj Nagar Market,
Exports Ltd. New Delhi — 110003
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7.

6.7.

6.8.

The date of the Meeting at which the Scheme was approved by the Board of Directors of Transferor Company-2, including the name
of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or participate on such

resolution

Date of Board Meeting approving the Scheme February 28, 2019

Names of the Directors who voted in favour of the resolution 1. Mr. Thomas Zachariah
2. Mr. Kalyanasundaram Krishna Kumar
3. Mr. Vishnu R Dusad (through teleconference)

Names of the Directors who voted against the resolution None

Names of the Director who did not vote or participate on the | Mr. N. Subramaniam*
resolution

*Note: 1) Mr. N. Subramaniam did not attend the Board meeting and was granted leave of absence.
2) Mr. N. Subramaniam ceased to be Director of Company w.e.f. April 1, 2019.

The amount due to secured and unsecured creditors of Transferor Company-2 as on March 14, 2019 is NIL as there are no secured or
unsecured creditors.

Relationship between Parties, Rationale and Salient Features of the Scheme

7.1.

7.2.

7.3.

Relationship between the Transferee Company and the Transferor Companies. The Transferor Companies are wholly owned
subsidiaries of the Transferee Company.

Objects and Rationale of the Scheme

The proposed scheme being undertaken with an objective to consolidate the business at one place for effective and efficient
management. Pursuant to the amalgamation, there will be no change in the control or management of the Transferor Companies.
Therefore, the Proposed Scheme would, inter-alia, have the following benefits:

a. Prevent cost duplication and bring in financial efficiencies of a holding structure. The resultant operations are expected to be
substantially cost-efficient which would result in maximizing overall shareholder value and will improve the competitive position
of the combined entity.

b.  Eliminate layered structures and reduce managerial overlap;

c.  Contribute in furthering and fulfilling the objectives and business strategies of all the companies thereby accelerating growth,
expansion, greater access to different market segments and development of the respective businesses currently, being carried
through the Transferee Company;

d.  Bring concentrated management focus, integration, streamlining of the management structure, seamless implementation of
policy changes and shall also help enhance the efficiency and control;

e. Greater efficiency in cash management of the Transferee Company, an unfettered access to cash flow generated by the combined
business which can be deployed more efficiently to fund organic and inorganic growth opportunities, to maximize shareholder
value;

f. The Scheme is not opposed to public policy and shall not have any adverse effect on either the shareholders or employees or
creditors of the Transferor Companies or the Transferee Company.

Salient Features of the Scheme
The salient features of the Scheme are as follows:

a. “Appointed Date” means the date from which the provisions of this Scheme shall become operational i.e. opening of business
hours on April 1, 2019 or such other date as may be assented to and approved by the Board of Directors of the Companies and
approved by the Tribunal;

b.  “Effective Date” shall mean the last of the dates on which the conditions set out in Clause 16 of the Scheme are satisfied or
waived in accordance with this Scheme. Any reference in this Scheme to the words “upon the Scheme becoming effective” or
“date of coming into effect of the Scheme” or “Scheme coming into effect” shall mean the Effective Date.

c.  Since, the Transferor Companies are wholly owned subsidiary companies of the Transferee Company i.e. the entire paid up share
capital of the Transferor Companies is being beneficially held by the Transferee Company, no new equity shares of the Transferee
Company shall be issued and allotted in respect of shares held by the Transferee Company in the Transferor Companies. Upon
the Scheme becoming effective, the entire paid up share capital of the Transferor Companies shall be cancelled and extinguished
without any further act, deed or instrument as an integral part of this Scheme.

d.  Valuation Report and Fairness Opinion is not applicable, since, Transferor Companies are wholly owned subsidiaries of the
Transferee Company, the entire share capital of Transferor Companies shall stand cancelled and hence no new equity shares will
be allotted by Transferee Company post-sanction of the proposed Scheme of Amalgamation. In view of the above, there would
be no share exchange ratio in connection with the proposed Scheme of Amalgamation.

[NOTE: THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME OF AMALGAMATION, YOU ARE
REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME OF AMALGAMATION (ENCLOSED) TO GET YOURSELF FULLY ACQUAINTED
WITH THE PROVISIONS THEREOF.]
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8.  Submissions, Approvals and Other Information

a. The Proposed Scheme was placed before the Board of Directors of the Transferor Companies respectively on February 28, 2019 and
Transferee Company on March 1, 2019 and was approved.

b. Pursuant to the SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with Regulation 37 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, the Transferee Company has filed the draft scheme with BSE and NSE on March 1, 2019 and
specific approval of the stock exchanges is not required in case of merger of wholly-owned subsidiary with its parent company.

c.  On the Scheme being approved by the requisite majority of the Shareholders, the Transferee Company and Transferor Companies
shall file a petition with the Hon’ble NCLT for sanction of the Scheme under Sections 230 to 232 of the Companies Act read with the

9. Disclosures
Disclosure about effect of the amalgamation on
S. No. Particulars Transferee Company Transferor Companies
a. Key Managerial Personnel No effect The Transferor Companies shall cease to exist and thus
(‘KMP’) the question of any change in the KMP of the Transferor
Companies does not arise. Apart from the above, the Scheme
does not affect the material interests of any of the KMP.

b. Directors No effect The Transferor Companies shall cease to exist and thus the
question of any change in the Directors of the Transferor
Companies does not arise. Apart from the above, the Scheme
does not affect the material interests of any of the Directors.

c. Promoters No effect The entire share capital of Transferor Companies shall stand
cancelled and hence no new equity shares will be allotted
by Transferee Company to the shareholders of Transferor
Companies post-sanction of the proposed Scheme of
Amalgamation.

d. Non-promoter members No effect Not Applicable

e. Depositors Not Applicable Not Applicable

f. Creditors No effect No effect

g. Debenture holders Not Applicable Not Applicable

h. Deposit trustee and Not Applicable Not Applicable

debenture trustee

i Employees of the company | No effect Employees of the Transferor Companies, with effect from the
Appointed Date will become employees of the Transferee
Company, without any break in their service. All employee
benefits pertaining to such employees shall continue on the
same terms and conditions.

10. Directors, Promoters and Key Managerial Personnel

a. The directors of the Transferor Companies and the Transferee Company and their relatives may be deemed to be concerned and /
or interested in the Scheme only to the extent of their shareholding directly in the respective companies that are the subject of the
Scheme, or to the extent the said persons are interested or involved in any of the companies that are the subject of the Scheme or any
entity that directly holds shares in any of the companies.

b. Key Managerial Personnel (“KMPs”) other than Directors and their relatives may be deemed to be concerned and/ or interested in the
Scheme only to the extent of their shareholding directly in the respective companies that are the subject of the Scheme.

c. Save as aforesaid, none of the Directors and KMPs of the Transferor Companies and the Transferee Company and their relatives have
any material concern or interest, financial and / or otherwise in the Scheme. Further the Companies have not issued any debentures
as on date and have not appointed any debenture trustee.

d. The details of the present Directors and their relatives and KMPs of Transferee Company and Transferor Companies and their relatives

CAA Rules and other relevant rules as framed thereunder.

and respective shareholdings in Transferee Company and Transferor Companies are as follows:
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Extent of shareholding of directors and KMPs of Transferee Company and their respective shareholding in the Transferee Company

and the Transferor Companies as on March 31, 2019 are as follows:

S.No Name Designation Equity Shares | Equity Shares Equity Shares Preference
in Transferee held in held in Shares
Company Transferor Transferor held in
Company-1 Company-2 Transferor
Company-2
1. Mr. Vishnu R Dusad Managing Director 16,03,492 1* 1* Nil
2. Mr. Ravi Pratap Singh CEO and Executive 1,51,977 1* 1* Nil
Director
3. Ms. Poonam Bhasin AVP and Company 10 1* 1* Nil
Secretary

* The shares held in the Transferor Companies are held in the capacity of a Nominee Shareholder of Transferee Company.

11. Pre and Post Scheme shareholding pattern of the Transferor Companies and Transferee Company

11.1.Pre-Scheme Shareholding Pattern of Transferor Company-1

S. No. Description Pre-Scheme shareholding pattern
(As on March 31, 2019)
Number of % of
Equity Shares Held Equity Share Capital
1. Nucleus Software Exports Limited 9,99,994 99.9994
2. Mr. Vishnu R Dusad 1* 0.0001
3. Mr. Ravi Pratap Singh 1* 0.0001
4. Mr. Prakash Purushottam Pai 1* 0.0001
5. Ms. Poonam Bhasin 1* 0.0001
6. Mr. Anurag Bhatia 1* 0.0001
7. Mr. Anil Kumar 1* 0.0001
Total 10,00,000 100.00

*Nominee of Nucleus Software Exports and the beneficial interest in the share is held by Nucleus Software Exports Limited.

11.2 Pre-Scheme Shareholding Pattern of Transferor Company-2

S. Description Pre-Scheme shareholding pattern (As Pre-Scheme shareholding pattern (As on
No. on March 31, 2019) March 31, 2019
Number of % of Number of % of
Equity Shares held Equity Preference Shares Held Preference
Share Share Capital
Capital
1. Nucleus  Software Exports 11,104 99.946 40,00,000 100.00
Limited
2. Mr. Vishnu R Dusad 1* 0.009 Nil Nil
3. Mr. Ravi Pratap Singh 1* 0.009 Nil Nil
4, Mr. Prakash Purushottam Pai 1* 0.009 Nil Nil
5. Ms. Poonam Bhasin 1* 0.009 Nil Nil
6. Mr. Anurag Bhatia 1* 0.009 Nil Nil
7. Mr. Anil Kumar 1* 0.009 Nil Nil
Total 11,110 100.00 40,00,000 100.00

*Nominee of Nucleus Software Exports and the beneficial interest in the share is held by Nucleus Software Exports Limited.
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11.3 Pre and Post Scheme Shareholding Pattern of Transferee Company

S. Description Pre-Scheme shareholding Post Scheme
No. pattern (As on March 31, 2019) Shareholding pattern

Number of % of Number of % of
Shares Held Share Capital Shares Held Share Capital

1. Promoter & Promoter Group 1,96,27,866 67.59 1,96,27,866 67.59

2. Public 94,12,858 32.41 94,12,858 32.41

3. Shares Underlying DRs Nil Nil Nil Nil

4, Shares held by Employee Trusts Nil Nil Nil Nil

Total 2,90,40,724 100.00 2,90,40,724 100.00

12. |Investigation or proceedings pending against the Transferor Companies and/ or the Transferee Company under the Companies Act

There are no investigations or proceedings pending against the Transferor Companies and/ or the Transferee Company under Sections 235
to 251 of the erstwhile Companies Act, 1956 or under Sections 210 to 227 of the Companies Act 2013.

13. General

a. The proposed Scheme does not affect in any manner nor vary the rights in any manner of the KMPs (as defined under the Companies
Act) or directors of the Transferor Companies or the Transferee Company. The Scheme also does not propose any capital or debt
restructuring or any compromise or arrangement with the creditors of the Transferor Companies or the Transferee Company.

b. Itis confirmed that the copy of the Scheme, as approved by Board, has been filed with the concerned ROC.

c.  Incompliance with the requirement of Section 230(5) of the Companies Act and Rule 8 of the CAA Rules, notice in the prescribed form
and seeking approvals, sanctions or no-objections shall be served to the concerned regulatory and government authorities for the
purpose of the proposed Scheme.

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

a.  Such other sanctions and approvals including sanctions of any Governmental Authority or regulatory authority as may be required by
law or contract in respect of the Scheme being obtained; and

b. the certified copies of the orders of the NCLT referred to in this Scheme being filed with the relevant RoC by the Transferee Company
and each of the Transferor Companies, as may be applicable. The Scheme shall become effective on last of the dates on which
Transferee Company and each of the Transferor Companies, as may be applicable, file a certified copy of the order of the NCLT
sanctioning the Scheme with the relevant RoC.

15. Copy of the NCLT convened meeting Notice, the Scheme of Amalgamation and Explanatory Statement under Sections 230 to 232 of the
Companies Act have been placed on the website of the Company at www.nucleussoftware.com

16. The following documents will be open for inspection at its registered office between 10.00 am to 5.00 pm on all working days, except
Saturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date of the NCLT convened meeting:

a. Copy of the Order dated April 12, 2019 (as amended by order dated May 1, 2019) passed by the Hon’ble National Company Law
Tribunal, Principal Bench at New Delhi passed in the above Company Application;

b.  Copy of the Company Application (CAA) no. 56/PB/2019;
c.  Copy of Scheme of Amalgamation;
d. Copy of the Memorandum and Articles of Association of the Transferor Companies and the Transferee Company;

e. Latest audited Financial Statement of the Transferee Company as on December 31, 2018 and Transferor Companies as on
March 31, 2018;

f. Copy of the Unaudited Annual Accounts of the Transferor Companies as on December 31, 2018;

g. Certificate issued by the auditor of the Transferee Company to the effect that the accounting treatment, if any proposed in the Scheme
is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act;

h.  Certificate issued by the auditor of the Transferor Companies to the effect that the accounting treatment, if any proposed in the
Scheme is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act.

Dated this 16 day of May 2019.
Chandigarh

For Nucleus Software Exports Limited

Sd/-
Name: Rajesh Gupta

(Chairperson appointed for the meeting of

equity shareholders of Transferee Company)
Registered Office:

33-35 Thyagraj Nagar Market, New Delhi —110003.
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©

NUCLEUS
SOFTWARE

NUCLEUS SOFTWARE EXPORTS LIMITED

CIN - L74899DL1989PLC034594
Registered Office: 33-35, Thyagraj Nagar Market, New Delhi- 110003
Phone: +91-120-4031400 Fax: +91-120-4031672
E-mail: Investorrelations@nucleussoftware.com; Website: www.nucleussoftware.com

ATTENDANCE SLIP

[HON’BLE NATIONAL COMPANY LAW TRIBUNAL (NCLT) CONVENED MEETING OF EQUITY SHAREHOLDERS

Venue of the Meeting: PHD Chambers of Commerce, PHD House, 4/2, August Kranti Marg, Siri Institutional Area, Block A, NIPCCD
Campus, Hauz Khas, New Delhi- 110016

Day, Date & Time: Monday, July 8, 2019 at 02:00 PM

PLEASE FILL ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING VENUE

Name of the member(s):

Registered address:

E-mail ID:

Folio No :

Client ID /DP ID*:

No. of Shares held:

* Applicable for investors holding shares in Electronic form.
| certify that | am a member / proxy for the member of the Company.

I/We hereby record my presence at the Meeting of the Members of the Company convened pursuant to the order of the Hon’ble
National Company Law Tribunal, Principal Bench, New Delhi, at PHD chambers of commerce, PHD House, 4/2, August Kranti Marg,
Siri Institutional Area, Block A, NIPCCD Campus, Hauz Khas, New Delhi- 110016., on Monday July 8, 2019 at 2.00 PM.

Name of the Shareholder / Proxy / Signature of the Shareholder / Proxy /
Authorised Representative (In Block Letters) Authorised Representative

Note: Shareholder/Authorised Representative/Proxy holder wishing to attend the meeting must bring the Attendance Slip to the
meeting and handover at the entrance of the venue duly filled and signed.
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
PRINCIPAL BENCH, NEW DELHI
C.A. (CAA) NO. 56 / PB / 2019
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH RULES MADE THEREUNDER
AND
IN THE MATTER OF SCHEME OF AMALGAMATION
AMONGST
VIRSTRA I-TECHNOLOGY SERVICES LIMITED
(TRANSFEROR COMPANY-1)
AND
AVON MOBILITY SOLUTIONS PRIVATE LIMITED
(TRANSFEROR COMPANY-2)
AND
NUCLEUS SOFTWARE EXPORTS LIMITED
(TRANSFEREE COMPANY)

FORM NO. MGT-11

PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014]

CIN: L74899DL1989PLC034594

Name of the company: Nucleus Software Exports Limited

Registered office: 33-35 Thyagraj Nagar Market, New Delhi — 110003, India

Name of the member(s):

Registered address:

E-mail ID:

Folio No/ DP ID/ Client ID*:

*

Applicable for investors holding shares in Electronic form.

I/We, being the equity shareholder(s) of Nucleus Software Exports Limited holding shares of the above named Company, hereby
appoint

1.

Name:

Address:

E-mail Id:

Signature:

or failing him

Name:

Address:

E-mail Id:

Signature:

or failing him
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3. Name:

Address:

E-mail Id:

Signature:

as my/our proxy to attend and vote (on a poll through ballot paper or electronic mode) for me/us and on my/our behalf at the meeting of Equity
Shareholders of the Company convened pursuant to the Order of Hon’ble NCLT, to be held on the 08" day of July 2019 at 02.00 PM at PHD
Chambers of Commerce, PHD House, 4/2, August Kranti Marg, Siri Institutional Area, Block A, NIPCCD Campus, Hauz Khas, New Delhi- 110016
and at any adjournment thereof in respect of the resolution as indicated below:

Resolution No. Resolution For Against

1. Scheme of Amalgamation (“Scheme”) of wholly owned subsidiaries- Virstra
I-Technology Services Limited (“Transferor Company-1”) and Avon Mobility
Solutions Private Limited (“Transferor Company-2”) into and with the parent
company- Nucleus Software Exports Limited (“Transferee Company”) and
their respective Shareholders and Creditors.

Please put a tick mark (V) in the appropriate column against the resolution indicated in the box. This is optional. If the shareholder leaves
the “For” or “Against” column blank against the Resolution, the proxy will be entitled to vote in the manner he/she thinks appropriate. If the
shareholder wishes to abstain from voting on the resolution, he/she should write “Abstain” across the boxes against the Resolution.

Signed this day of 2019

Affix
Revenue
Stamp

Signature of Shareholder

Signature of Proxy holder(s)

Note:

1. This form, in order to be effective, should be duly stamped, completed, sighed and deposited at the Registered Office of the Company, not
less than 48 hours before the meeting.

2. A person can act as proxy on behalf of shareholders not exceeding fifty (50) and holding in the aggregate not more than ten percent of the
total share capital of the Company. A shareholder holding more than ten percent of the total share capital of the Company may appoint a
single person as a proxy and such person cannot act as a proxy for any other person or shareholder.

For the resolution, explanatory statements and notes please refer to the Notice of NCLT Convened Meeting.
Please affix revenue stamp.
Those shareholders who have multiple folios with different joint holders may use copies of this Proxy Form.

In case of multiple proxies, the proxy received later in time shall be accepted.

N o un sw

Alterations, if any, made in the Form of Proxy should be initialed.
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PREAMBLE

Overview of the Scheme of Amalgamation

This Scheme of Amalgamation (hereinafter referred to as the “Scheme”) provides for the merger and amalgamation of Virstra
I-Technology Services Limited (“Transferor Company-1") and Avon Mobility Solutions Private Limited (“Transferor Company-2")
(Transferor Company-1 and Transferor Company-2 shall collectively be referred to as “Transferor Companies”) into and with
Nucleus Software Exports Limited (“Transferee Company”), pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Act read with Rule 18 and other applicable provisions of the Rules and Section 2(1B) of the Income Tax Act as
applicable for the amalgamation.

The Transferor Companies and the Transferee Company are companies within the same group and the Transferor Companies
are the wholly owned subsidiaries of the Transferee Company since the Transferee Company along with its nominees holds the
entire share capital of each of the Transferor Companies. The Transferee Company shall not issue any shares under the Scheme.
The existing shareholding of the Transferee Company in each of the Transferor Companies shall get cancelled and extinguished,
pursuant to this Scheme.

Additionally, this Scheme also provides for various other matters consequential or otherwise integrally connected herewith.

Description of Companies

Virstra |-Technology Services Limited or Transferor Company-1 is an unlisted public limited company bearing CIN -
U72200DL2004PLC126213 and incorporated on 06" May 2004 under the provisions of the Companies Act, 1956. Currently, its
registered office is situated at 33-35 Thyagraj Nagar Market, New Delhi — 110003. The Transferor Company-1 is a wholly owned
subsidiary of the Transferee Company. The Permanent Account Number of Transferor Company-1 is AABCV8600M.

The main objects of Transferor Company-1 as provided in Clause Il (A) of its Memorandum of Association are as under:

1.  “To provide software services, consultancy, data processing, business process management in the field of software
maintenance, application, design, development, internet application, integration and other software services.

2. To design, develop, maintain, programme, buy, import, export, purchase, license, Market, implement, rent, hire, acquire,
sub-contract and deal in all kind of computer software development, software related system and hardware of computer
software development, software related system and hardware of software systems, communication system, programmed
products, provide consultancy, data processing services, system study, software documentation and related components
and complete software or computer based solutions

3. Tocarry on the business of analyzing, maintaining, compiling, coding, converting, programming and advising on all matter
related to purchase, design, development and implementation of all kind of computer hardware and software system,
communication systems, electronic systems, management information systems, data- processing system and data
communication systems and in this regard conduct surveys, compile, feed, process, covert any test any kind of data for both
analog and digital including CAD/CAM, make reports, specifications, estimates, studies and feasibility reports and provide
services including digitization services for any individual, company, industry or other authority .

4.  To provide consultancy services to all industries in the area of information technology.
5. To provide training to professionals in information technology.”

Avon Mobility Solutions Private Limited or Transferor Company-2 is a private limited company bearing CIN -
U72900DL2007PTC341409 and incorporated on 15™ May 2007 under the provisions of the Companies Act, 1956. Currently its
registered office is situated at 33-35 Thyagraj Nagar Market, New Delhi — 110003. The registered office of Transferor Company-2
was previously located at No. 7, M V Naidu Street, Ground and First Floor, Chetpet, Chennai— 600031 which was shifted to 33-35
Thyagraj Nagar Market, New Delhi — 110003 vide order dated 28" September 2018 passed by the Regional Director, Registrar of
Companies (‘RoC’), Chennai. The Transferor Company-2 is a wholly owned subsidiary of the Transferee Company. The Permanent
Account Number of Transferor Company-2 is AAGCA5271N.

The main objects of Transferor Company-2 as provided in Clause Ill (A) of its Memorandum of Association are as under:
1.  “To establish, develop, maintain, and improve, up-grade of software for Wireless Mobile Technologies and Applications.

2. Tocarryon the business of trading, distribution, import and export of software, software products and hardware equipments
for Wireless Mobile Technologies and other Applications.

3. To provide consultancy for software development, system development, networking, E-commerce and associated logistics
for Wireless Technologies and other Applications”.

Nucleus Software Exports Limited or Transferee Company is a listed public company bearing CIN - L74899DL1989PLC034594 and

incorporated on January 9, 1989 under the provisions of the Companies Act, 1956. The shares of the Transferee Company are
listed on the Bombay Stock Exchange and National Stock Exchange. The Transferee Company was previously incorporated as a
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private limited company under the name of ‘Nucleus Software Exports Private Limited’ as per the provisions of Companies Act,
1956, however with the effect from October 10,1994 the name of Transferee Company was changed to ‘Nucleus Software Exports
Limited’ vide certification from ROC, NCT of Delhi and Haryana. The Transferee Company currently has its registered office at 33-
35 Thyagraj Nagar Market, New Delhi — 110003. The Permanent Account Number of Transferee Company is AAACN5382P.

The main objects of Transferee Company as provided in Clause Ill (A) of its Memorandum of Association are as under:

1.  “To carry on the business of consultants, trading, manufacturing, importing, exporting, agents and distributors of systems
study, analysis, design, development and implementation of technologies, software systems/applications based on wireless,
mobile or any other technology, for usage in all kinds of businesses, management systems, mobile system, e-commerce and/
or associated logistics including for any other purpose(s) or business(es) whatsoever, communication systems or combination
of the computer and communication systems, hardware equipments for any system, product or technology and providing
consultancy related to commercial and non-commercial usage, engineering goods, electronics equipments and instruments
electrical goods and equipment and computers supply of manpower for supporting software supplied to various commercial
and noncommercial users.

2. To carry on the business as manufacturers of, fabricators, assemblers, processors and dealers of all kinds of computers,
accounting and business, machines, transistors, transformers, receivers, conductors, magnetic materials, microwave
components, videogames tapes, discs, fittings switches and all hardware, software and peripherals thereto.

3. To own or otherwise establish set up, manage, run and operate through partnership, joint venture or any other mode,
training; data processing and information centers and/ or educational Institutions for imparting education, coaching and
training in information Technology, Software Solutions, networking, data processing, telecommunication and other allied
activities in the fields of computer software, hardware, marketing, management and business related, in India and abroad
either through education centers and/or through postal means or through electronic i.e. e-learning services or other media
including but not limited to publishing books, magazines, hosting websites for services of content development and support,
animation, learning support, learning management systems and knowledge services and other related activities and to
carry on the business of data digitalization by digitizing physical and manual records such as text images, videos and audio
to carry on the business in India and abroad for commercial as well as non-commercial users.

4.  To carry on the business of providing outsourcing services for all processors, sub processors, transactions, activities and
all other work performed in various industries within India and across the world including but not limited to those process
or sub processes that are enabled by information technology data, voice or video collection and processing, call centre
services including in bound and out bound calling services of all kinds, technical support, managed data centre, managed
technical centre, training centre, web support back office, business or financial analysis, scientific analysis, research work
and analysis, storage, disaster recovery, accounting, pay roll, inventory management, customer relationship management,
enterprises resources planning and to render computer services for commercial users and to develop software and supply
information technology solutions including turnkey solutions, end-to-end solutions, systems integration and development of
software, computer hardware, peripherals, networking.

5.  Tooperate technology data processing centre or providing management information, analysis, development accounting and
business information, and providing data to Corporate, Institutions, individuals in India and abroad to carry on the business
of gathering compiling, processing analyzing, distributing, selling, publishing data and information and services and
providing access to information regarding financial operations and management of financial services, investment services,
business and commercial operations, financial status, credit worthiness and rating consumer responses and management
of business of all kinds and descriptions and to provide other services through either computer aided or telephone or any
other mode in India or anywhere in world and to carry on the business of providing infrastructure Management services and
Application Service provider (ASP) services or commercial usage to Corporates, institutions, individuals, or other legal entity
whether in India and abroad.

6. To carry on in India or abroad whether independently or in partnership with any other person, the business to provide,
promote, develop, design, establish, setup, maintain, organize, undertake, manage, operate, run, market, purchase, sell,
distribute, resell, import, export and carry on the business of all types/kinds of electronic and/or virtual payment systems
services including integrated software and applications, e-wallets, mobile-wallets, cash card, stored value instruments,
payment gateways services, prepaid and/or postpaid payment instruments payment systems including open/ closed/semi-
closed systems payment instruments, including all kinds of payment services in any manner whatsoever through offline
transaction, internet payment transactions or e-commerce payment transactions in banking, credit card payments, debit
card payments, smart card payments, prepaid card payments, electronic cash card payments, electronic cashless payment
systems, e-wallet payment systems, mobile payment systems, merchant payment transactions, utility payment transactions,
digital COD(Cash on Delivery) payments, remittance transactions, credit reporting services and online search engine services,
transaction switching and monitoring and transaction analytics of online financial and non-financial transactions through
ATM, POS, Mobile Channels or any other channel available in future, internet, e-commerce, m-Commerce or such other
system, mechanism, medium or technology as may be available invented, created from time to time in India or elsewhere,
to scale up and to allow seamless integration across multiple business entities spread across various geographical locations
to ensure a sdfe, secure and efficient electronic payment system and to act as marketing agents, consultants, financers,
advisors, technicians far promoting and servicing of different types of payment systems such as closed, semi-closed and
open systems relating to Payments and Settlement Services and to take over or give franchises of the same.
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C.

To provide services, management and consultancy in the field of prepaid and/or postpaid payment instruments services,
electronic and virtual payment systems, transaction processing, and to act as dealers, distributors, agents, representative
of Indian and foreign concerns/persons operating in the line of prepaid, postpaid and other payment system services, and
allied activities related thereto”.

Objects and Rationale for the Proposed Scheme

Pursuant to and under the provisions of Sections 230 to 232 and other applicable provisions of the Act, the entire Business and
Undertaking of each of the Transferor Companies will be merged and amalgamated into and with the Transferee Company.

The Transferor Company-1 and Transferor Company-2 are wholly owned subsidiaries of the Transferee Company and are engaged
in similar nature of business. The proposed scheme being undertaken with an objective to consolidate the business at one place
for effective and efficient management. Pursuant to the amalgamation, there will be no change in the control or management of
the Transferor Companies. Therefore, the Proposed Scheme would, inter-alia, have the following benefits:

Prevent cost duplication and bring in financial efficiencies of a holding structure. The resultant operations are expected to
be substantially cost-efficient which would result in maximizing overall shareholder value, and will improve the competitive
position of the combined entity.

Eliminate layered structures and reduce managerial overlap;

Contribute in furthering and fulfilling the objectives and business strategies of all the companies thereby accelerating
growth, expansion, greater access to different market segments and development of the respective businesses currently,
being carried through the Transferee Company;

Bring concentrated management focus, integration, streamlining of the management structure, seamless implementation
of policy changes and shall also help enhance the efficiency and control;

Greater efficiency in cash management of the Transferee Company, an unfettered access to cash flow generated by the
combined business which can be deployed more efficiently to fund organic and inorganic growth opportunities, to maximize
shareholder value;

The Scheme is not opposed to public policy and shall not have any adverse effect on either the shareholders or employees
or creditors of the Transferor Companies or the Transferee Company.

The Scheme has been approved by the Audit committee of Transferee Company and the respective Board of Directors of
each of the Transferor Companies and the Transferee Company. Accordingly, it has been decided to make the requisite
applications/ petitions before the Tribunal for the sanction of this Scheme.

The amalgamation of both the Transferor Companies with the Transferee Company pursuant to and in accordance with this
Scheme shall take place with effect from the Appointed Date and shall be in accordance with Section 2(1B) of the Income-
tax Act, 1961.

Parts of the Scheme_

The Scheme is divided in the following parts:

Part-1 provides for Definitions, Interpretation and Share Capital details of the Companies which are common to all Parts. Specific
definitions (if any) have been provided in the other Parts therein;

Part-1l provides for specific provisions governing the merger and amalgamation of each of the Transferor Companies into and
with the Transferee Company;

PART-III deals with certain general terms and conditions applicable to one or more Parts of this Scheme.

PART-I: DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

Definitions

In this Scheme, unless inconsistent / repugnant with the subject, context or meaning thereof, the following initially and/ or fully capitalized
words or expressions shall have the meaning as set out herein below:

1.1.

1.2.

“Act” means the Companies Act, 2013 including any applicable rules and regulations made thereunder, and includes any statutory
re-enactments, modifications and / or amendments thereof from time to time and to the extent in force;

“Applicable Laws” means any statute, notification, bye laws, rules, regulations, guidelines, rule of common law, policy, code,
directives, ordinance, orders or instructions having the force of law enacted or issued by any Appropriate Authority including any
statutory modification or re-enactment thereof for the time being in force;
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1.3.

1.4.

1.5.

1.6.

1.7.

“Appointed Date” means the date from which the provisions of this Scheme shall become operational i.e. opening of business
hours on 01 April 2019 or such other date as may be assented to and approved by the Board of Directors of the Companies and
approved by the Tribunal;

“Appropriate Authority” means and includes any governmental, statutory, departmental or public body or authority, including
Registrar of Companies, Stock Exchanges and the Tribunal;

“Board of Directors” in relation to the each of the Transferor Companies and the Transferee Company, as the case may be,
means its respective board of directors, and unless it be repugnant to the context or otherwise, shall be deemed to include every
committee (including a committee of directors) or any person authorized by the board of directors or such committee of directors
duly constituted and authorized, inter alia, for the purposes of the amalgamation, the Scheme and/ or any other matter relating
thereto;

“BSE” means BSE Limited;

“Business and Undertaking” shall mean whole of the undertaking and entire business of each of the Transferor Company-1 and
Transferor Company-2 as a going concern on the Appointed Date and shall include inter alia the following:

a. allrights, titles, interests, covenants, undertakings and liabilities including rights, titles and interests continuing in connection
with the immovable properties, and buildings, whether freehold, leasehold or otherwise;

b. all property, real or personal, in possession or reversion, corporeal or incorporeal, tangible or intangible, present or
contingent, including all movable assets, fixed assets, plant and machinery, office equipment, computers, computer software
products, data processing and communication equipment and facilities, lines and links, switches and routers, servers,
telephones, telexes, facsimile connections, equipment, apparatus, installations, utilities, generators and air conditioners,
electricity, water and other service connections, furniture and fixtures, all resources, utilities and facilities, vehicles, work-
in-progress including capital work in progress, whether owned, leased or otherwise;

c.  allthe current assets, loans and advances including inter alia inventories of raw materials, components and parts, work-in
progress, finished goods and goods-in-transit, account receivables, cash and bank balances, deposits including accrued
interest, share application monies, other current assets, actionable claims and debts appertaining to the moveable assets;

d. all earnest monies and/or security deposits, payment against warrants or other entitlements in connection with or relating
to the Transferor Companies, including deposits and rent advance paid to lessors or licensors of office premises, warehousing
facilities or residential premises;

e. all investments in government securities, shares, debentures and other securities, application money for subscription of
shares, debentures, and other securities, made or held by the Transferor Companies, as well as all benefits accrued thereon;

f. all permits, quotas, rights, entitlements, allotments, approvals, consents, concessions, benefits arising out of exports of
goods and services, exemptions, liberties, advantages, no-objection certificates, certifications, registrations, easements,
goodwill, licenses, tenancies, offices and depots, Intellectual Property Rights including trade name and trademarks, service
marks, patents, copyrights, moral rights, domain names, applications for copyrights, patents, privileges and benefits of all
contracts, agreements and all other rights including lease rights, licenses, hire purchase arrangements, powers and facilities
of every kind and description whatsoever appertaining to the Transferor Companies;

g.  right to claim tax holidays, if applicable, under the provisions of the Income Tax Act;

h.  Right to any claim, whether preferred or not, made by Transferor Companies, in respect of any refund of tax, duty, cess
or other charge, including any erroneous or excess payment thereof made by the Transferor Companies and any interest
thereon, with regard to any relevant law, act or rule;

i all the secured and unsecured loans, debts, current liabilities and provisions, and other liabilities, duties and obligations,
whether present of future and whether recorded or unrecorded, of the Transferor Companies, as at the Appointed Date
(hereinafter collectively referred to as the “Liabilities”);

j. all contracts, agreements, licenses, leases, memoranda of undertakings, memoranda of agreements, memoranda of agreed
points, letters of agreed points, arrangements, undertakings, whether written or otherwise, deeds, bonds, schemes,
arrangements, sales orders, purchase orders or other instruments of whatsoever nature to which Transferor Company-1 or
Transferor Company-2 is a party, relating to their respective business, activities and operations;

k. all such permanent employees of Transferor Company-1 or Transferor Company-2, employees/personnel engaged on
contract basis and contract labourers and secondees/interns/trainees, at its respective offices, branches or otherwise, and
any other employees/personnel and contract labourers and interns/trainees hired by Transferor Company-1 or Transferor
Company-2 after the date hereof, relating to their respective business, activities and operations; and

all books, record files, papers, computer programs along with engineering and process information, manuals, data,
catalogues, quotations, websites, sales and advertising material, list of present and former customers, customer credit
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1.8

1.9.

1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

1.21.

1.22.

1.23.

1.24.

1.25.

information, customer pricing information, and other records whether in physical form or electronic form in connection
with or relating to the respective business, activities and operations of the Transferor Companies.

m. all unabsorbed tax losses, unabsorbed tax depreciation, advance taxes, tax deducted at source, tax collected at source,
Minimum Alternate tax credit, Service tax input credit balances, all state value added tax input credit balances and input tax
under Goods & Services legislation.

“Effective Date” shall mean the last of the dates on which the conditions set out in Clause 16 of the Scheme are satisfied or
waived in accordance with this Scheme. Any reference in this Scheme to the words “upon the Scheme becoming effective” or
“date of coming into effect of the Scheme” or “Scheme coming into effect” shall mean the Effective Date;

“Government Authority” means any applicable Central or State Government or local body, Legislative body, regulatory or
administrative authority, agency or commission or any court, tribunal, board, bureau or instrumentality thereof or arbitration or
arbitral body having jurisdiction on behalf of the Republic of India or any state or other subdivision thereof or any municipality,
district or other subdivision thereof;

“Income Tax Act” means the Income Tax Act, 1961, and shall include any statutory modifications, re-enactment or amendment
thereof and to the extent in force;

“Input Tax Credit” means CENVAT Credit as defined under the CENVAT Credit Rules, 2004 and any other tax credits under any
indirect tax law for the time being in force including Goods & Service Tax;

“Intellectual Property Rights” means (a) copyright, patents, brands, manufacturing process, database rights and rights in trade-
marks, designs, know-how and confidential information (whether registered or unregistered); (b) applications for registration,
and rights to apply for registration, of any of the foregoing rights; and (c) all other intellectual property rights and equivalent or
similar forms of protection existing anywhere in the world;

“Listing Regulations” means Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and shall include any statutory modifications, re-enactment or amendment thereof and to the extent in force;

“Official Liquidator” or “OL” means the Official Liquidator having jurisdiction over the Transferor Companies and the Transferee
Company;

“NSE” means National Stock Exchange of India Limited;
“Registrar of Companies” means the Registrar of Companies at NCT of Delhi and Haryana at New Delhi;

“Rules” means the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and shall include any statutory
modifications, re-enactment or amendment thereof and to the extent in force;

“Scheme” means this Scheme of Amalgamation of Transferor Company-1 and Transferor Company-2 and Transferee Company
and their respective shareholders, in its present form (along with any annexures, schedules, etc. attached hereto), as submitted
to the Tribunal or this Scheme with such modification(s), if any, as may be made by the members and/ or the creditors of the
Companies or such modification(s) as may be imposed by any competent authority and/ or directed to be made by the Tribunal
while sanctioning the Scheme and as accepted by the respective Board of Directors of the Companies;

“SEBI” means the Securities and Exchange Board of India established under Section 3 of the Securities and Exchange Board of
India Act, 1992;

“Shareholders” with respect to each of the Transferor Company-1 and Transferor Company-2 and the Transferee Company,
means respectively, the persons registered from time to time, as the holders of the equity and preference shares of the company
concerned;

“Stock Exchanges” means BSE and/ or NSE;

“Transferee Company” means Nucleus Software Exports Limited, bearing CIN L74899DL1989PLC034594, incorporated on
January 9, 1989 under the provisions of the Companies Act, 1956 and having its registered office at 33-35 Thyagraj Nagar Market,
New Delhi—110003;

“Transferor Company-1” means Virstra |-Technology Services Limited bearing CIN U72200DL2004PLC126213, incorporated on
06" May 2004 under the provisions of the Companies Act, 1956 and having its registered office at 33-35 Thyagraj Nagar Market,
New Delhi —110003;

“Transferor Company-2” means Avon Mobility Solutions Private Limited bearing CIN - U72900DL2007PTC341409, incorporated
on 15 May 2007 under the provisions of the Companies Act, 1956 and having its registered office at 33-35 Thyagraj Nagar
Market, New Delhi —110003;

“Tribunal” means the Hon’ble National Company Law Tribunal at New Delhi as constituted under the provisions of the Act having
jurisdiction over the Transferor Companies and Transferee Company.
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All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, have the
same meaning as ascribed to them under the Act and other Applicable Laws, as the case may be or any statutory modification or
re-enactment thereof from time to time to the extent in force.

2. Interpretation
2.1 References to statutory provisions shall be construed as references to the statutory provisions under Applicable Laws of India
unless otherwise specified, and in any event to those provisions as respectively amended, superseded or re-enacted or as their
application is modified by any other provisions (whether made before or after the date of this Scheme) from time to time, to the
extent in force;
2.2. References to Clauses are to the Clauses of this Scheme and references to sub-clauses are to the sub-clauses of the Clause of this
Scheme in which the reference appears;
2.3. The headings and sub-headings are for information only and shall not affect the construction or interpretation of this Scheme;
2.4. The singular shall include the plural and vice versa; and reference to one gender shall include all genders;
2.5.  Anyphrase introduced by the terms “including”, “include” or any similar expression shall be construed as illustrative and shall not
limit the sense or scope of the word(s) preceding those terms.
3. Date of Taking Effect and Operative Date
3.1. The Scheme set out herein in its present form submitted to the Tribunal or this Scheme with such modification(s), if any, as may
be made by the members and/ or the creditors of the Companies or such modification(s) as may be imposed by any competent
authority and/or directed to be made by the Tribunal while sanctioning the Scheme and as accepted by the respective Board of
Directors of the Companies shall be operative from the Appointed Date but shall be effective from the Effective Date.
4, Share Capital
The authorized, share capital of the Transferor Companies and the Transferee Company as on 315 December 2018 is as follows:
4.1.  Transferor Company-1
Particulars Amount (in INR)
Authorized Capital
10,00,000 Equity Shares of INR 10/- each 1,00,00,000
4.2.  Transferor Company-2
Particulars Amount (in INR)
Authorized Capital
1,00,000 Equity Shares of INR 10/- each 10,00,000
40,00,000 11% Redeemable Non-Cumulative Preference Shares of INR 10/- each 4,00,00,000
4.3.  Transferee Company
Particulars Amount (in INR)
Authorized Capital
4,00,00,000 Equity Shares of INR 10/- each 40,00,00,000
It is provided that till the Scheme becomes effective, the Transferor Companies and the Transferee Company are free to alter
their authorized, issued, subscribed or paid up share capital as required by respective business requirements (including issue
of shares on account of capital infusion in to the relevant company), subject to the necessary permissions and approvals of the
concerned Government Authority and their respective Board of Directors and members, if required.
5. Compliance with Tax Laws
5.1. This Scheme complies with the conditions relating to “amalgamation” as defined under Section 2(1B) and other relevant sections

and provisions of the Income Tax Act. If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent
with any of the said provisions at a later date whether as a result of a new enactment or any amendment or coming into force
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of any provision of the Income Tax Act or any other Applicable Law or any judicial or executive interpretation or for any other
reason whatsoever, the aforesaid provisions of the tax laws shall prevail and this Scheme may be modified accordingly with
consent of the Transferor Companies and the Transferee Company (acting through the powers vested with their respective Board
of Directors, which power can be exercised at any time and shall be exercised in the best interests of the companies and their
shareholders).

PART-II: AMALGAMATION, TRANSFER AND VESTING

6. Transfer and Vesting

6.1.

On occurrence of the Effective Date and with effect from the Appointed Date, the entire Business and Undertaking of the each
of the Transferor Company-1 and Transferor Company-2 shall, in terms of Sections 230 to 232 and other applicable provisions of
the Act and other provisions of Applicable Law, as may be relevant, pursuant to the sanctioning of the Scheme by the Tribunal,
without any further act, instrument, deed, matter or thing, stand transferred and vested in and/ or deemed to be transferred to
and vested in the Transferee Company as a going concern, in the following manner:

Transfer of Assets

a. The entire Business and Undertaking of the Transferor Companies shall stand transferred to and be vested in the Transferee
Company without any further act or deed, together with all its properties, assets, rights, benefits and interest therein,
subject to existing charges thereon, if any, in favour of banks and financial institutions and other secured lenders, as the
case may be;

b.  All the assets of the Transferor Companies as are movable in nature or incorporeal property or are otherwise capable of
transfer by physical delivery or by endorsement and delivery or transfer by vesting and recording pursuant to this Scheme,
shall stand vested in the Transferee Company, with effect from the Appointed Date, and shall become the assets and an
integral part of the Transferee Company;

c.  All movable property of the Transferor Companies, other than those specified in Paragraph 6.1.1.b above, including sundry
debtors, cash in hand or in bank, outstanding loans and advances, actionable claims, guarantees, acceptances, if any,
recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, with Government, Quasi-
Government, local and other authorities and bodies, customers and other persons shall without any notice, intimation, act,
instrument or deed become the property and integral part of the Transferee Company;

d. Allthelicenses, permits, quotas, contracts (together with all non-compete covenants), approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special
status and other benefits or privileges enjoyed or conferred upon or held or availed of by the Transferor Companies and
all rights and benefits that have accrued or which may accrue to the Transferor Companies, whether before or after the
Appointed Date, shall, under the provisions of Sections 230 to 232 of the Act and all other applicable provisions, if any,
without any further act, instrument or deed, cost or charge be and stand transferred to and vest in or be deemed to be
transferred to and vested in and be available to the Transferee Company, the licenses, permits, quotas, contracts (together
with all non-compete covenants), approvals, permissions, registrations, incentives, tax deferrals and benefits, subsidies,
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits or privileges of the
Transferee Company and shall remain valid, effective and enforceable on the same terms and condition and shall be
appropriately registered by the relevant statutory authorities in favor of the Transferee Company pursuant to this Scheme,
in order to facilitate the continuation of operations of the Transferor Companies in the Transferee Company without any
hindrance, on and from the Appointed Date.

e. Inso far as various incentives, subsidies, special status and other benefits or privileges (including but not limited to right to
claim credit in respect of all unabsorbed tax losses, unabsorbed tax depreciation, advance taxes, tax deducted at source, tax
collected at source, minimum alternate tax credit, service tax input credit balances, all state value added tax input credit
balances and input tax under goods & services legislation, all other rights including sales tax deferrals and exemptions and
other benefits) granted by any Government body, local authority or by any other person and availed of by the Transferor
Companies are concerned, the same shall vest with and be available to the Transferee Company on the same terms and
conditions.

f. Upon the transfer of each of the permissions, approvals, consents, sanctions, remissions, special reservations, sales tax
remissions, tax exemptions and benefits, incentives, concessions and other or similar authorizations of the Transferor
Companies to the Transferee Company and pursuant to the order of the Tribunal, the Transferee Company shall file the
relevant notifications and communications, if any, for the record of the appropriate authorities which shall take them on
record.

g. All cheques and other negotiable instruments, payment orders received or presented for encashment which are in the
name of the Transferor Companies after the Effective Date shall be accepted by the bankers of the Transferee Company and
credited to the account of the Transferee Company, if presented by the Transferee Company. Similarly, the bankers of the
Transferee Company shall honour all cheques issued by the Transferor Companies for payment after the Effective Date. If
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required, the Transferor Companies shall allow maintaining of bank accounts in the name of Transferor Companies by the
Transferee Company for such time as may be determined to be necessary by the Transferor Companies and the Transferee
Company for presentation and deposition of cheques and pay orders that have been issued in the name of the Transferor
Companies. It is hereby expressly clarified that any legal proceedings by or against the Transferor Companies in relation to
cheques and other negotiable instruments, payment orders received or presented for encashment which are in the name
of the Transferor Companies shall be instituted, or as the case may be, continued, by or against, the Transferee Company
after the coming into effect of the Scheme.

6.1.2. Transfer of Liabilities

a. Upon the coming into effect of this Scheme and with effect from the Appointed Date all liabilities including but not limited
to all secured and unsecured debts (whether in Indian rupees or foreign currency), sundry creditors, liabilities (including
contingent liabilities), duties and obligations and undertaking of the Transferor Companies, all other obligations (including
any guarantees, letter of credit or any other instrument or arrangement which may give rise to a contingent liability in
whatever form) whether relating to and comprised in any of the Undertaking or otherwise, of every kind, nature and
description whatsoever and howsoever arising, raised or incurred or utilized for its business activities and operations
(herein referred to as the Liabilities), shall, pursuant to the sanction of this Scheme by the Tribunal and under the provisions
of Sections 230 to 232 and other applicable provisions, if any, of the Act, without any further act, instrument, deed, matter
or thing, be transferred to and vested in or be deemed to have been transferred to and vested in the Transferee Company,
along with any charge, encumbrance, lien or security thereon, and the same shall be assumed by the Transferee Company
to the extent they are outstanding on the Effective Date so as to become as and from the Appointed Date the liabilities
of the Transferee Company on the same terms and conditions as were applicable to the Transferor Companies, and the
Transferee Company shall meet, discharge and satisfy the same and further it shall not be necessary to obtain the consent
of any third party or other person who is a party to any contract or arrangement by virtue of which such liabilities have
arisen in order to give effect to the provisions of this Clause.

b.  Without prejudice to the generality of the provisions contained herein, all loans raised, and liabilities incurred by either of
the Transferor Companies after the Appointed Date but before the Effective Date for their operations, shall be deemed to
be that of the Transferee Company;

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

d. The transfer and vesting of the entire Business and Undertaking of the Transferor Companies, as aforesaid, shall be subject
to the existing securities, charges and mortgages, if any, subsisting, over or in respect of the property and assets or any part
thereof of the respective Transferor Companies, as the case may be;

Provided however that, any reference in any of the security documents or arrangements (to which either of the Transferor
Company is a party) to the assets of any of the Transferor Companies, offered or agreed to be offered as security for any
financial assistance or obligations, shall be construed as reference only to the assets pertaining to any of the Transferor
Companies, as are vested in the Transferee Company by virtue of this Scheme, to the end and intent that such security,
charge and mortgage shall not extend or be deemed to extend, to any of the other assets of the Transferee Company;

6.1.3. Encumbrances

a. The transfer and vesting of the properties, assets, liabilities and Undertaking of the Transferor Companies to and in the
Transferee Company under this Scheme shall be subject to the mortgages and charges, if any, affecting the same, as and to
the extent hereinafter provided.

b.  All the existing securities, mortgages, charges, encumbrances or liens (the Encumbrances), if any, as on the Appointed
Date and created by the Transferor Companies after the Appointed Date, over the properties, assets, Undertaking or any
part thereof transferred to the Transferee Company by virtue of this Scheme and in so far as such encumbrances secure
or relate to Liabilities of the Transferor Companies, the same shall, after the Effective Date, continue to relate and attach
to such assets or any part thereof to which they are related or attached prior to the Effective Date and as are transferred
to the Transferee Company, and such encumbrances shall not relate or attach to any of the other assets of the Transferee
Company, provided however that no encumbrances shall have been created by the Transferor Companies over its assets
after the date of filing of the Scheme without the prior written consent of the Board of Directors of the Transferee Company.

c.  The existing encumbrances over the assets and properties of the Transferee Company or any part thereof which relate to
the liabilities and obligations of the Transferee Company prior to the Effective Date shall continue to relate only to such
assets and properties and shall not extend or attach to any of the assets and properties of the Transferor Companies
transferred to and vested in the Transferee Company by virtue of this Scheme.

d. Anyreference in any security documents or arrangements (to which the Transferor Companies is a party) to the Transferee
Company and its assets and properties, shall be construed as a reference to the Transferee Company and the assets and
properties of the Transferor Companies transferred to the Transferee Company by virtue of this Scheme. Without prejudice
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to the foregoing provisions, the Transferor Companies and the Transferee Company may execute any instruments or
documents or do all the acts and deeds as may be considered appropriate, including the filing of necessary particulars and/
or modification(s) of charge(s), with the RoC to give formal effect to the above provisions, if required.

e. Upon the coming into effect of this Scheme, the Transferee Company alone shall be liable to perform all obligations in
respect of the Liabilities, which have been transferred to it in terms of the Scheme.

f. Itis expressly provided that no other terms or conditions of the liabilities transferred to the Transferee Company is modified
by virtue of this Scheme except to the extent that such amendment is required statutorily or by necessary implication.

g.  The provisions of this Clause 6.1.3 shall operate in accordance with the terms of the Scheme, notwithstanding anything to
the contrary contained in any instrument, deed or writing or the terms of sanction or issue or any security document; all of
which instruments, deeds or writings shall be deemed to stand modified and/or superseded by the foregoing provisions.

6.1.4. Contracts, Agreements, Deeds, Licenses, Permits etc.

a.  All contracts, deeds, bonds, share-purchase agreements, memoranda of understanding, letters of intent, undertakings,
whether written or otherwise, agreements, schemes, arrangements and other instruments of whatsoever nature in
relation to the Transferor Companies, or to the benefit of the Transferor Companies, and which are subsisting or having
effect immediately before the Effective Date, shall remain in full force and effect against or in favour of the Transferee
Company and may be enforced as fully and effectually as if, instead of the concerned Transferor Company-1 or Transferor
Company-2, the Transferee Company had been a party or beneficiary or obligee thereto. Any contingent liabilities arising
out of or in connection with the assignment of any tax/ levy deferrals by the Transferor Companies to any third party
between the Appointed Date and the Effective Date shall be deemed to be that of the Transferee Company. All insurance
benefits (including ‘no claim bonuses’) arising from the insurance policies so taken by either of the Transferor Companies in
relation thereto or in connection therewith, stand transferred to and vested in the Transferee Company, as if the Transferee
Company is a party thereto, and the Transferee Company shall be entitled to exercise all rights and privileges and shall be
liable to perform all obligations thereunder;

b.  All the leases, tenancies, leave and license agreements, lease agreements or other like agreements entered into by either
of the Transferor Companies for taking on lease or rent or license basis, office premises or residential premises and all
agreements entered into in relation thereto or in connection therewith, shall stand transferred to and vested in the
Transferee Company, as if the Transferee Company is a party thereto, and the Transferee Company shall be entitled to
exercise all rights and privileges and shall be liable to perform all obligations thereunder;

c.  All permits, quotas, rights, certificates, entitlements, licenses including those relating to the trade names and trademarks,
patents, copy rights and all other Intellectual Property Rights, tenancies, privileges, powers, facilities of every kind and
description of whatsoever nature in relation to the Transferor Companies to which any of the Transferor Companies is a
party, or to the benefits of which either of the Transferor Companies may be eligible, and which are subsisting or having
effect immediately before the Effective Date, shall be enforceable fully and effectually as if, instead of the respective
Transferor Companies, the Transferee Company had been a party or beneficiary or obligee thereto or therein;

d.  All statutory licenses, no-objection certificates, permissions or approvals or consents required to carry on operations of the
Transferor Companies, or granted to Transferor Companies, or under any other scheme of the Government of India or any of
the State Governments as well as the necessary licenses and permits, shall stand vested in or transferred to the Transferee
Company without further act or deed, and shall be appropriately transferred or assigned by the statutory authorities
concerned therewith in favour of the Transferee Company upon the vesting of the Transferor Companies including their
respective Business and Undertaking to the Transferee Company, pursuant to this Scheme. The benefit of all statutory and
regulatory permissions, approvals or consents required to carry on the operations of Transferor Companies, shall vest in
and become available to the Transferee Company, which shall send the relevant intimations for record of the same with the
concerned statutory or any other authority, pursuant to this Scheme;

e. The Transferee Company will, at any time after this Scheme comes into effect, if so required under any Applicable Law
or otherwise considered expedient by the Transferee Company, execute deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in relation to Transferor Companies, or to which either of
Transferor Company is a party, in order to give effect to the above provisions;

6.1.5. Legal Proceedings

a.  All suits, claims, actions and proceedings of whatsoever nature by or against Transferor Company-1 and/ or Transferor
Company-2 pending or instituted on or before the Effective Date shall neither abate nor shall in any way be prejudicially
affected by reason of the said Businesses and Undertakings, having finally stood transferred to or vested in the Transferee
Company as envisaged in this Scheme but shall be continued and be enforced by or against the Transferee Company as
effectually as if the same has been pending and/or arising against and/ or instituted by or against the Transferee Company.

6.1.6. Employee Matters

Upon the coming into effect of this Scheme:

a.  All the employees, staff, workmen or other labour of Transferor Company-1 and Transferor Company-2 shall become
employees, staff, workmen or other labour of the Transferee Company, without any break or interruption in service and on

32



the same terms and conditions on which they are engaged by the Transferor Companies, up to the Effective Date. Services
of all such employees, staff, workmen or other labour with the Transferor Companies up to the Effective Date shall be taken
into account for the purpose of retirement benefits to which they may be eligible in the Transferee Company, on or after the
Effective Date. Such past services with the Transferor Companies shall be taken into account by the Transferee Company, for
the purpose of any retrenchment compensation, should the Transferee Company introduce any such scheme in future. The
services of such employees, staff, workmen or other labour shall not be treated as having been broken or interrupted for the
purpose of provident fund or gratuity or superannuation or other statutory purposes and for all purposes will be reckoned
from the date of commencement of their services with the Transferor Companies;

b.  Asregards the provident fund, gratuity fund, superannuation fund, or any other special fund, if any, created or established
by or existing as of the Effective Date, for the benefit of staff, workers, labour or employees of the Transferor Companies
(hereinafter collectively referred to as the “Employee Benefit Funds”), upon this Scheme becoming effective, the Transferee
Company shall stand substituted for the Transferor Companies, for all intents and purposes whatsoever, related to the
operation or administration of such Employee Benefit Funds, and in relation to the obligation to make contribution to such
Employee Benefit Funds, in accordance with the provisions of such Employee Benefit Funds;

c. Itis the aim and intent of this Scheme that all the rights, powers, duties and obligations respectively of the Transferor
Companies in relation to such Employee Benefit Funds shall become those of the Transferee Company, as if the Transferee
Company is a party thereto in place of the Transferor Companies. The services of staff, workmen and other employees
shall be treated as having been continuous for the purpose of such Employee Benefit Funds. Subject to substitution of the
Transferee Company for the respective Transferor Companies as aforesaid, the Transferee Company may, at its discretion,
either maintain separate employee benefit funds established by the Transferor Companies for the employees, who are
transferred from the Transferor Companies to the Transferee Company or combine those funds with the funds established
by the Transferee Company. In case either of the Transferor Companies have not established a separate fund or trust for
providing provident fund benefits to its employees, but makes contributions to the regional provident fund authorities, the
Transferee Company may, at its discretion, either continue such arrangement or establish a separate fund for the purpose
or admit such employees to the funds established by the Transferee Company, and accordingly take steps for transfer of the
accumulated balances standing to the credit of such employees.

6.1.7. Treatment of Taxes - Tax related provisions

a.  Notwithstanding anything to the contrary contained in the provisions of this Scheme, Transferee Company shall be entitled
to carry forward, avail of, or set-off any unabsorbed tax losses, unabsorbed tax depreciation, Credit of minimum alternative
tax and input tax credits of Transferor Companies that remain unutilized as on Appointed Date. Further, any tax incentives,
advantages, privileges, exemptions, credits, holidays, remissions, reductions as would have been available to Transferor
Companies on or before Appointed Date shall be available to Transferee Company as per Applicable Laws;

b.  Upon this Scheme becoming effective, Transferee Company shall be entitled to claim refunds or credits, including Input
Tax Credits, with respect to taxes paid by, for, or on behalf of, Transferor Companies under Applicable Laws, including but
not limited to income tax, goods and service tax, sales tax, value added tax, service tax, excise duty laws, CENVAT credit or
any other taxes/duties/levies, whether or not arising due to any inter se transaction, even if the prescribed time limits for
claiming such refunds or credits have lapsed. For the avoidance of doubt, Input Tax Credits already availed of or utilised by
Transferor Companies and Transferee Company in respect of inter se transactions shall not be adversely impacted by the
cancellation of inter se transactions pursuant to this Scheme;

c.  Upon this Scheme becoming effective, any advance tax, self-assessment tax, minimum alternate tax and unexpired credit
thereof or TDS credit available or vested with Transferor Companies, including any taxes paid and taxes deducted at source
and deposited by Transferor Companies on inter se transactions during the period between Appointed Date and the Effective
Date shall be treated as tax paid by Transferee Company and shall be available to Transferee Company for set-off against its
liability under the Income Tax Act and any excess tax so paid shall be eligible for refund together with interest. Further, TDS
deposited, TDS certificates issued, or TDS returns filed by Transferor Companies on transactions shall continue to hold good
as if such TDS amounts were deposited, TDS certificates were issued and TDS returns were filed by Transferee Company.
Any TDS deducted by, or on behalf of, Transferor Companies on inter se transactions will be treated as tax deposited by
Transferee Company;

d. Upon this Scheme becoming effective, any goods and service tax (GST), service tax or any other tax charged by, for, or on
behalf of, Transferor Companies on inter se transactions and in respect of which CENVAT credit or any Input Tax Credit is not
available or has not been claimed by Transferee Company, shall be treated as goods and service tax (GST), service tax or any
other tax (as the case may be) paid in cash by Transferor Companies, without any further action on the part of the relevant
Transferor Companies and Transferee Company;

e. Transferee Company is expressly permitted to file or revise its corporate income tax, TDS, goods and services tax, wealth
tax, service tax, excise, VAT, entry tax, professional tax or any other statutory returns, statements or documents in order to
avail credit for advance tax paid, depreciation, tax deducted at source, claim for sum prescribed under Section 43B of the
Income Tax Act on payment basis, deduction for provisions written back previously disallowed, by / relating to Transferor
Companies under the Income Tax Act, credit of tax paid (including Credit of minimum alternative tax, under Section 115JB
read with Section 115JAA of the Income Tax Act, available to Transferor Companies as on the Appointed Date), credit of
foreign taxes paid / withheld etc., if any, pertaining to Transferor Companies upon this Scheme becoming effective, and
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where necessary to give effect to this Scheme, even if the prescribed time limits for filing or revising such returns have
lapsed without incurring any liability on account of interest, penalty or any other sum. Transferee Company is expressly
permitted to amend, if required, its TDS or other statutory certificates and shall have the right to claim refunds, tax credits,
set-offs and, or, adjustments relating to its income or transactions entered into by it with effect from Appointed Date.

f. The taxes or duties paid by, for, or on behalf of, Transferor Companies relating to the period on or after Appointed Date
(regardless of the period they relate to, shall be deemed to be the taxes or duties paid by Transferee Company, as effectively
as if the Transferee Company had paid the same and Transferee Company shall be entitled to claim credit or refund for such
taxes or duties;

g. Inaccordance with the Cenvat Credit Rules, 2004 framed under Central Excise Act, 1944, state value added tax and Goods
& Services tax as are prevalent on the Effective Date, the unutilized credits relating to excise duties, state value added tax,
Goods & Services tax and service tax paid on inputs / capital goods / input services lying in the accounts of the Undertaking
of the Transferor Companies shall be permitted to be transferred to the credit of the Transferee Company, (including in
electronic form / registration), as if all such unutilized credits were lying to the account of the Transferee Company. The
Transferee Company shall accordingly be entitled to set off all such unutilized credits against the excise duty / service tax/
Goods & Services tax payable by it.

Without prejudice to the generality of the above, all benefits, incentives, losses, credits (including, but without limitation to
income tax, tax deducted at source, wealth tax, service tax, excise duty, central sales tax, applicable state value added tax,
Goods & Services tax etc.) to which the Transferor Companies is entitled to in terms of applicable laws, shall be available to
and vest in the Transferee Company, (including in electronic form / registration), upon this Scheme coming into effect.

h.  Asand from the Effective Date, all tax proceedings shall be continued and enforced by or against the Transferee Company in
the same manner and to the same extent as would or might have been continued and enforced by or against the Transferor
Companies. All tax liabilities of the Transferor Companies determined prior to Effective Date as well as tax liabilities pertaining
to past periods determined after the Effective Date shall be transferred and enforced against the Transferee Company in the
same manner and to the same extent as would or might have been enforced against the Transferor Companies.

Further, all tax proceedings shall not abate or be discontinued nor be in any way prejudicially affected by reason of the
amalgamation of the Transferor Companies with the Transferee Company or anything contained in the Scheme.

Inter-se Transactions:

Without prejudice to the provisions of this Scheme, with effect from the Appointed Date, any loans, advances, obligations
and any other transactions (including any billings, guarantees, letters of credit, letters of comfort or any other instruments or
arrangements) between the Transferor Companies and the Transferee Company shall, ipso facto, stand cancelled and discharged
and there shall be no rights, liabilities or obligations outstanding as between the relevant Companies and appropriate effect shall
be given to such cancellation and discharge in the books of accounts and records of the Transferee Company. For the avoidance
of doubt, it is hereby clarified that with effect from the Appointed Date, there will be no accrual of interest or other charges in
respect of any loans, advances and other obligations as between any of the Transferor Companies and the Transferee Company.
In so far as any shares, securities, debentures or notes issued by the Transferor Companies, and held by the Transferee Company
and vice versa are concerned, the same shall, stand cancelled without any further act or deed as on the Effective Date, and shall
have no effect and the Transferor Companies or the Transferee Company, as the case may be, shall have no further obligation
outstanding in that behalf.

Declaration of Dividend:

a. During the period between the Appointed Date and up to and including the Effective Date, the Transferor Companies shall
not declare any dividend without the prior written consent of the Board of Directors of the Transferee Company.

b.  For the avoidance of doubt, it is hereby declared that nothing in the Scheme shall prevent the Transferee Company from
declaring and paying dividends, whether interim or final, to its equity shareholders as on the Record Date for the purpose
of dividend and the shareholders of the Transferor Companies shall not be entitled to dividend, if any, declared by the
Transferee Company prior to the Effective Date.

6.1.10. Miscellaneous

a. Insofar as any securities (including equity shares), debentures or notes issued by the any of the Transferor Companies and
held by the Transferee Company and vice versa are concerned, the same shall, unless sold or transferred by holder of such
securities, at any time prior to the Effective Date, stand cancelled and shall have no further effect. _

b.  The Transferee Company shall be entitled to take all steps as may be necessary to ensure that vacant, lawful, peaceful and
unencumbered possession, right, title, interest of Transferor Companies’ immovable property or the properties occupied or
used or enjoyed by the Transferor Companies is received by the Transferee Company;

c.  Allmotor vehicles of any description whatsoever of any of the Transferor Companies shall stand transferred to and be vested

in the Transferee Company with effect from the Appointed Date, and the Transferee Company shall take steps, on or after
the Effective Date, for substitution of the name of the Transferee Company in place of the respective Transferor Company,
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in the certificates of registration and other documents relating to motor vehicles and the appropriate Governmental
and Registration Authorities shall accordingly substitute the name of the Transferee Company in place of the respective
Transferor Company.

7. Conduct of Business by the Transferor Companies

7.1.

7.2.

7.3.

8.1.

8.2.

With effect from the Appointed Date and until the Effective Date:

a. The Transferor Companies shall carry on and shall be deemed to have carried on all their businesses and activities as
hitherto for and on account or, and for the benefit of and in trust for, Transferee Company and shall stand possessed of
their businesses, including all the assets and properties, on account of, and for the benefit of, and in trust for, the Transferee
Company;

b.  All the income and profits accruing to the Transferor Companies and expenditure and losses arising or incurred (including
the effect of taxes, if any, thereon) by the Transferor Companies, shall, for all purposes, be treated and be deemed to be and
accrue as the incomes and profits or expenditure or losses or taxes of the Transferee Company, as the case may be.

c.  The Transferor Companies shall carry on its business with reasonable diligence and in the same manner as it has been
doing hitherto, and the Transferor Companies shall not, save for anything done in the ordinary course of business, alter or
substantially expand their business except with the written concurrence of the Transferee Company;

d. The Transferor Companies shall not, without the written concurrence of the Transferee Company, alienate, charge or
encumber any of their assets and properties, except in the ordinary course of business or pursuant to any pre-existing
obligation undertaken prior to the date of approval of the Scheme by the Board of Directors of the Transferor Companies;

e. The Transferor Companies shall not vary or alter, except in the ordinary course of its business or pursuant to any pre-existing
obligation undertaken prior to the date of approval of the Scheme by the Board of Directors of the Transferor Companies,
the terms and conditions of employment of any of their employees, nor shall they conclude settlement with any union or
its employees except with the written concurrence of the Transferee Company;

f. Upon the Scheme becoming effective, with effect from the Appointed Date, all debts, liabilities, duties and obligations of
the Transferor Companies as on the close of business on the date preceding the Appointed Date, whether or not provided in
its books, and all liabilities which arise or accrue on or after the Appointed Date shall be deemed to be the debts, liabilities,
duties and obligations of the Transferee Company;

g.  Any of the rights, powers, authorities and privileges attached or related or pertaining to and exercised by or available to
the Transferor Companies shall be deemed to have been exercised by the Transferor Companies for and on behalf of and as
agent for the Transferee Company. Similarly, any of the obligations, duties and commitments attached, related or pertaining
to the Undertaking that have been undertaken or discharged by the Transferor Companies shall be deemed to have been
undertaken or discharged for and on behalf of and as agent for the Transferee Company.

For the purpose of giving effect to the vesting of the Business and Undertaking of the Transferor Companies, pursuant to Orders
passed by the Tribunal, the Transferee Company shall, at any time, be entitled to get the recording of the change in the legal
right(s), in accordance with the provisions of Sections 230 to 232 of the Act and in terms of directions, if any, given by the
Tribunal. Further the Transferee Company shall be authorised to execute any pleadings, applications, forms, deeds, documents
or other writings, as are required to remove any difficulties, seek modifications to the Scheme and carry out any formalities or
compliances as are necessary for the implementation of this Scheme.

Pending sanction of the Scheme, the Transferee Company shall be entitled to apply to the Central and the State Governments, all
other applicable authorities, agencies and/or organizations, for such consents, approvals, permissions and sanctions as may be
required to own and operate the Business and Undertaking of each of the Transferor Companies, and the Transferor Companies
will provide such reasonable assistance as may be required by the Transferee Company in this regard.

Consideration

For the purposes of this Scheme, it is hereby clarified that as the Transferor Companies are wholly owned subsidiaries of the
Transferee Company and there would be no issue of shares by the Transferee Company in consideration of the amalgamation.
Consequently, upon the Scheme coming into effect, the investments in the equity and/ or preference share capital of Transferor
Company-1 and Transferor Company-2 appearing in the books of accounts of the Transferee Company will stand extinguished and
cancelled.

Upon the Scheme becoming effective, the entire paid up share capital in the Transferor Companies fully held by the Transferee
Company and/or its nominee(s) on the Effective Date shall stand extinguished and all such shares certificates representing the
shares in the Transferor Companies shall be deemed to be cancelled on the Effective Date without any further application, act or
deed.

Combination and Reclassification of the Authorized Share Capital and Amendment of Memorandum of Association of Transferee

Company
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9.1.

9.2.

With effect from the Appointed Date and upon the Scheme becoming effective, pursuant to Sections 230 and 232 read with
Sections 13 and 61 and other applicable provisions of the Act, and Clause V of the Memorandum of Association of Transferee
Company, the authorized share capital of Transferee Company shall stand reclassified and increased from the present authorized
share capital consisting of 4,00,00,000 (Four Crore) equity shares of INR 10/- (Rupees Ten only) each aggregating to INR
40,00,00,000/- (Rupees Forty Crore only) to 4,11,00,000 (Four Crore Eleven Lakh) equity shares of INR 10/- (Rupees Ten only)
each and 40,00,000 (Forty Lakh) preference shares of INR 10/- (Rupees Ten only) collectively aggregating to INR 45,10,00,000/-
(Rupees Forty Five Crore Ten Lakh only). The fees/duty already paid by Transferor Companies for their authorized share capital
shall be deemed to have been paid by Transferee Company. The amended Clause V of the Memorandum of Association of the
Transferee Company shall without any further act, deed or instrument be substituted as follows:

“The Authorised Share Capital of the Company is Rs. 45,10,00,000/- (Rupees Forty Five Crore Ten Lakh) divided into 4,11,00,000
(Four Crore Eleven Lakh) equity shares of INR 10/- (Rupees Ten) each and 40,00,000 (Forty Lakh) preference shares of INR 10/-
(Rupees Ten) each.”

With effect from the Appointed Date and upon the Scheme becoming effective, the main objects of the Transferor Company-1
and Transferor Company-2 as covered in Paragraph B(i) and B(ii) respectively of this Scheme shall be added to the existing main
objects of the Transferee Company in sub clause A of Clause Il of its Memorandum of Association. The amended Clause IlI(A) of
the Memorandum of Association of the Transferee Company shall without any further act, deed or instrument be substituted as
follows:

1.  “To carry on the business of consultants, trading, manufacturing, importing, exporting, agents and distributors of systems
study, analysis, design, development, coding, programme and implementation of technologies, software systems/
applications based on wireless, mobile, internet application or any other technology, for usage in all kinds of businesses,
management systems, programmed products, mobile system, e-commerce and/or associated logistics including for any
other purpose(s) or business(es) whatsoever, communication systems or combination of the computer and communication
systems, hardware equipments for any system, product or technology and providing consultancy related to commercial and
non-commercial usage, engineering goods, electronics equipments and instruments electrical goods and equipment and
computers supply of manpower for supporting software supplied to various commercial and noncommercial users.

2. To carry on the business as manufacturers of, fabricators, assemblers, processors and dealers of all kinds of computers,
accounting and business, machines, transistors, transformers, receivers, conductors, magnetic materials, microwave
components, videogames tapes, discs, fittings switches and all hardware, software and peripherals thereto.

3. To own or otherwise establish set up, manage, run and operate through partnership, joint venture or any other mode,
training; data processing and information centers and/ or educational Institutions for imparting education, coaching and
training in information Technology, Software Solutions, networking, data processing, telecommunication and other allied
activities in the fields of computer software, hardware, marketing, management and business related, in India and abroad
either through education centers and/or through postal means or through electronic i.e. e-learning services or other media
including but not limited to publishing books, magazines, hosting websites for services of content development and support,
animation, learning support, learning management systems and knowledge services and other related activities and to
carry on the business of data digitalization by digitizing physical and manual records such as text images, videos and audio
to carry on the business in India and abroad for commercial as well as non-commercial users.

4.  To carry on the business of providing outsourcing services for all processors, sub processors, transactions, activities and all
other work performed in various industries within India and across the world including but not limited to those process or
sub processes that are enabled by information technology data, voice or video collection and processing, call centre services
including in bound and out bound calling services of all kinds, technical support, managed data centre, managed technical
centre, training centre, web support back office, business or financial analysis, scientific analysis, research work and analysis,
conduct surveys, compile, feed, process, covert any test any kind of data for both analog and digital including CAD/CAM, make
reports, specifications, estimates, studies and feasibility reports, storage, disaster recovery, accounting, pay roll, inventory
management, customer relationship management, enterprises resources planning and to render computer services for
commercial users and to develop software and supply information technology solutions including turnkey solutions, end-to-
end solutions, systems integration, programme and development of software, computer hardware, peripherals, networking.

5.  Tooperate technology data processing centre or providing management information, analysis, development accounting and
business information, and providing data to Corporate, Institutions, individuals in India and abroad to carry on the business
of gathering compiling, processing analyzing, distributing, selling, publishing data and information and services and
providing access to information regarding financial operations and management of financial services, investment services,
business and commercial operations, financial status, credit worthiness and rating consumer responses and management
of business of all kinds and descriptions and to provide other services through either computer aided or telephone or any
other mode in India or anywhere in world and to carry on the business of providing infrastructure Management services and
Application Service provider (ASP) services or commercial usage to Corporates, institutions, individuals, or other legal entity
whether in India and abroad.

6.  To carry on in India or abroad whether independently or in partnership with any other person, the business to provide,
promote, develop, design, establish, setup, maintain, organize, undertake, manage, operate, run, market, purchase, sell,
distribute, resell, import, export and carry on the business of all types/kinds of electronic and/or virtual payment systems
services including integrated software and applications, e-wallets, mobile-wallets, cash card, stored value instruments,
payment gateways services, prepaid and/or postpaid payment instruments payment systems including open/ closed/semi-
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10.

9.3.

9.4.

9.5.

closed systems payment instruments, including all kinds of payment services in any manner whatsoever through offline
transaction, internet payment transactions or e-commerce payment transactions in banking, credit card payments, debit
card payments, smart card payments, prepaid card payments, electronic cash card payments, electronic cashless payment
systems, e-wallet payment systems, mobile payment systems, merchant payment transactions, utility payment transactions,
digital COD(Cash on Delivery) payments, remittance transactions, credit reporting services and online search engine services,
transaction switching and monitoring and transaction analytics of online financial and non-financial transactions through
ATM, POS, Mobile Channels or any other channel available in future, internet, e-commerce, m-Commerce or such other
system, mechanism, medium or technology as may be available invented, created from time to time in India or elsewhere,
to scale up and to allow seamless integration across multiple business entities spread across various geographical locations
to ensure a safe, secure and efficient electronic payment system and to act as marketing agents, consultants, financers,
advisors, technicians far promoting and servicing of different types of payment systems such as closed, semi-closed and
open systems relating to Payments and Settlement Services and to take over or give franchises of the same.

7.  To provide services, management and consultancy in the field of prepaid and/or postpaid payment instruments services,
electronic and virtual payment systems, transaction processing, and to act as dealers, distributors, agents, representative
of Indian and foreign concerns/persons operating in the line of prepaid, postpaid and other payment system services, and
allied activities related thereto.”

Pursuant immediately to the increase of authorized share capital and the addition of main objects as envisaged above, the
Memorandum of Association of Transferee Company shall automatically stand amended and altered accordingly.

Transferee Company shall file the amended copy of its Memorandum of Association and Articles of Association with the
Appropriate Authority within a period of 30 days (or within such time as prescribed under Applicable Law) from the Effective
Date and the Appropriate Authority shall take the same on record.

It is hereby clarified that the consent of the shareholders of Transferee Company to the Scheme shall be deemed to be sufficient
for the purposes of effecting this amendment, and no further resolution(s) under Section 13, Section 14, Section 61, Section 64
or any other applicable provisions of the Act, would be required to be separately passed.

Accounting Treatment

Upon the Scheme becoming effective, the amalgamation of the Transferor Companies with the Transferee Companies Company will be
accounted for in the following manner:

10.1.

10.2.

10.3.

10.4.

10.5.

The amalgamation shall be accounted for an “Amalgamation in the nature of Business Combination of entities under common
control”. Thereby the accounting treatment, as applicable, shall be in accordance with Appendix C of IND AS 103.

The accounting treatment will be as under:

a.  upon coming into effect of this Scheme, for the purpose of accounting for and dealing with the value of the assets, liabilities,
reserves, etc., as dealt with herein below in the books of account of Transferee Company, unaudited financial statements of
Transferor Companies as on the close of business of the date immediately preceding the Appointed Date shall be prepared;

b. all the assets, liabilities and reserves of Transferor Companies as recorded in their respective financial statements referred
to in sub-clause (a) above shall be recorded in the books of accounts of Transferee Company as such, subject to suitable
adjustments being made to ensure uniformity of accounting policies, if any; which shall be in compliance with the accounting
standards prescribed in this regard;

c. the amount of any inter-company balances between Transferor Companies and Transferee Company, appearing in the
books of account of Transferee Company or Transferor Companies, as the case may be, as on Appointed Date, shall stand
cancelled without any further act or deed. For the avoidance of doubt, it is hereby clarified that with effect from Appointed
Date, there will be no accrual of interest or other charges in respect of any such loans, advances and other obligations.

The amount recorded in books of Transferee Company as investments in Transferor Companies shall stand cancelled. Surplus
or deficit, if any, arising as a result of amalgamation, shall be transferred to capital reserve on amalgamation. The treatment
accorded shall be in compliance with Appendix C of IND AS 103.

The identity of the reserves of Transferor Companies, if any, and to the extent deemed appropriate by the Board of Directors of
Transferee Company, shall be preserved and they shall appear in the financial statements of Transferee Company in the same
form and manner, in which they appeared in the financial statements of the Transferor Companies, as on the date immediately
preceding the Appointed Date. Accordingly, if prior to this Scheme becoming effective there is any reserve in the financial
statements of an Transferor Companies, which are available for distribution to shareholders, whether as bonus shares or dividend
or otherwise, the same would continue to remain available for such distribution by Transferee Company, subsequent to this
Scheme becoming effective.

The amount lying in the balance of the “profit and loss account” in the books of account of the Transferor Companies shall be
added to or set-off from, as the case may be, the corresponding balance appearing in the financial statements of Transferee
Company.
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11.

12,

13.

14.

15.

16.

17.

10.6. Transferee Company shall make suitable entries in its books to give effect to all transactions of Transferor Companies in respect
of assets, liabilities, reserves, income and expenses, from the Appointed Date to the Effective Date.

10.7. In case of any differences in accounting policies followed by Transferor Companies from that of Transferee Company, suitable
adjustments ought to be made, to the extent material and practicable, so as to ensure that the financial statements of Transferee
Company reflect the financial position on the basis of consistent accounting policies.

10.8. Notwithstanding the above, the Board of Directors of Transferee Company, in consultation with its statutory auditors, is authorized
to account any of the balances in any other manner, if such accounting treatment is considered more appropriate. The same shall
be in compliance with IND AS 103 notified by the Ministry of Corporate Affairs.

Saving of Concluded Transactions

11.1. The transfer of Business and Undertaking of the Transferor Companies as envisaged above shall not affect any transaction or
proceedings already concluded by the Transferee Company on or before the Appointed Date and after the Appointed Date till
the Effective Date, to the end and intent that the Transferor Companies accept and adopts all acts, deeds and things done and
executed by the Transferee Company in respect thereto as done and executed by Transferee Company on behalf of itself.

Dissolution of Transferor Companies
12.1. Upon this Scheme becoming effective, Transferor Companies shall without any further act or deed, stand dissolved without being

wound up without any further act or deed by the parties. The name of Transferor Companies shall be dissolved and removed by
the Registrar of Companies. Transferee Company shall make necessary filings in this regard.

PART-11l: GENERAL TERMS AND CONDITIONS

Provisions Applicable to the Scheme

13.1. Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall be deemed to have occurred on
the Appointed Date and become effective and operative in the order mentioned hereunder:

a. amalgamation of Transferor Companies into and with the Transferee Company in accordance with Part Il of the Scheme;

b.  combination of the authorised share capital of the Transferor Companies and the Transferee Company and reclassification
of the authorised share capital of the Transferee Company as provided in Paragraph 9.2 of Part Il of this Scheme; and

c. amendment of the main objects of the Transferee Company as provided in Paragraph 9.2 of Part Il of this Scheme;
d. Dissolution of the Transferor Companies as provided in Paragraph 12.1 of Part- Il of this Scheme.

Application to Tribunal

14.1. The Transferor Companies and the Transferee Company shall make all applications/ petitions under sections 230 and 232 and
other applicable provisions of the Act to the Tribunal for sanctioning of this Scheme and obtain all approvals as may be required
under Applicable Law.

Listing Agreement and SEBI Compliances

15.1. Since the Transferee Company is a listed company, this Scheme is subject to the compliances of all the requirements under the
Listing Regulations and all statutory directives of SEBI insofar as they relate to sanction and implementation of the Scheme.

15.2. Per the Regulation 37(6) of the Listing Regulations relaxation has been provided in relation to the requirement of obtaining prior
approval or no objection/ observation letter of the Stock Exchanges and SEBI in case of merger of wholly owned subsidiary with
its holding company. The draft Scheme shall be filed with the Stock Exchanges for disclosure purposes in compliance with the
above Regulation.

Conditionality of the Scheme

Subject to the provisions of this Scheme, this Scheme shall become effective on the last of the following dates (“Effective Date”):

16.1. The Scheme as sanctioned by the Tribunal under Sections 230 to 232 of the Act and certified copies of such Orders of the Tribunal
sanctioning the Scheme being filed with the Registrar of Companies by the Transferee Company and the Transferor Companies,

as may be applicable.

16.2. The receipt of the requisite, consent, approval or permission of any Government, statutory or regulatory authority which under
Applicable Law may be necessary for the implementation of this Scheme.

Modification or Amendments to the Scheme
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18.

19.

20.

21.

17.1.

17.2.

Transferor Companies and the Transferee Company, through their respective Board of Directors (which shall include any committee
or person authorized by the said Boards in this regard) may assent from time to time, on behalf of all persons concerned, to any
extension, modifications which either the Board of Directors of Transferor Companies and the Transferee Company, deem fit and/
or approved/ imposed by the creditors/ members or any other authority, amendments to the Scheme (including modification
in the Appointed Date) or to any conditions or limitations that the Tribunal, and /or any other authority may deem fit to direct
or impose or which may otherwise be considered necessary, desirable or appropriate by them. Transferor Companies and the
Transferee Company, acting through their respective authorized representatives, be and are hereby authorized to take all such
steps as may be necessary, desirable or proper to resolve any doubts, difficulties or questions whether by reason of any directive
or orders of any other authorities or otherwise howsoever arising out of or under or by virtue of the Scheme and/or any matter
concerned or connected therewith.

For the purpose of giving effect to this Scheme or modifications or amendments thereof or additions thereto, the Board of
Directors of Transferor Companies and the Transferee Company, including any person(s) or committee as may be authorized by
the respective Board of Directors on their behalf may give and are hereby authorized to determine and give all such directions as
are necessary and such determination or directions, as the case may be, shall be binding on all the parties in the manner as if the
same were specifically incorporated in this Scheme.

Revocation or Withdrawal of the Scheme

18.1.

18.2.

Subject to the order of the Tribunal, the Board of Directors of the Companies shall be entitled to revoke, cancel, withdraw and
declare this Scheme to be of no effect at any stage if: (i) this Scheme is not being sanctioned by the Tribunal or if any of the
consents, approvals, permissions, resolutions, agreements, sanctions and conditions required for giving effect to this Scheme are
not obtained or for any other reason; (ii) in case any condition or alteration imposed by the Tribunal, shareholders/ creditors of
the Companies or any other authority is not acceptable to the Board of Directors of the Companies; (iii) the Board of Directors
of the Companies are of the view that the coming into effect of this Scheme in terms of the provisions of this Scheme or filing
of the drawn up order with any Governmental Authority could have adverse implication on all or any of Transferor Companies
and the Transferee Company; (iv) any change in Applicable Law; (v) owing to reasons as otherwise deemed fit by the Board of
Transferor Companies and the Transferee Company. On revocation, withdrawal, or cancellation, this Scheme shall stand revoked,
withdrawn, cancelled and be of no effect and in that event, no rights and liabilities whatsoever shall accrue to or be incurred
inter se between the companies or their respective shareholders or creditors or employees or any other person, save and except
in respect of any act or deed done prior thereto as is contemplated hereunder or as to any right, liability or obligation which
has arisen or accrued pursuant thereto and which shall be governed and be preserved or worked out in accordance with the
Applicable Law and in such case, each party shall bear its own costs unless otherwise mutually agreed.

In the event of any inconsistency between any of the terms and conditions of any earlier arrangement between the Companies,
and/or their respective shareholders and/or creditors, and the terms and conditions of the Scheme, the latter shall prevail.

Severability

19.1.

If any part of this Scheme is determined to be invalid, illegal or unenforceable by the Tribunal or any Court(s) of competent
jurisdiction or is otherwise found to be unworkable for any reason whatsoever, then it is the intention of the parties that such
part shall be severable from the remainder of this Scheme, and the remainder of the Scheme shall remain in full force and effect
as if such provision (or part thereof) had not originally been contained in the Scheme. Further, if deletion of such part of the
Scheme shall cause this Scheme to become materially adverse to the Transferor Companies and/ or Transferee Company, then in
such case the Companies shall attempt to bring about a modification in this Scheme, that will best preserve for the Companies
the benefits and obligations of this Scheme, including but not limited to such part.

Costs, Charges and Expenses

20.1.

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 the Scheme and matters incidental thereto, shall be on account of and borne by Transferee Company.

Miscellaneous

21.1.

21.2.

Any doubt or difference or issue between the parties hereto or any of their shareholders, creditors, employees and/or persons
entitled to or claiming any right to any equity shares in the Transferee Company or any equity shares in the Transferor Companies,
as to the construction thereof or as to any account, valuation to be taken or made of any asset or liability transferred to the
Transferee Company or as to anything else contained in or relating to or arising out of this Scheme, shall be decided jointly by the
Boards of the Transferor Companies and the Transferee Company, whose decision shall be final and binding on all concerned.

In the event of this Scheme not becoming effective, this Scheme shall become null and void and no rights or liabilities whatsoever

shall accrue to, or be incurred inter-se by, the parties or their respective shareholders or creditors or employees or any other
person.
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NUCLEUS SOFTWARE EXPORTS LIMITED
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Registered Office: 33-35, Thyagraj Nagar Market, New Delhi- 110003
Phone: +91-120-4031400 Fax: +91-120-4031672
E-mail: Investorrelations@nucleussoftware.com; Website: www.nucleussoftware.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF NUCLEUS SOFTWARE EXPORTS LIMITED
EXPLAINING EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL

PREAMBLE

PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

A. The proposed scheme of amalgamation (“Scheme”) envisages the amalgamation of the entire business and undertaking of its wholly
owned subsidiaries - Virstra I-Technology Services Limited (“Transferor Company-1”) and Avon Mobility Solutions Private Limited
(“Transferor Company-2") (hereinafter together referred to as “Transferor Companies”) into and with Nucleus Software Exports Limited
(“Transferee Company”) pursuant to Sections 230 to 232 of the Companies Act, 2013 (the “Act”);

B. As per Section 232(2)(c) of the Act, it is required that the Board of Directors adopt a report explaining the effect of the Scheme on
Shareholders, Key Managerial Personnel (“KMP”), Promoters and Non-Promoter Shareholders, laying out in particular the share exchange
ratio and specifying any special valuation difficulties. The said report is required to be circulated to the shareholders and creditors along
with the notice convening the meeting of members/ creditors, if any, ordered by the National Company Law Tribunal (“NCLT”);

C. Having regard to the aforesaid provision, the Board took into consideration, inter alia, the rationale of the Scheme, its impact on the
Company’s shareholders, the financial position of the Transferor Companies and other documents placed before it to enable them to
adopt the report under Section 232(2)(c) of the Act;

Report adopted by the Board of Directors of the Company under Section 232(2)(c) of the Act is given below:

After considering the abovementioned background and recommendations of the Audit Committee, the Board approved the Scheme and noted

the following:

1. Objects and Rationale of the Scheme

1.1. The Board noted that pursuant to amalgamation, the entire Business and Undertaking of each of the Transferor Companies will
be merged and amalgamated into and with the Transferee Company.

1.2.  The Transferor Company-1 and Transferor Company-2 are wholly owned subsidiaries of the Transferee Company and are engaged
in similar nature of business. The proposed scheme being undertaken with an objective to consolidate the business at one place
for effective and efficient management. Pursuant to the amalgamation, there will be no change in the control or management of
the Transferor Companies. Therefore, the Proposed Scheme would, inter-alia, have the following benefits:

a.

Prevent cost duplication and bring in financial efficiencies of a holding structure. The resultant operations are expected to
be substantially cost-efficient which would result in maximizing overall shareholder value, and will improve the competitive
position of the combined entity.

Eliminate layered structures and reduce managerial overlap;

Contribute in furthering and fulfilling the objectives and business strategies of all the companies thereby accelerating
growth, expansion, greater access to different market segments and development of the respective businesses currently,
being carried through the Transferee Company;

Bring concentrated management focus, integration, streamlining of the management structure, seamless implementation
of policy changes and shall also help enhance the efficiency and control;

Greater efficiency in cash management of the Transferee Company, an unfettered access to cash flow generated by the
combined business which can be deployed more efficiently to fund organic and inorganic growth opportunities, to maximize
shareholder value;

The Scheme is not opposed to public policy and shall not have any adverse effect on either the shareholders or employees
or creditors of the Transferor Companies or the Transferee Company.

2. Re. Valuation Report

2.1. The Board noted that there is no requirement for any share entitlement ratio since the Transferor Companies are wholly owned
subsidiaries of the Transferee Company. The Board also observed that since there is no change in the shareholding pattern of the
Transferee Company pursuant to the Scheme, there is no requirement to obtain a valuation report.
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3. Re. No Objection from Securities and Exchange Board of India (“SEBI”)

3.1.

3.2,

The Scheme solely provides for merger and amalgamation of the entire business and undertaking of each of Virstra I-Technology
Services Limited and Avon Mobility Solutions Private Limited, which are wholly owned subsidiaries, into and with Nucleus
Software Exports Limited, its parent holding company.

Therefore, pursuant to Paragraph 7 of the Circular bearing no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“Circular”) issued
by SEBI read with regulation 37(6) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, there is no
requirement to obtain a no-objection letter from stock exchanges, valuation report from an independent chartered accountant,
audit committee report, fairness opinion by a SEBI registered Merchant Banker, report on complaints, etc. The Scheme shall be
filed with the stock exchanges for disclosure purposes only.

4. Effect of Scheme on the Shareholders of the Company
4.1. The Board noted that in relation to the equity shareholders of the Transferee Company, there will be no dilution in their
shareholding in the Transferee Company as there will be no fresh issue and allotment of shares by the Transferee Company
pursuant to the proposed Scheme.
4.2. The Board further noted that upon the Scheme becoming effective, the entire paid up share capital in the Transferor Companies,
fully held by the Transferee Company, shall stand extinguished and cancelled.
5. Effect of Scheme on the KMPs of the Company
5.1. The Board noted there will be no change in the KMPs of the Transferee Company pursuant to the Scheme.
6. Effect of Scheme on the Promoter/ Non-Promoter Group of the Company
6.1. The Board noted that there will be no change in position of promoters as a result of implementation of the proposed Scheme. This
is because the Transferor Companies are the wholly owned subsidiaries of the Transferee Company and the proposed Scheme
envisages the extinguishment and cancellation of the shares held by the Transferee Company in the Transferor Companies.
6.2. The proposed Scheme does not entitle the promoter/ non-promoter group, related parties/ associates/ subsidiaries of the

promoter/ non-promoter group of the Transferee Company to any additional shares. There will be no change in the shareholding
of promoter/ non-promoter group of the Transferee Company as a result of implementation of the proposed Scheme.

Pursuant to the above discussions, the Board to conclude that the Transferee Company will carry on the businesses of Transferor Companies
alongwith its own business with reasonable care, diligence and prudence to ensure that the interests of the stakeholders of Transferor Companies
are not jeopardised. The Scheme will be beneficial to the Transferee Company and all its stakeholders and the terms thereof are fair and

reasonable.

Place: Noida

For and on behalf of NUCLEUS SOFTWARE EXPORTS LIMITED

Sd/- Sd/-
R P Singh Vishnu R Dusad
CEO & Executive Director Managing Director

Date: 01.03.2019
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NUCLEUS SOFTWARE EXPORTS LIMITED
BALANCE SHEET AS AT 31 DECEMBER 2018
(Amount in Rupees Lacs unless otherwise stated)

As at As at
Particulars Note 31 December 2018 31 March 2018
ASSETS
Non-current assets
Property, plant and equipment 2.1 3,121 2,932
Intangible assets 2.1 159 124
Intangible assets under development 4 -
Financial assets
Investments 2.2 26,767 26,173
Trade receivables 2.3 - 272
Loans 2.4 6 9
Others 2.5 433 982
Deferred tax assets (net) 2.6 853 969
Income tax asset (net) 2.7 1,636 1,340
Other non-current assets 2.8 70 52
Total non-current assets 33,049 32,853
Current assets
Financial assets
Investments 2.9 14,530 13,196
Trade receivables 2.10 6,728 6,807
Cash and cash equivalents 2.11 1,438 1,861
Other bank balances 2.12 3,542 2,719
Loans 2.13 26 29
Others 2.14 155 29
Other current assets 2.15 1,454 1,641
Total current assets 27,873 26,282
Total assets 60,922 59,135
EQUITY AND LIABILITIES
EQUITY
Equity share capital 2.16 2,904 2,904
Other equity 2.17 42,526 39,080
Total equity 45,430 41,984
LIABILITIES
Non-current liabilities
Financial liabilities
Other financial liabilities 2.18 103 91
Provisions 2.19 741 490
Total non-current liabilities 844 581
Current liabilities
Financial liabilities
Trade pavyables 2.20 1,396 5,104
Other financial liabilities 2.21 2,817 25
Provisions 2.22 232 171
Income tax liabilities (net) 2.23 95 -
Other current liabilities 2.24 10,108 11,270
Total current liabilities 14,648 16,570
Total equity and liabilities 60,922 59,135
See accompanying notes forming part of
the financial statements 1&2
In terms of our report attached
For B S R & ASSOCIATES LLP For and on behalf of the Board of Directors
Chartered Accountants
Firm Registration Number : 116231W/W-100024
Sd/- Sd/- Sd/- sd/-
KANIKA KOHLI SIDDHARTHA MAHAVIR ACHARYA VISHNU R DUSAD RAVI PRATAP SINGH
Partner Chairman Managing Director CEO & Whole-time
Director
Membership number : 511565
Sd/- Sd/-
ASHISH NANDA POONAM BHASIN
Chief Financial Officer AVP (Secretarial) &

Company Secretary

Place : Gurugram Place : Chennai
Date : 28 January 2019 Date : 28 January 2019
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NUCLEUS SOFTWARE EXPORTS LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE QUARTER AND NINE MONTHS ENDED 31 DECEMBER 2018

(Amount in Rupees Lacs unless otherwise stated)

See accompanying notes forming part of the financial statements
In terms of our report attached
For B S R & ASSOCIATES LLP

Chartered Accountants
Firm Registration Number : 116231W/W-100024

Sd/-

KANIKA KOHLI
Partner

Membership number : 511565

For and on behalf of the Board of Directors

Sd/-

1&2

SIDDHARTHA MAHAVIR ACHARYA

Chairman

Sd/-

Sd/-

VISHNU R DUSAD
Managing Director

Sd/-

Notes Quarter ended Quarter ended For the nine For the nine
31 December 2018 31 December 2017 months ended months ended
31 December 2018 31 December 2017
Ref.
1. REVENUE FROM OPERATIONS
Income from software product and services 2.25 10,026 8,770 29,197 24,541
2. OTHER INCOME 2.26 746 537 3,441 3,470
3. TOTAL INCOME (1+2) 10,772 9,307 32,638 28,011
4. EXPENSES
a. Employee benefit expenses 2.27 6,026 5,275 17,704 15,301
b. Operating and other expenses 2.28 2,621 2,109 6,984 6,131
c. Finance cost 2.29 7 7 23 26
d. Depreciation and amortisation expense 2.1 181 167 525 487
TOTAL EXPENSES 8,835 7,558 25,236 21,945
5. PROFIT BEFORE TAX (3-4) 1,937 1,749 7,402 6,066
6. INCOME TAX EXPENSE
a. Net current tax expense 208 339 1,382 1,063
b. Deferred tax (credit) /charge 2.6 (6) 0 (70) 3
NET TAX EXPENSE 202 339 1,312 1,066
7. PROFIT FOR THE PERIOD (5-6) 1,735 1,410 6,090 5,000
8. OTHER COMPREHENSIVE INCOME / (LOSS)
(A) (i) Items that will not be reclassified to profit or loss
a) Remeasurements of the defined benefit plans (14) (16) (43) (48)
b) Equity instruments through other comprehensive income 74 177 (171) (87)
(ii) Tax relating to Items that will not be reclassified to profit or 15 2 15 8
loss
(B) (i) Items that will be reclassified subsequently to profit or loss
a) Effective portion of gains and loss on hedging instruments in a 278 68 108 (77)
cash flow hedge
Tax (expense) / income relating to Items that will be (69) (10) (38) (20)
reclassified subsequently to profit or loss
TOTAL OTHER COMPREHENSIVE INCOME / (LOSS) 284 221 (129) (224)
9. TOTAL COMPREHENSIVE INCOME (7+8) 2,019 1,631 5,961 4,776
Profit attributable to:
Owners of the Company 1,735 1,410 6,090 5,000
Other compr ive i attri to:
Owners of the Company 284 221 (129) (224)
Total comprehensive income attributable to:
Owners of the Company 2,019 1,631 5,961 4,776
10. EARNINGS PER EQUITY SHARE
Equity shares of Rupees 10 each
a. Basic  (Rs) 5.97 4.85 20.97 16.10
b. Diluted (Rs) 5.97 4.85 20.97 16.10
Number of shares used in computing earnings per share
a. Basic 29,040,724 29,040,724 29,040,724 31,058,680
b. Diluted 29,040,724 29,040,724 29,040,724 31,058,680
See accompanying notes forming part of the financial statements 1&2

Sd/-

RAVI PRATAP SINGH
CEO & Whole-time Director

ASHISH NANDA
Chief Financial Officer

POONAM BHASIN
AVP (Secretarial) &
Company Secretary

Place : Gurugram Place : Chennai

Date : 28 January 2019 Date : 28 January 2019
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NUCLEUS SOFTWARE EXPORTS LIMITED
CASH FLOW STATEMENT FOR THE NINE MONTHS ENDED 31 DECEMBER 2018

(Amount in Rupees Lacs unless otherwise stated)

A. Cash flow from operatina activities
Net profit before tax
Adjustment for:

Depreciation and amortisation expense
Unrealised exchange gain / loss on translation of foreign currency accounts (net)

Dividend received from current. non trade investments
Dividend received from non-current. non trade investment
Dividend received from subsidiary companies

Interest income on financial assets- carried at amortised cost
MTM (qain) / loss on mutual funds

Net gain / (loss) on sale of investments

Profit on sale of fixed assets (net)

Provision for doubtful debts/advances/other current assets
Loss on impairment of preference shares of subsidiary
Provision for impairment of investment

Operating profit before working capital changes

Adijustment for (increase) / decrease in operating assets

Trade receivables
Loans
Other assets

Adiustment for increase / (decrease) in operating liabilities

Trade payables
Provisions
Other liabilities

Income taxes paid (net)

Net cash from operating activities (A)
B. Cash flow from investing activities

Acquisition of property, plant and equipment, intangible assets including
intangible intangible assets under development

Proceeds from sale of property, plant and equipment

Payments to acquire mutual funds, tax free bonds and preference shares
Proceeds from sale of mutual funds, tax free bonds and preference shares

Investment in subsidiary

Bank balance not considered as cash and cash eauivalents - placed
Bank balance not considered as cash and cash eauivalents - matured
Interest on fixed deposits and others received

Dividend received from non trade investments
Dividend on lona term trade investment
Dividend from subsidiary company

Net cash from investina activities (B)

C. Cash flow from financing activities

Dividend paid (including corporate dividend tax)
Buyback of equity shares
Net cash used in financina activities (C)

Net decrease in cash and cash equivalents (A+B+C)
Opening cash and cash equivalents

Exchanae difference on translation of foreian currency bank accounts

Closing cash and cash equivalents

Supplementary information
Restricted cash

Notes:
i. Fiaures in brackets indicate cash outflow.

See accompanvina notes formina part of the financial statements
In terms of our report attached

For B S R & ASSOCIATES LLP

Chartered Accountants
Firm Registration Number : 116231W/W-100024

sd/-

KANIKA KOHLI
Partner

Membership number : 511565

Place : Guruaram
Date : 28 January 2019

For the nine months ended

For nine months ended

31 December 2018 31 December, 2017
7,402 6,066
525 488
263 (53)
(479) (591)
(47) (119)
(1,400) (1,389)
(1.284) (1,268)
(227) (6)
(9) -
(27) (4)
16 4
250 -
451 -
5,434 3,128
356 (884)
7 (1)
(225) (262)
(3,687) 1,185
312 89
1,445 2,821
3,642 6.076
(1,397) (1,105)
2,245 4,971
(715) (524)
29 -
(23,999) (30,134)
22,145
38,250
(183) (30)
(750) (782)
690 -
654 572
479 591
47 119
1,400 1,389
(203) 9.451
(2,516) (1,669)
N (11,701)
(2,516) (13,370)
(474) 1,052
1,861 1,094
51 (43)
1,438 2,103
42 41

1&2

For and on behalf of the Board of Directors

Sd/-

SIDDHARTHA MAHAVIR ACHARYA
Chairman

sd/-

ASHISH NANDA
Chief Financial Officer

Place : Chennai
Date : 28 January 2019
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sd/-

VISHNU R DUSAD
Managing Director

Sd/-

POONAM BHASIN

AVP (Secretarial) &
Company Secretary

Sd/-

RAVI PRATAP SINGH
CEO & Whole-time Director
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NUCLEUS SOFTWARE EXPORTS LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Note 1:
1.1 Company overview

Nucleus Software Exports Limited (‘Nucleus’ or ‘the Company’) was incorporated on
9 January, 1989 in India as a private limited company. It was subsequently converted into a
public limited company on 10 October, 1994. The Company made an initial public offer in
August 1995. As at 31 December 2018 the Company is listed on two stock exchanges in India
namely National Stock Exchange and Bombay Stock Exchange.

The Company has wholly owned subsidiaries in Singapore, USA, Japan, Netherlands, South
Africa and Australia. The Company has wholly owned subsidiaries in India. The Company’s
business consists of software product development and marketing and providing support
services mainly for corporate business entities in the banking and financial services sector.

1.2. Significant accounting policies
i. Basis of preparation of financial statements
a) Statement of compliance

The financial statements of the Company have been prepared in accordance with the Indian
Accounting Standards (Ind AS) as per the Companies (Indian Accounting Standards) Rules,
2015 and Companies (Indian Accounting Standards) Amendment Rules, 2016 notified under
Section 133 of the Companies Act, 2013 (the ‘Act’) and other relevant provisions of the Act.

The Financial statements were approved for issue by the Board of Directors on
28 January 2019.

b) Functional and presentation currency

The financial statements are presented in Indian Rupees (INR), which is also the
Company's functional currency. All amounts have been rounded-off to the nearest lacs
unless otherwise indicated. Further, amounts below INR 50,000 have been rounded off to
‘- in the financial statements while rounding off to the nearest lacs unless otherwise
indicated.

¢) Current and non-current classification
All assets and liabilities are classified into current and non-current.
Assets

An asset is classified as current when it satisfies any of the following criteria:
It is expected to be realized in, or is intended for sale or consumption in, the
company’s normal operating cycle;
It is held primarily for the purpose of being traded;
It is expected to be realized within 12 months after the reporting date; or
It is cash or cash equivalent unless it is restricted from being exchanged or used to
settle a liability for at least 12 months after the reporting date.
Current assets include current portion of the non-current financial assets.

All other assets are classified as non-current.
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NUCLEUS SOFTWARE EXPORTS LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Liabilities
A liability is classified as current when it satisfies any of the following criteria:

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

It is held primarily for the purpose of being traded;

It is due to be settled within 12 months after the reporting date; or

The company does not have an unconditional right to defer settlement of the

liability for at least 12 months after the reporting date.

Terms of a liability that could, at the option of the counterparty, result in

its settlement by the issue of equity instruments do not affect its classification.
Current liabilities include current portion of the non-current financial liabilities.
All other liabilities are classified as non-current.

Deferred tax assets and liabilities (if any) are classified as non-current assets and
liabilities.

Operating cycle

Operating cycle is the time between the acquisition of assets for processing and their
realisation in cash or cash equivalents. The Company has ascertained its operating
cycle, being a period within 12 months for the purpose of classification of assets and
liabilities as current and non-current.

d) Basis of measurement
The financial statements have been prepared on the historical basis except for the

following items:
Items Measurement Basis

Certain financial assets and liabilities (including Fair Value
derivative instruments)

Net defined benefit(asset)/liability Fair value of plan assets less
present value of defined benefit
obligations

e) Use of estimates and judgements

In preparing these financial statements, management has made judgements, estimates and
assumptions that affect the application of accounting policies and the reported amounts of

assets, liabilities, income and expenses. Actual result may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to

accounting estimates are recognised prospectively.
Judgements
Information about judgments made in applying accounting policies that have the most

significant effect on the amounts recognised in the financial statements is included in the
following notes:

e Lease classification — Note 2.30
e Estimates of expected contract costs to be incurred to complete contracts- Note
2.24
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NUCLEUS SOFTWARE EXPORTS LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Assumptions and estimation uncertainties

Information about assumptions and estimation uncertainties that have a significant risk of
resulting in a material adjustment in the subsequent period financial statements is included
in the following notes:

e Estimation of current tax expense and payable — Note 2.7
e Estimated useful life of property, plant and equipment
and Intangible assets — Note 1.2 (iv) and (v)
e Estimation of defined benefit obligations-— Note 2.37
e Impairment of trade receivables- Note 2.3 and Note 2.10
e Impairment loss on preference shares carried at amortised cost.

e Estimation of fair value of preference shares in subsidiary
f) Measurement of fair values

The Company's accounting policies and disclosures require the measurement of fair
values, for both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of
fair values. This includes a treasury team that has overall responsibility for overseeing all
significant fair value measurements, including Level 3 fair values, and reports directly to
the chief financial officer.

The treasury team regularly reviews significant unobservable inputs and valuation
adjustments. If third party information, such as broker quotes or pricing services, is used to
measure fair values, then the valuation team assesses the evidence obtained from the third
parties to support the conclusion that these valuations meet the requirements of Ind AS,
including the level in the fair value hierarchy in which the valuations should be classified.

Fair values are categorised into different levels in a fair value hierarchy based on the

inputs used in the valuation techniques as follows.

- Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities.

- Level 2: inputs other than quoted prices included in Level 1 that are observable for the
asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).

- Level 3: inputs for the asset or liability that are not based on observable market data

(unobservable inputs).

When measuring the fair value of an asset or a liability, the Company uses observable
market data as far as possible. If the inputs used to measure the fair value of an asset or a
liability fall into different levels of the fair value hierarchy, then the fair value
measurement is categorised in its entirety in the same level of the fair value hierarchy as
the lowest level input that is significant to the entire measurement.

The Company recognises transfers between levels of the fair value hierarchy at the end of
the reporting period during which the change has occurred.
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NUCLEUS SOFTWARE EXPORTS LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Revenue recognition

The Company earns revenue primarily from software product development and providing
support services mainly for corporate business entities in the banking and financial services
sector.

Effective 1 April, 2018, the Company has applied Ind AS 115 which establishes a
comprehensive framework for determining whether, how much and when revenue is to be
recognised. Ind AS 115 replaces Ind AS 18 Revenue and Ind AS 11 Construction Contracts.
The Company has adopted Ind AS 115 using the cumulative effect method. The effect of
initially applying this standard is recognised at the date of initial application (i.e. 1 April
2018). The adoption of the standard did not have any material impact to the financial
statements of the Company.

Revenue from fixed price contracts and sale of license and related customisation and
implementation is recognised in accordance with the percentage completion method calculated
based on output method. Provision for estimated losses, if any, on uncompleted contracts are
recorded in the year in which such losses become certain based on the current estimates. The
contract cost used in computing the revenues include cost of fulfilling warranty obligations, if
any.

Revenue from sale of licenses, where no customisation is required, is recognised upon delivery
of these licenses which constitute transfer of all risks and rewards.

Revenue from time and material contracts is recognised as the services are rendered.

Revenue from annual technical service contracts is recognised on a pro rata basis over the
period in which such services are rendered.

The solutions offered by the Company may include supply of third-party equipment or
software. In such cases, revenue for supply of such third party products are recorded at gross
basis as the Company is acting as the principal.

Out of pocket reimbursable expenses e.g.travel etc. if incurred in relation to performance
obligation under the contract is recognised as revenue.
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NUCLEUS SOFTWARE EXPORTS LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

iii.

iv.

Revenue is measured based on the transaction price, which is the consideration, adjusted for
volume discounts, service level credits, price concessions and incentives, if any, as specified in
the contract with the customer. Revenue also excludes taxes collected from customers.

Contract assets are recognised when there is excess of revenue earned over billings on
contracts. Contract assets are classified as Service income accrued but not due. (only act of
invoicing is pending in accordance with terms of the contract).

Advances from customers/ Advance billing and Deferred revenue (“contract liability”) is
recognised when there is billing in excess of revenues.

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 event transaction
price is revised for existing obligation a cumulative adjustment is accounted for.

Other income

Profit on sale of investments is determined as the difference between the sales price and the
carrying value of the investment upon disposal of investments.

Dividend income is recognised in profit or loss on the date on which the Company's right to
receive payment is established.

Interest income or expense is recognised using the effective interest method.

The ‘effective interest rate’ is the rate that exactly discounts estimated future cash payments or
receipts through the expected life of the financial instrument to:

- the gross carrying amount of the financial asset ; or
- the amortised cost of the financial liability

In calculating interest income and expense, the effective interest rate is applied to the gross
carrying amount of the asset (when the asset is not credit-impaired) or to the amortised cost of
the liability. However, for financial assets that have become credit- impaired subsequent to
initial recognition, interest income is calculated by applying the effective interest rate to the
amortised cost of the financial asset. If the asset is no longer credit-impaired, then the
calculation of interest income reverts to the gross basis.

Property, plant and equipment

Property, plant and equipment are carried at cost less accumulated depreciation and
impairment losses, if any. Cost of an item of property, plant and equipment includes its
purchase price, any directly attributable expenditure on making the asset ready for its intended
use. Property, plant and equipment under construction and cost of assets not ready to use
before the year end, are disclosed as capital work-in-progress.

Depreciation on property, plant and equipment, except leasehold land and leasehold
improvements, is provided on the straight-line method based on useful lives of respective
assets as estimated by the management taking into account nature of the asset, the estimated
usage of the asset and the operating conditions of the asset. Leasehold land is amortised over
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the period of lease. The leasehold improvements are amortised over the remaining period of
lease or the useful lives of assets, whichever is shorter. Depreciation is charged on a pro-rata
basis for assets purchased / sold during the year.

If significant parts of an item of property, plant and equipment have different useful lives, then
they are accounted for as separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in
profit or loss.

Subsequent expenditure is capitalized only if it is probable that the future economic benefits
associated with the expenditure will flow to the Company.

The management’s estimates of the useful lives of the various property, plant and
equipment are as follows:

Asset category Management Useful life as
estimate of useful per Schedule
life (in years) II(in years)

Tangible asset

Building 30 30

Plant and machinery (including 5 15

office equipment)*

Computers- end user devices such 3 3

laptops, desktops etc.

Computers- servers and networking 4 6

equipment*

Vehicles* 5 10

Furniture and fixtures* 5 10

Temporary wooden structures 3 3

(included in Building)

*Based on technical evaluation, the useful lives as given above represent the period over
which the management believes to use these assets; hence these lives are different from the
useful lives prescribed under Part C of schedule II of the Companies Act, 2013.

Intangible assets

Intangible assets are carried at cost less accumulated amortisation and impairment losses, if
any. The cost of an intangible asset comprises its purchase price, including any import duties
and other taxes (other than those subsequently recoverable from the tax authorities), and any
directly attributable expenditure on making the asset ready for its intended use and net of any
trade discounts and rebates.
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Subsequent expenditure on an intangible asset after its purchase / completion is recognised as
an expense when incurred unless it is probable that such expenditure will enable the asset to
generate future economic benefits in excess of its originally assessed standards of performance
and such expenditure can be measured and attributed to the asset reliably, in which case such
expenditure is added to the cost of the asset.

The management’s estimates of the useful lives of the software are 3 years.

Financial instruments
a) Recognition and initial measurement

Trade receivables issued are initially recognised when they are originated. All other financial
assets and financial liabilities are initially recognised when the Company becomes a party to
the contractual provision of the instrument.

A financial asset or financial liability is initially measured at fair value plus, for an item not at
fair value through profit and loss (FVTPL), transaction costs that are directly attributable to its
acquisition or issue.

b) Classification and subsequent measurement
Financial assets
On initial recognition, a financial asset is classified as measured at

- amortised cost;
- Fair value through other comprehensive income (FVOCI)-equity investment; or
- Fair value through profit and loss (FVTPL)

Financial assets are not reclassified subsequent to their initial recognition, except if and in the
period the Company changes its business model for managing financial assets.

A financial asset is measured at amortised cost if it meets both of the following conditions and
is not designated as at FVTPL:

- the asset is held within a business model whose objective is to hold assets to collect
contractual cash flows; and

- the contractual terms of the financial asset give rise on specified dates to cash flows that
are solely for payments of principal and interest on the principal amount outstanding.

On initial recognition of an equity investment that is not held for trading, the Company may
irrevocably elect to present subsequent changes in the investment's fair value in OCI
(designated as FVOCI-equity investment). This election is made on an investment-by-
investment basis.

All financial assets not classified as measured at amortised cost or FVOCI as described above
are measured at FVTPL. This includes all derivatives financial assets. On initial recognition,
the Company may irrevocably designate a financial asset that otherwise meets the requirement
to be measured at amortised cost or at FVOCI as at FVTPL if doing so eliminates or
significantly reduces an accounting mismatch that would otherwise arise.
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Financial assets: Business model assessment

The Company makes an assessment of the objective of the business model in which a financial
asset is held at a portfolio level because this best reflects the way the business is managed and
information is provided to management. The information considered includes:

- the stated policies and objectives for the portfolio and the operation of those policies in
practice. These include whether management’s strategy focuses on earning contractual
interest income, maintaining a particular interest rate profile, matching the duration of the
financial assets to the duration of any related liabilities or expected cash outflows or
realising cash flows through the sale of the assets;

- how the performance of the portfolio is evaluated and reported to the Company’s
management;

- the risks that affect the performance of the business model (and the financial assets held
within that business model) and how those risks are managed;

- how managers of the business are compensated — e.g. whether compensation is based on
the fair value of the assets managed or the contractual cash flows collected; and

- the frequency, volume and timing of sales of financial assets in prior periods, the reasons
for such sales and expectations about future sales activity.

Financial assets: Assessment whether contractual cash flows are solely payments of principal
and interest

For the purposes of this assessment, ‘principal’ is defined as the fair value of the financial
asset on initial recognition. ‘Interest’ is defined as consideration for the time value of money
and for the credit risk associated with the principal amount outstanding during a particular
period of time and for other basic lending risks and costs (e.g. liquidity risk and administrative
costs), as well as a profit margin.

In assessing whether the contractual cash flows are solely payments of principal and interest,
the Company considers the contractual terms of the instrument. This includes assessing
whether the financial asset contains a contractual term that could change the timing or amount
of contractual cash flows such that it would not meet this condition. In making this
assessment, the Company considers:

— contingent events that would change the amount or timing of cash flows;

— terms that may adjust the contractual coupon rate, including variable interest rate features;

— prepayment and extension features; and

— terms that limit the Company’s claim to cash flows from specified assets (e.g. non- recourse
features).

A prepayment feature is consistent with the solely payments of principal and interest criterion
if the prepayment amount substantially represents unpaid amounts of principal and interest on
the principal amount outstanding, which may include reasonable additional compensation for
early termination of the contract. Additionally, for a financial asset acquired at a significant
discount or premium to its contractual par amount, a feature that permits or requires
prepayment at an amount that substantially represents the contractual par amount plus accrued
(but unpaid) contractual interest (which may also include reasonable additional compensation
for early termination) is treated as consistent with this criterion if the fair value of the
prepayment feature is insignificant at initial recognition.
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Financial assets: Subsequent measurement and gains and losses

Financial assets | These assets are subsequently measured at fair value. Net gains and losses,

at FVTPL including any interest or dividend income, are recognised in profit or loss.
However, see Note 1.2(vi)(e) for derivatives designated as hedging
instruments.

Financial assets | These assets are subsequently measured at amortised cost using the
at amortised cost | effective interest method. The amortised cost is reduced by impairment
losses. Interest income, foreign exchange gains and losses and impairment
are recognised in profit or loss. Any gain or loss on derecognition is
recognised in profit or loss.

Equity These assets are subsequently measured at fair value. Dividends are
investments at recognised as income in profit or loss unless the dividend clearly represents
FVOCI a recovery of part of the cost of the investment. Other net gains and losses

are recognised in OCI and are not reclassified to profit or loss.

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL. A financial liability
is classified as at FVTPL if it is classified as held- for- trading, or it is a derivative or it is
designated as such on initial recognition. Financial liabilities at FVTPL are measured at fair
value and net gains and losses, including any interest expense, are recognised in profit or loss.
Other financial liabilities are subsequently measured at amortised cost using the effective
interest method. Interest expense and foreign exchange gains and losses are recognised in profit
or loss.

¢) Derecognition
Financial assets

The Company derecognises a financial asset when the contractual rights to the cash flows from
the financial asset expire, or it transfers the rights to receive the contractual cash flows in a
transaction in which substantially all of the risks and rewards of ownership of the financial
asset are transferred or in which the Company neither transfers nor retains substantially all of
the risks and rewards of ownership and does not retain control of the financial asset.

If the Company enters into transactions whereby it transfers assets recognised on its balance
sheet, but retains either all or substantially all of the risks and rewards of the transferred assets,
the transferred assets are not derecognized.

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged
or cancelled, or expire.

The Company also derecognises a financial liability when its terms are modified and the cash
flows under the modified terms are substantially different. In this case, a new financial liability
based on the modified terms is recognised at fair value. The difference between the carrying
amount of the financial liability extinguished and the new financial liability with modified
terms is recognised in profit or loss.
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d) Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the balance
sheet when, and only when, the Company currently has a legally enforceable right to set off
the amounts and it intends either to settle them on a net basis or to realise the asset and settle
the liability simultaneously.

e) Derivative financial instruments and hedge accounting

The Company holds derivative financial instruments such as foreign exchange forward
contracts to mitigate the risk of changes in exchange rates on foreign currency exposures. The
counterparty for these contracts is generally a bank. Embedded derivatives are separated from
the host contract and accounted for separately if the host contract is not a financial asset and
certain criteria are met.

Derivatives are initially measured at fair value. Subsequent to initial recognition, derivatives
are measured at fair value, and changes therein are generally recognised in profit or loss.

The Company designates certain derivatives as hedging instruments to hedge the variability in
cash flows associated with highly probable forecast transactions arising from changes in
foreign exchange rates.

At inception of designated hedging relationships, the Company documents the risk
management objective and strategy for undertaking the hedge. The Company also documents
the economic relationship between the hedged item and the hedging instrument, including
whether the changes in cash flows of the hedged item and hedging instrument are expected to
offset each other.

Cash flow hedges

The Company recognizes derivative instruments and hedging activities as either assets or
liabilities in its balance sheet and measures them at fair value. Gains and losses resulting from
changes in fair value are accounted for depending on the use of the derivative and whether it is
designated and qualifies for hedge accounting. Changes in the fair values of the derivatives
designated as cash flow hedges are deferred and recorded as a component of other
comprehensive income (loss) reported under accumulated other comprehensive income (loss)
until the hedge transaction occurs and are then recognized in the statements of income along
with underline hedge items and disclosed as part of total net revenues. Changes in the fair
value of the derivatives not designated as hedging instruments and the ineffective portion of
the derivatives designated as cash flows hedges are recognized in statement of income and are
included in foreign exchange gains (losses), net, and other income (expense), net, respectively.

When a derivative is designated as a cash flow hedging instrument, the effective portion of
changes in the fair value of the derivative is recognized in OCI and accumulated in the other
equity under ‘effective portion of cash flow hedges’. The effective portion of changes in the
fair value of the derivative that is recognized in OCI is limited to the cumulative change in fair
value of the hedged item, determined on a present value basis, from inception of the hedge.
Any ineffective portion of changes in the fair value of the derivative is recognized
immediately in profit or loss.

The Company designates only the change in fair value of the spot element of forward
exchange contracts as the hedging instrument in cash flow hedging relationships. The change
in fair value of the forward element of forward exchange contracts (‘forward points’) is
separately accounted for as a cost of hedging and recognised separately within equity.
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vii.

The amount accumulated in other equity is reclassified to profit or loss in the same period or
periods during which the hedged expected future cash flows affect profit or loss.

If a hedge no longer meets the criteria for hedge accounting or the hedging instrument is sold,
expires, is terminated or is exercised, then hedge accounting is discontinued prospectively.
When hedge accounting for cash flow hedges is discontinued, the amount that has been
accumulated in other equity remains there until, for a hedge of a transaction resulting in
recognition of a non-financial item, it is included in the non-financial item’s cost on its initial
recognition or, for other cash flow hedges, it is reclassified to profit or loss in the same period
or periods as the hedged expected future cash flows affect profit or loss.

If the hedged future cash flows are no longer expected to occur, then the amounts that have
been accumulated in other equity are immediately reclassified to profit or loss.

Impairment

a) Impairment of financial instruments

The Company recognises loss allowances for expected credit losses on:
- financial assets measured at amortised cost;

At each reporting date, the Company assesses whether financial assets are carried at amortised
cost. A financial asset is ‘credit- impaired” when one or more events that have a detrimental
impact on the estimated future cash flows of the financial asset have occurred.

The Company measures loss allowances at an amount equal to lifetime expected credit losses,
except for the following, which are measured as 12 month expected credit losses:
- debt securities that are determined to have low credit risk at the reporting date; and
- other debt securities and bank balances for which credit risk (i.e. the risk of default
occurring over the expected life of the financial instrument) has not increased
significantly since initial recognition.

Loss allowances for trade receivables are always measured at an amount equal to lifetime
expected credit losses.

12-month expected credit losses are the portion of expected credit losses that result from
default events that are possible within 12 months after the reporting date (or a shorter period if
the expected life of the instrument is less than 12 months).

When determining whether the credit risk of a financial asset has increased significantly since
initial recognition and when estimating expected credit losses, the Company considers
reasonable and supportable information that is relevant and available without undue cost or
effort. This includes both quantitative and qualitative information and analysis, based on the
Company’s historical experience and informed credit assessment and including
forward- looking information.

Measurement of expected credit losses
Expected credit losses are a probability-weighted estimate of credit losses. Credit losses are
measured as the present value of all cash shortfalls (i.e. the difference between the cash flows

due to the Company in accordance with the contract and the cash flows that the Company
expects to receive).
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Presentation of allowance for expected credit losses in the balance sheet

Loss allowances for financial assets measured at amortised cost are deducted from the gross
carrying amount of the assets.

Write-off

The gross carrying amount of a financial asset is written off (either partially or in full) to the
extent that there is no realistic prospect of recovery. This is generally the case when the
Company determines that the debtor does not have assets or sources of income that could
generate sufficient cash flows to repay the amounts subject to the write-off.

b) Impairment of non-financial assets

The Company’s non-financial assets, other than inventories and deferred tax assets, are
reviewed at each reporting date to determine whether there is any indication of impairment. If
any such indication exists, then the asset’s recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped
together into cash-generating units (CGUs). Each CGU represents the smallest group of assets

that generates cash inflows that are largely independent of the cash inflows of other assets or
CGUs.

The recoverable amount of a CGU (or an individual asset) is the higher of its value in use and
its fair value less costs to sell. Value in use is based on the estimated future cash flows,
discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the CGU (or the asset).

An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its
estimated recoverable amount. Impairment losses are recognised in the statement of profit and
loss. Impairment loss recognised in respect of a CGU is allocated first to reduce the carrying
amount of any goodwill allocated to the CGU, and then to reduce the carrying amounts of the
other assets of the CGU (or group of CGUs) on a pro rata basis.

Provisions (other than for employee benefits)

A provision is recognized if, as a result of a past event, the Company has a present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of
economic benefits will be required to settle the obligation. Provisions are determined by
discounting the expected future cash flows (representing the best estimate of the expenditure
required to settle the present obligation at the balance sheet date) at a pre-tax rate that reflects
current market assessments of the time value of money and the risks specific to the liability.
The unwinding of the discount is recognized as finance cost. Expected future operating losses
are not provided for.

Post sales client support and warranties
The Company provides its clients with fixed period warranty for correction of errors and

support on its fixed price product orders. Revenue for such warranty period is allocated based
on the estimated effort required during warranty period.
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Onerous contracts

A contract is considered to be onerous when the expected economic benefits to be derived by
the Company from the contract are lower than the unavoidable cost of meeting its obligations
under the contract. The provision for an onerous contract is measured at the present value of
the lower of the expected cost of terminating the contract and the expected net cost of
continuing with the contract. Before such a provision is made, the Company recognises any
impairment loss on the assets associated with that contract.

Foreign currency
a) Foreign currency transactions

Transactions in foreign currencies are translated in to INR, the functional currency of the
Company at the exchange rates at the dates of the transactions or an average rate if the
average rate approximates the actual rate at the date of the transaction.

Monetary assets and liabilities denominated in foreign currencies are translated into the
functional currency at the exchange rate at the reporting date. Non-monetary assets and
liabilities that are measured at fair value in a foreign currency are translated into the
functional currency at the exchange rate when the fair value was determined. Non-monetary
assets and liabilities that are measured based on historical cost in a foreign currency are
translated at the exchange rate at the date of the transaction. Exchange differences are
recognised in profit or loss, except exchange differences arising from the translation of the
following items which are recognised in OCI:

- qualifying cash flow hedges to the extent that the hedges are effective.

During the quarter ended 31 December 2018, the company has adopted Appendix B to
Ind AS 21- Foreign Currency Transactions and Advance Consideration which clarifies the
date of transaction for the purpose of determining the exchange rate to use on initial
recognition of the related asset, expense or income when an entity has received or paid
advance consideration in a foreign currency. The effect on account of adoption of this
amendment was insignificant.

b) Foreign operations

The assets and liabilities of foreign branches are translated into INR, the functional currency
of the Company, at the exchange rates at the reporting date. The income and expenses of
foreign operations are translated into INR at the exchange rates at the dates of the transactions
or an average rate if the average rate approximates the actual rate at the date of the transaction.

Earnings per share
Basic earnings per share is computed using the weighted average number of equity shares
outstanding during the year. Diluted earnings per share is computed using the weighted

average number of equity and dilutive equity equivalent shares outstanding during the year-
end, except where the results would be anti-dilutive.
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Taxation

Income tax comprises current and deferred tax. It is recognised in profit or loss except to the
extent that it relates to a business combination or to an item recognised directly in equity or in
other comprehensive income.

a) Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for
the year and any adjustment to the tax payable or receivable in respect of previous years. The
amount of current tax reflects the best estimate of the tax amount expected to be paid or
received after considering the uncertainty, if any, related to income taxes. It is measured using
tax rates (and tax laws) enacted or substantively enacted by the reporting date.

Current tax assets and current tax liabilities are offset only if there is a legally enforceable
right to set off the recognised amounts, and it is intended to realise the asset and settle the
liability on a net basis or simultaneously.

b) Deferred tax

Deferred tax is recognized in respect of temporary differences between the carrying amounts
of assets and liabilities for financial reporting purposes and the corresponding amounts used
for taxation purposes. Deferred tax is also recognized in respect of carried forward tax losses
and tax credits. Deferred tax is not recognized for:

- temporary differences arising on the initial recognition of assets or liabilities in a

transaction that is not a business combination and that affects neither accounting nor
taxable profit or loss at the time of the transaction;

- temporary differences related to investments in subsidiaries to the extent that the Company

is able to control the timing of the reversal of the temporary differences and it is probable
that they will not reverse in the foreseeable future; and

- taxable temporary differences arising on the initial recognition of goodwill.

Deferred tax assets are recognized to the extent that it is probable that future taxable profits
will be available against which they can be used. The existence of unused tax losses is strong
evidence that future taxable profit may not be available. Therefore, in case of a history of
recent losses, the Company recognizes a deferred tax asset only to the extent that it has
sufficient taxable temporary differences or there is convincing other evidence that sufficient
taxable profit will be available against which such deferred tax asset can be realized. Deferred
tax assets — unrecognized or recognized, are reviewed at each reporting date and are
recognized/ reduced to the extent that it is probable/ no longer probable respectively that the
related tax benefit will be realized.

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset
is realized or the liability is settled, based on the laws that have been enacted or substantively
enacted by the reporting date.

The measurement of deferred tax reflects the tax consequences that would follow from the

manner in which the Company expects, at the reporting date, to recover or settle the carrying
amount of its assets and liabilities.
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Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset
current tax liabilities and assets, and they relate to income taxes levied by the same tax
authority on the same taxable entity, or on different tax entities, but they intend to settle
current tax liabilities and assets on a net basis or their tax assets and liabilities will be realized
simultaneously.

Minimum Alternative Tax (‘MAT’) expense under the provisions of the Income-tax Act, 1961
is recognised as an asset when it is probable that future economic benefit associated with it in
the form of adjustment of future income tax liability, will flow to the Company and the asset
can be measured reliably. MAT credit entitlement is set off to the extent allowed in the year in
which the Company becomes liable to pay income taxes at the enacted tax rates. MAT credit
entitlement is reviewed at each reporting date and is written down to reflect the amount that is
reasonably certain to be set off in future years against the future income tax liability. MAT
Credit Entitlement has been presented as Deferred Tax in Balance Sheet.

Employee benefits
Defined contribution plans

The Company's contribution to provident fund is considered as defined contribution plans and
is charged as an expense as they fall due based on the amount of contribution required to be
made.

Defined benefit plans

For defined benefit plans in the form of gratuity fund, the cost of providing benefits is
determined using the Projected Unit Credit method, with actuarial valuations being carried out
at each year end. When the calculation results in a potential asset for the Company, the
recognized asset is limited to the present value of economic benefits available in the form of
any future refunds from the plan or reductions in future contributions to the plan (‘the asset
ceiling’). In order to calculate the present value of economic benefits, consideration is given to
any minimum funding requirements.

Remeasurements of the net defined benefit liability, which comprise actuarial gains and losses,
the return on plan assets (excluding interest) and the effect of the asset ceiling (if any,
excluding interest), are recognized in OCI. The Company determines the net interest expense
(income) on the net defined benefit liability (asset) for the period by applying the discount rate
used to measure the defined benefit obligation at the beginning of the annual period to the
then-net defined benefit liability (asset), taking into account any changes in the net defined
benefit liability (asset) during the period as a result of contributions and benefit payments. Net
interest expense and other expenses related to defined benefit plans are recognized in profit or
loss.

The retirement benefit obligation recognized in the Balance Sheet represents the present value
of the defined benefit obligation as adjusted for unrecognized past service cost, as reduced by
the fair value of scheme assets.

Short-term employee benefits

The undiscounted amount of short-term employee benefits expected to be paid in exchange for

the services rendered by employees are recognized during the year when the employees render
the service. These benefits include performance incentive and compensated absences which
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are expected to occur within twelve months after the end of the year in which the employee
renders the related service. The cost of such compensated absences is accounted as under:

(a) in case of accumulated compensated absences, when employees render the services that
increase their entitlement of future compensated absences; and

(b) in case of non-accumulating compensated absences, when the absences occur.
Long-term employee benefits

Compensated absences which are not expected to occur within twelve months after the end of
the year in which the employee renders the related service are recognized as a liability at the
present value of the defined benefit obligation as at the Balance Sheet date.

Employee stock option based compensation

The grant date fair value of equity settled share-based payment awards granted to employees is
recognized as an employee expense, with a corresponding increase in equity, over the period
that the employees unconditionally become entitled to the awards. The amount recognized as
expense is based on the estimate of the number of awards for which the related service and
non-market vesting conditions are expected to be met, such that the amount ultimately
recognized as an expense is based on the number of awards that do meet the related service
and non-market vesting conditions at the vesting date.

For share-based payment awards with non-vesting conditions, the grant date fair value of the
share-based payment is measured to reflect such conditions and there is no true-up for
differences between expected and actual outcomes.

Cash Flow Statement

Cash flows are reported using the indirect method, whereby profit for the period 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 item of income or expenses associated with investing
or financing cash flows. The cash flows from operating, investing and financing activities of
the Company are segregated.

Leases
a. Determining whether an arrangement contains a lease

At inception of an arrangement, it is determined whether the arrangement is or contains a
lease.

At inception or on reassessment of the arrangement that contains a lease, the payments and
other consideration required by such an arrangement are separated into those for the lease and
those for other elements on the basis of their relative fair values. If it is concluded for a finance
lease that it is impracticable to separate the payments reliably, then an asset and a liability are
recognised at an amount equal to the fair value of the underlying asset. The liability is reduced
as payments are made and an imputed finance cost on the liability is recognised using the
incremental borrowing rate.
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b. Lease payments

Lease payments under operating lease are recognised as an expense in the Statement of Profit
and Loss on a straight-line basis over the lease term unless such payments are structured to
increase in line with expected general inflation to compensate for the lessor's expected
inflation increases.

Research and development

Revenue expenditure pertaining to research is charged to the Statement of Profit and Loss.
Development costs of products are also charged to the Statement of Profit and Loss unless a
product’s technical feasibility has been established, in which case such expenditure is
capitalized. The amount capitalized comprises expenditure that can be directly attributed or
allocated on a reasonable and consistent basis to creating, producing and making the asset
ready for its intended use. Property, Plant and equipment utilized for research and
development are capitalized and depreciated in accordance with the policies stated for property
plant and equipment.
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NUCLEUS SOFTWARE EXPORTS LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

NOTES FORMING PART OF THE FINANCIAL STATEMENTS FOR THE QUARTER AND NINE MONTHS ENDED 31 DECEMBER 2018

A. NON-CURRENT INVESTMENTS (Amount in Rupees Lacs unless otherwise stated)

As at s al
Particulars 31 December 2018 31 March 2018

Investments in equity shares of subsidiaries (unquoted)

FEauitv shares at cost

a. 625,000 (625,000) equity shares of Singapore Dollar 1 each, fully paid up, in Nucleus Software Solutions Pte. Ltd., 163 163

b. 1,000,000 (1,000,000) equity shares of US Dollar 0.35 each, fully paid up, in Nucleus Software Inc., USA 163 163
Less: Provision for diminution in value of investment in Nucleus Software Inc., USA (163) (163)

c. 200 (200) equity shares of Japanese Yen 50,000 each, fully paid up, in Nucleus Software Japan Kabushiki Kaisha 41 41

d. 1,000,000 (1,000,000) equity shares of Rs 10 each, fully paid up, in VirStra i-Technology Services Limited, India [Of 100 100
the above, 6 (6) equity shares are held by nominees on behalf of the Company]

e. 7,500 (7,500) equity shares of Euro 100 each, fully paid up, in Nucleus Software Netherlands B.V., Netherlands 489 489
Less: Provision for diminution in value of investment in Nucleus Software Netherlands B.V., Netherlands (489) (489)

f. 10,000,000 (10,000,000) equity shares of Rs. 10 each, fully paid up, in Nucleus Software Limited, India [Of the above, 1,194 1,194
6 (6) equity shares are held by nominees on behalf of the Company]

g. 100,000 (100,000) equity shares 1 AUD each, fully paid in Nucleus Software Australia Pty. Ltd., Australia 55 55

h. 10 (10) equity shares of ZAR 61,200 each fully paid up, in Nucleus Software South Africa (Pty.) Limited, South Africa 32 32

i 11,110 (10,666) equity shares of Rs 10 each, fully paid up in Avon Mobility Solutions Private Limited 350 192

1.935 1.777

Investment in equity instruments (Quoted)
Fauitv shares at FVOCT
250,000 (250,000) equity shares of Rs. 10 each, fully paid up, in Ujjivan Financial Services Limited 693 864

in pr shares of idiaries (| )
Preference shares at Fair value throuah profit or loss (FVTPL)
3,650,000 (2,650,000) 11% Preference shares of Rs. 10 each fully paid up in 115 265
Avon Mobility Solutions Private Limited.
Investment in Preference Shares (quoted)

Preference shares at Amortised cost

a. 8.15% L&T Finance Holdina Ltd.(Preference Shares - 2020) 1.478 1.395

o} 16.46% Infrastructure Leasina & Financial Services Ltd. (Preference Shares - 2022) 501 541
Less: Provision for diminution in value of investment (376) -

c.  17.38% IL&FS Financial Services Ltd. ( Preference Shares - 2021) 100 100
Less: Provision for diminution in value of investment (75)

d 8.33% Tata Canital Ltd (Preference Shares - 2022) 123 116

e. 7.50% Tata Capital (Preference Shares - 2020) 1.585 1.500

f.  8.33% Tata Capital (Preference Shares - 2021) - 504

Invi in Pr Shares ( )]

Preference shares at Fair value through profit or loss (FVTPL)

a. 8.20% Tata Motors Finance Ltd (CCPS - 2020) 546 534

b. 10% Tata Motors Finance Ltd (CCPS - 2025) 2,089 -

Investment in bonds (auoted)

Bonds securities at Amortised cost

a. 7.18% Indian Railwav Finance Corporation Limited Tax free bonds 2023 958 965
o} 8.23% TIndian Railwav Finance Cornoration Limited Tax free honds 2024 529 540
c.  8.09% Power Finance Cornoration Tax Free Bonds 2021 469 480
d.  7.51% Power Finance Corporation Tax Free Bonds 2021 510 519
e. 8.00% Indian Railwav Finance Corporation Limited Tax free bonds 2022 2.078 2.126
f. 8.01% Tndia Infrastructure Finance Companv Limited Tax Free Bonds 2023 1.010 1.031
g. 7.11% Power Finance Corporation Tax Free Bonds 2025 52 53
h.  7.21% India Infrastructure Finance Combanv Limited Tax Free Bonds 2022 - 516
i.  7.55% Indian Railwav Finance Corporation Limited Tax Free Bonds 2021 304 310
i 8.20% Power Finance Cornoration Tax Free Bonds 2022 63 64
k.  7.28% Indian Railway Finance Corporation Limited Tax free bonds 2030 46 47
| 7.49% Tndian Renewable Fnerav Develonment Aaencv Limited (TREDA) Tax Free Bonds 2031 128 121
m. 7.39% Housina and Urban Develonment Cornoration Limited (HUDCO) Tax Free Bonds2031 149 142
n.  8.50% National Hiahwavs Authoritv of India (NHAI) Tax Free Bonds 2029 115 109
0. 7.39% National Hiahwavs Authoritv of India (NHAI) Tax Free Bonds 2031 157 160
p.  7.39% Housing and Urban Development Corporation Limited (HUDCO) Tax free bonds 2031 128 131
gq. 7.21% Power Finance Corporation (PFC) Tax Free Bonds 2022 504 515
r.  7.35% Indian Railwav Finance Corporation Tax Free Bonds 2031 119 122
s.  7.35% National Bank for Aariculture and Rural Develooment (NABARD) Tax Free Bonds 2031 212 201
t.  8.35% National Highways Authority of India (NHAI) Tax Free Bonds 2023 587 562
u.  8.51 Housing and Urban Development Corporation Limited (HUDCO) Tax Free Bonds2024 591 -

Investment in mutual funds (auoted)

Fixed maturitv blan at Amortised cost

a HDFC FMP 1169D Februarv 2017 (1) 569 541
o} HDFC FMP 1150D Februarv 2017 (1) 341 324
c Aditva Birla Sun Life Fixed Term Plan-Series OT (1117 davs) 551 524
d ICICI Prudential Fixed Maturity Plan - Series 81 - 1163 Days Plan Q 1,101 1,046
e. ICICI Prudential FMP - Series 82 - 1225 Davs Plan B 537 509
f. UTT Fixed Term Tncome Fund Series XXVIIT - 1V (1204 Davs) 536 509
a Reliance Fixed Horizon Fund XXXV (1227 davs) -series 12 531 504
h. Aditva Birla Sun Life Fixed Term Plan-Series OY (1218 davs) 536 509
i ICICI Prudential FMP - Series 82 - 1203 Davs Plan K 533 504
i Reliance Fixed Horizon Fund XXXVT - Series 6 531 503
k UTT Fixed Term Income Fund Series XXVIIT -X1V (1147 davs) 529 501

Investment in mutual funds (Unquoted)

Mutual funds at Fair value through profit or loss (FVTPL)

a.  Axis ST Direct- Weeklv Dividend - 656
b.  UTI ST Income-IP-Monthlv Dividend - 314
c.  HDFC Corporate Bond Fund - Growth-Direct 256 248
d.  DSP BlackRock Bankina & PSU Debt Fund - Growth- Direct 532 507
e.  ICICT Prudential Tncome Onnortunities Fund - Growth- Direct 525 506
f. IDFC Cornorate Bond Fund - Growth- Direct 671 641
a. L&T Short Term Opportunities Fund - Growth- Direct 535 509
h. Reliance FRF - ST - Growth- Direct 530 508
24.024 23.267
Aggregate amount of non-current investments 26,767 26,173
Aggregate book value of quoted investments 19,485 19,708
Aggregate market value of quoted investments (*) 19,360 20,055
Aggregate value of unquoted investments 7,734 6,465
Aggregate amount of impairment in value of quoted investments 451 -
Aaareaate amount of impairment in value of unauoted investments 652 652

(*) Market value of preference shares includes premium.
B. Equity shares designated as at fair value through other comprehensive income

As at 1 April 2016, the Company designated the investments shown below as equity shares at FVOCI because these equity shares represent investments that company intends to hold for long-
term for strategic purpose

Fair value as at Dividend income Dividend income Fair value as at
r i during r i during
31 December Quarter ended period ended 31 March 2018
2018 31 December 2018 31 2018
Investment in Ujjivan Financial Services Limited 693 - 1 864

No strategic investments were disposed off during quarter and nine months ended 31 December 2018 as well in previous year 17-18 and there were no transfers of any cumulative gain or loss
within equity relating to these investments.
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2.3

2.4

2.6

2.6

2.7

2.8

(Amount in Rupees Lacs unless otherwise stated)

Particulars

As at
31 December 2018

s a
31 March 2018

NON - CURRENT TRADE RECEIVABLES
(Unsecured)

- Considered aood

LONG-TERM LOANS
(Unsecured considered aood unless otherwise stated)

a. Loans and advances to emplovees

- Staff Loans
b.  Loan to subsidiarv (considered doubtful)

Less: Loss allowance for loan to subsidiarv

OTHER NON-CURRENT FINANCIAL ASSETS
(Unsecured considered aood unless otherwise stated)

Securitv denosits
Lona-term bank denosits

Note:

- 272
- 272
6 9
732 732
738 741
(732) (732)
6 9
201 132
232 850
433 982

[Long term bank deposits include deposits held with bank for maturity more than 12 months from balance sheet date Rs 18 Lacs (31 March 2018 Rs 17 lacs ) under lien with banks and are

restricted from being settled for more than 12 months from the balance sheet date.]

DEFERRED TAX ASSETS (NET)

A. Amounts recognised in profit or loss

(Amount in Rupees Lacs unless otherwise stated)

Particulars

For the nine months
ended
31 December 2018

For the nine months
ended
31 December 2017

Current tax

Deferred tax

Net tax expense

B. Income tax r in other comor income

Remeasurements of net defined benefit blans

Effective portion of gain/ (loss) on hedging instruments of effective cash
flow hedaes(net of tax)

in other comor income

Income taxr

DEFERRED TAX ASSETS (NET) (CONT'D)

C. Reconciliation of effective tax rate

1.382 1.063
(70 3
1.312 1.066
Before tax Tax expense Net of tax
/ (benefit)
(43) (15) (28)
108 38 70
65 23 42

A reconciliation of the income tax provision to the amount computed by applying the statutory income tax rate to the income before taxes is summarised below:

Particulars Percentaae For the nine Percentage For the nine month
months ended ended 31 December
31 December 2018 2017
Profit before tax 7,402 6,066
Domestic tax rate 35% 2,587 35% 2.099
Effect of exempt non-operatina income and deduction -8% (623) -11% (685)
Effect of non- deductible expenses 2% 128 1% 58
Additional deduction on research and development expenses -5% (371) -4% (269)
Taxes on income at different rates -3% (225) -3% (194)
Tax pertaining to prior vears and Branch tax and others -2% (184) 1% 57
Effective tax 18% 1,312 18% 1,066
D. Movement in temporarv differences
(Amount in Rupees Lacs unless otherwise stated)
Particulars Balance as at i Other adj! Balance as at
1 April 2018 [(Credited)/ [(Credited)/ 31 December 2018
Charge] in profit Charge] in OCI
or loss during the during the nine
nine month ended [ month ended 31
31 December 2018| December 2018
(i) |Deferred tax assets
Provisions- compensated absences, gratuity and other employee benefits
384 (11) (15) - 410
Provision for doubtful trade receivables / Loans and service income
accrued but not due 409 (3) - - 412
MAT credit entitlement 305 7 - (163) 135
Trade receivahles. security dennsit and Inans at amartised cost 48 14 34
Tnvestment in preference shares (105) 105
1,146 (98) (15) (163) 1,096
(ii) | Deferred tax liabilities
Property, plant and equipment 93 (4) _ _ 89
Forward contracts 1 - 38 ~ 39
Investments 83 32 - - 115
177 28 38 - 243
Net deferred tax asset 969 (70) 23 (163) 853
* Rs. 163 lacs MAT credit utilised durina the period.
INCOME TAX ASSETS (NET)
- Advance income tax [net of provision of Rs. 2,109 lacs (previous year Rs. 2,933 lacs )] 1,636 1,340
1,636 1,340
OTHER NON- CURRENT ASSETS
(Unsecured considered aood unless otherwise stated)
a. Emplovee advances 38 38
b. Capital advances - 21
Less : Provision for doubtful advances - 14y
- 7
c.  Prepaid exnenses 0 1
d Deferred rent 32 6
70 52
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2.9

NUCLEUS SOFTWARE EXPORTS LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS
Current investments

Investment in mutual funds
(Amount in Rupees Lacs unless otherwise stated)

Name As at As at
31 December 2018 31 March 2018

-Investment in Mutual Funds (Unquoted)

Mutual funds at Fair value through profit or loss (FVTPL)

Axis Liquid Fund- Direct Plan- Daily Dividend Reinvestment 828 540
Baroda Pioneer Treasury Advantage Fund - Plan B Daily Dividend- Re-investment - 1,672
Aditya Birla Sunlife Arbitrage Fund -Dividend-Direct Plan-Reinvestment 868 832
Aditya Birla Sunlife Floating Rate-Long Term-Daily Dividend-Direct Plan-Reinvestment - 84
Aditya Birla Sunlife Saving Fund -Daily Dividend-Direct-Reinvestment 507 129
Aditya Birla Sun Life Liquid Fund -Daily Dividend Reinvestment 725 611
HDFC Arbitrage Fund - Wholesale Plan-Normal-Dividend-Direct Plan 1,732 1,027
HDFC Floating Rate Income Fund - Short term Plan- Wholesale Option - Direct-DDR - 363
ICICI Prudential Equity Arbitrage Fund- Direct Plan- Monthly Dividend-Reinvestment option 259 28
ICICI Prudential Flexible Income Plan - Direct Plan-DDR - 36
IDFC Arbitrage Fund Direct Plan- Monthly DR- Direct 701 670
Invesco India Liquid Fund - DDR-Direct - 169
Kotak Equity Arbitrage Fund- Fortnightly DR- Direct 3,232 3,095
L&T Ultra Short Direct Plan-Daily Dividend-Reinvestment Option - -
L&T Liquid Fund Direct Plan -DDR Plan 615 562
Reliance Arbitrage Fund-Direct Monthly Dividend Plan 1,147 1,095
Reliance Medium Term Fund-Direct Plan Daily Dividend Plan - 1
SBI Liquid Fund - DDR - Direct 877 -
HDFC Liquid Fund - Direct Daily Dividend Plan 449 -
Tata Liquid Fund Direct Plan - Daily Dividend 776 -
DSP Liquidity Fund Direct Plan-DDR 599 -
ICICI Prudential Liquid Fund - DP Daily Dividend 471 -
UTI Liquid Cash Plan - Direct Daily Dividend Plan 744 -

-Fixed Maturity Plans/Interval Plans (quoted)
Fixed maturity plan at Amortised cost

HDFC FMP 1128D March 2015(1) Direct Growth - 637
ICICI Prudential FMP Series 76-1108 Days Plan V-Direct-Growth - 636

Investment in Preference Shares (quoted)

Preference shares at Amortised cost

9% L&T Finance Holdings Limited -Preference Shares 2018 - 1,009
Aggregate amount of investment 14,530 13,196
Aggregate book value of quoted investments - 2,282
Aggregate market value of quoted investments - 2,277
Aggregate value of unquoted investments 14,530 10,914
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2.10

2.11

(Amount in Rupees Lacs unless otherwise stated)

As at As at
Particulars 31 December 2018 31 March 2018
CURRENT TRADE RECEIVABLES
(Unsecured)
Trade receivables
- Considered aood 6.529 6.613
- Considered doubtful 226 228
6.755 6.841
Less: Allowances for doubtful debts-trade receivables (226) (228)
6.529 6.613
Due from subsidiaries - considered aood (see note 2.35) 199 194
Total - 6.728 6.807
CASH AND CASH EOUIVALENTS
a. Cash on hand - 1
b. Remittance in transit - 86
c. Balances with scheduled banks:
- in current accounts 58 50
- in EEFC accounts 1.052 1.291
d. Balance with non scheduled banks in current accounts:
- Citibank. United Kinadom 11 16
- Citibank. United Arab Emirates 22 17
- Citibank. USA 25 30
e. Balances with scheduled banks in deposit accounts with original maturity 270 370
of less than 3 months
Total 1,438 1.861
OTHER BANK BALANCES
a.  Balances with scheduled banks in earmarked accounts:
- unclaimed dividend accounts 40 24
b.  Balances with scheduled banks in deposit accounts
- Maturitv with in 12 months 3.502 2.695
Total 3.542 2,719
Note:
[Balance with scheduled banks in deposit accounts include Rs 42 lacs (31 March 2018 Rs 42 lacs ) which are under lien and restricted from being settled with in 12 months from the balance
sheet date.]
SHORT-TERM LOANS
(Unsecured considered aood unless otherwise stated)
Loans and advances to emplovees
- Staff Loans 26 29
26 29
OTHER CURRENT FINANCIAL ASSETS
(Unsecured considered aood unless otherwise stated)
a. Securitv deposit 3 -
b.  Mark-to-market aain on forward contracts 111 3
c.  Exnenses recoverable from customers 41 26
155 29
OTHER CURRENT ASSETS
(Unsecured considered anod unless otherwise stated)
a. Service income accrued but not due
- Considered aood 848 922
- Considered doubtful 223 214
1.071 1.136
Less : Provision for service income accrued but not due (223) (214)
848 922
b. Emplovee advances 57 37
c.  Prenaid exnenses 316 340
d. Contract cost 84 -
e. Balances with aovernment authorities
-GST/ VAT credit receivable 65 33
- Interest on income tax refund 43 -
f.  Others
- Supplier advances
- Considered aood 40 306
g. Deferred employee benefits 1 3
1,454 1,641
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(Amount in Rupees Lacs unless otherwise stated)

Particulars

As at
31 December 2018

As at
31 March 2018

2.16 SHARE CAPITAL

(i)

Authorised
Equity shares

40,000,000 (40,000,000) equity shares of Rs. 10 each 4,000 4,000
Issued, Subscribed and Paid-Up
Issued
32,386,524 (32,386,524) equity shares of Rs. 10 each
Subscribed and Paid-Up
29,040,724 (29,040,724) equity shares of Rs. 10 each, fully paid up 2,904 2,904
(Includes: 2,800 (2,800) forfeited equity shares pending reissue (see note (iv) below)
2,904 2,904
Refer notes (i) to (vi) below :-
Reconciliation of the number of shares and out ding at the b and at the end of the reporting period :-
Particulars Opening balance Allotted under Closing
Employee Stock balance
Option Plans /
Extinguishment of
shares under buy
back ( see note 2.16
vi)

a. For the period ended 31 December 2018

- Number of shares 29.040.724 - 29.040.724

- Amount (In Rupees) 290.407.240 - 290.407.240
b. For the vear ended 31 March 2018

- Number of shares 32.383.724 (3.343.000) 29.040.724

- Amount (In Rupees) 323.837.240 (33.430.000) 290.407.240

(ii) The Company has one class of equity shares having a par value of Rs. 10 each. Each shareholder is eligible for one vote per share held. The dividend is paid on the approval of the shareholders
in the Annual General Meeting. In the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the Company after distribution of all preferential amounts, in

proportion to their shareholding.

(iii) Number of shares held by shareholders holding more than 5% of the aggregate shares in the Company :-
Particulars As at 31 December 2018 As at 31 March 2018
(Number) (Percentaae) (Number) (Percentaae)
Karmayogi Holdings Private Limited 9,000,000 30.99% 9,000,000 30.99%
Nucleus Software Engineers Private Limited 2,385,882 8.22% 2,385,882 8.22%
Madhu Dusad 3,066,248 10.56% 3,066,248 10.56%
Vishnu R Dusad 1,603,492 5.52% 1,603,492 5.52%
(iv) Details of forfeited shares
Particulars As at 31 December 2018 As at 31 March 2018
(Number) (Rubpees) (Number) (Rupees)
Equity shares with voting rights 2,800 15,000 2,800 15,000

(v

Employees Stock Option Plan ("ESOP")

a. Employee Stock Option Scheme and SEBI (Share Based Employee Benefits) Regulations, 2014, is effective for regulation of all schemes by the Company for the benefits for its employees dealing
in shares, directly or indirectly from October 28, 2014. In accordance with these Guidelines, the excess of the market price of the underlying equity shares as of the date of grant of options over
the exercise price of the option, including up-front payments, if any, is to be recognized and amortised on graded vesting basis over the vesting period of the options.

b. The Company currently has one ESOP scheme- ESOP Scheme - 2015 (instituted in 2015) which was duly approved by the Board of Directors and Shareholders. The ESOP Scheme 2015 provides
for 500,000 options to eligible employees. As per ESOP scheme 2015, equity shares would be transferred to eligible employees on exercise of options through Nucleus Software Employee
Welfare Trust. The scheme is administered by the Compensation Committee comprising three members, the majority of whom are independent directors.

c. There are no options granted, forfeited and exercised during the period under ESOP Scheme 2015.

(vi) The Board of Directors of the Company, at its meeting held on April 25, 2017 had approved a proposal to buy-back not exceeding Rs 11,779 lacs at maximum price of Rs. 350 per equity share.
The Shareholders of the Company approved the scheme of Buyback of 33,43,000 (Thirty Three Lakhs Forty Three Thousand) equity shares of the face value of Rs.10/- each fully paid up at a
price of Rs. 350/- (Rupees Three Hundred and Fifty Only) (the “Buyback Price”) payable in cash aggregating upto Rs. 11,701/-lacs (Rupees Eleven thousands Seven Hundred One lacs) through
Postal Ballot on June 15, 2017 . The Company made the Public Announcement of the same which was published on June 19, 2017.

Further pursuant to Shareholders’ approval vide Postal Ballot in June 2017, the Buy Back Committee of Board of Directors on 16th June 2017 approved the Buyback of 33,43,000 of fully paid up
Equity Shares of face value of Rs. 10/ each of the Company at price of Rs. 350/- per Equity share, payable in cash for an aggregate consideration not exceeding Rs. 11,701 lacs . The settlement
of the Buyback was done on 8th September, 2017 and 33,43,000 Equity shares bought back were extinguished on 14th September, 2017.

Capital Redemption Reserve was created to the extent of share capital extinguished Rs 334 lacs. An amount of Rs 3,254 lacs from Retained Earnings was used to offset the excess of buy-back
cost of Rs 11,701 lacs over par value of shares after adjusting the balance lying in Security Premium of Rs 219 lacs and General Reserve of Rs 8,227 lacs.
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(Amount in Rupees Lacs unless otherwise stated)

Particulars

As at
31 December 2018

As at
31 March 2018

2.17 OTHER EQUITY

a. Capital reserve 89 89
b.  Securities premium account - -
c. Capital redemption reserve 334 334
d. Retained earnings 41,402 37,827
e. Other comprehensive income 701 830
Total 42,526 39,080
(Amount in Rupees Lacs unless otherwise stated)
Particulars For the period ended Year ended
31 December 2018 31 March 2018
a. Capital reserve
Openina balance 89 89
Closing balance 89 89
b. Securities pbremium account
Openina balance - 219
Utilised for buy back of eauity shares (see note 2.16 vi) - (219)
Closing balance - -
c. Capital Redemption reserve
Opening Balance 334 -
Addition during the period - 334
Closing balance (see note 2.16 vi) 334 334
d. Retained Earninas
Openina balance 37.827 36.189
Utilised for buy back of equity shares (see note 2.16 vi) - (3,254)
Add: Profit for the period 6.090 6.560
- Final dividend on eauitv shares [see note (i) below1 (2.323) (1.619)
-Cornorate Dividend tax (192) (49)
Closing balance 41,402 37,827
e. Other comprehensive income
Eauitv instrument throuah other comprehensive income
Openina balance 839 1.035
Addition / (Deletion) (171) (196)
Closina bhalance 668 839
Hedaina reserve. net [see note 2.301
Obenina balance 2 136
Addition / (Deletion) 70 (134)
Closina halance 72 2
Remeasurement of net defined benefit blans. net
Obenina bhalance (11) (58)
Addition / (Deletion) (28) 47
Closina balance (39) 11
701 830
42,526 39,080
Note :
(i) The Board of Directors on May 3, 2018 have recommended a payment of Final Dividend of Rs. 8 per share (on equity share of par value of Rs. 10 each) for the year ended March 31, 2018. The

payment was approved in the Annual General Meeting held on 2 July, 2018.

Nature and burpose of other reserves
Cabital reserve

The company had transferred forfeited ESOP application money to Capital reserve in accordance with the provision of the Companies Act, 1956.The reserve will be utilised in accordance with the

provisions of the Companies Act, 2013.

Securities premium reserve

Securities premium reserve is used to record the premium on issue of shares. The reserve is utilised in accordance with the provisions of the Companies Act, 2013.

Hedging reserve

This comprises as the effective portion of the cumulative net change in the fair value of cash flow hedging instruments related to hedged transactions that have not yet occurred.

Equity instrument through other comprehensive income

The Company has designated its investments in certain equity instruments at fair value through other comprehensive income. These changes are accumulated within the FVOCI equity

investments within the equity. The group transfers amounts therefrom to retained earnings when the relevant equity securities are derecognised.

Remeasurement of net defined benefit plans

Remeasurement of net defined benefit plans (asset) comprises actuarial gain and losses and return on plan assets (excluding interest income)
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(Amount in Rupees Lacs unless otherwise stated)

Particulars

As at
31 December 2018

As at
31 March 2018

OTHER NON- CURRENT FINANCIAL LIABILITIES

Annual incentive payable

NON-CURRENT PROVISIONS
Provision for emplovee benefits
- Provision for comnensated ahsences
- Provision for aratuitv (see note 2.39)

TRADE PAYABLES

a. Trade pavables (see note below)
b. Due to subsidiaries (see note 2.35)

103 91
103 91
598 490
143 -
741 490
923 4.700
473 404
1.396 5.104

The Company has no amounts payable to Micro and Small Enterprises as defined in section 7(1) of the Micro, Small and Medium Enterprises Development Act, 2006, to the extent such parties
have been identified on the basis of information collected by the Management. This has been relied upon by the auditors.

(previous vear Rs. Nil1

OTHER CURRENT FINANCIAL LIABILITIES
a. Unbpaid dividends
h.  Pavable for nurchase of Pronertv. nlant and eauinpment and Intanaible assets
c. Other pavable
d. Emblovee navable
CURRENT PROVISIONS
Provision for emplovee benefits
- Provision for compensated ahsences
INCOME TAX LIABILITIES
Provision for tax Inet of advance tax of Rs. 1.540 lacs
OTHER CURRENT LIABILITIES
a. Advance from customers / Advance billinas
b. Deferred revenue
c.  Other navables - statutorv liabilities
d. Payable to gratuity trust (see note 2.39)
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40 24
42 1

75 -

2.660

2,817 25
232 171
232 171

95 -

25 -
5.247 6.045
4.370 4.354
491 499
- 372
10,108 11,270
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2.26

2.27

(Amount in Rupees Lacs unless otherwise stated)

Particulars

Quarter ended

Quarter ended

31 December 2018 31 December 2017

For nine months
ended
31 December 2018

For nine months
ended
31 December 2017

INCOME FROM SOFTWARE PRODUCTS AND SERVICES

a. Software products and services (see note 2.38)

- Domestic 3,385 3,306 10,835 9,097
- Overseas 6,641 5,464 18,362 15,444
10.026 8.770 29,197 24,541
OTHER INCOME
a. Interest income on financial assets- carried at amortised cost :
- Deposits with banks 72 68 193 238
- Tax free bonds 170 163 490 465
- Debentures - 10 - 30
- Non- current trade receivable 12 10 41 51
- Fixed maturity plan 109 67 325 223
- Preference shares 60 109 227 312
- Others 3 0 8 4
b. Interest income on income tax refund 43 - 43 62
c. Dividend income from
- Current, non trade investments 178 124 479 591
- Non-current, non trade investment 6 13 47 119
- Subsidiary companies - - 1,400 1,389
c.  Net gain / (loss) on sale of investments
- Non-current, non trade investment 9 (2) 9 (2)
d. MTM aain or (loss) on 5 6
- Current, non trade investments 5 10
- Non-current, non trade investment 128 216
e. - Gain/ (Loss) on exchange fluctuation (52) (35) (93) (30)
f.  Other non-operating income
- Net profit on sale of fixed assets/discarded assets - - 27 4
- Rental income - subsidiary 2 - 5 -
- Miscellaneous income 1 5 14 8
746 537 3,441 3,470
EMPLOYEE BENEFIT EXPENSE
a. Salaries and wages 5,459 4,864 16,160 14,112
b. Contribution to provident and other funds 291 255 857 734
c.  Gratuity expense 76 58 228 174
d. Staff welfare expenses 200 98 459 281
6,026 5,275 17,704 15,301
OPERATING AND OTHER EXPENSES
a. Outsourced technical service expense 226 229 682 745
b. Cost of software purchased for delivery to clients 40 50 141 146
c. Power and fuel 86 93 324 331
d. Rent (see note 2.31) 119 72 269 219
e. Repair and maintenance
- Buildings 11 15 39 27
- Others 97 73 265 210
f.  Insurance 9 10 29 32
g. Rates and taxes 4 5 14 93
h. Travel exnenses
- Foreign 329 256 919 778
- Domestic 129 92 333 267
i Advertisement, business development and promotion 61 46 148 101
j. Leaqal and professional (see note 2.33) 92 95 287 341
k.  Directors remuneration 31 30 100 91
I Conveyance 44 48 134 139
m. Communication 40 46 134 129
n. Training and recruitment 82 87 209 265
0. Net loss on sale of fixed assets/discarded assets - 10 - 10
p. Conference, exhibition and seminar 46 47 161 124
q. Information technology expenses 193 205 576 531
r.  Provision for doubtful debts/advances/other current assets 12 19 16 4
s. Impairment loss on preference shares carried at amortised cost 150 - 451 -
t.  Fair value chanae of preference shares of subsidiarv at FVTPL 250 - 250
u. Commission to channel partners 56 72 123 118
v. Expenditure on corporate social responsibilitv (see note 2.42) 27 29 81 82
w. Sales and marketina fee 362 320 990 992
X. Miscellaneous expenses 125 160 309 356
2.621 2.109 6.984 6.131
Directors Remuneration includes :
Non Executive Directors
a. Commission 22 17 75 57
b. Sittina fees 9 13 25 34
31 30 100 91
FINANCE COST
Bank Charaes 7 7 23 26
7 7 23 26
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2.30

a)

Financial Instruments

Fi ial Instr bv v
The carrvina value and fair value of financial instruments bv cateaories as at 31 December 2018 are as follows:
(A t in Lacs unless otherwise stated)
Particulars Amortised Financial Financial Total Total fair value Level 1 Level 2 Level 3
cost assets/liabilities at assets/liabilities at carrying
fair value through fair value through value
profit or loss
Assets:
Cash and cash eauivalents (2.11) 1.438 - - 1.438 1.438
Other bank balances (2.12) 3.542 - - 3.542 3.542
Investments (2.2 and 2.9)
Eauitv Instruments (Other than subsidiaries) - - 693 693 693 693
Tax free bonds 8.708 - - 8.708 9.026 9,026
Mutual funds (other than FMPs) - 17.578 - 17.578 17.578 17,578
Fixed maturitv plans (FMPs) 6.296 - - 6.296 6.233 6,233
Preference shares * 3.337 2.750 - 6.087 6.170 3,408 2,647 115
Trade receivables (2.3 and 2.10) 6.728 - - 6.728 6.728
Loans (2.4 and 2.13) 32 - - 32 32
Other financial assets (2.5 and 2.14) 477 - 111 588 588
30.558 20.328 804 51.690 52.028
Liabilities:
Trade pavables (2.20) 1.396 - - 1.396 1.396
Other financial liabilities (2.18 and 2.21) 2.920 - - 2.920 2.920
4.316 - - - - 4.316 4.316
(*) Market value of preference shares includes premium.
The carrvina value and fair value of financial instruments bv cateaories of 31 March 2018 were as follows:
t in Lacs unless otherwise stated)
Particulars Amortised cos Financial Total Total fair value Level 1 Level 2 Level 3
assets/lial ies at carrying
fair value through fair value through value
profit or loss ocCI
Assets:
Cash and cash eauivalents (2.11) 1.861 - - 1.861 1.861
Other bank balances (2.12) 2.719 - - 2.719 2,719
Investments (2.2 and 2.9)
Eauitv Instruments (Other than subsidiaries) - - 864 864 864 864
Tax free bonds 8.713 - - 8.713 9.094 9.094
Mutual funds (other than FMPs) - 14.803 - 14.803 14.803 14.803
Fixed maturitv plans (FMPs) 7.248 - - 7.248 7.231 7.231
Preference shares 5.699 265 5.964 5.948 5.683 265
Trade receivables (2.3 and 2.10) 7.080 . - 7.080 7.080
Loans (2.4 and 2.13) 38 - - 38 38
Other financial assets (2.5 and 2.14) 1.010 - - 1.010 1.010
34.368 15.068 864 50.300 50.648
Liabilities:
Trade pavables (2.20) 5.104 - - 5.104 5.104
Other financial liabilities (2.18 and 2.21) 116 - - 116 116
5.220 - - - - 5.220 5.220

The carrying amount of current trade receivables, short term loan, current security deposit, trade payables, current financial liabilities and cash and cash equivalent are considered to be same as their fair values,

due to their short-term nature.

The fair value of non-current trade receivables, long term loan , non -current security deposit and non-current financial liabilities were calculated based on cashflows discounted using a transition date lending rate as
there is no material change in the lending rate. They are classified as level 3 fair values in the fair value hierarchy due to the inclusions of unobservable inputs including counterparty credit risk.

Fair value hierarchv

Level 1 - Ouoted prices (unadiusted) in active markets for identical assets or liabilities.

Level 2 - Inouts other than auoted prices included within Level 1 that are observable for the asset or liabilitv. either directlv (i.e. as prices) or indirectlv (i.e. derived from prices).
Level 3 - Inouts for the assets or liabilities that are not based on observable market data (unobservable inouts).

Valuation techniaue used to determine fair value
Specific valuation technigues used to value financial instruments include:

a) the use of quoted market prices or dealer quotes for similar instruments.
b) for forward exchange contracts, the fair value is determined using quoted forward exchange rates at the reporting date.
c) the fair value of remaining financial instruments is determined using discounted cash flows method.
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Financial Instruments (Cont'd)

Financial risk management
The Company's activities expose it to a variety of financial risks arising from financial instruments
- Market risk,

- Liquidity risk

Risk Management Committee (RMC) is responsible for identification and review of risks and mitigation plans. The Committee meets on a quarterly basis for identification and prioritization of risks. RMC conducts risk survey with
the senior and middle level management of the Company to identify risks and rate them appropriately. Top risks are identified and remaining are categorized as other risks. The RMC then places updates to the Board on a
quarterly basis, on key risks facing the Company, along with their mitigation plans.

i) Market risk

a) Currency risk
The Company's focus is to foresee the unpredictability of financial markets and seek to minimize potential adverse effects on its financial performance. The primary market risk to the Company is foreign exchange risk. .

The Company operates internationally and a major portion of the business is transacted in several currencies and consequently the Company is exposed to foreign exchange risk through its sales and services and
purchases from overseas suppliers in various foreign currencies. The Company holds derivative financial instruments such as foreign exchange forward and option contracts to mitigate the risk of changes in exchange
rates on foreign currency exposures. The exchange rate between the rupee and foreign currencies has changed substantially in recent years and may fluctuate substantially in the future. Consequently, the results of the
Company’s operations are affected as the rupee appreciates/ depreciates against these currencies.

The Company’s risk management policy is to hedge 40% to 55% of its estimated foreign currency exposure in respect of forecast collection over the following 6 months at any point in time. The Company uses forward
exchange contracts to hedge its currency risk, most with a maturity of less than one year from the reporting date. Such contracts are generally designated as cash flow hedges.

The Company determines the existence of an economic relationship between the hedaina instrument and hedaed item based on the currency, amount and timina of their respective cash flows.

The vear end foreian currency exposures that have not been hedaed by a derivative instrument or otherwise are aiven below :

Currency As at 31 December 2018 As at 31 March 2018
Amount in Amount in Amount in Amount in
foreign currency in lacs Rupees in lacs foreign currency in lacs Rupees in lacs

Receivable

usp 46 3.214 53 3,433
EURO 1 88 1 78
MYR 10 163 11 182
SGD 0 14 - 16
pY 186 118 184 113
ZAR 5 20 19 102
AED 9 176 6 105
CHF 0 4 - 4
GBP 9 770 5 438
AUD 0 0 - 22
Payable

usb 73 5,119 93 6,044
EUR 1 83 2 132
MYR 4 60 9 156
GBP 1 77 1 104
SGD 4 180 4 187
CHF - 4 - 7
AED 23 437 2 41
ZAR 14 67 63 349
pY 139 88 159 98
AUD 10 482 7 358
PHP 3 3 - -
NGN 2 - - -
SAR - 1 - 4

For the period ended 31 December 2018 and 31 March 2018 10% depreciation / appreciation in the exchange rate between the Indian rupee and Foreign currencies, would have affected the Company's incremental
profit by Rs. 204 lacs and Rs. 299 lacs respectively.

Sensitivity analysis is computed based on the changes in the income and expenses in foreign currency upon conversion into functional currency, due to exchange rate fluctuations between the previous reporting period
and the current reporting period.

b) Price risk

(i) Exposure

The Company'’s exposure to equity securities and mutual funds price risk arises from investments held by the Company and classified in the balance sheet either as fair value throuah OCI or at fair value throuah profit or loss.
(ii) Sensitivity

The sensitivity of profit or loss in respect of investments in mutual funds and equity instruments (other than subsidiaries) at the end of the reporting period for +/- 2% change in price and net asset value is presented below:

Impact on profit before tax Impact on other components of equity
31 December 2018 31 March 2018 31 December 2018 31 March 2018
Increase 2%
Mutual funds 352 296 -
Equity instruments (other than subsidiaries) - - 14 17
Decrease 2%
Mutual funds (352) (296) - -
Equity instruments (other than subsidiaries) - (14) (17)
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Derivative financial instruments

The Company holds derivative financial instruments such as foreign currency forward contracts to mitigate the risk of changes in exchange rates on foreign currency exposures. The counterparty for these contracts is
generally a bank or a financial institution. These derivative financial instruments are valued based on quoted prices for similar assets and liabilities in active markets or inputs that are directly or indirectly observable in
the marketplace.

The following table gives details in respect of outstanding foreign exchange forward contracts:

Forward contracts

Forward contract Buy/Sell As at Equivalent amount in As at Equivalent amount in
outstanding Rupees in lacs Rupees in lacs

31 December 2018 31 December 2018 31 March 2018 31 March 2018
In USD ( Amount in USD lacs) Sell 59 4,117 65 4,204

The foreign exchange forward contracts mature within six months. The table below analyzes the derivative financial instruments into relevant maturity groupings based on the remaining period as of the Balance sheet
date

Particulars As at Equivalent amount in As at Equivalent amount in
Rupees in lacs Rupees in lacs
31 December 2018 31 December 2018 31 March 2018 31 March 2018
Not later than one month 10 698 14 913
Later than one month and not later than three months 14 977 21 1,336
Later than three months and not later than one year 35 2,442 30 1,955

Hedge effectiveness is determined at the inception of the hedge relationship, and through periodic prospective effectiveness assessments to ensure that an economic relationship exists between the hedged item and
hedging instrument, including whether the hedging instrument is expected to offset changes in cash flows of hedged items.

The following table provides the reconciliation of cash flow hedge reserve for the period ended :

Particulars

31 December 2018 31 March 2018
Balance at the beginning of the period 2 136
Gain / (Loss) recognised in other comprehensive income during the period, net of taxes 70 (134)
Balance at the end of the period 72 2

The Company offsets a financial asset and a financial liability when it currently has a legally enforceable right to set off the recognized amounts and the company intends either to settle on a net basis, or to realise the asset
and settle the liability simultaneously.

Effects of hedge ing on fi ial per
Cash flow hedge- Foreign exchange risk

Nine month ended Nine month ended Quarter ended Quarter ended
31 December 2018 31 December 2017 31 December 2018 31 December 2017
Changes in the value of the hedging instrument recognised in other 108 (77) 278 68
comprehensive income profit or (loss),net
Hedge ineffectiveness recognised in profit or (loss) - - - -
Amount reclassified from cash flow hedging reserve to profit or (235) 232 (50) (38)

(loss)
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The following table provides quantitative information about offsetting of derivative financial assets

Particulars As at 31 December 2018 As at 31 March 2018
Gross amount of recognized financial asset/ (financial liabilities) 111 3
Net pr in sheet 111 3
ii) Credit risk

The Company considers the probability of default upon initial recognition of asset and whether there has been a significant increase in credit risk on an ongoing basis throughout each reporting period. To assess whether there
is a significant increase in credit risk the Company compares the risk of a default occurring on the asset as at the reporting date with the risk of default as at the date of initial recognition. It considers available reasonable and
supportive forwarding-looking information.

In general, it is presumed that credit risk has significantly increased since initial recognition if the payments are more than 30 days past due.

A default on a financial asset is when the counter party fails to make contractual payments within 90 days of when they fall due. This definition of default is determined by considering the business environment in which entity
operates and other macro-economic factors.

Credit risk refers to the risk of default on its obligation by the counterparty resulting in a financial loss. The maximum exposure to the credit risk at the reporting date is primarily from trade receivables amounting to
Rs. 6,728 lacs and Rs. 7,079 lacs as of 31 December 2018 and 31 March 2018 respectively and unbilled revenue amounting to Rs. 848 lacs and Rs. 922 lacs as of 31 December 2018 and 31 March 2018, respectively.
Credit risk has always been managed by the Company through credit approvals, establishing credit limits and continuously monitoring the creditworthiness of customers to which the Company grants credit terms in the
normal course of business. On account of adoption of Ind AS 109, the Company uses expected credit loss model to assess the impairment loss or gain. The Company uses a provision matrix to compute the expected
credit loss allowance for trade receivables and unbilled revenues. The provision matrix takes into account available external and internal credit risk factors such as Company's historical experience for customers.

The following table gives details in respect of percentage of revenues generated from top customer and top five customers:

Nine month ended 31 December Year ended 31 March

Particulars 2018 201
(in %) (in %)

Revenue from top customer 12.63% 12.67

Revenue from top five customers 29.47% 29.54

Credit risk exposure
The lifetime expected credit loss on customer balances and service income accrued but not due for the period ended 31 December 2018 is Rs. 1 lacs and reversal for the year ended 31 March 2018 was Rs. 37 lacs.

Nine month ended 31 December Year ended 31 March

Balance at the beginning 228 343
Impairment loss recoanised/(rever 1 37)
Amounts written off (3) (78)
Balance at the end 226 228

Credit risk on cash and cash equivalents is limited as we generally invest in deposits with banks and financial institutions with high credit ratings assigned by international and domestic credit rating agencies. Investments
primarily include investment in mutual fund units, quoted bonds issued by government , preference shares and non convertible debentures.

a) Expected credit loss for loans, security deposits and Investments

As at 31 December 2018

(Amount in Rupees Lacs unless otherwise stated)

Particulars Asset group Estimated gross p Carrying amount
carrying amount at of default credit loss net of impairment
default provision
Loss allowance measured at Tnvestment at amortised cost 18.191 0% - 18.191
. . . - . o N
12 month expected credit F}nappla\ asse‘ts for yv_thh credl_t _rlsk has not increased Loans to employee 6 0%
significantly since initial recognition 3 ;
loss Security deposits 201 0% - 201
Financial assets for which credit risk has increased significantly NA NA NA NA NA

and not credit -impaired

Loss allowance measured at | Financial assets for which credit risk has increased significantly | Loans to subsidiaries 732 100% (732) -
life-time expected credit loss [and credit -impaired

Investment at amortised cost 601 75% (451) 150
As at 31 March 2018
Particulars Asset group Estimated gross p ilif Carrying amount
carrying amount at of default credit loss net of impairment
default provision
Investment at amortised cost 19,378 0% - 19,378
Loss allowance measureq at Financial assets for which credit risk has not increased Loans to employee 2 0% - 2
12 month expected credit L ) o o
loss significantly since initial recognition
Security deposits 132 0% - 132
Financial assets for which credit risk has increased significantly NA NA NA NA NA
and not credit -impaired
Loss allowance measured at
life-time expected credit loss |Financial assets for which credit risk has increased significantly [ Loans to subsidiaries 732 100% (732) -
and credit -impaired

b) Expected credit loss for trade receivables under simplified approach
As at 31 December 2018

Ageing 0-90 days past 90-180 days past dues 180-270 days past 270-360 days past | More than 360 Total
Not due
due dues dues davs past dues
Gross carrying amount 3,816 1,985 449 117 142 446 6,954
Expected credit losses (Loss - - - 9 6 211 226

allowance provision)

Carrying amount of trade 3,816 1,985 449 108 135 235 6,728
receivables (net of
impairment)

As at 31 March 2018

Ageing 0-90 days past 90-180 days past dues 180-270 days past 270-360 days past | More than 360 Total
Not due
due dues dues davs past dues
Gross carrying amount 4,651 1,440 380 129 276 431 7,307
Expected credit losses (Loss 27 201 228

allowance provision)

Carrying amount of trade 4,651 1,440 380 129 249 230 7,079
receivables (net of
impairment)
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<)

iii) Liquidity risk

The Company's principal sources of liquidity are cash and cash equivalents and the cash flow that is generated from operations. The company has no outstanding bank borrowings. The company believes that the working
capital is sufficient to meet its current requirements. Accordingly, no liquidity risk is perceived.
As of 31 December 2018, the Company had a working capital of Rs. 13,225 lacs including cash and cash equivalent of Rs. 1,438 lacs and current investment of Rs. 14,530 lacs (31 March 2018 Rs. 9,712 lacs including cash and

cash equivalents of Rs 1,861 lacs and current investments of Rs. 13,196 lacs).

The table below provides details regarding the contractual maturities of significant financial liabilities as of 31 December 2018:

Particulars Less than 1 year 1-2 years Total
Trade payables 1,396 - 1,396
Other financial liabilities 2,817 103 2,920

The table below provides details regarding the contractual maturities of significant financial liabilities as of 31 March 2018:

Particulars Less than 1 year 1-2 years Total
Trade payables 5,104 - 5,104
Other financial liabilities 25 91 116

Capital Management

The Companv’s obiectives when manaaina capital are to:

-safequard its abilitv to continue as a goina concern, so that it can continue to provide returns for shareholders and benefits for other stakeholders and

- maintain an appropriate capital structure

The Board of Directors has the primary responsibility to maintain a strong capital base and reduce the cost of capital through prudent management in deployment of funds and sourcing by leveraging opportunities in domestic

and international financial markets so as to maintain investors, creditors & markets' confidence and to sustain future development of the business. The Board of Directors monitors the return on capital, which the Company
defines as result from operating activities divided by total shareholders’ equity.

The Company monitors capital, using a medium term view of three to five years, on the basis of a number of financial ratios generally used by industry and by the rating agencies. The Company is not subject to externally
imposed capital requirements.

The Company monitors capital using gearing ratio which is adjusted net debt divided by total equity. Adjusted net debt comprises of long term and short term liabilities less cash and cash equivalent. Equity includes equity
share capital and reserves that are managed as capital. The gearing ratio at the end of the reporting periods was as follows:

As at 31 December  As at 31 March

2018 2018
Total Liabilities 15.492 17.151
Less: Cash and cash equivalents 1,438 1,861
Adiusted debt 14.054 15.290
. 45,430 41,984
Total equity
Adiusted net debt to eauitv ratio 0.31 0.36

(i) Risk management

For the purpose of the Company s capital management, capital includes issued equity capital, share premium and all other equity reserves attributable to the equity holders of the Company. The primary objective of the
Company s capital management is to maximise the shareholder value.

The Company manages it capital structure and makes adjustments in light of changes in economic conditions. To maintain or adjust the capital structure, the Company may adjust the dividend payment to shareholders, return
capital to shareholders, raise debts or issue new shares.

(ii) Dividends

31 December 31 March 2018

2018
Particulars
(i) Equity Shares
Final dividend for the year ended 31 March 2018 of Rs. 8 Per share fully paid up (31 March 2017 of Rs. 5 Per share fully paid up) 2,323 1,619
(i) Dividends not recognised at the end of reporting period - 2,323

The Board of Directors on May 3, 2018 have recommended a payment of Final Dividend of Rs. 8 per share (on equity share of par value of Rs. 10 each) for the year ended March 31,
2018. The payment was approved in the Annual General Meeting held on 2 July, 2018. This dividend was paid on 07 July, 2018.
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(Amount in Rupees Lacs unless otherwise stated)

Particulars

2.33

Quarter ended
31 December 2018

Quarter ended
31 December 2017

For nine months ended For nine months ended
31 December 2018 31 December 2017

ST -ation ( taxes)

a. As auditors - statutory audit, including quarterly audits

b.  For other services
c. Reimbursement of expenses

Earnings per share

13 12 39 32
4 3 11 5
1 1 5 3

18 16 55 40

(Amount in Rupees Lacs unless otherwise stated)

Particulars

Quarter ended
31 December 2018

Quarter ended
31 December 2017

For the nine months ended For the nine months ended
31 December 2018 31 December 2017

a. Profit after taxation available to equity shareholders (Rupees)

b. Weighted average number of equity shares used in calculating

basic earnings per share (Numbers)

c. Effect of dilutive issue of shares

d. Weighted average number of equity shares used in calculating

diluted earnings per share (Numbers)

e. Basic earnings per share (Rupees)

f.  Diluted earnings per share (Rupees)

RELATED PARTY TRANSACTIONS

List of related narties — where contral exists

a. Subsidiary Companies
- Nucleus Software Solutions Pte Ltd, Sinaapore
- Nucleus Software Japan Kabushiki Kaisha. Japan
- Nucleus Software Inc., USA
- Nucleus Software Netherlands B.V., Netherlands
- VirStra i-Technoloav Services Limited. India
- Nucleus Software Limited, India
- Nucleus Software Australia Pty. Ltd., Australia
- Nucleus Software South Africa Ptv. Limited. South Africa
- Avon Mobilitv Solutions Private Limited

b. Other related parties:
Kev managerial personnel:
- Vishnu R Dusad (Manaaina Director )
- Ravi Pratap Sinah (Whole time Director)
- Ashish Nanda (Chief Financial officer)
- Poonam Bhasin (Companv Secretary)
- Nucleus Software Foundation (see note 2.42)
- Avon Solutions & Loaistics Pvt Ltd

2.35 RELATED PARTY TRANSACTIONS

Tran ions with rel. rti

1,735 1,410
29,040,724 29,040,724
29,040,724 29,040,724

5.97 4.85
5.97 4.85

6,090 5,000
29,040,724 31,058,680
29,040,724 31,058,680

20.97 16.10

20.97 16.10

(Amount in Rupees Lacs unless otherwise stated)

Particulars

Quarter ended
31 December 2018

Quarter ended
31 December 2017

For nine months ended For nine months ended
31 December 2018 31 December 2017

a. Software development services and products
- Nucleus Software Japan Kabushiki Kaisha, Japan
- Nucleus Software Solutions Pte Ltd, Singapore
- Nucleus Software Inc., USA
- Nucleus Software Netherlands B.V., Netherlands

b. Other income
Dividend income
- VirStra i -Technology Services Limited, India
- Nucleus Software Japan Kabushiki Kaisha, Japan
- Nucleus Software Solutions Pte Ltd, Singapore
- Nucleus Software Inc., USA

c. Otherincome
Rental Income
- Avon Mobility Solutions Private Limited, India

72 154 298 410
256 230 707 726
- - - 14
- - - 1

328 384 1,005 1,151
- - 400 500
- - 369 -

- - 631 437

- - - 452

- - 1.400 1.389
2 - 5 .
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2.35 RELATED PARTY TRANSACTIONS (CONT'D)

2.36

Transactions with related parties

NUCLEUS SOFTWARE EXPORTS LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

(Amount in Rupees Lacs unless otherwise stated)

Particulars

Quarter ended
31 December 2018

Quarter ended
31 December 2017

For nine months ended
31 December 2018

For nine months ended
31 December 2017

a. Salary and other benefits to Key managerial personnel
Short-term emplovee benefits
Contribution to provident and other funds

b. Cost of software purchased for delivery to clients
- Nucleus Software Solutions Pte Ltd, Singapore

c. O ced t service
- VirStra i-Technology Services Limited, India
- Nucleus Software Australia Pty Ltd.

d. Expenditure on Corporate Social Responsibility
Nucleus Software Foundation (see note 2.41)

e. Lease rent paid
- Nucleus Software Limited, India

f. i of from
- Nucleus Software Solutions Pte Ltd, Singapore
- Nucleus Software Japan Kabushiki Kaisha, Japan
- Nucleus Software Inc., USA
- Nucleus Software Netherlands B.V., Netherlands
- VirStra i-Technology Services Limited, India
- Avon Mobility Solutions Private Limited, India
- Nucleus Software Australia Pty Ltd., Australia

g. il of to
- Nucleus Software Japan Kabushiki Kaisha, Japan

h. Sales & marketina fee
- Nucleus Software Japan Kabushiki Kaisha. Jaban
- Nucleus Software Solutions Pte Ltd. Sinaanore
- Nucleus Software Inc.. USA
- Nucleus Software Australia Ptv Ltd.

- Nucleus Software South Africa Ptv Ltd

i. Communication Expenses
- Avon Solutions & Loaistics Pvt Ltd

i. Investmentin Preference Shares
- Avon Mobilitv Solutions Private Limited

k. Salarv to Ms Kritika Dusad (Relative of Kev Manaaerial personnel)

Outstanding balances as at year end

82 75 411 295
6 5 17 15
|]8 R0 428 310
7 7 21 20
5 - 28 -
93 81 272 246
98 81 300 246
27 29 81 82
55 27 82 82
5 4 15 18
138 131 436 388
- - 3 2
- - 1 1
- - 1 -
- 2 -
- - - 3
143 135 458 412
- 1 - 2
9 1 9 2
85 78 245 294
194 210 491 511
37 116 -
45 38 137 98
(6) - 89
361 320 989 992
6 7 17 17
50 - 100 -
- 11 11 11

(Amount in Rupees Lacs unless otherwise stated)

Particulars

As at
31 December 2018

As at
31 March 2018

a. Trade receivables
- Nucleus Software Solutions Pte Ltd. Sinaapnore
- Nucleus Software Janan Kabushiki Kaisha. Janan

b. Trade pavables
- Nucleus Software Solutions Pte Ltd. Sinaanore
- VirStra i -Technoloav Services Limited. India
- Nucleus Software Japan Kabushiki Kaisha. Jaban
- Nucleus Software Australia Ptv Ltd.. Australia
- Nucleus Software Limited. India
- Nucleus Software Inc.. USA

c. to idiaries
- Nucleus Software Solutions Pte Ltd. Sinaanore
- VirStra i -Technoloav Services Limited. India

d. Loans to subsidiaries
- Nucleus Software Limited. India

e. Provision for doubtful loan
- Nucleus Software Limited. India

f. Investments in idiary
(see note 2.2)

(net of provision)

a. Investments in preference shares of subsidiarv comnanies
- Avon Mobilitv Solutions Private Limited

Research and develobment expenditure

81 81
118 113
199 194
57 179
8 -
88 98
148 119
9 8
38 -
348 404
123 -

2 -
125 -
732 732
732 732

1,935 1777
115 265

(Amount in Rupees Lacs unless otherwise stated)

Particulars

Quarter ended
31 December 2018

Quarter ended
31 December 2017

For nine months ended
31 December 2018

For nine months ended
31 December 2017

Expenditure on research and development as per Ind AS 38

Revenue Expenditure

452

864

2.357

2.104

The Company had been accorded initial recognition for the in-house Research and Development (R&D) unit by the Department of Scientific and Industrial Research (DSIR) for its R&D center at Noida effective

31 December, 2012 which was valid till 31 March, 2015. The Company further received renewal of recognition for its R&D center for three years starting from 1 April 2015 till 31 March 2018 and subsiquently

from 1 April 2108 till 31 March 2021.
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS

2.37 Segment reporting - Basis of preparation

Segment accounting policies

The Segment reporting policy complies with the accounting policies adopted for preparation and presentation of financial statements of the Company and is in conformity with Ind AS 108. The segmentation is
based on the geographies of Company's customers and internal reporting systems. Based on the "management approach" as defined in Ind AS 108, the Chief Operating Decision Maker (CODM) evaluates the
companys performance and allocates resources based on an analysis of various performance indicators by geographical segments.

Composition of reportable segments

The Company operates in seven main geographical segments: India, Far East, South East Asia, Europe, Middle East, Africa and Australia which represent the reportable segments. These segments are based on

location of customers of the Company.

Income and direct expenses in relation to segments are categorised based on items that are individually identifiable to that segment, while the remainder of the costs are categorised in relation to the
associated turnover and/or man months. Certain expenses such as depreciation, which form a significant component of total expenses, are not specifically allocable to specific segments as the underlying
services are used interchangeably across geographies. The Company believes that it is not practicable to provide segment disclosures relating to those costs and expenses, and accordingly these expenses are
separately disclosed as “unallocated” and directly charged against total income.

Segment assets and liabilities represent the net assets and liabilities of that segment. All the fixed assets of the Company are located in India. These have not been identified to any of the reportable
segments, as these are used interchangeably between geographical segments . Other items which are not directly attributable to any particular segment and which cannot be reasonably allocated to various

gments are cor under " " hea

Information in respect of reportable segments being geographies

The profit and loss is set out below:

a(i)

a (ii)

b ()

b (i)

For the auarter ended 31 December 2018

(Amount in Rupees Lacs unless otherwise stated)

Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Revenue from operations 3.385 750 1.593 1.373 2.142 530 253 - 10.026
Fxnenses 1.747 312 1.619 776 1.149 209 172 43 6.027
Seament result 1.638 438 (26) 597 993 321 81 (43) 3.999
Unallocated carnorate exnenditure 2.808
Oneratina orofit before taxation 1.191
Other income 746
Profit before taxation 1.937
Tax Expense
Net current tax expense 208
Net deferred tax credit (6)
202
Profit for the auarter 1.735
For the auarter ended 31 December 2017
(Amount in Rupees Lacs unless otherwise stated)
Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Revenue from operations 3.306 777 1.252 969 1.757 383 264 62 8.770
Exnenses 1.604 287 1.299 743 1.051 211 166 83 5.444
Seament result 1.702 490 47y 226 706 172 98 (21 3.326
Unallocated cornorate exnenditure 2.114
Operatina profit before taxation 1.212
Other income 537
Profit before taxation 1.749
Tax Exoense
Net current tax expbense 339
Net deferred tax credit -
339
Profit for the auarter 1.410

Revenue from a top customer, who is contributing more than 10% of total revenue, is presented segment wise as follows:

For the quarter ended 31 December 2018

(Amount in Rupees Lacs unless otherwise stated)

Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Revenue from operations - - - 1.365 - - - - 1.365
For the auarter ended 31 December 2017
Revenue from operations - - - 939 - - - 42 981
For the nine months ended 31 December 2018

(Amount in Rubees)
Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Revenue from operations 10.836 2.024 4784 3711 5.711 1347 754 30 29.197
Expenses 5.088 861 4658 2374 3518 570 502 253 17.824
Seament result 5.748 1.163 126 1.337 2193 777 252 (223) 11.373
Unallocated corporate exnenditure 7.412
Operating profit before taxation 3,961
Other income 3.441
Profit hefore taxation 7.402
Tax Exoense
Net current tax expense 1.382
Net deferred tax credit (700

1.312

Profit for the period 6.090
For the nine months ended 31 December 2017

(Amount in Rupees)
Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Revenue from operations 9.097 2.140 3419 3.100 4.717 811 795 462 24.541
Expenses 4.570 960 3.737 2,386 2,812 356 518 247 15.585
Seament result 4.527 1.180 (318) 714 1.905 455 277 215 8.956
Unallocated corporate exnenditure 6.360
Oneratina nrofit hefore taxation 2.596
Other income 3.470
Profit hefore taxation 6.066
Tax Exoense
Net current tax exnense 1.063
Net deferred tax credit 3

1.066

Profit for the period 5.000

Revenue from a top customer, who is contributing more than 10% of total revenue, is presented seament wise as follows:

For the nine months ended 31 December 2018

(Amount in Rupees Lacs unless otherwise stated)

India Far East South East Asia Europe Middle East Africa Australia Others Total
Revenue from operations - - - 3.688 - - - - 3.688
For the nine months ended 31 December 2017
Revenue from operations - - - 2.902 - - - 296 3.198
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NUCLEUS SOFTWARE EXPORTS LIMITED

Assets and liabilities of reportable segments being geographies are as follows:

a. As at 31 December 2018
(Amount in Rupees Lacs unless otherwise stated)
Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Segment assets 3,704 294 1,183 879 1,445 708 - 36 8,249
Unallocated corporate assets 52,673
Total assets 60,922
Segment liabilities 5,591 477 3,267 730 2,431 1,678 529 38 14,741
Unallocated corporate liabilities 751
Total lial 15,492
45,430
b. As at 31 March 2018
(Amount in Rupees Lacs unless otherwise stated)
Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Segment assets 4,148 553 1,123 527 1,242 881 22 70 8,566
Unallocated corporate assets 50,569
Total assets 59,135
Segment liabilities 5,999 541 4,413 951 2,676 1,270 414 22 16,286
Unallocated corporate liabilities 865
Total liabilities 17,151
Capital employed 41,984
A listing of capital expenditure, depreciation and other non-cash expenditure of the geographical segment are set out below:
a (i) For the quarter ended 31 December 2018
(Amount in Rupees Lacs unless otherwise stated)
Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Capital expenditure 103
(Unallocated)
Total capital expenditure 103
Depreciation expenditure 181
(Unallocated)
Total depreciation 181
Segment non-cash expense other 14 - (3) 1 - - 12
than depreciation
Total non cash iture 14 1] 3) )] 1 1] - - 12
a (ii) _For the quarter ended 31 December 2017
Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Capital expenditure 120
Total capital expenditure 120
Depreciation expenditure 167
Total depreciation 167
Segment non-cash expense other - - 4 - - 19
than depreciation 15
Total non cash iture 15 - - - 4 - - - 19
b (i) For the nine months ended 31 December 2018
(Amount in Rupees Lacs unless otherwise stated)
Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Canital exnenditure 756
(Unallocated)
Total capital expenditure 756
Denreciation exnenditure 525
(Unallocated)
Total depreciation 525
Segment non-cash expense other 16
than depreciation 27 - (4) - (7) - - -
Total non cash expenditure 27 - (4) - (7) - - - 16
ather than denreciation
b (ii) For the nine months ended 31 December 2017
Description India Far East South East Asia Europe Middle East Africa Australia Others Total
Cabital exnenditure 532
Total canital exnenditure 532
Denreciation exnenditure 487
Total depreciation 487
Segment non-cash expense other 4
than depreciation 11 - 1 17 (25) -
Total non cash expenditure 11 - 1 - 17 (25) - - 4

other than denreciation
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NUCLEUS SOFTWARE EXPORTS LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

2.39 Employee Benefit Obligations

Defined contribution plans

An amount of Rs 518 lacs for the helf year ended 30 September 2018 (Year ended 31 March 2018 Rs 917 lacs), have been recognized as an expense in respect of
Company’s contribution for Provident Fund and Rs. 3 lacs (Year ended 31 March 2018 Rs. 6 lacs) for Employee State Insurance Fund deposited with the government
authorities and has been shown under employee benefit expenses in the Statement of Profit and Loss.

Defined benefit plans

The Gratuity scheme provides for lump sum payment to vested employees at retirement, death while in employment or on termination of employment of an amount
equivalent to 15 days basic salary payable for each completed year of service or part thereof in excess of 6 months subject to a maximum limit of Rs. 20 lacs in
terms of the provisions of the Payment of Gratuity Act, 1972. Vesting occurs upon completion of 5 years of service.

Provision in respect of gratuity and compensated absence has been determined using the Projected Unit Credit method, with actuarial valuations being carried out

at the balance sheet date.

The Company had made contributions to Nucleus Software Export Limited Employees Group Gratuity Assurance Scheme, which has made further contributions to

Employees Group Gratuity Scheme of Life Insurance Corporation of India.

Reconciliation of opening and closing balances of the present value of the defined benefit obligation as on 30 September 2018 :

(Amount in Rupees Lacs unless otherwise stated)

Particulars

As at
30 September 2018

As at
31 March 2018

Change in defined benefit obligations (DBO)

Obligation at beginning of the year 2,155 1,655
Current service cost 142 227
Past service cost - 274
Interest on defined benefit obligation 72 103
Remeasurement due to: - -
Actuarial loss/(gain)arising from change in financial assumptions (89) (52)
Actuarial loss/(gain)arising from change in demographic assumptions - -
Actuarial loss/(gain)arising on account of experience changes 120 29
Benefits paid (38) (81)
Obligation at year end 2,362 2,155
Change in plan assets

Plan Assets at year beginning, at fair value 1,783 1,444
Expected return on asset plan 62 96
Contributions by employer - 311
Remeasurement due to : - -
Actuarial return on plan assets less interest on plan assets 2 13
Benefits paid (38) (81)
Plan assets at year end, at fair value 1,809 1,783
Net asset / (liability) recognised in the Balance Sheet

Present value of defined benefit obligation 2,362 2,155
Fair value of plan assets 1,809 1,783
Funded status- Surplus/ (Deficit) 553 372
Unrecognised past service costs - -
Net liability recognised in the Balance Sheet 553 372
Expected employer's contribution next year 200 200

Expense recognised in Profit or Loss

(Amount in Rupees Lacs unless otherwise stated)

Particulars

Year ended
30 Sepember 2018

Year ended
31 March 2018

Current service cost 142 227
Past service cost - 274
Interest cost 10 13
Net gratuity cost 152 514
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Remeasurements income recognised in other comprehensive income:
(Amount in Rupees Lacs unless otherwise stated)

Particulars For the half year ended Year ended 31 March 2018
30 September 2018

Actuarial (gain) / loss on defined benefit obligation 31 (23)
Return on plan assets excluding interest income (2) (13)
29 (36)

Economic assumptions :

Actuarial assumptions for gratuity and long-term
compensated absences

As at As at
30 September 2018 31 March 2018
Discount rate 8.20% 7.40%
Salary escalation rate 8.00% 8.00%

Discount rate:

The discount rate is based on the prevailing market yields of Indian government securities as at the balance sheet date for the estimated term of the obligations.

Salary escalation rate:

The estimates of future salary increases considered takes into account the inflation, seniority, promotion and other relevant factors.

Expected return on plan assets:

The expected rate of return on plan assets is determined after considering several applicable factors such as the composition of the plan assets, investment
strategy, market scenario, etc.

Demographic assumptions

Retirement age 58 years 58 years
Mortality table IALM Mortality (2006-08) IALM Mortality (2006-08)

Assumptions regarding future mortality have been based on published statistics and mortality table.

Withdrawal rates Ages - Withdrawal Rate

21-50 years - 20%
51-54 years - 2%
55-57 years - 1%
Category of asset
Insurer Managed Funds 1,809 1,783
The company does not invest directly in any property occupied by the company nor in financial security issued by the company.

Sensitivity analysis
Reasonably possible changes at the reporting date to one of the relevant actuarial assumptions, holding and other assumptions constant, would have affected the
defined benefit obligation by the amount shown below:

Particulars : Year ended Year ended

30 September 2018 31 March 2018

Increase Decrease Increase Decrease

Increase/(Decrease) in obligation with 0.5% (53) 55 (50) 53
movement in discount rate
Increase/(Decrease) in obligation with 0.5% 42 (42) 42 (41)
movement in future rate of increase in compensation
levels

Actuarial valuation of the Company’s liability on account of gratuity as at 30 September 2018 was carried out by an independent actuary. The Company has a policy
of getting the actuarial valuation done on a half yearly basis. Accordingly, the actuarial valuation has not been carried out for the quarter and nine months ended 31
December, 2018. Accordingly, disclosures required under Ind-AS19 have been made for the half year ended 30 September 2018.
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2.40

2.41

2.43

FUNCTION WISE CLASSIFICATION OF STATEMENT OF PROFIT AND LOSS (Amount in Rupees Lacs unless otherwise stated)
Particulars Quarter ended Quarter ended For the nine months For Nine months ended
31 December 2018 31 December 2017 ended 31 December 2017
31 December 2018
(Rupees) (Rupees) (Rupees) (Rupees)
Income from software services and products 10,026 8,770 29,197 24,541
Software development expenses 6,366 5,624 18,788 16,278
Gross Profit 3,660 3,146 10,409 8,263
Selling and marketing expenses 1,029 950 2,720 2,662
General and administration expenses 1,259 817 3,203 2,518
Operating profit before depreciation 1,372 1,379 4,486 3,083
Depreciation and amortisation expense 181 167 525 487
Operating profit after depreciation 1,191 1,212 3,961 2,596
Other income 746 537 3,441 3,470
Profit before tax 1,937 1,749 7,402 6,066
Tax expense:
Net current tax expense 208 339 1,382 1,063
Deferred tax (credit) /charge (6) 0 (70) 3
202 339 1,312 1,066
Profit for the period 1,735 1,410 6,090 5,000

TRANSFER PRICING

The Company has established a comprehensive system of maintenance of information and documents as required by transfer pricing legislation under section 92D for its international transactions and
specified domestic transactions. The Company will further update above information and records and expects these to be in existence latest by due date of the filing of return, as required under law. The
management is of the opinion that all above transactions are at arm's length so that aforesaid legislation will not have any impact on the financial statements, particularly on the amount of tax expense
and that of provision for taxation.

EXPENDITURE ON CORPORATE SOCIAL RESPONSIBILITY (Amount in Rupees Lacs unless otherwise stated)
Particulars For nine months ended For nine months ended
31 December 2018 31 December 2017
Gross amount required to be spent by Company during the year ended 108 111
31 March 2019 / 31 March 2018 :
Amount spent during the period on purposes other than Construction/acquisition of any asset 81 82

Details of related party transactions:
Nucleus Software Foundation (See note 2.35) 81 82

On March 17, 2016, the Company has acquired 96% stake in Avon Mobility Solutions Private Limited ('Avon'), a Mobile Technology Solutions provider for a purchase consideration of Rs 192 lacs. The
Company has also taken over Avon's net liabilities aggregating to Rs. 125 lacs. Further, the Company had an option to acquire the remaining 4% shares of Avon as per terms and conditions of share
purchase agreement executed with the shareholders of Avon. The Company has further subscribed during the nine months ended 31 December 2018, 1,000,000 (previous year 31 March 2018,
300,000) 11% redeemable preference shares of face value of Rs. 10 per share, for a minimum tenor of 5 years and maximum tenor of 20 years. Further, during the nine months ended 31 December
2018, the Company vide share purchase agreement dated 10 July 2018 exercised the call option and acquired remaining 444 shares in Avon, thereby, now it has become wholly owned subsidiary of the
Company.

For B S R & ASSOCIATES LLP For and on behalf of the Board of Directors

Chartered Accountants
Firm Registration Number : 116231W/W-100024

sd/- sd/- Sd/- sd/-
KANIKA KOHLI SIDDHARTHA MAHAVIR ACHARYA VISHNU R DUSAD RAVI PRATAP SINGH
Partner Chairman Manaaina Director CEO & Whole-time Director

Membership number : 511565

Sd/- Sd/-
ASHISH NANDA POONAM BHASIN
Chief Financial Officer AVP (Secretarial) &

Company Secretary

Place : Guruaram Place : Chennai
Date : 28 January 2019 Date : 28 January 2019
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
BALANCE SHEET AS AT 31 MARCH 2018

Notes As at As at As at
Particulars Ref. 31 March 2018 31 March 2017 1 April 2016
(Rupees) (Rupees) (Rupees)
ASSETS
Non-current assets
Property, plant and equipment 2.1 679,996 523,468 554,624
Intangible assets 2.1 91,999 288,403 964,808
Financial assets
Other financial assets 2.2 5,084,111 6,036,045 5,929,025
Deferred tax asset 2.3 20,308,437 24,486,471 32,225,000
Income tax asset (net) 2.4 1,244,278 2,346,973 2,209,734
Other non-current assets 2.5 67,399 - -
27,476,220 33,681,360 41,883,191
Current Assets
Financial assets
Investments 2.6 105,634,687 116,811,987 57,648,879
Trade receivables 2.7 15,425,189 11,174,222 15,500,176
Cash and cash equivalents 2.8 3,655,031 3,069,338 8,750,709
Other bank balances 2.9 - 890 890
Loans 2.10 652,941 927,183 114,427
Other financial assets 2.11 32,370 1,963,729 888,769
Other current assets 2.12 4,829,374 4,455,073 1,729,568
130,229,592 138,402,422 84,633,418
Total Assets 157,705,812 172,083,782 126,516,609
EQUITY & LIABILITIES
EQUITY
Equity Share capital 2.14 10,000,000 10,000,000 10,000,000
Other equity 130,110,546 145,466,841 103,227,574
140,110,546 155,466,841 113,227,574
LIABILITIES
Non-current liabilities
Provisions 2.15 3,395,789 3,412,376 3,054,166
3,395,789 3,412,376 3,054,166
Current liabilities
Financial liabilities
Trade payables 2.16 6,846,449 6,576,753 6,391,294
Other financial liabilities 2.17 - 111,718 890
Provisions 2.18 1,137,003 1,065,550 1,065,619
Other current liabilities 2.19 6,216,025 5,450,544 2,777,066
14,199,477 13,204,565 10,234,869
TOTAL EQUITY AND LIABILITIES 157,705,812 172,083,782 126,516,609
See accompanying notes forming part of the
! ) 1&2
financial statements
In terms of our report attached
For BS R & ASSOCIATES LLP For and on behalf of the Board of Directors
Chartered Accountants
Firm Registration Number : 116231W/W-100024
Sd/- Sd/- Sd/-
RAKESH DEWAN VISHNU R DUSAD RAVI PRATAP SINGH
Partner Director Director

Membership number : 092212

Place : Gurugram
Date : May 03, 2018

Place : Noida
Date : May 03, 2018

86



VIRSTRA I-TECHNOLOGY SERVICES LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31 MARCH 2018

Notes Year ended Year ended
Ref. 31 March 2018 31 March 2017
(Rupees) (Rupees)
1. REVENUE FROM OPERATIONS
Income from software services 2.20 154,383,568 152,496,149
2. OTHER INCOME 2.21 6,410,021 6,959,298
3. TOTAL REVENUE (1+2) 160,793,589 159,455,447
4. EXPENSES
a. Employee benefits expense 2.22 76,277,766 76,820,139
b. Operating and other expenses 2.23 21,670,819 20,237,498
c. Finance cost/Bank charges 2.24 296,959 466,553
d. Depreciation and amortisation expense 2.1 587,211 1,091,834
TOTAL EXPENSES 98,832,755 98,616,024
5. PROFIT BEFORE TAX (3-4) 61,960,834 60,839,423
6. TAX EXPENSE
a. Current tax expense 11,885,126 19,978,232
b. Deferred tax (credit) / charge 2.3 4,036,651 (697,317)
NET TAX EXPENSE 15,921,777 19,280,915
7. PROFIT FOR THE PERIOD (5-6) 46,039,057 41,558,508
8. OTHER COMPREHENSIVE INCOME
(A) (i) Items that will not be reclassified to profit or loss
Remeasurements of the defined benefit plans,net 724,042 (380,582)
(B) (i) Items that will be reclassified subsequently to profit
or loss
Effective portion of gain/ (loss) on hedging (1,940,394) 1,061,341
instruments of effective cash flow hedges(net of
tax)
TOTAL OTHER COMPREHENSIVE INCOME/ (LOSS) (1,216,352) 680,759
9. TOTAL COMPREHENSIVE INCOME (7+8) 44,822,705 42,239,267
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31 MARCH 2018

Notes Year ended Year ended
Ref. 31 March 2018 31 March 2017

(Rupees) (Rupees)

10. EARNINGS PER EQUITY SHARE
Equity shares of Rupees 10 each
a. Basic 46.04 41.56
b. Diluted 46.04 41.56

Number of shares used in computing earnings per share
a. Basic 1,000,000 1,000,000
b.  Diluted 1,000,000 1,000,000

See accompanying notes forming part of the financial 1&2
statements

In terms of our report attached

For BS R & ASSOCIATES LLP For and on behalf of the Board of Directors
Chartered Accountants
Firm Registration Number : 116231W/W-100024

Sd/- sd/- sd/-

RAKESH DEWAN VISHNU R DUSAD RAVI PRATAP SINGH
Partner Director Director

Membership number : 092212

Place : Gurugram Place : Noida
Date : May 03, 2018 Date : May 03, 2018
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A. Equity Share Capital

STATEMENT OF CHANGES IN EQUITY

(Amount in Rupees)

Balance as of 1 April 2017

Changes in equity share capital during the

year Balance as on 31 March 2018
10,000,000 B 10,000,000
Changes in equity share capital during the
Bal. e as of 1 April 2016 year Balance as on 31 March 2017
10,000,000 - 10,000,000

B. Other Equity

(Amount in Rupees)

Reserves and Surplus Items of OCI Total
General reserve Retained earnings Hedging reserve |Remeasurements
of the defined
benefit plans
Balance as of 1 April 2017 66,067,678 77,816,016 1,963,729 (380,582) 145,466,841
Profit for the year - 46,039,057 - - 46,039,057
Interim dividend on equity shares - (50,000,000) - - (50,000,000)
Corporate dividend tax - (10,179,000) - - (10,179,000)
Effective gain/(loss) on hedging instruments - - (1,940,394) - (1,940,394)
Remeasurements of the defined benefit plans 724,042 724,042
Balance as of 31 March 2018 66,067,678 63,676,073 23,335 343,460 130,110,546
(Amount in Rupees)
Items of OCI Total
General reserve Retained earnings Hedging reserve |Remeasurements
of the defined
benefit plans
Balance as of 1 April 2016 66,067,678 36,257,508 902,388 - 103,227,574
Profit for the year - 41,558,508 - - 41,558,508
Effective gain on hedging instruments - - 1,061,341 - 1,061,341
Remeasurements of the defined benefit plans - - - (380,582) (380,582)
Balance as of 31 March 2017 66,067,678 77,816,016 1,963,729 (380,582) 145,466,841

See accompanying notes forming part of the financial
statements

In terms of our report attached

For BS R & ASSOCIATES LLP
Chartered Accountants

Firm Registration Number : 116231W/W-100024

Sd/-

RAKESH DEWAN
Partner
Membership number : 092212

Place : Gurugram
Date : May 03, 2018

Sd/-
VISHNU R DUSAD

Director

Place : Noida
Date

: May 03, 2018

For and on behalf of the Board of Directors
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2018

A. Cash flow from operating activities

Net profit before tax

Adjustment for:

Depreciation and amortisation expense

Exchange difference on translation of foreign currency accounts
Dividend received from non trade investments

Profit on sale of fixed assets

MTM gain or (loss) on mutual funds

Interest income on fixed deposits with banks

Operating profit before working capital changes

Adjustment for (increase)/decrease in operating assets
Trade receivable

Other financial assets

Other assets

Adjustment for Increase/ (decrease) in operating liabilities
Provisions

Trade payables

Other financial liabilities

Other liabilities

Income tax paid (net)
Net cash flow from operating activities (A)

B. Cash flow from investing activities
Purchase of fixed assets/capital work in progress
Proceeds from sale of fixed assets

Purchase of current investments

Proceeds on sale of current investments
Interest income

Dividend received from investments

Net cash flow from /(used in) investing activities (B)

C. Cash flow from financing activities
Interim dividend paid

Corporate dividend tax paid
Net cash flow from /(used in) financing activities (C)

Net (decrease) / increase in cash and cash equivalents (A+B+C)

Cash and cash equivalents at the beginning of the year
Exchange difference on translation of foreign currency bank accounts

Cash and cash equivalents at the end of the year

See accompanying notes forming part of the financial statements
In terms of our report attached

For BS R & ASSOCIATES LLP
Chartered Accountants
Firm Registration Number : 116231W/W-100024

Sd/-

RAKESH DEWAN
Partner
Membership number : 092212

Place : Gurugram

Date : May 03, 2018

Notes Year ended Year ended
Ref. 31 March 2018 31 March 2017
(Rupees) (Rupees)
61,960,834 60,839,423
587,211 1,091,834
(433,724) (359,711)
(4,423,885) (4,180,154)
- (215,174)
251,216 (582,953)
(24,456) (29,206)
57,917,196 56,564,059
(3,886,878) 4,325,954
1,251,522 (812,756)
(434,925) (2,816,939)
911,286 (22,441)
251,111 205,143
(111,718) -
765,481 2,673,477
56,663,075 60,116,497
(10,782,451) (11,679,626)
45,880,624 48,436,871
(547,344) (273,445)
- 215,174
(128,623,918) (184,185,972)
139,550,000 125,605,772
4,423,885 4,180,154
14,802,623 (54,458,317)
(50,000,000) -
(10,179,000) -
(60,179,000) -
504,247 (6,021,446)
2.8 3,069,338 8,750,709
81,446 340,075
2.8 3,655,031 3,069,338
1&2

For and on behalf of the Board of Directors

Sd/-

VISHNU R DUSAD
Director

Place : Noida
Date : May 03, 2018
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Note 1:

1.1

1.2,

Company Overview

VirStra i-Technology Services Limited (‘Virstra’ or ‘the Company’) was incorporated in May 2004 in
India. Virstra is a wholly owned subsidiary company of Nucleus Software Exports Ltd. The Company’s
business broadly consists of offshore and onsite software support services to other group companies.
The Financial statements were approved for issue by the Board of Directors on May 03, 2018.
Significant accounting policies

Basis of preparation of financial statements

a) Statement of compliance

The financial statements of the Company have been prepared in accordance with the Indian
Accounting Standards (Ind AS) as per the Companies (Indian Accounting Standards) Rules, 2006
notified under Section 133 of the Companies Act, 2013 (the ‘Act’) and other relevant provisions of the
Act.

The financial statements up to and for the year ended 31 March 2017 were prepared in accordance
with the Companies (Accounting Standards) Rules, 2015, notified under section 133 of the Act and
other relevant provisions of the Act.

As these are the Company s first financial statements prepared in accordance with Indian Accounting
Standards (Ind AS), Ind AS 101, First time Adoption of Indian Accounting Standards has been applied.
An explanation of how the transition to Ind AS has affected the previously reported financial position,
financial performance and cash flows of the Company is provided in Note no. 2.32 and 2.33.

b) Functional and Presentation currency

The financial statements are presented in Indian Rupees (Rupees), which is also the Company"s
functional currency.

c) Basis of measurement
The financial statements have been prepared on the historical basis except for the following items:

Items Measurement Basis

Certain financial assets and liabilities (including Fair Value
derivative instruments)

Net defined benefit(asset)/liability Fair value of plan assets less present
value of defined benefit obligations

d) Use of estimates and judgements
In preparing these financial statements, management has made judgements, estimates and
assumptions that affect the application of accounting policies and the reported amounts of assets,
liabilities, income and expenses. Actual result may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised prospectively.

Judgments

Information about judgments made in applying accounting policies that have the most significant
effect on the amounts recognised in the financial statements is included in the following notes:

. Lease classification — Note 2.27
Assumptions and estimation uncertainties
Information about assumptions and estimation uncertainties that have a significant risk of
resulting in a material adjustment in the subsequent period financial statements is included in the

following notes:

. Estimation of current tax expense and payable — Note 2.4
e Estimated useful life of property, plant and equipment — Note 1.2 (iv) and (v)
e Estimation of defined benefit obligation-- Note 2.29
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS

e Impairment of trade receivables- Note 2.7
e) Measurement of fair values

The Company s accounting policies and disclosures require the measurement of fair values, for
both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of fair
values. This includes a treasury team that has overall responsibility for overseeing all significant
fair value measurements, including Level 3 fair values, and reports directly to the chief financial
officer.

The treasury team regularly reviews significant unobservable inputs and valuation adjustments. If
third party information, such as broker quotes or pricing services, is used to measure fair values,
then the valuation team assesses the evidence obtained from the third parties to support the
conclusion that these valuations meet the requirements of Ind AS, including the level in the fair
value hierarchy in which the valuations should be classified.

Fair values are categorised into different levels in a fair value hierarchy based on the inputs used

in the valuation techniques as follows.

- Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities.

- Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset
or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).

- Level 3: inputs for the asset or liability that are not based on observable market data

(unobservable inputs).

When measuring the fair value of an asset or a liability, the Company uses observable market data
as far as possible. If the inputs used to measure the fair value of an asset or a liability fall into
different levels of the fair value hierarchy, then the fair value measurement is categorised in its
entirety in the same level of the fair value hierarchy as the lowest level input that is significant to
the entire measurement.

The Company recognises transfers between levels of the fair value hierarchy at the end of the
reporting period during which the change has occurred.

Revenue Recognition

Revenue from software services comprises income from time and material contracts, which is
recognised as the services are rendered.

Other income

Profit on sale of investments is determined as the difference between the sales price and the carrying
value of the investment upon disposal of investments.

Dividend income is recognised in profit or loss on the date on which the Company s right to receive
payment is established.

Interest income or expense is recognised using the effective interest method.

The ‘effective interest rate’ is the rate that exactly discounts estimated future cash payments or
receipts through the expected life of the financial instrument to:

- the gross carrying amount of the financial asset ; or
- the amortised cost of the financial liability

In calculating interest income and expense, the effective interest rate is applied to the gross carrying
amount of the asset (when the asset is not credit-impaired) or to the amortised cost of the liability.
However, for financial assets that have become credit- impaired subsequent to initial recognition,
interest income is calculated by applying the effective interest rate to the amortised cost of the
financial asset. If the asset is no longer credit-impaired, then the calculation of interest income reverts
to the gross basis.

Property, Plant and equipment
Property, Plant and equipment are carried at cost less accumulated depreciation and impairment

losses, if any. Cost of an item of property, plant and equipment includes its purchase price, any
directly attributable expenditure on making the asset ready for its intended use. Property, plant and

92



VIRSTRA I-TECHNOLOGY SERVICES LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

equipment under construction and cost of assets not ready to use before the year end, are disclosed as
capital work-in-progress.

Depreciation on property, Plant and equipment is provided on the straight-line method based on useful
lives of respective assets as estimated by the management taking into account nature of the asset, the
estimated usage of the asset and the operating conditions of the asset. Depreciation is charged on a
pro-rata basis for assets purchased / sold during the year.

If significant parts of an item of property, plant and equipment have different useful lives, then they
are accounted for as separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or loss.

Subsequent expenditure is capitalized only if it is probable that the future economic benefits associated
with the expenditure will flow the Company.

The management’s estimates of the useful lives of the various property, plant and equipment are
as follows:

Asset category Mangement Useful life as
estimate of useful per Schedule
life (in years) II(in years)

Tangible asset

Plant and machinery (including office 5 15
equipment)*

Computers- end user devices such 3 3
laptops, desktops etc.

Computers- servers and networking 4 6
equipment*

Vehicles* 5 10
Furniture and fixtures* 5 10

*Based on technical evaluation, the useful lives as given above represent the period over which the
management believes to use these assets; hence these lives are different from the useful lives
prescribed under Part C of schedule II of the Companies Act, 2013.

Transition to Ind AS

On transition to Ind AS, the company has elected to continue with the carrying value of all of its
property, plant and equipment recognised as at 1 April 2016, measured as per the previous GAAP, and
use that carrying value as the deemed cost of such property, plant and equipment. Refer Note 2.32

Intangible assets

Intangible assets are carried at cost less accumulated amortisation and impairment losses, if any. The
cost of an intangible asset comprises its purchase price, including any import duties and other taxes
(other than those subsequently recoverable from the tax authorities), and any directly attributable
expenditure on making the asset ready for its intended use and net of any trade discounts and rebates.

Subsequent expenditure on an intangible asset after its purchase / completion is recognised as an
expense when incurred unless it is probable that such expenditure will enable the asset to generate
future economic benefits in excess of its originally assessed standards of performance and such
expenditure can be measured and attributed to the asset reliably, in which case such expenditure is
added to the cost of the asset.

The management’s estimates of the useful lives of the Software are 3 years.
Transition to Ind AS
On transition to Ind AS, the company has elected to continue with the carrying value of all of its

Intangible assets recognised as at 1 April 2016, measured as per the previous GAAP, and use that
carrying value as the deemed cost of such intangible assets- Refer Note 2.32.
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Financial instruments
a) Recognition and initial measurement

Trade receivables issued are initially recognised when they are originated. All other financial assets and
financial liabilities are initially recognised when the Company becomes a party to the contractual
provision of the instrument.

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair value
through profit and loss (FVTPL), transaction costs that are directly attributable to its acquisition or
issue.

b) Classification and subsequent measurement
Financial assets
On initial recognition, a financial asset is classified as measured at

- amortised cost;
- Fair value through other comprehensive income (FVOCI)-equity investment; or
- FVTPL

Financial asset are not reclassified subsequent to their initial recognition, except if and in the period
the Company changes its business model for managing financial assets.

A financial asset is measured at amortised cost if it meets both of the following conditions and is not
designated as at FVTPL:

- the asset is held within a business model whose objective is to hold assets to collect contractual
cash flows; and

- the contractual terms of the financial asset give rise on specified dates to cash flows that are
solely for payments of principal and interest on the principal amount outstanding.

On initial recognition of an equity investment that is not held for trading, the Company may irrevocably
elect to present subsequent changes in the investment’ s fair value in OCI (designated as FVOCI-equity
investment). This election is made on an investment-by-investment basis.

All financial assets not classified as measured at amortised cost or FVOCI as described above are
measured at FVTPL. This includes all derivatives financial assets. On initial recognition, the Company
may irrevocably designate a financial asset that otherwise meets the requirement to be measured at
amortised cost or at FVOCI as at FVTPL if doing so eliminates or significantly reduces an accounting
mismatch that would otherwise arise.

Financial assets: Business model assessment

The Company makes an assessment of the objective of the business model in which a financial asset is
held at a portfolio level because this best reflects the way the business is managed and information is
provided to management. The information considered includes:

- the stated policies and objectives for the portfolio and the operation of those policies in practice.
These include whether management’s strategy focuses on earning contractual interest income,
maintaining a particular interest rate profile, matching the duration of the financial assets to the
duration of any related liabilities or expected cash outflows or realising cash flows through the sale
of the assets;

- how the performance of the portfolio is evaluated and reported to the Company’s management;

- the risks that affect the performance of the business model (and the financial assets held within
that business model) and how those risks are managed;

- how managers of the business are compensated - e.g. whether compensation is based on the fair
value of the assets managed or the contractual cash flows collected; and

- the frequency, volume and timing of sales of financial assets in prior periods, the reasons for such
sales and expectations about future sales activity.

Financial assets: Assessment whether contractual cash flows are solely payments of principal and
interest

For the purposes of this assessment, ‘principal’ is defined as the fair value of the financial asset on
initial recognition. ‘Interest’ is defined as consideration for the time value of money and for the credit
risk associated with the principal amount outstanding during a particular period of time and for other
basic lending risks and costs (e.g. liquidity risk and administrative costs), as well as a profit margin.
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In assessing whether the contractual cash flows are solely payments of principal and interest, the
Company considers the contractual terms of the instrument. This includes assessing whether the
financial asset contains a contractual term that could change the timing or amount of contractual cash
flows such that it would not meet this condition. In making this assessment, the Company considers:

— contingent events that would change the amount or timing of cash flows;

— terms that may adjust the contractual coupon rate, including variable interest rate features;

— prepayment and extension features; and

— terms that limit the Company’s claim to cash flows from specified assets (e.g. non- recourse
features).

A prepayment feature is consistent with the solely payments of principal and interest criterion if the
prepayment amount substantially represents unpaid amounts of principal and interest on the principal
amount outstanding, which may include reasonable additional compensation for early termination of the
contract. Additionally, for a financial asset acquired at a significant discount or premium to its
contractual par amount, a feature that permits or requires prepayment at an amount that substantially
represents the contractual par amount plus accrued (but unpaid) contractual interest (which may also
include reasonable additional compensation for early termination) is treated as consistent with this
criterion if the fair value of the prepayment feature is insignificant at initial recognition.

Financial assets: Subsequent measurement and gains and losses

Financial assets at | These assets are subsequently measured at fair value. Net gains and losses,
FVTPL including any interest or dividend income, are recognised in profit or loss.
However, see Note 1.2(vi)(e) for derivatives designated as hedging instruments.

Financial assets | These assets are subsequently measured at amortised cost using the effective
at amortised cost interest method. The amortised cost is reduced by impairment losses. Interest
income, foreign exchange gains and losses and impairment are recognised in
profit or loss. Any gain or loss on derecognition is recognised in profit or loss.

Equity These assets are subsequently measured at fair value. Dividends are recognised
investments at as income in profit or loss unless the dividend clearly represents a recovery of part
FVOCI of the cost of the investment. Other net gains and losses are recognised in OCI

and are not reclassified to profit or loss.

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL. A financial liability is classified
as at FVTPL if it is classified as held- for- trading, or it is a derivative or it is designated as such on
initial recognition. Financial liabilities at FVTPL are measured at fair value and net gains and losses,
including any interest expense, are recognised in profit or loss. Other financial liabilities are
subsequently measured at amortised cost using the effective interest method. Interest expense and
foreign exchange gains and losses are recognised in profit or loss.

c) Derecognition
Financial assets

The Company derecognises a financial asset when the contractual rights to the cash flows from the
financial asset expire, or it transfers the rights to receive the contractual cash flows in a transaction in
which substantially all of the risks and rewards of ownership of the financial asset are transferred or in
which the Company neither transfers nor retains substantially all of the risks and rewards of ownership
and does not retain control of the financial asset.

If the Company enters into transactions whereby it transfers assets recognised on its balance sheet, but
retains either all or substantially all of the risks and rewards of the transferred assets, the transferred
assets are not derecognized

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or
cancelled, or expire.

The Company also derecognises a financial liability when its terms are modified and the cash flows
under the modified terms are substantially different. In this case, a new financial liability based on the
modified terms is recognised at fair value. The difference between the carrying amount of the financial
liability extinguished and the new financial liability with modified terms is recognised in profit or loss.
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vii.

d) Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the balance sheet
when, and only when, the Company currently has a legally enforceable right to set off the amounts and
it intends either to settle them on a net basis or to realise the asset and settle the liability
simultaneously.

e) Derivative financial instruments and hedge accounting

The company holds derivative financial instruments such as foreign exchange forward contracts to
mitigate the risk of changes in exchange rates on foreign currency exposures. The counterparty for
these contracts is generally a bank. Embedded derivatives are separated from the host contract and
accounted for separately if the host contract is not a financial asset and certain criteria are met.

Derivatives are initially measured at fair value. Subsequent to initial recognition, derivatives are
measured at fair value, and changes therein are generally recognised in profit or loss.

The Company designates certain derivatives as hedging instruments to hedge the variability in cash
flows associated with highly probable forecast transactions arising from changes in foreign exchange
rates.

At inception of designated hedging relationships, the Company documents the risk management
objective and strategy for undertaking the hedge. The Company also documents the economic
relationship between the hedged item and the hedging instrument, including whether the changes in
cash flows of the hedged item and hedging instrument are expected to offset each other.

Cash flow hedges

When a derivative is designated as a cash flow hedging instrument, the effective portion of changes in
the fair value of the derivative is recognized in OCI and accumulated in the other equity under
‘effective portion of cash flow hedges’. The effective portion of changes in the fair value of the
derivative that is recognized in OCI is limited to the cumulative change in fair value of the hedged
item, determined on a present value basis, from inception of the hedge. Any ineffective portion of
changes in the fair value of the derivative is recognized immediately in profit or loss.

The Company designates only the change in fair value of the spot element of forward exchange
contracts as the hedging instrument in cash flow hedging relationships. The change in fair value of the
forward element of forward exchange contracts (‘forward points’) is separately accounted for as a cost
of hedging and recognised separately within equity.

The amount accumulated in other equity is reclassified to profit or loss in the same period or periods
during which the hedged expected future cash flows affect profit or loss.

If a hedge no longer meets the criteria for hedge accounting or the hedging instrument is sold, expires,
is terminated or is exercised, then hedge accounting is discontinued prospectively. When hedge
accounting for cash flow hedges is discontinued, the amount that has been accumulated in other equity
remains there until, for a hedge of a transaction resulting in recognition of a non-financial item, it is
included in the non-financial item’s cost on its initial recognition or, for other cash flow hedges, it is
reclassified to profit or loss in the same period or periods as the hedged expected future cash flows
affect profit or loss.

If the hedged future cash flows are no longer expected to occur, then the amounts that have been
accumulated in other equity are immediately reclassified to profit or loss.

Impairment

a) Impairment of financial instruments

The Company recognises loss allowances for expected credit losses on:
- financial assets measured at amortised cost;

At each reporting date, the Company assesses whether financial assets carried at amortised cost A
financial asset is ‘credit- impaired’” when one or more events that have a detrimental impact on the
estimated future cash flows of the financial asset have occurred.

The Company measures loss allowances at an amount equal to lifetime expected credit losses, except

for the following, which are measured as 12 month expected credit losses:
- debt securities that are determined to have low credit risk at the reporting date; and
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viii.

- other debt securities and bank balances for which credit risk (i.e. the risk of default occurring
over the expected life of the financial instrument) has not increased significantly since initial
recognition.

Loss allowances for trade receivables are always measured at an amount equal to lifetime expected
credit losses.

12-month expected credit losses are the portion of expected credit losses that result from default
events that are possible within 12 months after the reporting date (or a shorter period if the expected
life of the instrument is less than 12 months).

When determining whether the credit risk of a financial asset has increased significantly since

initial recognition and when estimating expected credit losses, the Company considers reasonable and
supportable information that is relevant and available without undue cost or effort. This includes both
quantitative and qualitative information and analysis, based on the Company’s historical experience
and informed credit assessment and including forward- looking information.

Measurement of expected credit losses

Expected credit losses are a probability-weighted estimate of credit losses. Credit losses are measured
as the present value of all cash shortfalls (i.e. the difference between the cash flows due to the
Company in accordance with the contract and the cash flows that the Company expects to receive).

Presentation of allowance for expected credit losses in the balance sheet
Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying
amount of the assets.

Write-off

The gross carrying amount of a financial asset is written off (either partially or in full) to the extent
that there is no realistic prospect of recovery. This is generally the case when the Company determines
that the debtor does not have assets or sources of income that could generate sufficient cash flows to
repay the amounts subject to the write-off.

b) Impairment of non-financial assets

The Company’s non-financial assets, other than inventories and deferred tax assets, are reviewed at
each reporting date to determine whether there is any indication of impairment. If any such indication
exists, then the asset’s recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together
into cash-generating units (CGUs). Each CGU represents the smallest group of assets
that generates cash inflows that are largely independent of the cash inflows of other assets or CGUs.

The recoverable amount of a CGU (or an individual asset) is the higher of its value in use and its fair
value less costs to sell. Value in use is based on the estimated future cash flows, discounted to their
present value using a pre-tax discount rate that reflects current market assessments of the time value
of money and the risks specific to the CGU (or the asset).

An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its estimated
recoverable amount. Impairment losses are recognised in the statement of profit and loss. Impairment
loss recognised in respect of a CGU is allocated first to reduce the carrying amount of any goodwill
allocated to the CGU, and then to reduce the carrying amounts of the other assets of the CGU (or
group of CGUs) on a pro rata basis.

Provisions (other than for employee benefits)

A provision is recognized if, as a result of a past event, the Company has a present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of economic
benefits will be required to settle the obligation. Provisions are determined by discounting the expected
future cash flows (representing the best estimate of the expenditure required to settle the present
obligation at the balance sheet date) at a pre-tax rate that reflects current market assessments of the
time value of money and the risks specific to the liability. The unwinding of the discount is recognized
as finance cost. Expected future operating losses are not provided for.

Post Sales client support and warranties
The Company provides its clients with fixed period warranty for correction of errors and support on its

fixed price product orders. Revenue for such warranty period is allocated based on the estimated effort
required during warranty period.
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xi.

Onerous contracts

A contract is considered to be onerous when the expected economic benefits to be derived by the
Company from the contract are lower than the unavoidable cost of meeting its obligations under the
contract. The provision for an onerous contract is measured at the present value of the lower of the
expected cost of terminating the contract and the expected net cost of continuing with the contract.
Before such a provision is made, the Company recognises any impairment loss on the assets
associated with that contract.

Foreign Currency
a) Foreign currency transactions

Transactions in foreign currencies are translated at the exchange rates at the dates of the
transactions or an average rate if the average rate approximates the actual rate at the date of the
transaction.

Monetary assets and liabilities denominated in foreign currencies are translated into the functional
currency at the exchange rate at the reporting date. Non-monetary assets and liabilities that are
measured at fair value in a foreign currency are translated into the functional currency at the
exchange rate when the fair value was determined. Non-monetary assets and liabilities that are
measured based on historical cost in a foreign currency are translated at the exchange rate at the
date of the transaction. Exchange differences are recognised in profit or loss, except exchange
differences arising from the translation of the following items which are recognised in OCI:

- qualifying cash flow hedges to the extent that the hedges are effective.

Earnings per share

Basic earnings per share is computed using the weighted average number of equity shares outstanding
during the year. Diluted earnings per share is computed using the weighted average number of equity
and dilutive equity equivalent shares outstanding during the year-end, except where the results would
be anti-dilutive.

Taxation

Income tax comprises current and deferred tax. It is recognised in profit or loss except to the extent
that it relates to a business combination or to an item recognised directly in equity or in other
comprehensive income.

a) Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the
year and any adjustment to the tax payable or receivable in respect of previous years. The amount of
current tax reflects the best estimate of the tax amount expected to be paid or received after
considering the uncertainty, if any, related to income taxes. It is measured using tax rates (and tax
laws) enacted or substantively enacted by the reporting date. Current tax assets and current tax
liabilities are offset only if there is a legally enforceable right to set off the recognised amounts, and it
is intended to realise the asset and settle the liability on a net basis or simultaneously.

b) Deferred tax

Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets
and liabilities for financial reporting purposes and the corresponding amounts used for taxation
purposes.

Deferred tax assets are recognized to the extent that it is probable that future taxable profits will be
available against which they can be used. The existence of unused tax losses is strong evidence that
future taxable profit may not be available. Therefore, in case of a history of recent losses, the
Company recognizes a deferred tax asset only to the extent that it has sufficient taxable temporary
differences or there is convincing other evidence that sufficient taxable profit will be available against
which such deferred tax asset can be realized. Deferred tax assets - unrecognized or recognized, are
reviewed at each reporting date and are recognized/ reduced to the extent that it is probable/ no
longer probable respectively that the related tax benefit will be realized.

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset is

realized or the liability is settled, based on the laws that have been enacted or substantively enacted
by the reporting date.
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Xii.

The measurement of deferred tax reflects the tax consequences that would follow from the manner in
which the Company expects, at the reporting date, to recover or settle the carrying amount of its
assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax
liabilities and assets, and they relate to income taxes levied by the same tax authority on the same
taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on
a net basis or their tax assets and liabilities will be real.

Minimum Alternative Tax (‘MAT’) expense under the provisions of the Income-tax Act, 1961 is
recognised as an asset when it is probable that future economic benefit associated with it in the form
of adjustment of future income tax liability, will flow to the Company and the asset can be measured
reliably. MAT credit entitlement is set off to the extent allowed in the year in which the Company
becomes liable to pay income taxes at the enacted tax rates. MAT credit entitlement is reviewed at
each reporting date and is written down to reflect the amount that is reasonably certain to be set off in
future years against the future income tax liability. MAT Credit Entitlement has been presented as
Deferred Tax in Balance Sheet.

Employee benefits
Defined contribution plans

The Company's contribution to provident fund is considered as defined contribution plans and is
charged as an expense as they fall due based on the amount of contribution required to be made.

Defined benefit plans

For defined benefit plans in the form of gratuity fund, the cost of providing benefits is determined using
the Projected Unit Credit method, with actuarial valuations being carried out at each year end. When
the calculation results in a potential asset for the Company, the recognized asset is limited to the
present value of economic benefits available in the form of any future refunds from the plan or
reductions in future contributions to the plan (‘the asset ceiling’). In order to calculate the present
value of economic benefits, consideration is given to any minimum funding requirements.

Remeasurements of the net defined benefit liability, which comprise actuarial gains and losses, the
return on plan assets (excluding interest) and the effect of the asset ceiling (if any, excluding interest),
are recognized in OCI. The Company determines the net interest expense (income) on the net defined
benefit liability (asset) for the period by applying the discount rate used to measure the defined benefit
obligation at the beginning of the annual period to the then-net defined benefit liability (asset), taking
into account any changes in the net defined benefit liability (asset) during the period as a result of
contributions and benefit payments. Net interest expense and other expenses related to defined benefit
plans are recognized in profit or loss.

The retirement benefit obligation recognized in the Balance Sheet represents the present value of the
defined benefit obligation as adjusted for unrecognized past service cost, as reduced by the fair value
of scheme assets.

Short-term employee benefits

The undiscounted amount of short-term employee benefits expected to be paid in exchange for the
services rendered by employees are recognized during the year when the employees render the
service. These benefits include performance incentive and compensated absences which are expected
to occur within twelve months after the end of the year in which the employee renders the related
service. The cost of such compensated absences is accounted as under:

(a) in case of accumulated compensated absences, when employees render the services that increase
their entitlement of future compensated absences; and

(b) in case of non-accumulating compensated absences, when the absences occur.
Long-term employee benefits
Compensated absences which are not expected to occur within twelve months after the end of the year

in which the employee renders the related service are recognized as a liability at the present value of
the defined benefit obligation as at the Balance Sheet date.
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Xiil.

Xiv.

XV.

Cash Flow Statement

Cash flows are reported using the indirect method, whereby profit for the period 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 item of income or expenses associated with investing or financing cash flows.
The cash flows from operating, investing and financing activities of the Company are segregated.

Operating leases

Lease payments under operating lease are recognised as an expense in the Statement of Profit and
Loss on a straight-line basis over the lease term unless such payments are structured to increase in
line with expected general inflation to compensate for the lessor’s expected inflation increases.

Recent accounting pronouncements
Appendix B to Ind AS 21, Foreign currency transactions and advance consideration:

On March 28, 2018, Ministry of Corporate Affairs ("MCA") has notified the Companies (Indian
Accounting Standards) Amendment Rules, 2018 containing Appendix B to Ind AS 21, Foreign currency
transactions and advance consideration which clarifies the date of the transaction for the purpose of
determining the exchange rate to use on initial recognition of the related asset, expense or income,
when an entity has received or paid advance consideration in a foreign currency. The amendment will
come into force from April 1, 2018. The Company has evaluated the effect of this on the financial
statements and the impact is not material.

Ind AS 115- Revenue from Contract with Customers:

On March 28, 2018, Ministry of Corporate Affairs ("MCA") has notified the Ind AS 115, Revenue from
Contract with Customers. The core principle of the new standard is that an entity should recognize
revenue to depict the transfer of promised goods or services to customers in an amount that reflects
the consideration to which the entity expects to be entitled in exchange for those goods or services.
Further the new standard requires enhanced disclosures about the nature, amount, timing and
uncertainty of revenue and cash flows arising from the entity’s contracts with customers.

Under Ind AS 115, an entity recognises revenue when (or as) a performance obligation is satisfied, i.e.
when ‘control’ of the goods or services underlying the particular performance obligation is transferred
to the customer.

The standard permits two possible methods of transition:
e Retrospective approach - Under this approach the standard will be applied retrospectively to each
prior reporting period presented in accordance with Ind AS 8 - Accounting Policies, Changes in

Accounting Estimates and Errors

e Retrospectively with cumulative effect of initially applying the standard recognized at the date of
initial application (Cumulative catch - up approach)

The effective date for adoption of Ind AS 115 is financial periods beginning on or after April 1, 2018.
The Company will adopt the standard on April 1, 2018 by using the cumulative catch-up transition
method and accordingly comparatives for the year ending or ended March 31, 2018 will not be

retrospectively adjusted. The Company does not expect the impact of the adoption of the new
standard to be material on its retained earnings and to its net income on an ongoing basis
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2.2

2.3

2.4

. Reconciliation of effective tax rate

A reconciliation of the income tax provision to the amount computed

Particulars As at As at As at
31 March 2018 31 March 2017 1 April 2016
(Rupees) (Rupees) (Rupees)

OTHER NON-CURRENT FINANCIAL ASSETS
(Unsecured considered good unless otherwise stated)
a.  Security deposits 4,651,877 5,579,420 5,501,606
b. Long-term bank deposits 432,234 456,625 427,419

5,084,111 6,036,045 5,929,025
DEFERRED TAX ASSETS (NET)

. Amounts recognised in profit or loss
Particulars Year ended Year ended
31 March 2018 31 March 2017
(Rupees) (Rupees)
Current tax 11,885,126 19,978,232
Deferred tax 4,036,651 (697,317)
Net tax expense 15,921,777 19,280,915
. Income tax recognised in other comprehensive income
Before tax Tax expense Net of tax
/ (benefit)

Remeasurements of net defined benefit plans 856,420 132,378 724,042
Effective portion of gain/ (loss) on hedging instruments of (1,931,389) 9,005 (1,940,394)
effective cash flow hedges(net of tax)
Income tax recognised in other comprehensive income (1,074,969) 141,383 (1,216,352)

by applying the statutory income tax rate to the income before taxes is summarised below:
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Percentage Year ended Percentage Year ended
Particulars 31 March 2018 31 March 2017
Profit before tax 61,960,834 60,839,423
Domestic tax rate 28% 17,071,759 33% 20,115,338
Tax exempt income -2% (1,218,891) -2% (1,382,084)
Tax disallowances 0% 169,709 1% 547,661
Prior period taxes 0% (100,800) 0% -
Effective tax 26% 15,921,777 32% 19,280,915
. Movement in temporary differences
Particulars Balance as at Recognised Recognised Balance as at Balance as at
1 April 2017 [(Credited)/ [(Credited)/ 31 March 2018 1 April 2016
Charge] in Charge] in OCI
profit or loss during the year
during the year
Provision for compensated absences and gratuity 1,775,342 402,400 (132,378) 2,045,364 1,512,341
Property, plant and equipment 773,681 (49,646) - 724,035 884,711
Forward contracts 545,346 (545,346) (9,005) (9,005) -
MAT credit entitlement 21,392,102 (3,844,059) - 17,548,043 29,827,948
24,486,471 (4,036,651) (141,383) 20,308,437 32,225,000
INCOME TAX ASSETS (NET)
Particulars As at As at As at
31 March 2018 31 March 2017 1 April 2016
(Rupees) (Rupees) (Rupees)
Advance tax (net of provision for tax Rs 49,954,240 ( 31 March 1,244,278 2,346,973 2,209,734
2017 : Rs. 82,861,937, 1 April 2016 : Rs.62,883,705)]
1,244,278 2,346,973 2,209,734
OTHER NON- CURRENT ASSETS
(Unsecured considered good unless otherwise stated)
Deferred rent 67,399 - -
67,399 - -




2.6

2.7

2.8

2.9

2.10

2.11

Particulars As at As at As at
31 March 2018 31 March 2017 1 April 2016
CURRENT INVESTMENTS
Investment in Mutual Funds (Unquoted)
Mutual funds at fair value through profit or loss (FVTPL)
335,685.30 units (31 March 2017 :141,410.53 units, 1 April 2016 : 576,094.17) of ICICI 33,624,624 14,149,733 57,648,879
Prudential Liquid Direct Plan Daily Dividend
137,081.48 units ( 31 March 2017 : 6,504.58 units, 1 April 2016 : Nil) ICICI Prudential 14,502,522 687,767 -
Flexible Income Plan - DDR - Direct
2,293,126.49 units (31 March 2017: 6,215,454.31 units , 1 April 2016 : Nil) ICICI 23,187,636 62,815,867 -
Prudential Ultra Short Term Plan- Direct Plan- Daily Dividend-Reinvestment option
1,960,829.53 units( 31 March 2017: 1,824,464.38 units 1 April 2016: Nil) ICICI 28,318,104 26,614,073 -
Prudential Equity Arbitrage Fund- Direct Plan- Monthly Dividend-Reinvestment option
286,674.84 Units (31 March 2017: 1,236,756.74 units, 1 April 2016: Nil) IDFC Money 2,909,348 12,544,547 -
Manager- Direct Plan- Daily Dividend-Reinvestment option
305,668.95 units (31 March 2017: Nil , 1 April 2016: Nil) IDFC Ultra Short term plan- 3,092,453 - -
Daily Dividend-Reinvestment option
Total 105,634,687 116,811,987 57,648,879
Aggregate amount of unquoted investment 105,634,687 116,811,987 57,648,879
CURRENT TRADE RECEIVABLES
(Unsecured)
Trade receivables
- Considered good 15,425,189 11,174,222 15,500,176
15,425,189 11,174,222 15,500,176
CASH AND CASH EQUIVALENTS
a. Cash on hand 1,689 15,796 5,877
b. Balances with scheduled banks:
- in current accounts 818,547 371,678 8,091,652
- in EEFC accounts 2,834,795 2,681,864 653,180
3,655,031 3,069,338 8,750,709
OTHER BANK BALANCES
a. Balances with scheduled banks in earmarked accounts:
- unclaimed dividend accounts - 890 890
- 890 890
SHORT-TERM LOANS
(Unsecured considered good unless otherwise stated)
Loans and advances to employees (considered good)
- Staff loans 41,669 27,500 27,000
- Employee advances 611,272 899,683 87,427
652,941 927,183 114,427
OTHER CURRENT FINANCIAL ASSETS
(Unsecured considered good unless otherwise stated)
Mark-to-market gain on forward contracts (see note 2.26) 32,370 1,963,729 888,769
32,370 1,963,729 888,769
OTHER CURRENT ASSETS
(Unsecured considered good unless otherwise stated)
a. Prepaid expenses 211,923 137,019 220,262
b.  Supplier advance 1,263,328 1,292,641 1,074,416
c.  Employee advances 95,798 478,275 366,267
d. Other advances 676,972 676,972 -
e. Balances with government authorities 2,171,215 1,870,166 -
f. Deferred rent 410,138 - 68,623
4,829,374 4,455,073 1,729,568
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2.13 SHARE CAPITAL

Particulars

As at
31 March 2018

As at
31 March 2017

As at
1 April 2016

a. Authorised
Equity shares

1,000,000 (Previous year : 1,000,000) equity shares of Rs.

10 each

b. Issued, subscribed and fully paid-Up

1,000,000 (Previous year :
10 each

Refer notes (i) to (iii) below

outst

1,000,000) equity shares of Rs.

10,000,000

10,000,000

10,000,000

10,000,000

10,000,000

10,000,000

ding at the b

(i) Reconciliation of number of shares and

As at the beginning of the year
- Number of Shares
- Amount

Shares issues/ (bought back) during the year
- Number of Shares
- Amount

As at the end of the year
- Number of Shares
- Amount

(ii) Rights, preferences and restrictions attached to shares

and at the end of the year :

1,000,000
10,000,000

1,000,000
10,000,000

1,000,000
10,000,000

1,000,000
10,000,000

1,000,000
10,000,000

1,000,000
10,000,000

The Company has one class of equity shares having a par value of Rs. 10 each. Each shareholder is eligible for one vote per share held. The dividend proposed by the
Board of Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting. In the event of liquidation, the equity shareholders are eligible

to receive the remaining assets of the Company after distribution of all preferential amounts, in proportion to their shareholding.

(iii) Details of shares held by Nucleus Software Exports Limited, the Holding Company

Note:

- Number of Shares (see note below) 1,000,000 1,000,000 1,000,000
- Percentage 100% 100% 100%
- Amount 10,000,000 10,000,000 10,000,000
Note : Out of the above, 6 (Previous year 6) equity shares of Rs. 10 each are held by nominees on behalf of the Holding Company.
2.14 OTHER EQUITY
Particulars As at As at As at
31 March 2018 31 March 2017 1 April 2016
(Rupees) (Rupees) (Rupees)
a. General reserve 66,067,678 66,067,678 66,067,678
b. Retained Earnings 63,676,073 77,816,016 36,257,508
c.  Other comprehensive Income 366,795 1,583,147 902,388
130,110,546 145,466,841 103,227,574
Particulars Year ended Year ended
31 March 2018 31 March 2017
(Rupees) (Rupees)
a. General reserve
Opening balance 66,067,678 66,067,678
Add: Transferred from surplus in Statement of Profit and Loss -
Closing balance 66,067,678 66,067,678
b. Retained Earnings
Opening balance 77,816,016 36,257,508
Add: Profit for the year 46,039,057 41,558,508
Less : Appropriations
- Interim Dividend [see note (i) below] (50,000,000) -
- Tax on Interim Dividend (10,179,000) -
63,676,073 77,816,016
c. Other comprehensive Income
Remeasurement of net defined benefit plans
Opening balance (380,582) -
Add: Movement during the year 724,042 (380,582)
Closing balance 343,460 (380,582)
Hedging reserve (see note 2.26)
Opening balance 1,963,729 902,388
Add: Movement during the year (1,940,394) 1,061,341
Closing balance 23,335 1,963,729
366,795 1,583,147
Closing balance 130,110,546 145,466,841

(i) The Board of Directors of the Company, at their meeting held on 27 June 2017, had declared an interim dividend of Rs. 50/- per equity share. The interim dividend was

paid to the shareholders before 31 March 2018.

(ii) The Board of Directors of the Company recommended a payment of Final Dividend of Rs.40/- per equity share ( on equity share of par value of Rs. 10 each) for the
year ended 31 March 2018. The payment is subject to approval of shareholders at the ensuing Annual General Meeting. The final dividend declared in the previous was

Rs. Nil per equity share.
Nature and purpose of other reserves

General reserve

The Company transferred certain percentage of retained earnings to general reserve as per the provisions for dividend distribution under the Companies Act, 2013.

Remeasurement of net defined benefit plans

Remeasurement of net defined benefit plans (asset) comprises actuarial gain and losses and return on plan assets (excluding interest income)

Hedainag reserve
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Particulars

Year ended
31 March 2018

Year ended
31 March 2017

2.20 INCOME FROM SOFTWARE SERVICES

a. Income from software services

2.21 OTHER INCOME

a. Interest income on financial assets- carried at
amortised cost :
- Deposits with banks
- Income tax refund
- Security deposit

b. Dividend income from
- Current, non trade investments

C. Gain / (Loss) on exchange fluctuation

d. MTM gain or (loss) on mutual funds

e. Other non-operating income
- Net profit on sale of fixed assets/discarded assets
- Miscellaneous income

2.22 EMPLOYEE BENEFITS EXPENSE

Salaries and wages

Contribution to provident and other funds
Gratuity expense (see note 2.29)

Staff welfare expenses

a0 oo

2.23 OPERATING AND OTHER EXPENSES

a. Rent and hire charges
b. Repair and maintenance
- Buildings
- Others
c. Insurance
Rates & taxes
e. Travelling
- Foreign
- Domestic
Legal and professional (see note 2.25)
Conveyance
Communication
Training and recruitment

— JQ -

Power and fuel
Director sitting fee
Miscellaneous expenses

- 5

2.24 FINANCE COST
Bank charges

2.25 Legal and professional include :
a. As auditors - statutory audit*

* excluding taxes
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(Rupees) (Rupees)
154,383,568 152,496,149
154,383,568 152,496,149
24,456 29,206
279,819 -
710,381 9,191
4,423,885 4,180,154
599,577 (405,946)
(251,216) 582,953
- 215,174
623,119 2,348,566
6,410,021 6,959,298
67,725,065 70,057,926
3,740,860 3,879,452
3,227,416 1,319,978
1,584,425 1,562,783
76,277,766 76,820,139
6,156,290 5,329,962
808,887 748,810
634,612 727,551
94,508 217,050
11,745 154,665
3,042,946 2,588,280
829,440 815,667
2,050,060 1,881,659
1,501,279 1,474,211
1,157,784 1,273,289
191,091 425,854
3,469,196 3,043,196
200,400 160,800
1,522,581 1,396,504
21,670,819 20,237,498
296,959 466,553
350,000 350,000
350,000 350,000




iS4 Apatd Anedi=3unod Buipnjoul s3ndul 9|qeAIdSGoun Jo suoisnjoul
sueJ) e Buisn pajuNodSIP SMOYYSED U0 Paseq Paje|ndled a1am 3isodap AJLNDDS JUSLIND- UON JO BNjeA Jiey Byl

a3 03 anp Aydlesaly SN[eA Jjey DY) Ul SIN[BA JiBy € [9AD] SB PayIsse|d d1e AsyL "ajes buipua) auyy ul abueyd [eRIEW OU S| 813y} Se ajes Buipus| 3ep u

*24NjeU WIS3-1J0YS 193 0] SNP ‘SaN|eA Jjey Y} SB SWeS 3G 03 PAISPISU0D e JUSJeAINDS Ysed pue ysed pue say |eroueUl JUR.LIND ‘sajqeded spedy ‘3isodap A3lINJaS JUSLIND ‘UBO| WD) 3OYS ‘S9|qRAISI. SpeJ) JUSLIND JO Junowe BujAlied syl

Y8T'ZT6E'9 ¥81'Z6€’9 - - Y81'Z6€’9
068 068 - - 068
62 T6€'9 $62'16€'9 - - $6T'16€'9 (91°2) saiqeAed ape.y
an1qer]
9,828’88 9£8'z£8'88 - 6£8'8Y9°LS L66'E8T'TE
v6L'L18'9 v6L'L18'9 - - v6L'L18'9 (TT1'Z pue z'z) syasse |epueuly JBYI0
LZY'PTT LTH'PTT - - L2Y'PTT (01°2) sueoy
941'005'ST 941'00S'ST - - 9L1'00S'ST (£'2) sa1qen@da. ape. L
6£8'8Y9'LS 6£8'8v9'LS - 6£8'8Y9'LS - spuny [emniy
(9'2) sauswisaAul
068 068 - - 068 (6'2) sadue|eq xueq JYI0
60£'0SL'8 60.'0SL'8 - - 60L'0SL'8 (8'2) s3usjeninba ysed pue ysed
1S39ssy
sso|
120 ybnoayl anjea 40 3yoad ybnoayy anjea
Aley je sanijiqel|/syasse Jjey je sanijiqel]/syasse
anjea Jiej [ejol anjea bulhiied jejol |epueuly |eueuly 3S0D pasnJowy siejnonJed

1SMOJ||0J Se 319M 9T0Z ‘T |

dy Jo sa0ba1ed AQ sjuswiniisul [eIdDURUL JO BN[RA Jie) pue anjeA BulAlied syl

TL1'889°9 TL1'889°9 - - TL1'889°9
8T/'TTT 8TL'TTT - - 8TL'TTT |epURLY 1210
€52'945'9 €5£'9£5'9 - - €5£'9£5'9 (91°2) sa|qeAed apesl
saniiqen]
Y6E'E86'6ET Y6E'E86'6ET - £86'TT89TT LOv'TLT'ET
vLL'666'L ¥LL'666'L - - ¥LL'666'L (T1T°Z pue 7°2) s1@sse | LU0
€81°£26 €81°£26 - - €81°£26 (01°2) sueo
T vLTTT T YLTTT - - TTTYLTTT (£'2) salqeA1da. aped]
£86'T18'9TT £86'TT8'9TT - £86'TT8'9TT - spuny [emnp
(9'2) syuawsanul
068 068 - - 068 (6°2) seoueleq ueq Jayio
8€€'690°E 8€E690'E - - 8€E'690'E (8'2) swuajeAnba yses pue ysed
is3988Y
sso|
120 Yyb6noays anjea 40 3yoad ybnoayy anjea
/siesse
anjea Jaiey |ejol anjeA bulhiied jejor 3502 pasiowy siejnonJed

1SMOJ|0} SE 2J9M £T0Z YdJeW T€ JO S3110631ed AQ SjusWINSUI [BIDURUL JO SN[EA Jiey pue anjeA BuiAiied syl

6vv’'ovs’s 6v¥'9¥8’9 - - 6v'9v8’s
- - - - - s2u0
6b'9v8’'9 6bv'9p8'9 - - 6v4'9v8'9 (91°2) seiqeded apear
2n1qer]
6ZE'v8Y0ET 6ZE'V8Y'0ET - £89'v£9°S0T Z¥9'6v8'vT
18¥'9TT'S 18Y°9TT'S - - 18Y°911'S (T1°Z pue 7'7) siesse |
T+6'259 T¥6'259 - - 1+6'259 (01°2) sueoq
681'STH'ST 681'STH'ST - - 68T'STH'ST (£°2) sa1qeniadal apes)
£89'b€9'S0T £89'v€9'S0T - £89'b€9'S0T - spuny jemni
(9'2) sjuawysaAul
TE0'SS9'E T€0'SS9'E - - T€0'S59'€ (8'7) sausjeanba ysed pue ysed
1s)assy
sso|
120 ybnoayz anjea 40 j3304d ybnoayy anjea
diey je sanijiqel|/syasse Jjej je sanijiqel]/syasse
anjea Jiej |0l anjea bulAiied jejor |eueuly |eueuly 3S0D pasiuowy siejnonJed

1SMOJ|0) SB B49M 8TOTZ UdJe TE JO S1I06a1ed AQ SUSWINIISUI [RIDUBLI JO BN|EA JiR) pue anjeA BuiAiied ayl
Aio633ed Aq sjuswnaisug jepueuly (e
9TT

107



b) Price risk

(a) Exposure

The Company’s exposure to Mutual funds price risk arises from investments held by the Company and classified in the balance sheet at fair value through profit or loss.

(b) Sensiti

The sensitivity of profit or loss in respect of investments in mutual funds at the end of the reporting period for +/- 2% change in price and net asset value is presented below:

Impact on profit before tax
31 March 2018 31 March 2017 1 April 2016
Increase 2%
Mutual funds 2,112,694 2,336,240 1,152,978
Decrease 2%
Mutual funds (2,112,694) (2,336,240) (1,152,978)

Derivative financial instruments

The Company holds derivative financial instruments such as foreign currency forward and option contracts to mitigate the risk of changes in exchange rates on foreign currency exposures. The counterparty for these contracts is generally a bank or a
financial institution. These derivative financial instruments are valued based on quoted prices for similar assets and liabilities in active markets or inputs that are directly or indirectly observable in the marketplace.

The following table gives details in respect of outstanding foreign exchange forward and option contracts:

Forward contracts

Forward contract outstanding Buy/Sell As at Equivalent amount in As at Equivalent amount in As at Equivalent amount
Rupees Rupees in Rupees
31 March 2018 31 March 2018 31 March 2017 31 March 2017 1 April 2016 1 April 2016
In USD Sell 600,000 39,108,000 600,000 38,910,000 600,000 39,756,000
The foreign exchange forward contracts mature within six months. The table below analyzes the derivative financial instruments into relevant maturity groupings based on the remaining period as of the
Particulars As at Equivalent amount in As at Equivalent amount in As at Equivalent amount
Rupees Rupees in Rupees
31 March 2018 31 March 2018 31 March 2017 31 March 2017 1 April 2016 1 April 2016
Not later than one month 100,000 6,518,000 100,000 6,485,000 100,000 6,485,000
Later than one month and not later than three months 200,000 13,036,000 200,000 12,970,000 200,000 12,970,000
Later than three months and not later than one year 300,000 19,554,000 300,000 19,455,000 300,000 19,455,000

Hedge effectiveness is determined at the inception of the hedge relationship, and through periodic prospective effectiveness assessments to ensure that an economic relationship exists between the hedged item and hedging instrument, including whether the
hedging instrument is expected to offset changes in cash flows of hedged items.

The following table provides the reconciliation of cash flow hedge reserve for the year ended March 31, 2018:

Particulars
Year ended Year ended
31 March 2018 31 March 2017
Balance at the beginning of the period 1,963,729 888,769
Gain / (Loss) recognised in other comprehensive income during the period, net of taxes (1,931,359) 1,074,960
Balance at the end of the period 32,370 1,963,729

The company offsets a financial asset and a financial liability when it currently has a legally enforceable right to set off the recognized amounts and the company intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

The following table provides quantitative information about offsetting of derivative financial assets

Particulars As at 31 March 2018 As at 31 March 2017 As at 1 April 2016

Gross amount of recognized financial asset 32,370 1,963,729 888,769

Amount set off - - -
32,370 1,963,729 888,769

Net amount presented in balance sheet

i) Credit risk

The Company considers the probability of default upon initial recognition of asset and whether there has been a significant increase in credit risk on an ongoing basis throughout each reporting period. To assess whether there is a significant increase in credit risk the
forwarding-looking information.

Company compares the risk of a default occurring on the asset as at the reporting date with the risk of default as at the date of initial recognition. It considers available

In general, it is presumed that credit risk has significantly increased since initial recognition if the payments are more than 30 days past due.
A default on a financial asset is when the counter party fails to make contractual payments within 90 days of when they fall due. This definition of default is determined by considering the business environment in which entity operates and other macro-economic

factors.

and supporti

Credit risk refers to the risk of default on its obligation by the counterparty resulting in a financial loss. The maximum exposure to the credit risk at the reporting date is primarily from trade receivables amounting to Rs. 15,425,189 Rs. 11,174,222 and Rs.
15,500,176 as of March 31, 2018, March 31, 2017 and April 1, 2016. The Company has least credit risk as entire revenue is from fellow subsidiaries and which has positive net worth. On account of adoption of Ind AS 109, the Company uses expected credit loss
model to assess the impairment loss or gain. The Company uses a provision matrix to compute the expected credit loss allowance for trade receivables. The Company has nil expected credit loss allowance.

Credit risk on cash and cash equivalents s limited as we generally invest in deposits with banks and financial institutions with high credit ratings assigned by international and domestic credit rating agencies. Investments primarily include investment in mutual

fund units.

The company's principal sources of liquidity are cash and cash equivalents and the cash flow that is generated from operations. The company has no outstanding bank borrowings. The company believes that the working capital is sufficient to meet its current

requirements. Accordingly, no liquidity risk is perceived.

As of March 31, 2018, the Company had a working capital of Rs. 11,6030,116 including cash and cash equivalent of Rs. 3,655,031 and current investment of Rs. 105,634,687 (31 March 2017 Rs. 125,197,858 including cash and cash equivalents of Rs 3,069,338

and current investments of Rs. 116,811,987).

The table below provides details regarding the contractual maturities of significant financial liabilities as of March 31, 2018:

Particulars

Less than 1 year

1-2 years

Total

Trade payables
Other financial liabilities

6,846,449

6,846,449
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b)

Fair value hierarchy

Level 1 - Quoted prices (unadjusted) in active markets for identical assets or liabilities.
Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).
Level 3 - Inputs for the assets or liabilities that are not based on observable market data (unobservable inputs).

used to determine fair value
Specific valuation techniques used to value financial instruments include:
a) the use of quoted market prices or dealer quotes for similar instruments.
b) for forward exchange contracts, the fair value is determined using quoted forward exchange rates at the reporting date.
c) the fair value of remaining financial instruments is determined using discounted cash flows method.

The following table presents fair value hierarchy of assets and liabilities measured at fair value on a recurring basis as of 31 March 2018:

Particulars As at 31 Level 1 Level 2 Level 3
March 2018

Financial assets

Mutual fund units (2.6) 105,634,687 105,634,687 - -
Mark-to-market gain on forward contracts (see note 2.11) 32,370 - 32,370 -
Non - Current Financial Assets- Security deposits (2.2) 4,651,877 - - 4,651,877

The following table presents fair value hierarchy of assets and liabilities measured at fair value on a recurring basis as of 31 March 2017:

Particulars As at 31 Level 1 Level 2 Level 3
March 2017

Financial assets

Mutual fund units (2.6) 116,811,987 116,811,987 - -
Mark-to-market gain on forward contracts (see note 2.11) 1,963,729 - 1,963,729 -
Non - Current Financial Assets- Security deposits (2.2) 5,579,420 - - 5,579,420

The following table presents fair value hierarchy of assets and liabilities measured at fair value on a recurring basis as of 1 April , 2016:

Particulars As at 1 Level 1 Level 2 Level 3
April 2016

Financial assets

Mutual fund units (2.6) 57,648,879 57,648,879 - -
Mark-to-market gain on forward contracts (see note 2.11) 888,769 - 888,769 -

Non - Current Financial Assets- Security deposits (2.2) 5,501,606 - - 5,501,606

Financial risk management

The Company's activities expose it to a variety of financial risks arising from financial instruments

- Market risk,

- Credit risk and

- Liquidity risk

Risk Committee (RMC) is ible for identification and review of risks and mitigation plans. The Committee meets on a quarterly basis for identification and prioritization of risks. RMC conducts risk survey with the senior and middle level

management of the parent Company to identify risks and rate them appropriately. Top risks are identified and remaining are categorized as other risks. The RMC then places updates to the Board on a quarterly basis, on key risks facing the Company, along with
their mitigation plans.

i) Market risk

a) Hedge accounting

The Company's focus is to foresee the unpredictability of financial markets and seek to minimize potential adverse effects on its financial performance. The primary market risk to the Company is foreign exchange risk. The Company's exposure to credit risk is
influenced mainly by the individual characteristic of each customer and the concentration of risk from the top few customers.

The Company operates internationally and a major portion of the business is transacted in several currencies and consequently the Company is exposed to foreign exchange risk through its sales and services and purchases from overseas suppliers in
various foreign currencies. The Company holds derivative financial instruments such as foreign exchange forward and option contracts to mitigate the risk of changes in exchange rates on foreign currency exposures. The exchange rate between the rupee
and foreign currencies has changed substantially in recent years and may fluctuate substantially in the future.

The Company’s risk management policy is to hedge 40 to 55% of its estimated foreign currency exposure in respect of forecast sales over the following 12 months at any point in time. The Company uses forward exchange contracts to hedge its currency risk, most
with a maturity of less than one year from the reporting date. Such contracts are generally designated as cash flow hedges.

The Company determines the existence of an economic relationship between the hedging instrument and hedged item based on the currency, amount and timing of their respective cash flows.

The year end foreign currency exposures that have not been hedged by a derivative instrument or otherwise are given below :

Currency As at 31 March 2018 As at 31 March 2017 As at 1 April 2016
Amount in Amount in Amount in Amount in Amount in Amount in
foreign currency Rupees foreign currency Rupees foreign currency Rupees
Receivable
»Y 7,847,376 4,826,921 2,158,917 1,252,127 8,966,791 5,289,510

Note 1-Forward contract outstanding USD 600,000/, Rs. 39,108,000/~ ( previous year 31 March 2017 USD 600,000/-, Rs 38,910,000/-,previous year 1 April 2016 USD 600,000 Rs 39,756,000) against receivables )

For the period ended March 31, 2018 March 31,2017 and March 31,2016, 10% depreciation / appreciation in the exchange rate between the Indian rupee and Foreign currencies, would have affected the Company's incremental profit by Rs. 482,692
Rs. 125,213 and Rs. 528,951
Sensitivity analysis is computed based on the changes in the income and expenses in foreign currency upon conversion into functional currency, due to exchange rate fluctuations between the previous reporting period and the current reporting period.
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED

NOTES FORMING PART OF THE FINANCIAL STATEMENTS

2.28

2.29

RELATED PARTY TRANSACTIONS

List of related parties

a. Holding Company - where control exists
- Nucleus Software Exports Limited

b. Fellow Subsidiary:
- Nucleus Software Solution Pte. Ltd., Singapore
- Nucleus Software Japan Kabushiki Kaisha, Japan

Particulars Year ended Year ended Year ended
31 March 2018 31 March 2017 1 April 2016
( Rupees) ( Rupees) ( Rupees)

Transactions with related parties
i. Sale of services

- Nucleus Software Solution Pte. Ltd., Singapore 116,537,722 124,498,409 170,627,410

- Nucleus Software Japan Kabushiki Kaisha, Japan 37,845,846 25,561,240 -
ii. Reimbursement of expenses

From related parties

- Nucleus Software Solution Pte. Ltd., Singapore - - 289,711

- Nucleus Software Japan Kabushiki Kaisha, Japan 44,770,122 37,676,296 -

To related parties

- Nucleus Software Exports Limited 82,192.00 212,215 -

- Nucleus Software Solution Pte. Ltd., Singapore - 794,853
ili. Dividend paid

- Nucleus Software Exports Limited 50,000,000 - 84,999,830
Outstanding balances as at year end
Particulars As at As at As at

31 March 2018 31 March 2017 1 April 2016
(Rupees) (Rupees) (Rupees)

i Trade receivables

- Nucleus Software Solution Pte. Ltd., Singapore 10,598,268 9,922,050 15,500,176

- Nucleus Software Japan Kabushiki Kaisha, Japan 4,826,921 1,252,172 -
i Other current liabilities

- Nucleus Software Exports Limited - - 339,193

- Nucleus Software Japan Kabushiki Kaisha, Japan - 635,366 -

Employee benefit obligations

Defined contribution plans

An amount of Rs. 3,740,860 (previous year Rs. 3,879,452) has been recognized as an expense in respect of Company’s contribution for Provident

Fund deposited with the government authorities.
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Defined benefit plans

The Gratuity scheme provides for lump sum payment to vested employees at retirement, death while in employment or on termination of
employment of an amount equivalent to 15 days basic salary payable for each completed year of service or part thereof in excess of 6 months subject
to a maximum limit of Rs 2,000,000 in terms of the provisions of the Payment of Gratuity Act, 1972. Vesting occurs upon completion of 5 years of
service,

Provision in respect of gratuity and leave encashment has been determined using the Projected Unit Credit method, with actuarial valuations being
carried out at the balance sheet date.

During the year, the Company has made contributions to Nucleus Software Export Limited Employees Group Gratuity Assurance Scheme, which has
made further contributions to Employees Group Gratuity Scheme of Life Insurance Corporation of India.

Reconciliation of opening and closing balances of the present value of the defined benefit obligation as on 31 March, 2018 :

Particulars As at As at
31 March 2018 31 March 2017
(Rupees) (Rupees)
a. Change in defined benefit obligations (DBO)
Obligation at beginning of the year 12,012,831 10,801,497
Current service cost 1,420,069 1,367,483
Past service cost 1,662,166 -
Interest on defined benefit obligation 749,425 735,752
Remeasurement due to:
Actuarial loss/(gain)arising from change in financial assumptions (373,947) 373,212
Actuarial loss/(gain)arising from change in demographic assumptions - -
Actuarial loss/(gain)arising on account of experience changes (266,716) (44,529)
Benefits paid (740,779) (1,220,584)
Obligation at year end 14,463,049 12,012,831
b. Change in fair value of plan assets during the
year
Plan assets at year beginning, at fair value 10,047,269 10,347,163
Expected return on asset plan 648,301 739,200
Contributions by employer 1,517,217 189,332
Remeasurement due to :
Actuarial return on plan assets less interest on plan assets 171,700 (7,842)
Benefits paid (740,779) (1,220,584)
Plan assets at year end, at fair value 11,643,708 10,047,269
C. Net asset / (liability) recognised in the Balance Sheet
Present value of defined benefit obligation 14,463,049 12,012,831
Fair value of plan assets 11,643,708 10,047,269
Funded status -Deficit 2,819,341 1,965,562
Net liability recognised in the Balance Sheet 2,819,341 1,965,562
d. Expected employer's contribution next year 1,000,000 1,000,000

e. Gratuity cost for the year:

Particulars

Year ended
31 March 2018

Year ended
31 March 2017

(Rupees) (Rupees)
Current service cost 1,420,069 1,367,483
Past service cost 1,662,166 -
Interest cost 145,181 (47,505)
Net gratuity cost 3,227,416 1,319,978

f. Remeasurements income recognised in other comprehensive
income:
Particulars Year ended Year ended

31 March 2018

31 March 2017

(Rupees) (Rupees)
Actuarial (gain) loss on defined benefit obligation (684,720) 372,740
Return on plan assets excluding interest income (171,700) 7,842
(856,420) 380,582
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

2.30

2.31

Particulars Year ended Year ended
31 March 2018 31 March 2017
(Rupees) (Rupees)
g. Assumptions :-
Economic assumptions
Discount rate 7.40% 6.90%
Salary escalation rate 8.00% 8.00%

Discount rate:

The discount rate is based on the prevailing market yields of Indian government securities as at the balance sheet date for the estimated term

of the obligations.

Salary escalation rate:

The estimates of future salary increases considered takes into account the inflation, seniority, promotion and other relevant factors.

Expected rate of return on plan assets:

This is based on our expectation of the average long term rate of return expected on investments of the Fund during the estimated term of the

obligations.

h. Demographic assumptions
Retirement age

Mortality table

Withdrawal rates

i Category of assets
Insurer managed funds

J. Sensitivity analysis

58 years

Indian Assured Lives
Mortality (2006-08)

Ages Withdrawal
Rate %
21-50 years - 20%

51-54 years - 2%
55-57 years -1%

11,643,708

58 years

Indian Assured
Lives Mortality

Ages Withdrawal
Rate %
21-50 years - 20%

51-54 years - 2%
55-57 years -1%

10,047,269

Reasonably possible changes at the reporting date to one of the relevant actuarial assumptions, holding and other assumptions constant,would

have affected the defined benefit obligation by the amount shown below:

Year ended 31 March 2017

Particulars Year ended 31 March 2018
Increase Decrease
Discount rate (0.5% movement) (358,684) 374,593
Salary escalation rate (0.5% movement) 283,476 (284,922)

Segment reporting

Increase
(289,509)
206,621

Decrease
301,522
(203,017)

Based on the guiding principles stated in indAS 108 on “Segment Reporting” with the accounting standards specified under section 133 of the Act, as
applicable, the Company has identified its business of providing software development services as one reportable business segment only. Accordingly,

no additional disclosure for segment reporting have been made in the financial statements.

Contingent liabilities and Commitments (to the extent not provided for)

Particulars As at As at As at

31 March 2018 31 March 2017 1 April 2016

(Rupees) (Rupees) (Rupees)
a. Contingent Liabilities - - -
b. Capital Commitments
Estimated amount of contracts remaining to be executed on capital account and - 108,520 -
not provided for in the books of account (net of advances).
- 108,520 -
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2.32 First-time adoption of Ind-AS

These financial statements of Virstra I Technology Limited for the year ended March 31, 2018 have been prepared in accordance with Ind AS. For the
purposes of transition to Ind AS, the Company has followed the guidance prescribed in Ind AS 101 - First Time adoption of Indian Accounting
Standard , with April 1, 2016 as the transition date and IGAAP as the previous GAAP.

The transition to Ind AS has resulted in changes in the presentation of the financial statements, disclosures in the notes thereto and accounting
policies and principles. The accounting policies set out in Note 1 have been applied in preparing the financial statements for the year ended March 31,
2018. An explanation of how the transition from previous GAAP to Ind AS has affected the Company’s Balance Sheet , Statement of Profit and Loss, is
set out in note 2.33.

Exemptions availed and exceptions applied on first time adoption of Ind-AS 101

In preparing these financial statements, the Company has applied the below mentioned optional exemptions and mandatory exceptions:
A Optional exemptions availed
1 Property plant and equipment and intangible assets

As permitted by Ind AS 101, the Company has elected to continue with the carrying values under previous GAAP as deemed cost for all the items of
property, plant and equipment and Intangible assets. The carrying values of property, plant and equipment as aforesaid are after making adjustments
relating to decommissioning liabilities.

B Mandatory exceptions
1 Estimates

As per Ind AS 101, an entity’s estimates in accordance with Ind AS at the date of transition to Ind AS at the end of the comparative period presented
in the entity’s first Ind AS financial statements,as the case may be, should be consistent with estimates made for the same date in accordance with
the previous GAAP unless there is objective evidence that those estimates were in error.However, the estimates should be adjusted to reflect any
differences in accounting policies.

As per Ind AS 101, where application of Ind AS requires an entity to make certain estimates that were not required under previous GAAP, those
estimates should be made to reflect conditions that existed at the date of transition (for preparing opening Ind AS balance sheet) or at the end of the
comparative period (for presenting comparative information as per Ind AS).

The Company’s estimates under Ind AS are consistent with the above requirement. Key estimates considered in preparation of the financial
statements that were not required under the previous GAAP are listed below:

- fair valuation of financial instruments carried at FVTPL and/ or FVOCI.

- Impairment of financial assets based on the expected credit loss model.

- Determination of the discounted value for financial instruments carried at amortised cost.
- Discounted value of liability for decommissioning costs.

2 Classification and measurement of financial assets

Ind AS 101 requires an entity to assess classification of financial assets on the basis of facts and circumstances existing as on the date of transition.
Further, the standard permits measurement of financial assets accounted at amortised cost based on facts and circumstances existing at the date of
transition if retrospective application is impracticable.

Accordingly, the Company has determined the classification of financial assets based on facts and circumstances that exist on the date of transition.
Measurement of the financial assets accounted at amortised cost has been done retrospectively except where the same is impracticable.

3 Hedge Accounting
Hedge accounting can only be applied prospectively from the transition date to transactions that satisfy the hedge accounting criteria in Ind AS 109,
at that date. Hedging relationships cannot be designated retrospectively, and the supporting documentation cannot be created retrospectively. As a
result, only hedging relationships that satisfied the hedge accounting criteria as of 1 April 2016 are reflected as hedges in the Company ’s results
under Ind AS. The Company had designated various hedging relationships as cash flow hedges under the previous GAAP. On date of transition to Ind
AS, the entity had assessed that all the designated hedging relationship qualifies for hedge accounting as per Ind AS 109. Consequently, the Company
continues to apply hedge accounting on and after the date of transition to Ind AS.
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2.33 Reconciliations

a) Reconciliation of Total Equity

As at As at

Particulars Note 31 March, 2017 1 April 2016
Equity as reported under Previous GAAP (A) 154,802,638 113,229,856
Impact of Ind AS opening adjustment (B) (2,282) -
Investments in Mutual funds at Fair value through PL 1.1 657,294 6,910
Movement in deposits at amortised cost 1.2 9,191 (9,192)

(©) 666,485 (2,282)
Equity in accordance with Ind AS (A+B+C) 155,466,841 113,227,574
Total equity after tax adjustment in accordance with Ind AS 155,466,841 113,227,574
Movement in equity 664,203 (2,282)

b) Reconciliation of total comprehensive income

Particulars

For the year ended
31 March, 2017

Profit as per Previous GAAP 40,511,441
Adjustments
Investments in Mutual funds at Fair value through PL 657,294
Movement in deposits at amortised cost 9,191
Actuarial gain or loss reclassified to OCI 380,582
1,047,067
Profit in accordance with Ind AS 41,558,508
Tax effects of adjustments -
Profit for the year after tax adjustment in accordance with Ind AS
41,558,508
Other Comprehensive Income (OCI)
Add:
Effective portion of gain (loss) on hedging instruments of effective cash
flow hedges,net 1,061,341
1,061,341
Less:
Actuarial gain or loss reclassified from OCI 380,582
OCI 680,759
Total Comprehensive Income as per Ind AS 42,239,267
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
BALANCE SHEET AS AT 31 DECEMBER 2018

Notes As at As at
Particulars Ref. 31 December 2018 31 March 2018
(Rupees) (Rupees)
ASSETS
Non-current assets
Property, plant and equipment 2.1 996,975 679,996
Other Intangible assets 2.1 59,583 91,999
Financial assets
Other financial assets 2.2 4,983,263 5,084,111
Deferred tax asset 2.3 17,681,266 20,308,437
Income tax asset (net) 2.4 2,987,303 1,244,278
Other non-current assets 2.5 - 67,399
26,708,390 27,476,220
Current Assets
Financial assets
Investments 2.6 78,878,548 105,634,687
Trade receivables 2.7 17,491,292 15,425,189
Cash and cash equivalents 2.8 4,038,888 3,655,031
Other bank balances 2.9 441,799 -
Loans 2.10 - 652,941
Other financial assets 2.11 1,316,973 32,370
Other current assets 2.12 4,232,559 4,829,374
106,400,059 130,229,592
Total Assets 133,108,449 157,705,812
EQUITY & LIABILITIES
EQUITY
Equity Share capital 2.13 10,000,000 10,000,000
Other equity 2.14 104,111,881 130,110,546
114,111,881 140,110,546
LIABILITIES
Non-current liabilities
Financial liabilities
Provisions 2.15 8,242,219 3,395,789
8,242,219 3,395,789
Current liabilities
Financial liabilities
Borrowings
Trade payables 2.16 6,509,051 6,846,449
Provisions 2.17 1,160,778 1,137,003
Other current liabilities 2.18 3,084,520 6,216,025
10,754,349 14,199,477
TOTAL EQUITY AND LIABILITIES 133,108,449 157,705,812
For and on behalf of the Board of Directors
Sd/- Sd/-
VISHNU R DUSAD RAVI PRATAP SINGH

Director Director
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
STATEMENT OF PROFIT AND LOSS FOR THE NINE MONTHS ENDED 31 DECEMBER 2018

(A)

(B)

REVENUE FROM OPERATIONS
Income from software services

OTHER INCOME

TOTAL REVENUE (1+2)

EXPENSES

a. Employee benefits expense

b. Operating and other expenses

c. Finance cost/Bank charges

d. Depreciation and amortisation expense
TOTAL EXPENSES

PROFIT BEFORE TAX (3-4)

TAX EXPENSE

a. Current tax expense

b. Deferred tax (credit) / charge

c. Tax expenses relating to prior years
NET TAX EXPENSE

PROFIT FOR THE PERIOD (5-6)
OTHER COMPREHENSIVE INCOME

(i) Items that will not be reclassified to profit or loss

Remeasurements of the defined benefit plans,net

(i) Items that will be reclassified subsequently to
profit or loss
Effective portion of gain/ (loss) on hedging
instruments of effective cash flow hedges(net of
tax)

TOTAL OTHER COMPREHENSIVE INCOME
TOTAL COMPREHENSIVE INCOME (7+8)

For and on behalf of the Board of Directors

Sd/-

VISHNU R DUSAD
Director
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Notes Nine Months ended

Year ended

Ref. December 2018 31 March 2018
(Rupees) (Rupees)

2.19 101,719,146 154,383,568
2.20 4,834,961 6,410,021
106,554,107 160,793,589

2.21 62,174,498 76,277,766
2.22 15,583,211 21,670,819
2.23 216,178 296,959
2.1 288,713 587,211
78,262,600 98,832,755

28,291,507 61,960,834

7,926,735 11,885,126

2.3 (221,756) 4,036,651
7,704,979 15,921,777

20,586,528 46,039,057

556,681 724,042
1,080,277 (1,940,394)
1,636,958 (1,216,352)

22,223,486 44,822,705

Sd/-

RAVI PRATAP SINGH
Director



VIRSTRA I-TECHNOLOGY SERVICES LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Note 1:

1.1

1.2.

Company Overview

VirStra i-Technology Services Limited (‘Virstra’ or ‘the Company’) was incorporated in May 2004 in
India. Virstra is a wholly owned subsidiary company of Nucleus Software Exports Ltd. The Company’s
business broadly consists of offshore and onsite software support services to other group companies.
The Financial statements were approved for issue by the Board of Directors on May 03, 2018.
Significant accounting policies

Basis of preparation of financial statements

a) Statement of compliance

The financial statements of the Company have been prepared in accordance with the Indian
Accounting Standards (Ind AS) as per the Companies (Indian Accounting Standards) Rules, 2006
notified under Section 133 of the Companies Act, 2013 (the ‘Act’) and other relevant provisions of the
Act.

The financial statements up to and for the year ended 31 March 2017 were prepared in accordance
with the Companies (Accounting Standards) Rules, 2015, notified under section 133 of the Act and
other relevant provisions of the Act.

As these are the Company s first financial statements prepared in accordance with Indian Accounting
Standards (Ind AS), Ind AS 101, First time Adoption of Indian Accounting Standards has been applied.
An explanation of how the transition to Ind AS has affected the previously reported financial position,
financial performance and cash flows of the Company is provided in Note no. 2.32 and 2.33.

b) Functional and Presentation currency

The financial statements are presented in Indian Rupees (Rupees), which is also the Company's
functional currency.

c) Basis of measurement
The financial statements have been prepared on the historical basis except for the following items:

Items Measurement Basis

Certain financial assets and liabilities (including Fair Value
derivative instruments)

Net defined benefit(asset)/liability Fair value of plan assets less present
value of defined benefit obligations

d) Use of estimates and judgements

In preparing these financial statements, management has made judgements, estimates and
assumptions that affect the application of accounting policies and the reported amounts of assets,
liabilities, income and expenses. Actual result may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised prospectively.

Judgments

Information about judgments made in applying accounting policies that have the most significant
effect on the amounts recognised in the financial statements is included in the following notes:

e Lease classification — Note 2.27
Assumptions and estimation uncertainties
Information about assumptions and estimation uncertainties that have a significant risk of
resulting in a material adjustment in the subsequent period financial statements is included in the

following notes:

. Estimation of current tax expense and payable — Note 2.4
. Estimated useful life of property, plant and equipment — Note 1.2 (iv) and (v)
e Estimation of defined benefit obligation-- Note 2.29
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VIRSTRA I-TECHNOLOGY SERVICES LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

e Impairment of trade receivables- Note 2.7
e) Measurement of fair values

The Company's accounting policies and disclosures require the measurement of fair values, for
both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of fair
values. This includes a treasury team that has overall responsibility for overseeing all significant
fair value measurements, including Level 3 fair values, and reports directly to the chief financial
officer.

The treasury team regularly reviews significant unobservable inputs and valuation adjustments. If
third party information, such as broker quotes or pricing services, is used to measure fair values,
then the valuation team assesses the evidence obtained from the third parties to support the
conclusion that these valuations meet the requirements of Ind AS, including the level in the fair
value hierarchy in which the valuations should be classified.

Fair values are categorised into different levels in a fair value hierarchy based on the inputs used

in the valuation techniques as follows.

- Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities.

- Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset
or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).

- Level 3: inputs for the asset or liability that are not based on observable market data

(unobservable inputs).

When measuring the fair value of an asset or a liability, the Company uses observable market data
as far as possible. If the inputs used to measure the fair value of an asset or a liability fall into
different levels of the fair value hierarchy, then the fair value measurement is categorised in its
entirety in the same level of the fair value hierarchy as the lowest level input that is significant to
the entire measurement.

The Company recognises transfers between levels of the fair value hierarchy at the end of the
reporting period during which the change has occurred.

Revenue Recognition

Revenue from software services comprises income from time and material contracts, which is
recognised as the services are rendered.

Other income

Profit on sale of investments is determined as the difference between the sales price and the carrying
value of the investment upon disposal of investments.

Dividend income is recognised in profit or loss on the date on which the Company s right to receive
payment is established.

Interest income or expense is recognised using the effective interest method.

The ‘effective interest rate’ is the rate that exactly discounts estimated future cash payments or
receipts through the expected life of the financial instrument to:

- the gross carrying amount of the financial asset ; or
- the amortised cost of the financial liability

In calculating interest income and expense, the effective interest rate is applied to the gross carrying
amount of the asset (when the asset is not credit-impaired) or to the amortised cost of the liability.
However, for financial assets that have become credit- impaired subsequent to initial recognition,
interest income is calculated by applying the effective interest rate to the amortised cost of the
financial asset. If the asset is no longer credit-impaired, then the calculation of interest income reverts
to the gross basis.

Property, Plant and equipment
Property, Plant and equipment are carried at cost less accumulated depreciation and impairment

losses, if any. Cost of an item of property, plant and equipment includes its purchase price, any
directly attributable expenditure on making the asset ready for its intended use. Property, plant and
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equipment under construction and cost of assets not ready to use before the year end, are disclosed as
capital work-in-progress.

Depreciation on property, Plant and equipment is provided on the straight-line method based on useful
lives of respective assets as estimated by the management taking into account nature of the asset, the
estimated usage of the asset and the operating conditions of the asset. Depreciation is charged on a
pro-rata basis for assets purchased / sold during the year.

If significant parts of an item of property, plant and equipment have different useful lives, then they
are accounted for as separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or loss.

Subsequent expenditure is capitalized only if it is probable that the future economic benefits associated
with the expenditure will flow the Company.

The management’s estimates of the useful lives of the various property, plant and equipment are
as follows:

Asset category Mangement Useful life as
estimate of useful per Schedule
life (in years) II(in years)

Tangible asset

Plant and machinery (including office 5 15
equipment)*

Computers- end user devices such 3 3
laptops, desktops etc.

Computers- servers and networking 4 6
equipment*

Vehicles* 5 10
Furniture and fixtures* 5 10

*Based on technical evaluation, the useful lives as given above represent the period over which the
management believes to use these assets; hence these lives are different from the useful lives
prescribed under Part C of schedule II of the Companies Act, 2013.

Transition to Ind AS

On transition to Ind AS, the company has elected to continue with the carrying value of all of its
property, plant and equipment recognised as at 1 April 2016, measured as per the previous GAAP, and
use that carrying value as the deemed cost of such property, plant and equipment. Refer Note 2.32

Intangible assets

Intangible assets are carried at cost less accumulated amortisation and impairment losses, if any. The
cost of an intangible asset comprises its purchase price, including any import duties and other taxes
(other than those subsequently recoverable from the tax authorities), and any directly attributable
expenditure on making the asset ready for its intended use and net of any trade discounts and rebates.

Subsequent expenditure on an intangible asset after its purchase / completion is recognised as an
expense when incurred unless it is probable that such expenditure will enable the asset to generate
future economic benefits in excess of its originally assessed standards of performance and such
expenditure can be measured and attributed to the asset reliably, in which case such expenditure is
added to the cost of the asset.

The management’s estimates of the useful lives of the Software are 3 years.
Transition to Ind AS
On transition to Ind AS, the company has elected to continue with the carrying value of all of its

Intangible assets recognised as at 1 April 2016, measured as per the previous GAAP, and use that
carrvina value as the deemed cost of such intanaible assets- Refer Note 2.32.
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Financial instruments
a) Recognition and initial measurement

Trade receivables issued are initially recognised when they are originated. All other financial assets and
financial liabilities are initially recognised when the Company becomes a party to the contractual
provision of the instrument.

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair value
through profit and loss (FVTPL), transaction costs that are directly attributable to its acquisition or
issue.

b) Classification and subsequent measurement
Financial assets
On initial recognition, a financial asset is classified as measured at

- amortised cost;
- Fair value through other comprehensive income (FVOCI)-equity investment; or
- FVTPL

Financial asset are not reclassified subsequent to their initial recognition, except if and in the period
the Company changes its business model for managing financial assets.

A financial asset is measured at amortised cost if it meets both of the following conditions and is not
designated as at FVTPL:

- the asset is held within a business model whose objective is to hold assets to collect contractual
cash flows; and

- the contractual terms of the financial asset give rise on specified dates to cash flows that are
solely for payments of principal and interest on the principal amount outstanding.

On initial recognition of an equity investment that is not held for trading, the Company may irrevocably
elect to present subsequent changes in the investment' s fair value in OCI (designated as FVOCI-equity
investment). This election is made on an investment-by-investment basis.

All financial assets not classified as measured at amortised cost or FVOCI as described above are
measured at FVTPL. This includes all derivatives financial assets. On initial recognition, the Company
may irrevocably designate a financial asset that otherwise meets the requirement to be measured at
amortised cost or at FVOCI as at FVTPL if doing so eliminates or significantly reduces an accounting
mismatch that would otherwise arise.

Financial assets: Business model assessment

The Company makes an assessment of the objective of the business model in which a financial asset is
held at a portfolio level because this best reflects the way the business is managed and information is
provided to management. The information considered includes:

- the stated policies and objectives for the portfolio and the operation of those policies in practice.
These include whether management’s strategy focuses on earning contractual interest income,
maintaining a particular interest rate profile, matching the duration of the financial assets to the
duration of any related liabilities or expected cash outflows or realising cash flows through the sale
of the assets;

- how the performance of the portfolio is evaluated and reported to the Company’s management;

- the risks that affect the performance of the business model (and the financial assets held within
that business model) and how those risks are managed;

- how managers of the business are compensated - e.g. whether compensation is based on the fair
value of the assets managed or the contractual cash flows collected; and

- the frequency, volume and timing of sales of financial assets in prior periods, the reasons for such
sales and expectations about future sales activity.

Financial assets: Assessment whether contractual cash flows are solely payments of principal and
interest

For the purposes of this assessment, ‘principal’ is defined as the fair value of the financial asset on
initial recognition. ‘Interest’ is defined as consideration for the time value of money and for the credit
risk associated with the principal amount outstanding during a particular period of time and for other
basic lending risks and costs (e.q. liquidity risk and administrative costs), as well as a profit margin.
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In assessing whether the contractual cash flows are solely payments of principal and interest, the
Company considers the contractual terms of the instrument. This includes assessing whether the
financial asset contains a contractual term that could change the timing or amount of contractual cash
flows such that it would not meet this condition. In making this assessment, the Company considers:

— contingent events that would change the amount or timing of cash flows;

— terms that may adjust the contractual coupon rate, including variable interest rate features;

— prepayment and extension features; and

— terms that limit the Company’s claim to cash flows from specified assets (e.g. non- recourse
features).

A prepayment feature is consistent with the solely payments of principal and interest criterion if the
prepayment amount substantially represents unpaid amounts of principal and interest on the principal
amount outstanding, which may include reasonable additional compensation for early termination of the
contract. Additionally, for a financial asset acquired at a significant discount or premium to its
contractual par amount, a feature that permits or requires prepayment at an amount that substantially
represents the contractual par amount plus accrued (but unpaid) contractual interest (which may also
include reasonable additional compensation for early termination) is treated as consistent with this
criterion if the fair value of the prepayment feature is insignificant at initial recognition.

Financial assets: Subsequent measurement and gains and losses

Financial assets at | These assets are subsequently measured at fair value. Net gains and losses,
FVTPL including any interest or dividend income, are recognised in profit or loss.
However, see Note 1.2(vi)(e) for derivatives designated as hedging instruments.

Financial assets | These assets are subsequently measured at amortised cost using the effective
at amortised cost interest method. The amortised cost is reduced by impairment losses. Interest
income, foreign exchange gains and losses and impairment are recognised in
profit or loss. Any gain or loss on derecognition is recognised in profit or loss.

Equity These assets are subsequently measured at fair value. Dividends are recognised
investments at as income in profit or loss unless the dividend clearly represents a recovery of part
FVOCI of the cost of the investment. Other net gains and losses are recognised in OCI

and are not reclassified to profit or loss.

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL. A financial liability is classified
as at FVTPL if it is classified as held- for- trading, or it is a derivative or it is designated as such on
initial recognition. Financial liabilities at FVTPL are measured at fair value and net gains and losses,
including any interest expense, are recognised in profit or loss. Other financial liabilities are
subsequently measured at amortised cost using the effective interest method. Interest expense and
foreign exchange gains and losses are recognised in profit or loss.

c) Derecognition
Financial assets

The Company derecognises a financial asset when the contractual rights to the cash flows from the
financial asset expire, or it transfers the rights to receive the contractual cash flows in a transaction in
which substantially all of the risks and rewards of ownership of the financial asset are transferred or in
which the Company neither transfers nor retains substantially all of the risks and rewards of ownership
and does not retain control of the financial asset.

If the Company enters into transactions whereby it transfers assets recognised on its balance sheet, but
retains either all or substantially all of the risks and rewards of the transferred assets, the transferred
assets are not derecognized

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or
cancelled, or expire.

The Company also derecognises a financial liability when its terms are modified and the cash flows
under the modified terms are substantially different. In this case, a new financial liability based on the
modified terms is recognised at fair value. The difference between the carrying amount of the financial
liability extinguished and the new financial liability with modified terms is recognised in profit or loss.
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vii.

d) Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the balance sheet
when, and only when, the Company currently has a legally enforceable right to set off the amounts and
it intends either to settle them on a net basis or to realise the asset and settle the liability
simultaneously.

e) Derivative financial instruments and hedge accounting

The company holds derivative financial instruments such as foreign exchange forward contracts to
mitigate the risk of changes in exchange rates on foreign currency exposures. The counterparty for
these contracts is generally a bank. Embedded derivatives are separated from the host contract and
accounted for separately if the host contract is not a financial asset and certain criteria are met.

Derivatives are initially measured at fair value. Subsequent to initial recognition, derivatives are
measured at fair value, and changes therein are generally recognised in profit or loss.

The Company designates certain derivatives as hedging instruments to hedge the variability in cash
flows associated with highly probable forecast transactions arising from changes in foreign exchange
rates.

At inception of designated hedging relationships, the Company documents the risk management
objective and strategy for undertaking the hedge. The Company also documents the economic
relationship between the hedged item and the hedging instrument, including whether the changes in
cash flows of the hedged item and hedging instrument are expected to offset each other.

Cash flow hedges

When a derivative is designated as a cash flow hedging instrument, the effective portion of changes in
the fair value of the derivative is recognized in OCI and accumulated in the other equity under
‘effective portion of cash flow hedges’. The effective portion of changes in the fair value of the
derivative that is recognized in OCI is limited to the cumulative change in fair value of the hedged
item, determined on a present value basis, from inception of the hedge. Any ineffective portion of
changes in the fair value of the derivative is recognized immediately in profit or loss.

The Company designates only the change in fair value of the spot element of forward exchange
contracts as the hedging instrument in cash flow hedging relationships. The change in fair value of the
forward element of forward exchange contracts (‘forward points’) is separately accounted for as a cost
of hedging and recognised separately within equity.

The amount accumulated in other equity is reclassified to profit or loss in the same period or periods
during which the hedged expected future cash flows affect profit or loss.

If a hedge no longer meets the criteria for hedge accounting or the hedging instrument is sold, expires,
is terminated or is exercised, then hedge accounting is discontinued prospectively. When hedge
accounting for cash flow hedges is discontinued, the amount that has been accumulated in other equity
remains there until, for a hedge of a transaction resulting in recognition of a non-financial item, it is
included in the non-financial item’s cost on its initial recognition or, for other cash flow hedges, it is
reclassified to profit or loss in the same period or periods as the hedged expected future cash flows
affect profit or loss.

If the hedged future cash flows are no longer expected to occur, then the amounts that have been
accumulated in other equity are immediately reclassified to profit or loss.

Impairment

a) Impairment of financial instruments

The Company recognises loss allowances for expected credit losses on:
- financial assets measured at amortised cost;

At each reporting date, the Company assesses whether financial assets carried at amortised cost A
financial asset is ‘credit- impaired’ when one or more events that have a detrimental impact on the
estimated future cash flows of the financial asset have occurred.

The Company measures loss allowances at an amount equal to lifetime expected credit losses, except

for the following, which are measured as 12 month expected credit losses:
- debt securities that are determined to have low credit risk at the reporting date; and
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- other debt securities and bank balances for which credit risk (i.e. the risk of default occurring
over the expected life of the financial instrument) has not increased significantly since initial
recognition.

Loss allowances for trade receivables are always measured at an amount equal to lifetime expected
credit losses.

12-month expected credit losses are the portion of expected credit losses that result from default
events that are possible within 12 months after the reporting date (or a shorter period if the expected
life of the instrument is less than 12 months).

When determining whether the credit risk of a financial asset has increased significantly since

initial recognition and when estimating expected credit losses, the Company considers reasonable and
supportable information that is relevant and available without undue cost or effort. This includes both
quantitative and qualitative information and analysis, based on the Company’s historical experience
and informed credit assessment and including forward- looking information.

Measurement of expected credit losses

Expected credit losses are a probability-weighted estimate of credit losses. Credit losses are measured
as the present value of all cash shortfalls (i.e. the difference between the cash flows due to the
Company in accordance with the contract and the cash flows that the Company expects to receive).

Presentation of allowance for expected credit losses in the balance sheet
Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying
amount of the assets.

Write-off

The gross carrying amount of a financial asset is written off (either partially or in full) to the extent
that there is no realistic prospect of recovery. This is generally the case when the Company determines
that the debtor does not have assets or sources of income that could generate sufficient cash flows to
repay the amounts subject to the write-off.

b) Impairment of non-financial assets

The Company’s non-financial assets, other than inventories and deferred tax assets, are reviewed at
each reporting date to determine whether there is any indication of impairment. If any such indication
exists, then the asset’s recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together
into cash-generating units (CGUs). Each CGU represents the smallest group of assets
that generates cash inflows that are largely independent of the cash inflows of other assets or CGUs.

The recoverable amount of a CGU (or an individual asset) is the higher of its value in use and its fair
value less costs to sell. Value in use is based on the estimated future cash flows, discounted to their
present value using a pre-tax discount rate that reflects current market assessments of the time value
of money and the risks specific to the CGU (or the asset).

An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its estimated
recoverable amount. Impairment losses are recognised in the statement of profit and loss. Impairment
loss recognised in respect of a CGU is allocated first to reduce the carrying amount of any goodwill
allocated to the CGU, and then to reduce the carrying amounts of the other assets of the CGU (or
group of CGUs) on a pro rata basis.

Provisions (other than for employee benefits)

A provision is recognized if, as a result of a past event, the Company has a present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of economic
benefits will be required to settle the obligation. Provisions are determined by discounting the expected
future cash flows (representing the best estimate of the expenditure required to settle the present
obligation at the balance sheet date) at a pre-tax rate that reflects current market assessments of the
time value of money and the risks specific to the liability. The unwinding of the discount is recognized
as finance cost. Expected future operating losses are not provided for.

Post Sales client support and warranties
The Company provides its clients with fixed period warranty for correction of errors and support on its

fixed price product orders. Revenue for such warranty period is allocated based on the estimated effort
required during warranty period.
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Onerous contracts

A contract is considered to be onerous when the expected economic benefits to be derived by the
Company from the contract are lower than the unavoidable cost of meeting its obligations under the
contract. The provision for an onerous contract is measured at the present value of the lower of the
expected cost of terminating the contract and the expected net cost of continuing with the contract.
Before such a provision is made, the Company recognises any impairment loss on the assets
associated with that contract.

Foreign Currency
a) Foreign currency transactions

Transactions in foreign currencies are translated at the exchange rates at the dates of the
transactions or an average rate if the average rate approximates the actual rate at the date of the
transaction.

Monetary assets and liabilities denominated in foreign currencies are translated into the functional
currency at the exchange rate at the reporting date. Non-monetary assets and liabilities that are
measured at fair value in a foreign currency are translated into the functional currency at the
exchange rate when the fair value was determined. Non-monetary assets and liabilities that are
measured based on historical cost in a foreign currency are translated at the exchange rate at the
date of the transaction. Exchange differences are recognised in profit or loss, except exchange
differences arising from the translation of the following items which are recognised in OCI:

- qualifying cash flow hedges to the extent that the hedges are effective.

Earnings per share

Basic earnings per share is computed using the weighted average number of equity shares outstanding
during the year. Diluted earnings per share is computed using the weighted average number of equity
and dilutive equity equivalent shares outstanding during the year-end, except where the results would
be anti-dilutive.

Taxation

Income tax comprises current and deferred tax. It is recognised in profit or loss except to the extent
that it relates to a business combination or to an item recognised directly in equity or in other
comprehensive income.

a) Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the
year and any adjustment to the tax payable or receivable in respect of previous years. The amount of
current tax reflects the best estimate of the tax amount expected to be paid or received after
considering the uncertainty, if any, related to income taxes. It is measured using tax rates (and tax
laws) enacted or substantively enacted by the reporting date. Current tax assets and current tax
liabilities are offset only if there is a legally enforceable right to set off the recognised amounts, and it
is intended to realise the asset and settle the liability on a net basis or simultaneously.

b) Deferred tax

Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets
and liabilities for financial reporting purposes and the corresponding amounts used for taxation
purposes.

Deferred tax assets are recognized to the extent that it is probable that future taxable profits will be
available against which they can be used. The existence of unused tax losses is strong evidence that
future taxable profit may not be available. Therefore, in case of a history of recent losses, the
Company recognizes a deferred tax asset only to the extent that it has sufficient taxable temporary
differences or there is convincing other evidence that sufficient taxable profit will be available against
which such deferred tax asset can be realized. Deferred tax assets — unrecognized or recognized, are
reviewed at each reporting date and are recognized/ reduced to the extent that it is probable/ no
longer probable respectively that the related tax benefit will be realized.

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset is

realized or the liability is settled, based on the laws that have been enacted or substantively enacted
by the reporting date.
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The measurement of deferred tax reflects the tax consequences that would follow from the manner in
which the Company expects, at the reporting date, to recover or settle the carrying amount of its
assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax
liabilities and assets, and they relate to income taxes levied by the same tax authority on the same
taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on
a net basis or their tax assets and liabilities will be real.

Minimum Alternative Tax (*MAT’) expense under the provisions of the Income-tax Act, 1961 is
recognised as an asset when it is probable that future economic benefit associated with it in the form
of adjustment of future income tax liability, will flow to the Company and the asset can be measured
reliably. MAT credit entitlement is set off to the extent allowed in the year in which the Company
becomes liable to pay income taxes at the enacted tax rates. MAT credit entitlement is reviewed at
each reporting date and is written down to reflect the amount that is reasonably certain to be set off in
future years against the future income tax liability. MAT Credit Entitlement has been presented as
Deferred Tax in Balance Sheet.

Employee benefits
Defined contribution plans

The Company's contribution to provident fund is considered as defined contribution plans and is
charged as an expense as they fall due based on the amount of contribution required to be made.

Defined benefit plans

For defined benefit plans in the form of gratuity fund, the cost of providing benefits is determined using
the Projected Unit Credit method, with actuarial valuations being carried out at each year end. When
the calculation results in a potential asset for the Company, the recognized asset is limited to the
present value of economic benefits available in the form of any future refunds from the plan or
reductions in future contributions to the plan (‘the asset ceiling’). In order to calculate the present
value of economic benefits, consideration is given to any minimum funding requirements.

Remeasurements of the net defined benefit liability, which comprise actuarial gains and losses, the
return on plan assets (excluding interest) and the effect of the asset ceiling (if any, excluding interest),
are recognized in OCI. The Company determines the net interest expense (income) on the net defined
benefit liability (asset) for the period by applying the discount rate used to measure the defined benefit
obligation at the beginning of the annual period to the then-net defined benefit liability (asset), taking
into account any changes in the net defined benefit liability (asset) during the period as a result of
contributions and benefit payments. Net interest expense and other expenses related to defined benefit
plans are recognized in profit or loss.

The retirement benefit obligation recognized in the Balance Sheet represents the present value of the
defined benefit obligation as adjusted for unrecognized past service cost, as reduced by the fair value
of scheme assets.

Short-term employee benefits

The undiscounted amount of short-term employee benefits expected to be paid in exchange for the
services rendered by employees are recognized during the year when the employees render the
service. These benefits include performance incentive and compensated absences which are expected
to occur within twelve months after the end of the year in which the employee renders the related
service. The cost of such compensated absences is accounted as under:

(a) in case of accumulated compensated absences, when employees render the services that increase
their entitlement of future compensated absences; and

(b) in case of non-accumulating compensated absences, when the absences occur.
Long-term employee benefits
Compensated absences which are not expected to occur within twelve months after the end of the year

in which the employee renders the related service are recognized as a liability at the present value of
the defined benefit obligation as at the Balance Sheet date.
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Cash Flow Statement

Cash flows are reported using the indirect method, whereby profit for the period 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 item of income or expenses associated with investing or financing cash flows.
The cash flows from operating, investing and financing activities of the Company are segregated.

Operating leases

Lease payments under operating lease are recognised as an expense in the Statement of Profit and
Loss on a straight-line basis over the lease term unless such payments are structured to increase in
line with expected general inflation to compensate for the lessor’ s expected inflation increases.

Recent accounting pronouncements
Appendix B to Ind AS 21, Foreign currency transactions and advance consideration:

On March 28, 2018, Ministry of Corporate Affairs ("MCA") has notified the Companies (Indian
Accounting Standards) Amendment Rules, 2018 containing Appendix B to Ind AS 21, Foreign currency
transactions and advance consideration which clarifies the date of the transaction for the purpose of
determining the exchange rate to use on initial recognition of the related asset, expense or income,
when an entity has received or paid advance consideration in a foreign currency. The amendment will
come into force from April 1, 2018. The Company has evaluated the effect of this on the financial
statements and the impact is not material.

Ind AS 115- Revenue from Contract with Customers:

On March 28, 2018, Ministry of Corporate Affairs ("MCA") has notified the Ind AS 115, Revenue from
Contract with Customers. The core principle of the new standard is that an entity should recognize
revenue to depict the transfer of promised goods or services to customers in an amount that reflects
the consideration to which the entity expects to be entitled in exchange for those goods or services.
Further the new standard requires enhanced disclosures about the nature, amount, timing and
uncertainty of revenue and cash flows arising from the entity’s contracts with customers.

Under Ind AS 115, an entity recognises revenue when (or as) a performance obligation is satisfied, i.e.
when ‘control’ of the goods or services underlying the particular performance obligation is transferred
to the customer.

The standard permits two possible methods of transition:
e Retrospective approach - Under this approach the standard will be applied retrospectively to each
prior reporting period presented in accordance with Ind AS 8 - Accounting Policies, Changes in

Accounting Estimates and Errors

e Retrospectively with cumulative effect of initially applying the standard recognized at the date of
initial application (Cumulative catch - up approach)

The effective date for adoption of Ind AS 115 is financial periods beginning on or after April 1, 2018.
The Company will adopt the standard on April 1, 2018 by using the cumulative catch-up transition
method and accordingly comparatives for the year ending or ended March 31, 2018 will not be

retrospectively adjusted. The Company does not expect the impact of the adoption of the new
standard to be material on its retained earnings and to its net income on an ongoing basis
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Particulars As at As at
31 December 2018 31 March 2018

(Rupees) (Rupees)
2.12 OTHER CURRENT ASSETS
(Unsecured considered good unless otherwise stated)
a. Prepaid expenses 397,482 211,923
b.  Supplier advance 94,282 1,263,328
c. Employee advances 5,000 95,798
d. Other advances 676,972 676,972
e. Balances with government authorities 2,889,385 2,171,215
f. Deferred rent 169,438 410,138
g. Service income accrued but not due - -
4,232,559 4,829,374
2.13 SHARE CAPITAL
a. Authorised
Equity shares
1,000,000 (Previous year : 1,000,000) equity shares of 10,000,000 10,000,000
Rs. 10 each
b. Issued, subscribed and fully paid-Up
1,000,000 (Previous year : 1,000,000) equity shares of 10,000,000 10,000,000

Rs. 10 each

Refer notes (i) to (iii) below
(i) Reconciliation of number of shares and amount outstanding at the beginning and at the end of the year :

As at the beginning of the year
- Number of Shares 1,000,000 1,000,000
- Amount 10,000,000 10,000,000

Shares issues/ (bought back) during the year
- Number of Shares - -
- Amount - -

As at the end of the year
- Number of Shares 1,000,000 1,000,000
- Amount 10,000,000 10,000,000

(ii) Rights, preferences and restrictions attached to shares

The Company has one class of equity shares having a par value of Rs. 10 each. Each shareholder is eligible for one vote per share held.
The dividend proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting. In
the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the Company after distribution of all
preferential amounts, in proportion to their shareholdina.

(iii) Details of shares held by Nucleus Software Exports Limited, the Holding Company

- Number of Shares (see note below) 1,000,000 1,000,000
- Percentage 100% 100%
- Amount 10,000,000 10,000,000

Note : Out of the above, 6 (Previous year 6) equity shares of Rs. 10 each are held by nominees on behalf of the Holding Company.
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Particulars

As at
31 December 2018

As at
31 March 2018

2,14 OTHER EQUITY

2.15

2.16

2.17

2.18

a.

General reserve
Opening balance
Closing balance

Surplus in the Statement of Profit and Loss
Opening balance

Add: Profit for the year
Less : Appropriations

- Interim Dividend

- Tax on Interim Dividend

Other comprehensive Income

Remeasurement of net defined benefit plans
Opening balance

Add: Movement during the year

Closing balance

Hedging reserve

Opening balance

Add: Movement during the year
Closing balance

Closing balance

LONG-TERM PROVISIONS

Provision for emplovee benefits
-Provision for compensated absences
Pavable to aratuitv trust

TRADE PAYABLES

Trade pavables
- Micro and Small Enterprises (see note below)
- Others

SHORT-TERM PROVISIONS

Provision for employee benefits
-Provision for compensated absences

OTHER CURRENT LIABILITIES

an oo

Other payables - statutory liabilities
Payable to gratuity trust

Book overdraft

Deferred revenue
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(Rupees) (Rupees)
66,067,678 66,067,678
66,067,678 66,067,678
63,676,073 77,816,016
20,586,528 46,039,057
(40,000,000) (50,000,000)
(8,222,120) (10,179,000)
36,040,481 63,676,073
343,460 (380,582)
556,681 724,042
900,141 343,460
23,335 1,963,729
1,080,277 (1,940,394)
1,103,611 23,335
2,003,722 366,795
104,111,881 130,110,546
3.466.799 3.395.789
4,775,420
8.242,219 3.395.789
6,509,051 6.846,449
6.509.051 6.846.449
1,160,778 1,137,003
1,160,778 1,137,003
1,613,179 2,802,672
- 2,819,342
- 75,067
1,471,341 518,945
3,084,520 6,216,025




VIRSTRA I-TECHNOLOGY SERVICES LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Particulars Nine Months ended Year ended
December 2018 31 March 2018

2.19 INCOME FROM SOFTWARE PRODUCTS AND SERVICES
a. Income from software services 101,719,146 154,383,568

101,719,146 154,383,568

2.20 OTHER INCOME

a. Interest income on financial assets- carried at amortised

cost :
- Deposits with banks 17,207 24,456
- Income tax refund - 279,819
- Security deposit 331,386 710,381
b. Dividend income from -
- Current, non trade investments 2,754,731 4,423,885
C. Gain / (Loss) on exchange fluctuation 1,796,580 599,577
d. MTM gain or (loss) on mutual funds (90,706) (251,216)
e. Other non-operating income -
- Net profit on sale of fixed assets/discarded assets - -
- Miscellaneous income 25,763 623,119
4,834,961 6,410,021
2.21 EMPLOYEE BENEFITS EXPENSE
a. Salaries and wages 54,781,798 67,725,065
b.  Contribution to provident and other funds 3,335,874 3,740,860
C. Gratuity expense 2,662,623 3,227,416
d. Staff welfare expenses 1,394,203 1,584,425
62,174,498 76,277,766
2.22 OPERATING AND OTHER EXPENSES
a. Rent and hire charges 4,357,479 6,156,290
b. Repair and maintenance -
- Buildings 606,849 808,887
- Others 465,482 634,612
c. Insurance 73,888 94,508
d. Rates & taxes 4,323 11,745
Travelling -
- Foreign 2,403,916 3,042,946
- Domestic 327,347 829,440
f. Legal and professional 885,724 2,050,060
g. Conveyance 1,094,271 1,501,279
h. Communication 719,801 1,157,784
I.  Training and recruitment 125,563 191,091
j. Power and fuel 2,817,437 3,469,196
k. Director sitting fee 120,000 200,400
I.  Miscellaneous expenses 1,581,131 1,522,581
15,583,211 21,670,819
2.23 FINANCE COST
Bank charges 216,178 296,959
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
BALANCE SHEET AS AT 31 MARCH 2018

Notes As at As at As at
Particulars Ref. 31 March 2018 31 March 2017 1 April 2016
(Rupees) (Rupees) (Rupees)
ASSETS
Non-current assets
Property, plant and equipment 2.1 233,719 179,471 485,591
Intangible assets 2.1 228,964 16,686 -
Financial assets
Other financial assets 2.2 751,651 751,651 747,120
Deferred tax assets 2.3 - 556,909 234,362
Income tax asset (net) 2.4 1,089,501 482,132 210,030
2,303,835 1,986,849 1,677,103
Current Assets
Financial assets
Trade receivables 2.5 542,019 2,586,462 359,869
Cash and cash equivalents 2.6 919,874 12,412 458,290
Other bank balances 2.7 34,963 55,939 51,489
Other current assets 2.8 415,386 580,439 -
1,912,242 3,235,252 869,648
TOTAL ASSETS 4,216,077 5,222,101 2,546,751
EQUITY & LIABILITIES
EQUITY
Equity Share capital 2.9 111,100 111,100 111,100
Other equity
Reserve and Surplus 2.10 (a) (28,956,124) (22,013,426) (13,059,395)
Other Comprehensive Income 2.10 (b) (158,497) - -
Equity Component of Compound financial 211
instruments ' 10,773,540 9,553,894 -
(18,229,981) (12,348,432) (12,948,295)
LIABILITIES
Non-current liabilities
Financial liabilities
Borrowings 2.11 18,828,059 15,227,404 -
Provisions 2.12 1,580,453 1,046,909 -
20,408,512 16,274,313 -
Current liabilities
Financial liabilities
Trade payables 2.13 810,176 608,220 1,958,261
Borrowings 2.14 - - 13,349,738
Provisions 2.15 431,253 311,530 -
Other current liabilities 2.16 796,117 376,470 187,047
2,037,546 1,296,220 15,495,046
TOTAL EQUITY AND LIABILITIES 4,216,077 5,222,101 2,546,751
See accompanying notes forming part of the 1&2
financial statements
In terms of our report attached
For BS R & ASSOCIATES LLP For and on behalf of the Board of Directors
Chartered Accountants
Firm Registration Number : 116231W/W-100024
Sd/- sd/- Sd/-

RAKESH DEWAN
Partner
Membership number : 092212

THOMAS ZACHARIAH
Managing Director

VISHNU R DUSAD
Director

Place : Gurugram
Date : 01 May 2018

Place : Noida
Date : 01 May 2018

Place : Chennai
Date : 01 May 2018
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31 MARCH 2018

Notes Year Ended Year Ended
Ref. 31 March 2018 31 March 2017
(Rupees) (Rupees)
1. REVENUE FROM OPERATIONS
Sale of services 2.17 12,147,057 8,809,144
2. OTHER INCOME 2.18 29,744 184,882
3. TOTAL REVENUE (1+2) 12,176,801 8,994,026
4. EXPENSES
a. Employee benefits expense 2.19 10,852,632 10,204,216
b. Operating and other expenses 2.20 5,625,090 6,327,076
c. Finance cost 2.21 1,844,552 1,367,896
d. Depreciation and amortisation expense 2.1 240,316 470,728
TOTAL EXPENSES 18,562,590 18,369,916
5. PROFIT BEFORE TAX (3-4) (6,385,789) (9,375,890)
6. TAX EXPENSE
a. Current tax expense 2.3 - (99,311)
b. Deferred tax (credit) / charge 2.3 556,909 (322,547)
NET TAX EXPENSE 556,909 (421,858)
7. LOSS FOR THE YEAR (5-6) (6,942,698) (8,954,031)
8. OTHER COMPREHENSIVE INCOME
(A) (i) Items that will not be reclassified to profit or
loss
a) Remeasurements of the defined benefit (158,497) -
plans,net
TOTAL OTHER COMPREHENSIVE INCOME (158,497) -
9. TOTAL COMPREHENSIVE INCOME (7+8) (7,101,195) (8,954,031)
10. EARNINGS PER EQUITY SHARE
Equity share of Rs. 10 each
a) Basic (625) (806)
Number of shares used in computing earnings per share
a) Basic 11,110 11,110
See accompanying notes forming part of the financial 1&2

statements

In terms of our report attached

For BS R & ASSOCIATES LLP
Chartered Accountants
Firm Reqistration Number : 116231W/W-100024

For and on behalf of the Board of Directors

sd/-

RAKESH DEWAN
Partner
Membership number : 092212

Place : Gurugram
Date : 01 May 2018
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THOMAS ZACHARIAH

Managing Director

Place : Chennai
Date : 01 May 2018

sd/-

VISHNU R DUSAD
Director

Place : Noida
Date : 01 May 2018



AVON MOBILITY SOLUTIONS PRIVATE LIMITED
CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2018

A. Cash flow from operating activities

Loss before tax

Adiustment for:

Depreciation and amortisation expense

Interest on fixed deposits and others

Interest on compound financial instrument

Interest on loan

Provisions for doubtful debts / advances written back
Operating loss before working capital changes

Adiustment for (increase) / decrease in operating assets
- Trade receivables

- Other financial assets

- Other current and non current assets

Adijustment for increase / (decrease) in operating liabilities
- Trade pavables

- Other current liabilities

- Short-term provisions

- Lonag-term provisions

Net income tax (paid)/refund
Cash flow from / (used in) operating activities (A)

B. Cash flow from investing activities

Purchase of fixed assets

Fixed deposits placed

Fixed deposit matured

Interest on fixed deposits and others (net)

Net cash from / (used in) investing activities (B)

C. Cash flow from financing activities

(Repayment) of loans/loans taken

Interest paid

Proceeds from issue of preference shares

Net cash flow from / (used in) financing activities (C)

Net increase / (decrease) in cash and cash equivalents (A+B+C)

Opening cash and cash equivalents

Exchange difference on translation of foreign currency bank accounts

Closing cash and cash equivalents

See accompanying notes forming part of the financial Statements

In terms of our report attached

For BSR & ASSOCIATES LLP
Chartered Accountants
Firm Registration Number:116231W/W-100024

sd/-

RAKESH DEWAN
Partner
Membership Number :092212

Place : Gurugram
Date : 01 May 2018
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Year ended Year ended
31 March 2018 31 March 2017
(Rupees) (Rupees)
(6,385,789) (9,375,890)
240,316 470,728
24,981 (63,021)
1,820,301 1,281,298
- 84,325
92,457 46,490
(4,207,734) (7,556,070)
1,951,986 (2,273,083)
- (4,531)
165,053 (580,439)
201,956 (1,350,038)
419,647 189,423
119,723 311,530
375,047 1,046,909
(974,322) (10,216,299)
(607,368) (172,792)
(1,581,690) (10,389,091)
(506,843) (181,294)
(34,890) (55,594)
55,594 45,000
(24,709) 69,164
(510,848) (122,724)
- (12,901,288)
- (532,775)
3,000,000 23,500,000
3,000,000 10,065,937
907,462 (445,878)
12,412 458,290
919,874 12,412

1&2

For and on behalf of the Board of Directors

Sd/-

THOMAS ZACHARIAH
Managing Director

Place : Chennai
Date : 01 May 2018

Sd/-

VISHNU R DUSAD
Director

Place : Noida
Date : 01 May 2018



A. Equity Share Capital

STATEMENT OF CHANGES IN EQUITY

(Amount in Rupees)

Balance as at 1 April 2017

Changes in equity share capital during the year

Balance as at 31 March 2018

111,100 - 111,100
Balance as at 1 April 2016 Changes in equity share capital during the year Balance as at 31 March 2017
111,100 - 111,100

B. Other Equity

(Amount in Rupees)

Particulars

Non convertible non-
cumulative
preference shares

Reserves

and Surplus

Items of OCI

Securities premium

Retained earnings

Remeasurements of
the defined benefit
plans

Total

Balance as of 1 April 2017 9,553,894 9,988,900 (32,002,326) - (12,459,532)
Loss for the year - (6,942,698) - (6,942,698)
Equity component of Non convertible non- cumulative
preference shares 1,219,646 1,219,646
Remeasurements of the defined benefit plans,net (158,497.00) (158,497.00)

Balance as of 31 March 2018 10,773,540 9,988,900 (38,945,024) (158,497) (18,341,081)

(Amount in Rupees)

Particulars

Non convertible non-
cumulative
preference shares

Reserves and Surplus

Securities premium

Items of OCI

Retained earnings

Remeasurements of
the defined benefit
plans

Total

Balance as of 1 April 2016 - 9,988,900 (23,048,295) - (13,059,395)
Loss for the year - - (8,954,031) - (8,954,031)
Equity component of Non convertible non- cumulative
preference shares 9,553,894 - - - 9,553,894
Remeasurements of the defined benefit plans.net - - - - -

Balance as of 31 March 2017 9,553,894 9,988,900 (32,002,326) - (12,459,532)

See accompanying notes forming part of the financial statements

In terms of our report attached

For B S R & ASSOCIATES LLP
Chartered Accountants

Firm Registration Number : 116231W/W-100024

Sd/-

RAKESH DEWAN
Partner
Membership number : 092212

Place : Gurugram
Date : 01 May 2018
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For and on behalf of the Board of Directors

Sd/-

THOMAS ZACHARIAH
Manaaing Director

Place : Chennai
Date : 01 May 2018

Sd/-

VISHNU R DUSAD
Director

Place : Noida
Date : 01 May 2018




AVON MOBILITY SOLUTIONS PRIVATE LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Note 1:

1.1

1.2.

Company Overview

Avon Mobility Solutions Private Limited (‘Avon’ or ‘the Company’) was incorporated in May 2007 in
India. Avon is a subsidiary company of Nucleus Software Exports Ltd. The Company’s business
broadly consists of developing software and IT enabled services.

The Financial statements were approved for issue by the Board of Directors on May 01, 2018.
Significant accounting policies

Basis of preparation of financial statements

a) Statement of compliance

The financial statements of the Company have been prepared in accordance with the Indian
Accounting Standards (Ind AS) as per the Companies (Indian Accounting Standards) Rules, 2006
notified under Section 133 of the Companies Act, 2013 (the ‘Act’) and other relevant provisions of the
Act.

The financial statements up to and for the year ended 31 March 2017 were prepared in accordance
with the Companies (Accounting Standards) Rules, 2015, notified under section 133 of the Act and
other relevant provisions of the Act.

As these are the Company s first financial statements prepared in accordance with Indian Accounting
Standards (Ind AS), Ind AS 101, First time Adoption of Indian Accounting Standards has been applied.
An explanation of how the transition to Ind AS has affected the previously reported financial position,
financial performance and cash flows of the Company is provided in Note no. 2.28 and 2.29.

b) Functional and Presentation currency

The financial statements are presented in Indian Rupees (Rupees), which is also the Company's
functional currency.

c) Basis of measurement
The financial statements have been prepared on the historical basis except for the following items:

Items Measurement Basis

Certain financial assets and liabilities (including Fair Value
derivative instruments)

Net defined benefit(asset)/liability Fair value of plan assets less present
value of defined benefit obligations

d) Use of estimates and judgements

In preparing these financial statements, management has made judgements, estimates and
assumptions that affect the application of accounting policies and the reported amounts of assets,
liabilities, income and expenses. Actual result may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised prospectively.

Judgments

Information about judgments made in applying accounting policies that have the most significant
effect on the amounts recognised in the financial statements is included in the following notes:

e Lease classification — Note 2.24
Assumptions and estimation uncertainties
Information about assumptions and estimation uncertainties that have a significant risk of
resulting in a material adjustment in the subsequent period financial statements is included in the

following notes:

e  Estimation of current tax expense and payable — Note 2.3 and Note 2.4
e  Estimated useful life of property, plant and equipment and Intangibles - Note 1.2 (iv) and (v)
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

. Estimation of defined benefit obligation- Note 2.26
e Impairment of trade receivable- Note 2.5

Measurement of fair values

The Company s accounting policies and disclosures require the measurement of fair values, for
both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of fair
values. This includes a treasury team that has overall responsibility for overseeing all significant
fair value measurements, including Level 3 fair values, and reports directly to the chief financial
officer.

The treasury team regularly reviews significant unobservable inputs and valuation adjustments. If
third party information, such as broker quotes or pricing services, is used to measure fair values,
then the valuation team assesses the evidence obtained from the third parties to support the
conclusion that these valuations meet the requirements of Ind AS, including the level in the fair
value hierarchy in which the valuations should be classified.

Fair values are categorised into different levels in a fair value hierarchy based on the inputs used

in the valuation techniques as follows.

- Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities.

- Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset
or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).

- Level 3: inputs for the asset or liability that are not based on observable market data

(unobservable inputs).

When measuring the fair value of an asset or a liability, the Company uses observable market data
as far as possible. If the inputs used to measure the fair value of an asset or a liability fall into
different levels of the fair value hierarchy, then the fair value measurement is categorised in its
entirety in the same level of the fair value hierarchy as the lowest level input that is significant to
the entire measurement.

The Company recognises transfers between levels of the fair value hierarchy at the end of the
reporting period during which the change has occurred.

Revenue Recognition

Revenue from sale of services is recognised over the period in which such services are rendered in
accordance with the terms of contract.

Other income
Interest income or expense is recognised using the effective interest method.

The ‘effective interest rate’ is the rate that exactly discounts estimated future cash payments or
receipts through the expected life of the financial instrument to:

- the gross carrying amount of the financial asset ; or
- the amortised cost of the financial liability

In calculating interest income and expense, the effective interest rate is applied to the gross carrying
amount of the asset (when the asset is not credit-impaired) or to the amortised cost of the liability.
However, for financial assets that have become credit- impaired subsequent to initial recognition,
interest income is calculated by applying the effective interest rate to the amortised cost of the
financial asset. If the asset is no longer credit-impaired, then the calculation of interest income reverts
to the gross basis.

Property, Plant and equipment

Property, Plant and equipment are carried at cost less accumulated depreciation and impairment
losses, if any. Cost of an item of property, plant and equipment includes its purchase price, any
directly attributable expenditure on making the asset ready for its intended use. Property, plant and
equipment under construction and cost of assets not ready to use before the year end, are disclosed as
capital work-in-progress.

Depreciation on property, Plant and equipment, is provided on the straight-line method based on
useful lives of respective assets as estimated by the management taking into account nature of the
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

asset, the estimated usage of the asset and the operating conditions of the asset. . Depreciation is
charged on a pro-rata basis for assets purchased / sold during the year.

If significant parts of an item of property, plant and equipment have different useful lives, then they
are accounted for as separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or loss.

Subsequent expenditure is capitalized only if it is probable that the future economic benefits associated
with the expenditure will flow the Company.

The management’s estimates of the useful lives of the various property, plant and equipment are
as follows:

Asset category Mangement Useful life as
estimate of useful per Schedule
life (in years) II(in years)

Tangible asset

Plant and machinery (including office 5 15
equipment)*

Computers- end user devices such 3 3
laptops, desktops etc.*

Computers- servers and networking 4 6
equipment*

Furniture and fixtures* 5 10

*Based on technical evaluation, the useful lives as given above represent the period over which the
management believes to use these assets; hence these lives are different from the useful lives
prescribed under Part C of schedule II of the Companies Act, 2013.

Transition to Ind AS

On transition to Ind AS, the company has elected to continue with the carrying value of all of its
property, plant and equipment recognised as at 1 April 2016, measured as per the previous GAAP, and
use that carrying value as the deemed cost of such property, plant and equipment. Refer Note 2.29

Intangible assets

Intangible assets are carried at cost less accumulated amortisation and impairment losses, if any. The
cost of an intangible asset comprises its purchase price, including any import duties and other taxes
(other than those subsequently recoverable from the tax authorities), and any directly attributable
expenditure on making the asset ready for its intended use and net of any trade discounts and rebates.

Subsequent expenditure on an intangible asset after its purchase / completion is recognised as an
expense when incurred unless it is probable that such expenditure will enable the asset to generate
future economic benefits in excess of its originally assessed standards of performance and such
expenditure can be measured and attributed to the asset reliably, in which case such expenditure is
added to the cost of the asset.

The management’s estimates of the useful lives of the Software are 3 years.
Transition to Ind AS
On transition to Ind AS, the company has elected to continue with the carrying value of all of its

Intangible assets recognised as at 1 April 2016, measured as per the previous GAAP, and use that
carrying value as the deemed cost of such intangible assets- Refer Note 2.28.
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Financial instruments
a) Recognition and initial measurement

Trade receivables issued are initially recognised when they are originated. All other financial assets and
financial liabilities are initially recognised when the Company becomes a party to the contractual
provision of the instrument.

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair value
through profit and loss (FVTPL), transaction costs that are directly attributable to its acquisition or
issue.

b) Classification and subsequent measurement
Financial assets
On initial recognition, a financial asset is classified as measured at

- amortised cost;
- Fair value through other comprehensive income (FVOCI)-equity investment; or
- FVTPL

Financial asset are not reclassified subsequent to their initial recognition, except if and in the period
the Company changes its business model for managing financial assets.

A financial asset is measured at amortised cost if it meets both of the following conditions and is not
designated as at FVTPL:

- the asset is held within a business model whose objective is to hold assets to collect contractual
cash flows; and

- the contractual terms of the financial asset give rise on specified dates to cash flows that are
solely for payments of principal and interest on the principal amount outstanding.

On initial recognition of an equity investment that is not held for trading, the Company may irrevocably
elect to present subsequent changes in the investment s fair value in OCI (designated as FVOCI-equity
investment). This election is made on an investment-by-investment basis.

All financial assets not classified as measured at amortised cost or FVOCI as described above are
measured at FVTPL. This includes all derivatives financial assets. On initial recognition, the Company
may irrevocably designate a financial asset that otherwise meets the requirement to be measured at
amortised cost or at FVOCI as at FVTPL if doing so eliminates or significantly reduces an accounting
mismatch that would otherwise arise.

Financial assets: Business model assessment

The Company makes an assessment of the objective of the business model in which a financial asset is
held at a portfolio level because this best reflects the way the business is managed and information is
provided to management. The information considered includes:

- the stated policies and objectives for the portfolio and the operation of those policies in practice.
These include whether management’s strategy focuses on earning contractual interest income,
maintaining a particular interest rate profile, matching the duration of the financial assets to the
duration of any related liabilities or expected cash outflows or realising cash flows through the sale
of the assets;

- how the performance of the portfolio is evaluated and reported to the Company’s management;

- the risks that affect the performance of the business model (and the financial assets held within
that business model) and how those risks are managed;

- how managers of the business are compensated - e.g. whether compensation is based on the fair
value of the assets managed or the contractual cash flows collected; and

- the frequency, volume and timing of sales of financial assets in prior periods, the reasons for such
sales and expectations about future sales activity.

Financial assets: Assessment whether contractual cash flows are solely payments of principal and
interest

For the purposes of this assessment, ‘principal’ is defined as the fair value of the financial asset on
initial recognition. ‘Interest’ is defined as consideration for the time value of money and for the credit
risk associated with the principal amount outstanding during a particular period of time and for other
basic lending risks and costs (e.g. liquidity risk and administrative costs), as well as a profit margin.
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In assessing whether the contractual cash flows are solely payments of principal and interest, the
Company considers the contractual terms of the instrument. This includes assessing whether the
financial asset contains a contractual term that could change the timing or amount of contractual cash
flows such that it would not meet this condition. In making this assessment, the Company considers:

— contingent events that would change the amount or timing of cash flows;

— terms that may adjust the contractual coupon rate, including variable interest rate features;

— prepayment and extension features; and

— terms that limit the Company’s claim to cash flows from specified assets (e.g. non- recourse
features).

A prepayment feature is consistent with the solely payments of principal and interest criterion if the
prepayment amount substantially represents unpaid amounts of principal and interest on the principal
amount outstanding, which may include reasonable additional compensation for early termination of the
contract. Additionally, for a financial asset acquired at a significant discount or premium to its
contractual par amount, a feature that permits or requires prepayment at an amount that substantially
represents the contractual par amount plus accrued (but unpaid) contractual interest (which may also
include reasonable additional compensation for early termination) is treated as consistent with this
criterion if the fair value of the prepayment feature is insignificant at initial recognition.

Financial assets: Subsequent measurement and gains and losses

Financial assets at | These assets are subsequently measured at fair value. Net gains and losses,
FVTPL including any interest or dividend income, are recognised in profit or loss.

Financial assets | These assets are subsequently measured at amortised cost using the effective
at amortised cost interest method. The amortised cost is reduced by impairment losses. Interest
income, foreign exchange gains and losses and impairment are recognised in
profit or loss. Any gain or loss on derecognition is recognised in profit or loss.

Equity These assets are subsequently measured at fair value. Dividends are recognised
investments at as income in profit or loss unless the dividend clearly represents a recovery of part
FVOCI of the cost of the investment. Other net gains and losses are recognised in OCI

and are not reclassified to profit or loss.

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL. A financial liability is classified
as at FVTPL if it is classified as held- for- trading, or it is a derivative or it is designated as such on
initial recognition. Financial liabilities at FVTPL are measured at fair value and net gains and losses,
including any interest expense, are recognised in profit or loss. Other financial liabilities are
subsequently measured at amortised cost using the effective interest method. Interest expense and
foreign exchange gains and losses are recognised in profit or loss.

c) Derecognition
Financial assets

The Company derecognises a financial asset when the contractual rights to the cash flows from the
financial asset expire, or it transfers the rights to receive the contractual cash flows in a transaction in
which substantially all of the risks and rewards of ownership of the financial asset are transferred or in
which the Company neither transfers nor retains substantially all of the risks and rewards of ownership
and does not retain control of the financial asset.

If the Company enters into transactions whereby it transfers assets recognised on its balance sheet, but
retains either all or substantially all of the risks and rewards of the transferred assets, the transferred
assets are not derecognized

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or
cancelled, or expire.

The Company also derecognises a financial liability when its terms are modified and the cash flows
under the modified terms are substantially different. In this case, a new financial liability based on the
modified terms is recognised at fair value. The difference between the carrying amount of the financial
liability extinguished and the new financial liability with modified terms is recognised in profit or loss.
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d) Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the balance sheet
when, and only when, the Company currently has a legally enforceable right to set off the amounts and
it intends either to settle them on a net basis or to realise the asset and settle the liability
simultaneously.

Impairment

a) Impairment of financial instruments

The Company recognises loss allowances for expected credit losses on:
- financial assets measured at amortised cost;

At each reporting date, the Company assesses whether financial assets carried at amortised cost A
financial asset is ‘credit- impaired’ when one or more events that have a detrimental impact on the
estimated future cash flows of the financial asset have occurred.

The Company measures loss allowances at an amount equal to lifetime expected credit losses, except
for the following, which are measured as 12 month expected credit losses:
- debt securities that are determined to have low credit risk at the reporting date; and
- other debt securities and bank balances for which credit risk (i.e. the risk of default occurring
over the expected life of the financial instrument) has not increased significantly since initial
recognition.

Loss allowances for trade receivables are always measured at an amount equal to lifetime expected
credit losses.

12-month expected credit losses are the portion of expected credit losses that result from default
events that are possible within 12 months after the reporting date (or a shorter period if the expected
life of the instrument is less than 12 months).

When determining whether the credit risk of a financial asset has increased significantly since

initial recognition and when estimating expected credit losses, the Company considers reasonable and
supportable information that is relevant and available without undue cost or effort. This includes both
quantitative and qualitative information and analysis, based on the Company’s historical experience
and informed credit assessment and including forward- looking information.

Measurement of expected credit losses

Expected credit losses are a probability-weighted estimate of credit losses. Credit losses are measured
as the present value of all cash shortfalls (i.e. the difference between the cash flows due to the
Company in accordance with the contract and the cash flows that the Company expects to receive).

Presentation of allowance for expected credit losses in the balance sheet
Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying
amount of the assets.

Write-off

The gross carrying amount of a financial asset is written off (either partially or in full) to the extent
that there is no realistic prospect of recovery. This is generally the case when the Company determines
that the debtor does not have assets or sources of income that could generate sufficient cash flows to
repay the amounts subject to the write-off.

b) Impairment of non-financial assets

The Company’s non-financial assets, other than deferred tax assets, are reviewed at each reporting
date to determine whether there is any indication of impairment. If any such indication exists, then the
asset’s recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together
into cash-generating units (CGUs). Each CGU represents the smallest group of assets
that generates cash inflows that are largely independent of the cash inflows of other assets or CGUs.

The recoverable amount of a CGU (or an individual asset) is the higher of its value in use and its fair
value less costs to sell. Value in use is based on the estimated future cash flows, discounted to their
present value using a pre-tax discount rate that reflects current market assessments of the time value
of money and the risks specific to the CGU (or the asset).

An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its estimated
recoverable amount. Impairment losses are recognised in the statement of profit and loss. Impairment
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loss recognised in respect of a CGU is allocated first to reduce the carrying amount of any goodwill
allocated to the CGU, and then to reduce the carrying amounts of the other assets of the CGU (or
group of CGUs) on a pro rata basis.

Provisions (other than for employee benefits)

A provision is recognized if, as a result of a past event, the Company has a present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of economic
benefits will be required to settle the obligation. Provisions are determined by discounting the expected
future cash flows (representing the best estimate of the expenditure required to settle the present
obligation at the balance sheet date) at a pre-tax rate that reflects current market assessments of the
time value of money and the risks specific to the liability. The unwinding of the discount is recognized
as finance cost. Expected future operating losses are not provided for.

Post Sales client support and warranties

The Company provides its clients with fixed period warranty for correction of errors and support on its
fixed price product orders. Revenue for such warranty period is allocated based on the estimated effort
required during warranty period.

Onerous contracts

A contract is considered to be onerous when the expected economic benefits to be derived by the
Company from the contract are lower than the unavoidable cost of meeting its obligations under the
contract. The provision for an onerous contract is measured at the present value of the lower of the
expected cost of terminating the contract and the expected net cost of continuing with the contract.
Before such a provision is made, the Company recognises any impairment loss on the assets
associated with that contract.

Foreign Currency
a) Foreign currency transactions

Transactions in foreign currencies are translated at the exchange rates at the dates of the
transactions or an average rate if the average rate approximates the actual rate at the date of the
transaction.

Earnings per share

Basic earnings per share is computed using the weighted average number of equity shares outstanding
during the year. Diluted earnings per share is computed using the weighted average number of equity
and dilutive equity equivalent shares outstanding during the year-end, except where the results would
be anti-dilutive.

Taxation

Income tax comprises current and deferred tax. It is recognised in profit or loss except to the extent
that it relates to a business combination or to an item recognised directly in equity or in other
comprehensive income.

a) Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the
year and any adjustment to the tax payable or receivable in respect of previous years. The amount of
current tax reflects the best estimate of the tax amount expected to be paid or received after
considering the uncertainty, if any, related to income taxes. It is measured using tax rates (and tax
laws) enacted or substantively enacted by the reporting date. Current tax assets and current tax
liabilities are offset only if there is a legally enforceable right to set off the recognised amounts, and it
is intended to realise the asset and settle the liability on a net basis or simultaneously.

b) Deferred tax
Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets

and liabilities for financial reporting purposes and the corresponding amounts used for taxation
purposes.. Deferred tax is not recognized for:
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- temporary differences arising on the initial recognition of assets or liabilities in a transaction that is

not a business combination and that affects neither accounting nor taxable profit or loss at the
time of the transaction;

Deferred tax assets are recognized to the extent that it is probable that future taxable profits will be
available against which they can be used. The existence of unused tax losses is strong evidence that
future taxable profit may not be available. Therefore, in case of a history of recent losses, the
Company recognizes a deferred tax asset only to the extent that it has sufficient taxable temporary
differences or there is convincing other evidence that sufficient taxable profit will be available against
which such deferred tax asset can be realized. Deferred tax assets — unrecognized or recognized, are
reviewed at each reporting date and are recognized/ reduced to the extent that it is probable/ no
longer probable respectively that the related tax benefit will be realized.

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset is
realized or the liability is settled, based on the laws that have been enacted or substantively enacted
by the reporting date.

The measurement of deferred tax reflects the tax consequences that would follow from the manner in
which the Company expects, at the reporting date, to recover or settle the carrying amount of its
assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax
liabilities and assets, and they relate to income taxes levied by the same tax authority on the same
taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on
a net basis or their tax assets and liabilities will be real.

Employee benefits
Defined contribution plans

The Company's contribution to provident fund is considered as defined contribution plans and is
charged as an expense as they fall due based on the amount of contribution required to be made.

Defined benefit plans

For defined benefit plans in the form of gratuity fund, the cost of providing benefits is determined using
the Projected Unit Credit method, with actuarial valuations being carried out at each year end. When
the calculation results in a potential asset for the Company, the recognized asset is limited to the
present value of economic benefits available in the form of any future refunds from the plan or
reductions in future contributions to the plan (‘the asset ceiling’). In order to calculate the present
value of economic benefits, consideration is given to any minimum funding requirements.

Remeasurements of the net defined benefit liability, which comprise actuarial gains and losses, the
return on plan assets (excluding interest) and the effect of the asset ceiling (if any, excluding interest),
are recognized in OCI. The Company determines the net interest expense (income) on the net defined
benefit liability (asset) for the period by applying the discount rate used to measure the defined benefit
obligation at the beginning of the annual period to the then-net defined benefit liability (asset), taking
into account any changes in the net defined benefit liability (asset) during the period as a result of
contributions and benefit payments. Net interest expense and other expenses related to defined benefit
plans are recognized in profit or loss.

The retirement benefit obligation recognized in the Balance Sheet represents the present value of the
defined benefit obligation as adjusted for unrecognized past service cost, as reduced by the fair value
of scheme assets.

Short-term employee benefits

The undiscounted amount of short-term employee benefits expected to be paid in exchange for the
services rendered by employees are recognized during the year when the employees render the
service. These benefits include performance incentive and compensated absences which are expected
to occur within twelve months after the end of the year in which the employee renders the related
service. The cost of such compensated absences is accounted as under:

(a) in case of accumulated compensated absences, when employees render the services that increase
their entitlement of future compensated absences; and

(b) in case of non-accumulating compensated absences, when the absences occur.
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Long-term employee benefits

Compensated absences which are not expected to occur within twelve months after the end of the year
in which the employee renders the related service are recognized as a liability at the present value of
the defined benefit obligation as at the Balance Sheet date.

Cash Flow Statement

Cash flows are reported using the indirect method, whereby profit for the period 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 item of income or expenses associated with investing or financing cash flows.
The cash flows from operating, investing and financing activities of the Company are segregated.

Operating leases

Lease payments under operating lease are recognised as an expense in the Statement of Profit and
Loss on a straight-line basis over the lease term unless such payments are structured to increase in
line with expected general inflation to compensate for the lessor’ s expected inflation increases.

Operating cycle

Based on the nature of products / activities of the Company and the normal time between acquisition
of assets and their realisation in cash or cash equivalents, the Company has determined its operating
cycle as 12 months for the purpose of classification of its assets and liabilities as current and non-
current.

Recent accounting pronouncements
Appendix B to Ind AS 21, Foreign currency transactions and advance consideration:

On March 28, 2018, Ministry of Corporate Affairs ("MCA") has notified the Companies (Indian
Accounting Standards) Amendment Rules, 2018 containing Appendix B to Ind AS 21, Foreign currency
transactions and advance consideration which clarifies the date of the transaction for the purpose of
determining the exchange rate to use on initial recognition of the related asset, expense or income,
when an entity has received or paid advance consideration in a foreign currency. The amendment will
come into force from April 1, 2018. The Company has evaluated the effect of this on the financial
statements and the impact is not material.

Ind AS 115- Revenue from Contract with Customers:

On March 28, 2018, Ministry of Corporate Affairs ("MCA") has notified the Ind AS 115, Revenue from
Contract with Customers. The core principle of the new standard is that an entity should recognize
revenue to depict the transfer of promised goods or services to customers in an amount that reflects
the consideration to which the entity expects to be entitled in exchange for those goods or services.
Further the new standard requires enhanced disclosures about the nature, amount, timing and
uncertainty of revenue and cash flows arising from the entity’s contracts with customers.

Under Ind AS 115, an entity recognises revenue when (or as) a performance obligation is satisfied, i.e.
when ‘control’ of the goods or services underlying the particular performance obligation is transferred
to the customer.

The standard permits two possible methods of transition:
e Retrospective approach - Under this approach the standard will be applied retrospectively to each
prior reporting period presented in accordance with Ind AS 8 - Accounting Policies, Changes in

Accounting Estimates and Errors

e Retrospectively with cumulative effect of initially applying the standard recognized at the date of
initial application (Cumulative catch - up approach)

The effective date for adoption of Ind AS 115 is financial periods beginning on or after April 1, 2018.
The Company will adopt the standard on April 1, 2018 by using the cumulative catch-up transition
method and accordingly comparatives for the year ending or ended March 31, 2018 will not be

retrospectively adjusted. The Company does not expect the impact of the adoption of the new
standard to be material on its retained earnings and to its net income on an ongoing basis.
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Particulars

As at As at As at
31 March 2018 31 March 2017 1 April 2016
(Rupees) (Rupees) (Rupees)
2.2 OTHER NON-CURRENT FINANCIAL ASSETS
Security deposits 751,651 751,651 747,120
751,651 751,651 747,120
2.3 DEFERRED TAX ASSETS (NET)
A. Amounts recoanised in profit or loss
Particulars
Year ended 31 Year ended 31
March 2018 March 2017
(Rupees) (Rupees)
Current tax - (99.311)
Deferred tax 556.909 (322.547)
Net tax expense 556,909 (421,858)
b. Reconciliation of effective tax rate
A reconciliation of the income tax provision to the amount computed bv apblvina the statutorv income tax rate to the income before taxes is summarised below:
Particulars Percentage Year ended Percentage Year ended
31 March 2018 31 March 2017
Loss before tax (6.385.789) (9.375.890)
Tax using the domestic tax rate 25.75% (1.644.341) 25.75% (2.414.292)
Non deductible expenses -7.34% 468.728 -3.52% 329.934
Current year losses for which no deferred tax asset was recognised -18.41% 1.175.613 -18.79% 1.761.810
Reversal of previous year deferred tax assets -8.72% 556.909 0.00% -
Prior period taxes - - 1.06% (99.311)
Effective tax -8.72% 556.909 4.50% (421.858)
D. Movement in temborarv differences
Particulars
As at (Credited)/charge As at As at
1 April 2017 during the year 31 March 2018 1 April 2016
Provision for compensated absences. aratuitv and other emplovee benefits 349.799 349.799 - -
Provision for doubtful debts 2.717 2.717 - 34.331
Propertv. plant and eauipment and Intanaible assets 204.393 204.393 - 200.031
556,909 556,909 - 234,362
Note :The company has not recognised deferred tax assets because it is not probable that future taxable profit will be available against such deferred tax assets can be realised.
2.4 INCOME TAX ASSETS (NET)
Advance tax [Net of provision Rs. Nil (previous vear : Rs. Nil)1 1.089.501 482.132 210.030
1,089,501 482,132 210,030
2.5 CURRENT TRADE RECEIVABLES
(Unsecured, Considered good)
Considered good 542,019 2,586,462 359,869
Considered doubtful 103,010 10,553 111,103
Less: allowance for doubtful trade receivables (103.010) (10.553) (111.103)
542,019 2,586,462 359,869
2.6 CASH AND CASH EQUIVALENTS
A. Cash and cash equivalents
a. Cash on hand 683 3,025 380
b. Balances with scheduled banks:
- in current accounts 919,191 9,387 457,910
919,874 12,412 458,290
2.7 OTHER BANK BALANCES
Short term bank deposits 34.963 55.939 51.489
34,963 55,939 51,489
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2.8 OTHER CURRENT ASSETS
a. Supplier advance 29,985 56,905 -
b.  Service income accrued but not due 385.401 523.534 -
415,386 580,439 -
Particulars As at As at As at
31 March 2018 31 March 2017 1 April 2016
2.9 SHARE CAPITAL

a. Authorised
Equity shares
100.000 (100.000) eauitv shares of Rs. 10 each 1.000.000 1.000.000 1.000.000
Preference shares
4,000,000 (4,000,000) preference share of Rs. 10 each 40,000,000 40,000,000 -

b. 1Issued, subscribed and fully paid-Up
11,110 (11,110) equity shares of Rs. 10 each, fully paid up 111,100 111,100 111,100

111,100 111,100 111,100
Refer notes (i) to (iii) below
(i) Reconciliation of number of shares and amount outstanding at the beginning and at the end of the year :

Equity shares
As at the beginning of the year
- Number of Shares 11,110 11,110 11,110
- Amount 111,100 111,100 111,100
Shares issued during the year
- Number of Shares - - -
- Amount - - -
As at the end of the year
- Number of Shares 11,110 11,110 11,110
- Amount 111,100 111,100 111,100
11% red ble non ¢ ive preference shares
As at the beainnina of the vear
- Number of Shares 2.350.000 - -
- Amount 23.500.000 - -
Shares issued durina the vear
- Number of Shares 300.000 2.350.000 -
- Amount 3.000.000 23.500.000 -
As at the end of the vear
- Number of Shares 2.650.000 2.350.000 -
- Amount 26.500.000 23.500.000 -

(ii) The Company has one class of equity shares having a par value of Rs. 10 each. Each shareholder is eligible for one vote per share held. The dividend is paid on the approval
of the shareholders in the Annual General Meeting. In the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the Company after

distribution of all preferential amounts. in proportion to their shareholdina.

(iii) Details of shares held by Nucleus Software Exports Limited, the Holding Company :-

Equity shares

Particulars As at 31 March, 2018
(Number) (Percentage)
Nucleus Software Exports Limited 10,666 96%
Particulars As at 31 March, 2017
(Number) (Percentage)
Nucleus Software Exports Limited 10,666 96%

Particulars

As at 1 April, 2016

Nucleus Software Exports Limited

(Number)

(Percentage)

10,666

96%
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED

NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Particulars

As at As at As at
31 March 2018 31 March 2017 1 April 2016
2.10 OTHER EQUITY
(a) Reserves and Surplus
Securities nremium reserve 9.98K8.900 9.9R8K8.900 9.98K8.900
Retained earninas (38.945.024) (32.002.326) (23.048.295)
— (28,956.124)  (22.013.426)  (13.059.395)
Particulars Year ended Year ended
31 March 2018 31 March 2017
(Rubees) (Rubees)
(i) Securities premium reserve
At the commencement and end of the year 9,988,900 9,988,900
Closing balance 9,988,900 9,988,900
(ii) Retained earnings
Opening balance (32,002,326) (32,852,558)
Add: Loss for the year (6,942,698) (1,870,902)
Closing balance (38,945,024) (34,723,460)
Particulars As at As at As at
31 March 2018 31 March 2017 1 April 2016
(b) Other comprehensive Income (158,497) - -
(158,497) - -
Particulars Year ended Year ended
31 March 2018 31 March 2017
(i) Remeasurement of net defined benefit plans
Opening balance - -
Add: Movement during the year (158,497) -
Closing balance (158,497) -
(29,114,621) (22,013,426) (13,059,395)
2.11 LONG TERM BORROWINGS
a. Liability component of compound financial instruments
2,650,000 (31 March 2017: 2,350,000 , 31 March 2016: Nil) 11% redeemable 18,828,059 15,227,404 -
non cumulative preference shares of Rs. 10 each
18,828,059 15,227,404 -
11% redeemable, non cumulative preference shares of Rs. 10 each were privately placed with Nucleus Software Exports limited , the holding company at par. The
preference shares will be redeemed at face value of Rs. 10 each. The minimum tenure of redeemable preference shares ('RPS') will be 5 years and maximum tenure of RPS
will he 20 vears
Particulars 31 March 2018 31 March 2017
Borrowinas at the beainnina of the vear 15.227.404 -
Face value of 11% redeemable non cumulative preference shares issued 3.000.000 23.500.000
Eauitv component of 11% non-cumulative preference shares (1.219.646) (9.553.894)
Movement due to non-cash transactions
Interest expense 1.820.301 1.281.298
Lona Term borrowinas 18.828.059 15.227.404
2.12 LONG-TERM PROVISIONS
Provision for employee benefits
a. Provision for compensated absences 123,885 104,262 -
b.  Provision for gratuity (refer note 2.26) 1,456,568 942,647 -
1,580,453 1,046,909 -
2.13 TRADE PAYABLES
Trade payables
- Others 810,176 608,220 1,958,261
810,176 608,220 1,958,261
Note : The Company has no amounts payable to Micro and Small Enterprises as defined in section 7(1) of the Micro, Small and Medium Enterprises Development Act, 2006, to the
extent such parties have been identified on the basis of information collected by the management. This has been relied upon by the auditors.
2.14 SHORT TERM BORROWINGS
Loan from Shareholder & Director (refer note 2.27) - - 13,349,738
- - 13,349,738
2.15 SHORT-TERM PROVISIONS
Provision for employee benefits
a. Provision for gratuity (refer note 2.26) 389,769 276,252 -
b.  Provision for compensated absences 41,484 35,278 -
431,253 311,530 -
2.16 OTHER CURRENT LIABILITIES
a. Statutorv liabilities 227.629 213.195 170.768
b.  Advance from Customers (refer note 2.27) 568.488 163.275 -
c. Employee dues - - 16,279
796,117 376,470 187,047
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Year ended
31 March 2017

Year ended
31 March 2018

Particulars

2.17

2.18

2.19

2.20

2.21

2.22

2.23

2.24

(Rupees) (Rupees)
INCOME FROM SOFTWARE PRODUCTS AND SERVICES
a. Sale of services 12,147,057 8.809.144
12,147,057 8,809,144
OTHER INCOME
a. Interest income on fixed deposits with banks 24,981 80,600
b. Miscellaneous income 4,763 104,282
29,744 184,882
EMPLOYEE BENEFITS EXPENSE
a. Salaries and wages 9,755,421 8,485,808
b.  Contribution to provident and other funds 585,377 440,930
c.  Gratuity expense (see note 2.26) 468,941 1,218,899
d. Staff welfare expenses 42,893 58,579
10,852,632 10,204,216
OPERATING AND OTHER EXPENSES
a. Rent and hire charges 975,455 926,695
b. Repair and maintenance
- Buildings 17,860 -
- Others 34,556 165,969
c. Insurance 4,150 11,418
Rates & taxes 65,195 641,144
Travelling
- Foreign 216,933 54,799
- Domestic 163,642 220,878
f. Legal and professional (see note 2.22) 2,741,239 3,127,200
g. Conveyance 30,531 19,338
h. Communication 68,747 93,659
i.  Training and recruitment 8,894 6,694
j. Power and fuel 173,225 169,402
k. Advertisement and business promotion - 18,675
I.  Printing and Stationery 8,040 13,267
m. IT Expenses 27,892 22,823
n. Outsourced technical service expenses 144,180 102,480
0. Purchase for Trading 496,952 576,197
p. Miscellaneous expenses 447,598 156,438
5,625,089 6,327,076
FINANCE COST
Bank charges 24,251 2,187
Interest expenses on borrowings - 84,411
Interest expenses on compound financial instrument- 1,820,301 1,281,298
preference shares
1,844,552 1,367,896
Legal and Professional expenses include:
Audit fees (excluding tax) 100,000 100,000
EARNINGS PER SHARE
Basic and Diluted
a. Loss after tax (6,942,698) (8,954,031)
b.  Weighted average number of equity shares 11,110 11,110
c.  Earnings per share (625) (806)

OPERATING LEASE

Obligations on long-term, non-cancellable operating leases

The Company has acquired office premises under cancellable operating lease. Operating lease rentals paid during the year
March 2018 Rs. 975,455/~ (year ended 31 March, 2017 is Rs. 926,695/-).
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a)

b)

Financial Instruments

Financial Instruments by category
The carrying value and fair value of financial instruments by categories of 31 March 2018 were as follows:

Particulars Amortised cost Financial Financial Total carrying value Total fair value
assets/liabilities at fair assets/liabilities at fair
value through profit or  value through OCI
loss
Assets:
Cash and cash equivalents (2.6) 919,874 - - 919,874 919,874
Other bank balances (2.7) 34,963 - - 34,963 34,963
Trade receivables (2.5) 542,019 - - 542,019 542,019
Other financial assets (2.2) 751,651 - - 751,651 751,651
2,248,507 - - 2,248,508 2,248,507
Trade payables (2.13) 810,176 - - 810,176 810,176
Borrowings (2.11 & 2.14) 18,828,059 - - 18,828,059 18,828,059
19,638,235 - - 19,638,235 19,638,235
The carrying value and fair value of financial instruments by categories of 31 March 2017 were as follows:
Particulars Amortised cost Financial Financial Total carrying value Total fair value
assets/liabilities at fair assets/liabilities at fair
value through profit or  value through OCI
loss
Assets:
Cash and cash equivalents (2.6) 12,412 - - 12,412 12,412
Other bank balances (2.7) 55,939 - - 55,939 55,939
Trade receivables (2.5) 2,586,462 - - 2,586,462 2,586,462
Other financial assets (2.2) 751,651 - - 751,651 751,651
3,406,464 - - 3,406,465 3,406,464
Liabilities:
Trade payables (2.13) 608,220 - - 608,220 608,220
Borrowings (2.11 & 2.14) 15,227,404 - - 15,227,404 15,227,404
15,835,624 - - 15,835,624 15,835,624
The carrying value and fair value of financial instruments by categories of April 1, 2016 were as follows:
Particulars Amortised cost Financial Finan Total carrying value Total fair value
assets/liabilities at fair assets/liabil s at fair
value through profitor  value through OCI
loss
Assets:
Cash and cash equivalents (2.6) 458,290 - - 458,290 458,290
Other bank balances (2.7) 51,489 - - 51,489 51,489
Trade receivables (2.5) 359,869 - - 359,869 359,869
Other financial assets (2.2) 747,120 - - 747,120 747,120
1,616,768 B - 1,616,769 1,616,768
Liabilities:
Trade payables (2.13) 1,958,261 - - 1,958,261 1,958,261
Borrowings (2.11 & 2.14) 13,349,738 - - 13,349,738 13,349,738
15,307,999 - - 15,307,999 15,307,999

The carrying amount of current trade receivables,Security deposit , trade payables, current financial liabilities and cash and cash equivalent are considered to be same as their fair values, due to their short-term nature.

The fair value of borrowings were based on using a transition date lending rate as there is no material change in the lending rate. They are classified as level 3 fair values in the fair value hierarchy due to the

inclusions of unobservable inputs including counterparty credit risk.

Fair value hierarchy

Level 1 - Quoted prices (unadjusted) in active markets for identical assets or liabilities.
Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).
Level 3 - Inputs for the assets or liabilities that are not based on observable market data (unobservable inputs).

used to ine fair value

Specific valuation techniques used to value financial instruments include:
a) the use of quoted market prices or dealer quotes for similar instruments.

b) for forward exchange contracts, the fair value is determined using quoted forward exchange rates at the reporting date.
c) the fair value of remaining financial instruments is determined using discounted cash flows method.

The following table presents fair value hierarchy of assets and liabilities measured at fair value on a recurring basis as of 31 March 2018:

Particulars As at 31 Level 1 Level 2 Level 3
March 2018
Financial assets
Non - Current Financial Assets- Security deposits (2.2) 751,651 - - 751,651
18,828,059 - - 18,828,059

Borrowings (2.11)
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The following table presents fair value hierarchy of assets and liabilities measured at fair value on a recurring basis as of 31 March 2017:

Particulars As at 31 Level 1 Level 2 Level 3
March 2017

Financial assets
Non - Current Financial Assets- Security deposits (2.2) 751,651 < - 751,651
Borrowings (2.11) 15,227,404 - - 15,227,404

The following table presents fair value hierarchy of assets and liabilities measured at fair value on a recurring basis as of 1 April , 2016:

Particulars As at 1 Level 1 Level 2 Level 3
April 2016

Financial assets
Non - Current Financial Assets- Security deposits (2.2) 747,120 - - 747,120
Borrowings (2.11) 13,349,738 - - 13,349,738

Financial risk management

The Company's activities expose it to a variety of financial risks arising from financial instruments
- Market risk,

- Credit risk and

- Liquidity risk

i) Market risk :
The Company's focus is to foresee the unpredictability of financial markets and seek to minimize potential adverse effects on its financial performance. The primary market risk to the Company is foreign exchange risk.The Company's exposure to
credit risk is influenced mainly by the individual characteristic of each customer and the concentration of risk from the top few customers.

The Company operates internationally and a major portion of the business is transacted in several currencies and consequently the Company is exposed to foreign exchange risk through its sales and services and purchases from overseas
suppliers in various foreign currencies. The Company holds derivative financial instruments such as foreign exchange forward and option contracts to mitigate the risk of changes in exchange rates on foreign currency exposures. The exchange
rate between the rupee and foreign currencies has changed substantially in recent years and may fluctuate substantially in the future.

Price risk: The Companv has no exposure to price risk as Companv doesn’t hold anv investment.

) Credit risk

The Company considers the probability of default upon initial recognition of asset and whether there has been a significant increase in credit risk on an ongoing basis throughout each reporting period. To assess whether there is a significant increase in
credit risk the Company compares the risk of a default occurring on the asset as at the reporting date with the risk of default as at the date of initial recognition. It considers available r and supportive for ing-looking information.

In general, it is presumed that credit risk has significantly increased since initial recognition if the payments are more than 30 days past due.

A default on a financial asset is when the counter party fails to make contractual payments within 90 days of when they fall due. This definition of default is determined by considering the business environment in which entity operates and other
macro-economic factors.

Credit risk refers to the risk of default on its obligation by the counterparty resulting in a financial loss. The maximum exposure to the credit risk at the reporting date is primarily from trade receivables amounting to Rs. 542,019, Rs.
2,586,462 and Rs. 359,869 as of March 31, 2018, March 31, 2017 and April 1, 2016 respectively and unbilled revenue amounting to Rs 385,401 , Rs 523, 534 and Rs Nil as of March 31, 2018, March 31, 2017 and April 1, 2016 respectively . credit
risk has always been managed by the company through credit approval, establishing credit limits and continuously monite3ring the credit worthiness of the customers to which the company grants credit terms in the normal course of business .On
account of adoption of Ind AS 109, the Company uses expected credit loss model to assess the impairment loss or gain. The Company uses a provision matrix to compute the expected credit loss allowance for trade receivables. The Company
has nil expected credit loss allowance.

The following table gives details in respect of percentage of revenues generated from top customer and top three customers:

Year ended Year ended 31

Particulars 31 March 2018 March 2017
(in %) (in %)
Revenue from top customer 52.82 47.5
Revenue from top three customers 99.46 83

Credit risk exposure
The lifetime expected credit loss on customer balances for the year ended 31 March 2018 is Rs. 103,010 and for the year ended March 31, 2017 was Rs. 10,553.

As at As at
31 March 2018 31 March 2017
Balance at the beginning 10,553 111,103
Impairment loss recognised/ reversed 92,456 10,553
Amounts written off - (111,103)
Balance at the end 103,010 10,553

Credit risk on cash and cash equivalents is limited as we generally invest in deposits with banks and financial institutions with high credit ratings assigned by international and domestic credit rating agencies.

a) Expected credit loss for loans, security deposits and Investments

As at 31 March 2018

Particulars Asset group Estimated gross ility of credit loss |Carrying  amount
carrying amount at default net of impairment
default isi

Loss allowance measured at 12 month expected credit loss Financial assets for which credit risk has not
increased significantly since initial recogntion
Security deposits 751,651 0% - 751,651
Financial assets for which credit risk has NA NA NA NA NA
Loss allowance measured at life-time expected credit loss increased significantly and not credit -
impaired
As at 31 March 2017

Particulars Asset group Estimated gross P ility of credit loss |Carrying amount
carrying amount at default net of impairment
default provision

Loss allowance measured at 12 month expected credit loss Financial assets for which credit risk has not
increased significantly since initial recogntion
Security deposits 751,651 0% - 751,651
Financial assets for which credit risk has NA NA NA NA NA
Loss allowance measured at life-time expected credit loss increased significantly and not credit -
impaired
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

2.26 Employee benefit obligations
Defined contribution plans

An amount of Rs. 551,408 for the year ended 31 March, 2018 (Year ended 31 March, 2017 Rs. 428,012), have been recognized as
an expense in respect of Company’s contribution for Provident Fund and Rs. 33,969(Year ended 31 March, 2017 Rs. 12,918) for
Employee State Insurance Fund deposited with the government authorities and has been shown under employee benefit expenses
in the Statement of Profit and Loss.

Defined benefit plans

The Gratuity scheme provides for lump sum payment to vested employees at retirement, death while in employment or on
termination of employment of an amount equivalent to 15 days basic salary payable for each completed year of service or part
thereof in excess of 6 months subject to a maximum limit of Rs. 2,000,000 in terms of the provisions of the Payment of Gratuity
Act, 1972. Vesting occurs upon completion of 5 years of service.

Provision in respect of gratuity and compensated absence has been determined using the Projected Unit Credit method, with
acturial valuations being carried out at the balance sheet date.

Reconciliation of opening and closing balances of the present value of the defined benefit obligation as on 31 March,

2018:
Particulars As at As at
31 March 2018 31 March 2017
(Rupees) (Rupees)
a. Change in defined benefit obligations (DBO)
Obligation at beginning of the year 1,218,899 -
Current service cost 103,555 1,218,899
Past Service Cost 290,813
Interest on defined benefit obligation 74,573 -
Remeasurement due to:
Actuarial loss/(gain)arising from change in financial (48,831)
Actuarial loss/(gain)arising on account of experience 207,328
Obligation at year end 1,846,337 1,218,899
b. Net asset / (liability) recognised in the Balance Sheet
Present value of defined benefit obligation 1,846,337 1,218,899
Fair value of plan assets - -
Funded status- Surplus/ (Deficit) (1,846,337) (1,218,899)
Net liability recognised in the Balance Sheet (1,846,337) (1,218,899)
c. Expected employer's contribution next year - 276,252
d. Gratuity cost for the year:
Particulars Year ended Year ended
31 March 2018 31 March 2017
(Rupees) (Rupees)
Past service cost 290,813
Current service cost 103,555 1,218,899
Interest cost 74,573 -
Net gratuity cost 468,941 1,218,899
Remeasurements income recognised in other comprehensive
Actuarial loss/(gain)arising from change in financial (48,331) -
Actuarial loss/(gain)arising on account of experience 207,328 -
158,997 -

Economic assumptions :

Actuarial assumptions for gratuity
and long-term compensated
absences

As at
31 March 2018

As at
31 March 2017

Discount rate
Salary escalation rate

7.40%
8.00%

6.90%
8.00%
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Particulars

Year ended
31 March 2018

Year ended
31 March 2017

2.27

Related party transactions

List of related parties

Holding Company- where control exists
- Nucleus Software Exports Ltd

Other related parties:
Key managerial personnel:
-Thomas Zachariah (Managing Director)

Other Directors

- Vishnu R Dusad

- K Krishna Kumar
-Narayanan Subramaniam

(Rupees)

Enterprise over which KMP or Directors are able to exercise significant influence

Nucleus Software Solutions Pte Ltd
Avon Solutions and Logistics Private Limited
Pelican Legal Solutions Private Limited

Transactions with related parties

Revenue from Software development services
Avon Solutions and Logistics Private Limited
Nucleus Software Solutions Pte Ltd

Finance Cost
Thomas Zachariah
Vishnu R Dusad

Salary and other benefits to Key managerial personnel
Short term employee benefit
contribution to provident and oher funds

Communciation charges
Avon Solutions and logistic Private Limited

Loan and advance repaid
Thomas Zachariah

K Krishna Kumar
Narayanan Subramaniam
Vishnu R Dusad

Loan and Advance taken
Vishnu R Dusad

Preference share capital
Nucleus Software Exports Limited

Legal and Professional
Pelican Legal Solutions Private Limited

163,275
6,253,355

3,535,000
210,000

3,993

3,000,000

2,400,000

(Rupees)

1,917,479

34,900
49,425

3,290,000
210,000

4,850

7,011,350
2,539,938
3,350,000
4,000,000

4,000,000

23,500,000

2,400,000

Particulars

As at
31 March 2018

As at
31 March 2017

As at
1 April 2016

(Rupees)
Outstanding balances as at the year end

Short-term borrowings

Thomas zachariah -
K Krishna Kumar -
Narayanan Subramaniam -

Trade receivables
Avon Solutions and logistic P Ltd -

Trade payables
Pelican Legal Solutions Private Limited -

Other Current Liabilities

Advance from Customer 568,487

159

(Rupees)

1,766,084

210,000

(Rupees)

7,459,800
2,539,938
3,350,000



2.28 First-time adoption of Ind-AS

These financial statements of Avon Mobility Solutions Private Limited for the year ended March 31, 2018 have been prepared in accordance with Ind
AS. For the purposes of transition to Ind AS, the Company has followed the guidance prescribed in Ind AS 101 - First Time adoption of Indian
Accounting Standard , with April 1, 2016 as the transition date and IGAAP as the previous GAAP.

The transition to Ind AS has resulted in changes in the presentation of the financial statements, disclosures in the notes thereto and accounting
policies and principles. The accounting policies set out in Note 1 have been applied in preparing the financial statements for the year ended March
31, 2018. An explanation of how the transition from previous GAAP to Ind AS has affected the Company’s Balance Sheet , Statement of Profit and
Loss, is set out in note 2.29.

Exemptions availed and exceptions applied on first time adoption of Ind-AS 101

In preparing these financial statements, the company has applied the below mentioned optional exemptions and mandatory exceptions:
A Optional exemptions availed
1 Property plant and equipment and intangible assets

As permitted by Ind AS 101, the Company has elected to continue with the carrying values under previous GAAP as deemed cost for all the items of
property, plant and equipment and Intangible assets. The carrying values of property, plant and equipment as aforesaid are after making
adiustments relatina to decommissionina liabilities.

B Mandatory exceptions
1 Estimates

As per Ind AS 101, an entity’s estimates in accordance with Ind AS at the date of transition to Ind AS at the end of the comparative period
presented in the entity’s first Ind AS financial statements,as the case may be, should be consistent with estimates made for the same date in
accordance with the previous GAAP unless there is objective evidence that those estimates were in error.However, the estimates should be
adjusted to reflect any differences in accounting policies.

As per Ind AS 101, where application of Ind AS requires an entity to make certain estimates that were not required under previous GAAP, those
estimates should be made to reflect conditions that existed at the date of transition (for preparing opening Ind AS balance sheet) or at the end of
the comparative period (for presentina comparative information as per Ind AS).

The Company’s estimates under Ind AS are consistent with the above requirement. Key estimates considered in preparation of the financial
statements that were not required under the previous GAAP are listed below:

- fair valuation of financial instruments carried at FVTPL and/ or FVOCI.

- Impairment of financial assets based on the expected credit loss model.

- Determination of the discounted value for financial instruments carried at amortised cost.
- Discounted value of liability for decommissioning costs.

2 Classification and measurement of financial assets

Ind AS 101 requires an entity to assess classification of financial assets on the basis of facts and circumstances existing as on the date of transition.
Further, the standard permits measurement of financial assets accounted at amortised cost based on facts and circumstances existing at the date of
transition if retrospective application is impracticable.

Accordingly, the Company has determined the classification of financial assets based on facts and circumstances that exist on the date of transition.
Measurement of the financial assets accounted at amortised cost has been done retrospectively except where the same is impracticable.
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2.29 Reconciliations

a) Reconciliation of Total Equity

As at As at

Particulars 31 March, 2017 1 April 2016
Equity as reported under Previous GAAP (A) 2,878,971 (12,948,295)
Impact of Ind AS opening adjustment (B) - -
Liability component of compound financial instrument-Non cumulative
preference share (13,946,105) -
Interest expense on preference shares (1,281,298) -

© (15,227,403) -
Equity in accordance with Ind AS (A+B+C) (12,348,432) (12,948,295)
Total equity after tax adjustment in accordance with Ind AS (12,348,432) (12,948,295)
Movement in equity (15,227,403) -

b) Reconciliation of total comprehensive income

Particulars

For the year ended
31 March, 2017

Loss as per Previous GAAP

Adjustments
Interest expense on preference shares

Loss in accordance with Ind AS
Other Comprehensive Income (OCI)

Total Comprehensive Income as per Ind AS

(7,672,734)

(1,281,297)

(1,281,297)

(8,954,031)

(8,954,031)
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

2.30

2.31

2.32

Segment reporting

Based on the guiding principles stated in indAS 108 on “Segment Reporting” with the accounting standards specified under
section 133 of the Act, as applicable, the Company has identified its business of providing software development services
as one reportable business segment only. Accordingly, no additional disclosure for segment reporting have been made in
the financial statements.

Details of Specified Bank Notes (SBN) held and transacted during the period 8 November 2016 to 30 December 2016 as
provided in the table below:

Information pursuant to G.S.R. 308(E) Specified Bank Other denomination Total
dated 30 March 2017 notes notes
Closing cash in hand as on 08.11.2016 2,500 290 2,790
(+) Permitted receipts* - 7,500 7,500
(-) Permitted payments - 2,667 2,667
(-) Amount deposited in Banks 2500 - 2,500
Closing cash in hand as on 30.12.2016 - 5,123 5,123

* (Under permitted receipts of Rs, 7,500 (Rs 5,000 are for withdrawal from bank and Rs 2,500 for exchange from SBNs)

Note: For the purpose of this disclosure, the term "Specified Bank Notes" shall have the same meaning provided in the
notification of the Government of India, in the Ministry of Finance, Department of Economic Affairs number S.0. 3407(E)
dated 8 November 2016

Previous year's figures have been regrouped / reclassified wherever necessary to correspond with the current year's
classification / disclosure.

For BSR & ASSOCIATES LLP For and on behalf of the Board of Directors
Chartered Accountants
Firm Registration Number:116231W/W-100024

Sd/- Sd/- sd/-

RAKESH DEWAN THOMAS ZACHARIAH VISHNU R DUSAD
Partner Managing Director Director
Membership Number :092212

Place : Gurugram Place : Chennai Place : Noida

Date : 01 May 2018 Date : 01 May 2018 Date : 01 May 2018
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
BALANCE SHEET AS AT 31 DECEMBER 2018

Particulars

ASSETS
Non-current assets
Property, plant and equipment
Other Intangible assets
Financial assets

Other financial assets
Income tax asset (net)

Current Assets
Financial assets
Trade receivables
Cash and cash equivalents
Other bank balances
Other current assets

TOTAL ASSETS

EQUITY & LIABILITIES
EQUITY

Equity Share capital
Other equity

Equity Component of Compound financial

instrument
Reserve & Surplus

LIABILITIES

Non-current liabilities

Financial liabilities
Borrowings

Provisions

Current liabilities

Financial liabilities
Trade payables

Provisions

Other current liabilities

TOTAL EQUITY AND LIABILITIES

For and on behalf of the Board of Directors

Sd/-

THOMAS ZACHARIAH
Managing Director

Notes As at As at
Ref. 31 December 2018 31 March 2018
(Rupees) (Rupees)
2.1 178,941 233,719
2.1 12,426 228,964
2.2 - 751,651
2.3 762,263 1,089,501
953,630 2,303,835
2.4 431,261 542,019
2.5 3,510,304 919,874
2.6 36,602 34,963
2.7 350,580 415,386
4,328,747 1,912,242
5,282,377 4,216,077
2.8 111,100 111,100
2.10
17,806,283 10,773,540
2.9 (39,675,745) (29,114,621)
(21,758,362) (18,229,981)
2.10 23,616,203 18,828,059
2.11 2,089,718 1,580,453
25,705,921 20,408,512
2.12 593,263 810,176
2.13 530,029 431,253
2.14 211,526 796,117
1,334,818 2,037,546
5,282,377 4,216,077
Sd/-
VISHNU R DUSAD
Director
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
STATEMENT OF PROFIT AND LOSS FOR THE NINE MONTH ENDED 31 DECEMBER 2018

1. REVENUE FROM OPERATIONS
Sale of services

2. OTHER INCOME

3. TOTAL REVENUE (1+2)

4. EXPENSES
a. Employee benefits expense
b. Operating and other expenses
c. Finance cost
d. Depreciation and amortisation expense
TOTAL EXPENSES

5. LOSS BEFORE TAX (3-4)

6. TAX EXPENSE

a. Deferred tax (credit) / charge
NET TAX EXPENSE

7. LOSS FOR THE YEAR (5-6)

8. OTHER COMPREHENSIVE INCOME AND LOSS

(i) Items that will not be reclassified to profit or
loss
a) Remeasurements of the defined benefit

plans,net
TOTAL OTHER COMPREHENSIVE INCOME/ (LOSS)

9. TOTAL COMPREHENSIVE LOSS (7+8)

For and on behalf of the Board of Directors

sd/-

THOMAS ZACHARIAH
Managing Director
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Notes Nine Months Ended Year Ended
Ref. December 2018 31 March 2018
(Rupees) (Rupees)
2.15 4,960,543 12,147,057
2.16 177,543 29,744
5,138,086 12,176,801
2.17 9,815,514 10,852,632
2.18 3,728,622 5,625,089
2.19 1,828,521 1,844,552
2.1 326,552 240,316
15,699,209 18,562,589
(10,561,123) (6,385,788)
- 556,909
- 556,909
(10,561,123) (6,942,697)
- (158,497)
- (158,497)
(10,561,123) (7,101,194)

sd/-

VISHNU R DUSAD
Director
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED

NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Particulars

As at As at
31 December 2018 31 March 2018
(Rupees) (Rupees)
2.2 OTHER NON-CURRENT FINANCIAL ASSETS
Security deposits - 751,651
- 751,651
2.3 INCOME TAX ASSETS (NET)
Advance tax [Net of provision Rs. Nil (previous vear : Rs. NiD1 762,263 1,089,501
762,263 1,089,501
2.4 CURRENT TRADE RECEIVABLES
(Unsecured, Considered good)
Considered good 431,261 542,019
Considered doubtful 13,990 103,010
Less: allowance for doubtful trade receivables (13,990) (103.010)
431,261 542,019
2.5 CASH AND CASH EQUIVALENTS
A. Cash and cash equivalents
a. Cash on hand 4,446 683
b. Balances with scheduled banks:
- in current accounts 1,990,638 919,191
[o Balances with scheduled banks in deposti accouts with maturity of 1,515,220
less than 3 months
3,510,304 919,874
2.6 OTHER BANK BALANCES
Short term bank deposits 36,602 34,963
36,602 34,963
2.7 OTHER CURRENT ASSETS
a. Prepaid expenses 21,527 -
b.  Supplier advance 17.254 29,985
c.  Service income accrued but not due 311,799 385,401
350,580 415,386
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Particulars As at As at

31 December 2018 31 March 2018

2.8

SHARE CAPITAL (Rupees) (Rupees)
a. Authorised
Equity shares
100,000 (100,000) equity shares of Rs. 10 each 1,000,000 1,000,000
Preference shares
4,000,000 (4,000,000) preference share of Rs. 10 each 40,000,000 40,000,000
b. 1Issued, subscribed and fully paid-Up
11,110 (11,110) equity shares of Rs. 10 each, fully paid up 111,100 111,100
111,100 111,100
Refer notes (i) to (iii) below
(i) Reconciliation of number of shares and amount outstanding at the beginning and at the end of the year:
Equity shares
As at the beginning of the year
- Number of Shares 11,110 11,110
- Amount 111,100 111,100
Shares issued during the year
- Number of Shares - -
- Amount - -
As at the end of the year
- Number of Shares 11,110 11,110
- Amount 111,100 111,100
11% redeemable non cumulative preference shares
As at the beginning of the year
- Number of Shares 2,650,000 2,350,000
- Amount 26,500,000 23,500,000
Shares issued during the vear
- Number of Shares 1,000,000 300.000
- Amount 10,000,000 3,000,000
As at the end of the vear
- Number of Shares 3,650,000 2,650,000
- Amount 36,500,000 26,500,000
(ii) The Company has one class of equity shares having a par value of Rs. 10 each. Each shareholder is eligible for one vote per share held. The
dividend is paid on the approval of the shareholders in the Annual General Meeting. In the event of liquidation, the equity shareholders are
eligible to receive the remaining assets of the Company after distribution of all preferential amounts, in proportion to their shareholding.
(iii) Details of shares held by Nucleus Software Exports Limited, the Holding Company :-
Equity shares
Particulars As at 31 December, 2018
(Number)
Nucleus Software Exports Limited 10,666
Particulars As at 31 March, 2018
(Number)
Nucleus Software Exports Limited 10,666
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED

NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Particulars

As at As at
31 December 2018 31 March 2018
(Rupees) (Rupees)
2.9 OTHER EQUITY
a. Securities premium account
At the commencement and end of the year 9,988,900 9,988,900
Closing balance 9,988,900 9,988,900

b. Surplus in the Statement of Profit and Loss
Opening balance
Add: loss for the vear
Closing balance

c. Other comprehensive Income

Remeasurement of net defined benefit plans
Opening balance

Add: Movement during the year

Closing balance

2.10 LONG TERM BORROWINGS

a. Liability component of compound financial instruments
3,650,000 (31 March 2018: 2,650,000 , 31 March 2017: 2,350,000)
11% redeemable non cumulative preference shares of Rs. 10 each

(38,945,024)

(32,002,326)

(10,561,123) (6.942,698)
(49,506,148) (38,945,024)
(158,497) -

- (158,497)

(158,497) (158,497)

(39,675,745) (29,114,621)
23,616,203 18,828,059
23,616,203 18,828,059

11% redeemable, non cumulative preference shares of Rs. 10 each were privately placed with Nucleus Software Exports limited , the holding
company at par. The preference shares will be redeemed at face value of Rs. 10 each. The minimum tenure of redeemable preference shares

('RPS") will be 5 years and maximum tenure of RPS will be 20 years.

2.12 TRADE PAYABLES

- Others

Particulars As at As at
31 December 2018 31 March 2018
Rupees Rupees
Borrowings at the beginning of the year 18,828,059 15,227,404
Face value of 11% redeemable non cumulative preference shares 10,000,000 3,000,000
issued
Equity component of 11% non-cumulative preference shares (refer (7,032,743) (1,219,646)
below)
Movement due to non-cash transactions
Interest expense 1,820,887 1,820,301
Long Term borrowinas 23,616,203 18,828,059
Eauity Component of Compound financial instrument
Particulars As at As at
31 December 2018 31 March 2018
(Rupees) (Rupees)
Opening balance 10,773,540 9,553,894
Movement during the period 7,032,743 1,219,646
Closing balance 17,806,283 10,773,540
2.11 LONG-TERM PROVISIONS
Provision for employee benefits
a. Provision for compensated absences 209,169 123,885
b.  Provision for gratuity 1,880,549 1,456,568
2,089,718 1,580,453
Trade payables
- Micro and Small Enterprises (see note below) - -
593,263 810,176
593,263 810,176

Note : The Company has no amounts payable to Micro and Small Enterprises as defined in section 7(1) of the Micro, Small and Medium Enterprises
Development Act, 2006, to the extent such parties have been identified on the basis of information collected by the management. This has been

relied upon by the auditors.
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AVON MOBILITY SOLUTIONS PRIVATE LIMITED
NOTES FORMING PART OF THE FINANCIAL STATEMENTS

Nine Months Ended Year ened
December 2018 31 March 2018

Particulars

(Rupees) (Rupees)
2.15 INCOME FROM SOFTWARE PRODUCTS AND SERVICES
a. Sale of services 4,960,543 12,147,057
4,960,543 12,147,057
2.16 OTHER INCOME
a. Interest income on fixed deposits with banks 113,835 24,981
b. Net gain/(loss) on foreign currency transactions and translation (71,702) -
c. Profit on sale of fixed assets 126,892 -
d. Miscellaneous income 8,518 4,763
177,543 29,744
2.17 EMPLOYEE BENEFITS EXPENSE
a. Salaries and wages 8,674,598 9,755,421
b.  Contribution to provident and other funds 531,817 585,377
c.  Gratuity expense 517,635 468,941
d. Staff welfare expenses 91,464 42,893
9,815,514 10,852,632
2.18 OPERATING AND OTHER EXPENSES
Rent and hire charges 739,185 975,455
Repair and maintenance
- Buildings - 17,860
- Others 7,919 34,556
c. Insurance 5,768 4,150
d. Rates & taxes 74,910 65,195
e. Travelling
- Foreign - 216,933
- Domestic 112,112 163,642
f. Legal and professional 2,148,800 2,741,239
g. Conveyance 21,814 30,531
h. Communication 18,565 68,747
i. Training and recruitment 118,954 8,894
j. Power and fuel 36,906 173,225
k. Advertisement and business promotion 7,436 -
I.  Printing and Stationery 11,030 8,040
m. IT Expenses 574 27,892
n. Outsourced technical service expenses 108,000 144,180
0. Purchase Trading 246,298 496,952
p. Miscellaneous expenses 70,351 447,598
3,728,622 5,625,089
2.19 FINANCE COST
Bank charges 7,634 24,251
Interest expenses on compound financial instrument-preference shares 1,820,887 1,820,301
1,828,521 1,844,552
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BSE ACKNOWLEDGEMENT
Acknowledgement Number 468127
Date and Time of Submission 3/1/2019 6:22:13 PM
Scripcode and Company Name 531209 - NUCLEUS SOFTWARE EXPORTS LTD.
Subject / Compliance Regulation Corporate Action-Amalgamation/ Merger / Demerger
Submitted By NUCLEUS SOFTWARE EXPORTS LIMITED
Designation Designated Officer for Filing

Disclaimer : - Contents of filings has not been verified at the time of submission.

O NSE

National Stock Exchange Of India Limited

Date of 07-Mar-2019
NSE Acknowledgement
Symbol:- NUCLEUS
Name of the Company: - Nucleus Software Exports Limited
Submission Type:- Announcements
Short Description:- Amalgamation/Merger
Date of Submission:- 01-Mar-2019 06:25:52 PM
NEAPS App. No:- 2019/Mar/182/184

Disclaimer : We hereby acknowledge receipt of your submission through NEAPS. Please note that the content and information
provided is pending to be verified by NSEIL.
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NUCLEUS SOFTWARE EXPORTS LTD.

CIN JAR8G0L 18841 L0345,

Corporate Office
A0 Serior 67 Noula

Uttar Peadesh, 201307 India

NUCLEUS T: + 81120 4031400

SOFTWGRE B 50Kt

Wi www.nucleussoftware corr

Date: 01.03.2019

To,
The Listing Department The Listing Department
The National Stock Exchange of India Ltd. Bombay Stock Exchange Limited
Exchange Plaza, Bandra-Kurla Complex Phiroze Jeejeebhoy Towers,
Bandra (E) 25 Floor, Dalal Street
Mumbai-400051. Mumbai-400001
Fax Nos. 022-26598236/237/238 Fax No. 022-22722061/41/39

Sub: Intimation under Regulation 30 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

Dear Sirs,

The Board of Directors of the Company, at its meeting held on 1° March 2019 considered and
approved a scheme of amalgamation (“Scheme”) pursuant to sections 230 to 232 and other relevant
provisions of the Companies Act, 2013, providing for the merger of its wholly owned subsidiaries,
Virstra I-Technology Services Limited (“Transferor Company-1”) and Avon Mobility Solutions Private
Limited (“Transferor Company-2”) (hereinafter together referred to as “Transferor Companies”), into
and with Nucleus Software Exports Limited (“Transferee Company”).

Furthermore, it is also to be noted that the proposed Scheme at Paragraph 9 therein provides for the
amendment of the Capital and Object Clauses of the Memorandum of Association of Transferee
Company consequent to the merger and amalgamation of the Transferor Companies into and with
the Transferee Company, with effect from the Appointed Date and upon the Scheme becoming
effective.
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The Scheme is subject to necessary statutory and regulatory approvals under applicable laws,
including approval of the National Company Law Tribunal, Principal Bench, New Delhi.

Pursuant to Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with (i) Circular No. CIR/CFD/CMD/4/2015 dated
09" September 2015; and (ii) Circular No. CFD/DIL3/CIR/2017/21 dated 10" March 2017, please find
enclosed the disclosure and a copy of the Draft Scheme, for your records.

Thank You.

Yours Sincerely,

For Nucleus Software Exports Limited

Sd/-

(POONAM BHASIN)

COMPANY SECRETARY

Encl:

1. Disclosure under Regulation 30 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015;

2. Copy of the Scheme of Amalgamation as approved by the Board of Directors of the

Company.
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3322A, 2nd Floor, Bank SIreel,

SPMG & Co Karol Bagh, NewDelhr-ﬂGUOS(l‘ndla}
(-/‘\’ Tel : (+)91 11 28728769, 28727385

Chartered Accountants Website : www.spmg.in

UDIN: 1909068TAAAAAK2089

To

The Board of Directors,

Virstra I-Technology Services Limited,
33-35 Thyagraj Nagar Market,

New Delhi — 110003.

The Board of Directors,
Avon Mobility Solutions Private Limited,

33-35 Thyagraj Nagar Market,
New Delhi — 110003.

The Board of Directors,

Nucleus Software Exports Limited,
33-35 Thyagraj Nagar Market,

New Delhi — 110003,

Sub: Recommendation of share exchange ratio for the proposed Scheme of
Amalgamation amongst (i) Virstra I-Technology Services Limited; (ii)
Avon_Mobility Solutions Private Limited; and (iii) Nucleus Software
Exports Limited and their respective shareholders and creditors.

Dear Sirs,

We have been requested by the management of Virstra I-Technology Services
Limited, Avon Mobility Solutions Private Limited and Nucleus Software Exports
Limited for the recommendation of a share exchange ratio for the proposed
Amalgamation amongst (i) Virstra I-Technology Services Limited; (ii) Avon
Mobility Solutions Private Limited; and (iii) Nucleus Software Exports Limited.

L, BACKGROUND

1.1.  We have been informed by the Board of Directors of Virstra I-Technology
Services Limited, Avon Mobility Solutions Private Limited and Nucleus
Software Exports Limited that they are considering a scheme of
amalgamation (“Scheme”) which envisages the amalgamation and merger
of the entire business and undertaking of the wholly owned subsidiaries-

° G&co
Y A
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2.1

22

Virstra I-Technology Services Limited (“Transferor Company-1”) and
Avon Mobility Solutions Private Limited (“Transferor Company-2”)
(hereinafter together referred to as “Transferor Companies™) into and
with the parent company- Nucleus Software Exports Limited (“Transferee
Company”), pursuant to the provisions of Sections 230 to 232 and all other
applicable provisions, if any, of the Companies Act, 2013 and rules made
thereunder and subject to the necessary approvals, with effect from the
Appointed Date (as defined in the Scheme) and upon the Scheme becoming
effective.

BRIEF BACKGROUND OF THE COMPANIES

Virstra I-Technology Services Limited

Virstra I-Technology Services Limited (Transferor Company-1) is an
unlisted public limited company bearing CIN -
U72200DL2004PLC126213 and incorporated on 06™ May 2004 under the
provisions of the Companies Act, 1956. Currently, its registered office is
situated at 33-35 Thyagraj Nagar Market, New Delhi — 110003. The
Transferor Company-1 is a wholly owned subsidiary of the Transferee
Company. The Permanent Account Number of Transferor Company-1 is

AABCV8600M.

Avon Mobility Solutions Private Limited

Avon Mobility Solutions Private Limited (Transferor Company-2) is a
private limited company bearing CIN - U72900DL2007PTC341409 and
incorporated on 15™ May 2007 under the provisions of the Companies Act,
1956. Currently its registered office is situated at 33-35 Thyagraj Nagar
Market, New Delhi — 110003. The Transferor Company-2 is a wholly
owned subsidiary of the Transferee Company. The Permanent Account
Number of Transferor Company-2 is AAGCAS271N.
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2.3,

3.1.

4.1.

Nucleus Software Exports Limited

Nucleus Software Exports Limited (Transferee Company) is a listed public
company bearing CIN - L74899DL1989PLC034594 and incorporated on
09™ January 1989 under the provisions of the Companies Act, 1956. The
shares of the Transferee Company are listed on the Bombay Stock
Exchange and National Stock Exchange. The Transferee Company
currently has its registered office at 33-35 Thyagraj Nagar Market, New
Delhi — 110003. The Permanent Account Number of Transferee Company
is AAACNS5382P.

SOURCES OF INFORMATION

For the purpose of this exercise, we have relied upon the following sources
of information provided by the management of the Transferor Companies
and Transferee Company:

a. Memorandum and Articles of the Transferor Companies and
Transferee Company;

b. Audited financials of the Transferor Companies and Transferee
Company for the year ended 31 March 2018;

c. Provisional financials of the Transferor Companies and Transferee
Company as on 31 December 2018;

d. Proposed Scheme of Amalgamation of the Transferor Compames
into and with the Transferee Company; and

& Other written/verbal information given to us by the Management.

EXCHANGE RATIO

The Transferor Companies are the wholly owned subsidiaries of the
Transferee Company since the Transferee Company (along with its
nominees) holds 100% share capital of each of the Trarisferor Companies.
The Transferee Company shall not issue any shares under the proposed
Scheme. The existing shareholding of the Transferee Company in each of
the Transferor Companies shall get cancelled and extinguished, pursuant to
the proposed Scheme.

177



5.1.

CONCLUSION

The Transferee Company owns 100% of the share capital of the Transferor
Companies. Since there will be no issuance of shares and the existing
shareholding of the Transferee Company in each of the Transferor
Companies shall get cancelled and extinguished pursuant to the Scheme,
there is no requirement of a valuation report for determining the share
entitlement ratio in that regard.

%:‘ SPMG & Co.

Membership No. 090687

Date: 20.03.2019
Place: New Delhi
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B SR & Associates LLP

Chartered Accountants

Building No.10, 8th Floor, Tower-B Telephone: + 91 124 719 1000
DLF Cyber City, Phase - I Fax: + 91124 2358613
Gurugram - 122 002, India

Private and confidential

The Board of Directors

Nucleus Software Exports Limited
33-35, Thyagraj Market,

New Delhi-110003, India

22 March 2019

Independent Auditor’s Report on the proposed accounting treatment specified in the Proposed
Scheme of Amalgamation in pursuance of the provision of Section 230 to 232 of the Companies
Act, 2013 (“the Act”).

1. This report is issued in accordance with the terms of our engagement letter dated
15 March 2019.

2. We, the statutory auditors of Nucleus Software Exports Limited (“Transferee Company”) have
examined the accounting treatment specified in clause 10 of the Proposed Scheme of Amalgamation
(“the Scheme™) of Virstra-1 Technology Services Limited (“Transferor Company-1”) and Avon
Mobility Solutions Private Limited (“Transferor Company-2”) into and with the Transferee
Company and their respective shareholders in terms of the provisions of section 230 to 232 of the
Act with reference to its compliance with the applicable Accounting Standards specified in Section
133 of the Act read with the rules issued thereunder and other generally accepted accounting
principles.

Management’s Responsibility

3. The responsibility for preparation of the Scheme and its compliance with the relevant laws and
regulations, including the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and circulars issued thereunder, applicable Accounting Standards read with rules made
thereunder and other generally accepted accounting principles as aforesaid, is that of the Board of
Directors of the Transferee Company involved.

Auditor’s Responsibility

4. Our responsibility is only to examine and report whether the proposed accounting treatment referred
to in clause 10 of the Scheme and specified in Annexure I complies with the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued thereunder,
applicable Accounting Standards specified in Section 133 of the Act read with the rules issued
thereunder and other generally accepted accounting principles. Nothing contained in this Report,
nor anything said or done in the course of, or in connection with the services that are subject to this
Report, will extend any duty of care that we may have in our capacity as the statutory auditors of
any financial statements of the Transferee Company.

5. We conducted our examination of the accounting treatment in accordance with the “Guidance Note
on Reports or Certificates for Special Purposes (Revised 2016) issued by the Institute of Chartered
Accountants of India (‘ICAI), in so far as applicable for the purpose of this Report. The Guidance
note requires that we comply with the ethical requirements of the Code of Ethics issued by the ICAL

Reglstered Office :

B S R & Associates (a partnership firm with Registration 5th Floor, Lodha Excelus

No. BA69226) converted into B S R & Associates LLP Apollo Mills Compound

{a Limited Liability Partnership with LLP Registration N,M, Joshi Marg, Mahalakshmi
No. AAB-8182) with effact from October 14, 2013 Mumbai - 400 011
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B S R & Associates LLP

6. We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements. Further our examination did
not extend to any other parts and aspects of a legal or proprietary nature in the aforesaid scheme.

Opinion

7. In accordance with the requirement of Indian Accounting Standard 103 on Business Combination,

amalgamation are between companies under ‘common control’, therefore the financial information
should be restated from the beginning of the preceding period in the financial statements.

In our view and read with above, we confirm that the accounting treatment proposed in the scheme
as mentioned in the Annexure I, is in conformity with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and circulars issued thereunder and terms of provisions of section
230 to 232 of the Act with reference to its compliance with the applicable Accounting Standards
specified in Section 133 of the Act read with the rules issued thereunder and accounting principles
generally accepted in India.

For ease of reference, clause 10 of the Scheme, duly authenticated on behalf of the Transferee
Company, is reproduced in Annexure I to this report, and is initialed and stamped by us only for
the purpose of identification.

Restriction on Use

8.

This report is issued at the request of the Transferee Company and is solely for the purpose of filing
with the National Company Law Tribunal along with the Proposed scheme pursuant to the
provisions of Section 230 to 232 of the Act and relevant Rules. This report should not be used for
any other purpose without our prior written consent. Accordingly, we do not accept or assume any
liability or any duty of care for any other purpose or to any other person to whom this report is
shown or into whose hands it may come without our prior consent in writing.

For BS R & Associates LLP
Chartered Accountants
ICAI Firm Registration number: 116231W/ W-100024

e

Manish Gupta

Partner

Membership No: 095037

ICAT UDIN: 19095037AAAAAJ1567

Place: Gurugram
Date: 22 March 2019
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Annexure I

Relevant abstracts from Clause 10 of the Proposed Scheme of Amalgamation:

10. Accounting Treatment

10.1.

10.2.

10.3.

10.4.

Upon the Scheme becoming effective, the amalgamation of the Transferor Companies with
the Transferee Companies Company will be accounted for in the following manner:

The amalgamation shall be accounted for an “Amalgamation in the nature of Business
Combination of entities under common control”. Thereby the accounting treatment, as
applicable, shall be in accordance with Appendix C of IND AS 103.

The accounting treatment will be as under:

a. upon coming into effect of this Scheme, for the purpose of accounting for and
dealing with the value of the assets, liabilities, reserves, etc., as dealt with herein
below in the books of account of Transferee Company, unaudited financial
statements of Transferor Companies as on the close of business of the date
immediately preceding the Appointed Date shall be prepared;

b. all the assets, liabilities and reserves of Transferor Companies as recorded in their
respective financial statements referred to in sub-clause (a) above shall be recorded
in the books of accounts of Transferee Company as such, subject to suitable
adjustments being made to ensure uniformity of accounting policies, if any; which
shall be in compliance with the accounting standards prescribed in this regard;

c. the amount of any inter-company balances between Transferor Companies and
Transferee Company, appearing in the books of account of Transferee Company or
Transferor Companies, as the case may be, as on Appointed Date, shall stand
cancelled without any further act or deed. For the avoidance of doubt, it is hereby
clarified that with effect from Appointed Date, there will be no accrual of interest
or other charges in respect of any such loans, advances and other obligations.

The amount recorded in books of Transferee Company as investments in Transferor
Companies shall stand cancelled. Surplus or deficit, if any, arising as a result of
amalgamation, shall be transferred to capital reserve on amalgamation. The treatment
accorded shall be in compliance with Appendix C of IND AS 103.

The identity of the reserves of Transferor Companies, if any, and to the extent deemed

appropriate by the Board of Directors of Transferee Company, shall be preserved and they

shall appear in the financial statements of Transferee Company in the same form and

manner, in which they appeared in the financial statements of the Transferor Companies,

as on the date immediately preceding the Appointed Date. Accordingly, if prior to this

Scheme becoming effective there is any reserve in the ﬁnanc/@zl-—‘e%}@fezrgnts of an Transferor
S 2o\
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10.5.

10.0.

10.7.

10.8.

Companies, which are available for distribution to shareholders, whether as bonus shares
or dividend or otherwise, the same would continue to remain available for such distribution
by Transferee Company, subsequent to this Scheme becoming effective.

The amount lying in the balance of the “profit and loss account” in the books of account
of the Transferor Companies shall be added to or set-off from, as the case may be, the
corresponding balance appearing in the financial statements of Transferee Company.

Transferee Company shall make suitable entries in its books to give effect to all
transactions of Transferor Companies in respect of assets, liabilities, reserves, income and
expenses, from the Appointed Date to the Effective Date.

In case of any differences in accounting policies followed by Transferor Companies from
that of Transferee Company, suitable adjustments ought to be made, to the extent material
and practicable, so as to ensure that the financial statements of Transferee Company
reflect the financial position on the basis of consistent accounting policies.

Notwithstanding the above, the Board of Directors of Transferee Company, in consultation
with its statutory auditors, is authorized to account any of the balances in any other

manner, if such accounting treatment is considered more appropriate. The same shall be

in compliance with IND AS 103 notified by the Ministry of Corporate Affairs.
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MINISTRY OF CORPORATE AFFAIRS

NEW DELHI, Delhi

India - 110003

RECEIPT
G.A.R.7
SRN : H58915968 Service Request Date : 10/05/2019
Payment made into : ICICI Bank
Received From :
Name : poonam bhasin
Address : Nucleus Software Exports Ltd.
A 39, Sector 62
Noida, Uttar Pradesh
India - 201301
Entity on whose behalf money is paid
CIN: L74899DL1989PLC034594
Name : NUCLEUS SOFTWARE EXPORTS LIMITED
Address : 33-35, THYAGRAJ NAGAR MARKET

Full Particulars of Remittance

Service Type: eFiling

Service Description Type of Fee Amount(Rs.)
Fee For Form GNL-1 Normal 20000.00
Total 20000.00

Mode of Payment: Credit Card- ICICI Bank

Received Payment Rupees: Twenty Thousand Only

Companies (Registration offices and Fees) Rules, 2014

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website (www.mca.gov.in). In
case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the Companies (Registration offices and Fees)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken on record in accordance with Rule 10(4) of the
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Form for filing an application with
Registrar of Companies

FORM NO. GNL-1

[Pursuant to rule 12(2) of the Companies
(Registration offices and Fees) Rules,2014]

Form language

(@) English (O Hindi

Note - All fields marked in * are to be mandatorily filled.

1. *Category of applicant ‘C El‘
ompany

2. *Name of office of the registrar of Companies (RoC) to which application is being made

3. (@) Corporate identity number (CIN) or foreigh company ‘L74899DL1989PLCOS4594

Pre-fill

registration number (FCRN) of the company or RUR reference number
(Service request number (SRN) of RUM)
(b) Global location number (GLN) of company ‘ ‘

4. (a) Name of the company

(b) Address of the

registered office or
of the principal place

NUCLEUS SOFTWARE EXPORTS LIMITED

33-35, THYAGRAJ NAGAR MARKET
NEW DELHI

! X . Delhi
of business in India 110003
of the Company Iee

(c) e-mail ID of the company |nconam@nucleussoftware.com

5. Details of applicant (in case category is others)

(a) Name

(b) Address Line | ‘ ‘
Line Il ‘ ‘

(c) City ‘ ‘

() State ‘

(e) ISO country code ‘ ‘

(f) Country ‘ ‘

(@) Pin code ‘ ‘

(h) e-mail ID ‘ ‘
6. *Application filed for

() Compounding of offences
() Extension of period of annual general meeting by three months
(") Scheme of arrangement, amalgamation
(@) Others
7. If Others, then specify

CERTIFIED COPY OF ORDER BY NCLT
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8. *Details of application

CERTIFIED COPY OF ORDER BY NCLT

9. In case of application for compounding of offences, provide the following details

(a) Whether application for compounding offence is filed in respect of

[ ] Company [ | Director [ | Manager or Secretary or CEO or CFO [ | Other

(b)Y Number of person(s) for whom the application is being filed :|

(c) Details of person(s) for whom the application is being filed

0] Category Director identification number (DIN) or ‘ ‘ ‘ Pre-fill
income-tax permanent account number
(income-tax PAN) or passport number
Name
(i) Category DIN or income-tax PAN or passport number ‘ Pre-fill
Name
(iii) Category DIN or income-tax PAN or passport number ‘ Pre-fill
Name
(iv) Category DIN or income-tax PAN or passport number ‘ Pre-fill
Name
) Category DIN or income-tax PAN or passport number ‘ Pre-fill
Name
(vi) Category DIN or income-tax PAN or passport number ‘ Pre-fill
Name
(vii) Category DIN or income-tax PAN or passport number ‘ Pre-fill
Name
(viii) Category DIN or income-tax PAN or passport number ‘ Pre-fill
Name
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(d) Whether application is being filed

O Suo-motu O In pursuance to notice received from RoC or any other competent authority

(e) Notice number and date of notice

(f) Section for which application is being filed

(g) Brief particulars as to how the default has been made good

10. In case of application is made for extension of period of an AGM, mention financial S (DD/MMFYYYY)

year end date in respect of which the application is being filed

11.(a) Service request number of Form MGT-14 ‘

(b) Date of passing special or ordinary resolution ‘ ‘ (DD/MMAYYYY)

(c) Date of filing form MGT-14 ‘ ‘ (DD/MMIYYYY)

12. Total amount of stamp duty paid or stamp paper
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Attachments List of attachments

Attach NSELOrder12Apr2019amendedon 01May2019. pdf
Certified True Copy of Resulution-Merger. pdf

1. Board Resolution

2. Scheme of arrangement, amalgamation Attach

3. *Detailed licati
etailed application Attach

4. Copy of notice received from RoC or any
other competent authority
5. Other attachments - if any Attach |

Verification

Remove Attachment

To the best of my knowledge and belief, the information given in this application and its attachments is correct and
complete.

[X] | have been authorised by the Board of directors' resolution number dated| q4/03/2019 | (ODMM/YYYY)
to sign and submit this application.
D | am duly authorised to sign and submit this form.

To be Digitally signed by

Managing Director or director or manager or secretary or CEQ or CFO (in case of an p—
Indian company or an authorised representative (in case of a foreign company) or ;agﬂug;a;a
other)

Designation Director El‘

DIN of the director or Managing Director or; income-tax PAN of the manager
or authorised representative; or CEO or CFO Membership number 00008412

Certificate by practicing professional
| declare that | have been duly engaged for the purpose of certification of this form. It is hereby certified that | have gone through
the provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters incidental thereto
and | have verified the above particulars (including attachment(s)) from the original/certified records maintained by the Company/
applicant which is subject matter of this form and found them to be true, correct and complete and no information material to this
form has been suppressed. | further certify that:

i. The said records have been properly prepared, signed by the required officers of the Company and maintained as per the
relevant provisions of the Companies Act, 2013 and were found to be in order ;

ii. All the required attachments have been completely and legibly attached to this form

To be digitally signed by BHART ot
AT

() Chartered accountant (in whole-time practice) or (O Cost accountant (in whole-time practice) or

@ Company secretary (in whole-time practice)

Whether associate or fellow @ Associate O Fellow

Membership number ‘ ‘

Certificate of practice humber ‘ ‘

Note: Attention is also drawn to provisions of Section 447, section 448 and 449 of the Companies Act, 2013 which
provide for punishment for fraud, punishment for false statement and punishment for false evidence respectively

Modify Check Form Prescrutiny Submit

For office use only:

eForm Service request number (SRN) eForm filing date (DD/MMAYYYY)

Digital signature of the authorising officer

This e-Form is hereby approved

Confirm submission

This e-Form is hereby rejected

Date of signing (DD/MMAYYYY)
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NUCLEUS SOFTWARE EXPORTS LIMITED

CIN - L74899DL1989PLC034594
Registered Office: 33-35, Thyagraj Nagar Market, New Delhi- 110003
NUCLEUS Phone: +91-120-4031400 Fax: +91-120-4031672
SOFTWGARE E-mail: Investorrelations@nucleussoftware.com; Website: www.nucleussoftware.com

POSTAL BALLOT FORM

Please read carefully the instructions printed overleaf before exercising the vote

Serial No.:

1. Name of the First Named Shareholder
(in block letters)

2. Name (s) of Joint holder(s) if any
(in block letters)

3.  Registered address

4.  Registered folio No./ DP ID / Client ID*
(*Applicable to investors holding
shares in dematerialized form)

5. No. of equity shares held
The last date for receipt of Postal Ballot by the Scrutinizer is 7t" day of July 2019, 05:00 PM.

I/We hereby exercise my vote in respect of resolution enumerated below by recording my assent or dissent to the said resolution
in the following manner:

S. No. Resolution For Against

1. |Scheme of Amalgamation (“Scheme”) of wholly owned subsidiaries- Virstra
I-Technology Services Limited (“Transferor Company-1") and Avon Mobility Solutions
Private Limited (“Transferor Company-2") into and with the parent company- Nucleus
Software Exports Limited (“Transferee Company”) and their respective Shareholders
and Creditors.

Place:
Date:

(Signature of shareholder)
Important Notes:

. Please complete and return this Postal Ballot Form to the Scrutinizer (Mr. Prince Chadha) at #48 / Sector 41A,
Chandigarh- 160036, by using the enclosed postage pre-paid self-addressed Business Reply Envelope.

. If the voting rights are exercised electronically, there is no need to use this from.

EVOTING PARTICULARS
EVEN USER ID Password/ PIN

(Electronic Voting Event Number)

The e-voting facility is available at the link https://evoting.karvy.com. The e-voting particulars are set out as follows:

1. Pursuant to the provisions of Section 110 of the Companies Act, 2013 read with Rule 22 of Companies (Management
and Administration) Rules, 2014 and as per Listing Regulations, assent or dissent of the shareholders in respect of the
resolution contained in the Notice is being taken through postal ballot / e-voting.

2. Hon’ble NCLT has appointed Mr. Prince Chadha, Company Secretary, as the Scrutinizer for conducting the postal ballot /
e-voting process.

3. The notice of postal ballot / e-voting is being sent to the members, whose names appear in the register of members as on
24% May, 2019 and Members holding equity shares shall have one vote per share as shown against their holding. The same
shall also be placed on the website of the Company viz. www.nucleussoftware.com.

4. The members can opt for only one mode of voting i.e. either through Postal Ballot or e-voting. If the shareholder decides to
vote through Postal Ballot, they are advised not to vote through e-voting and vice versa. In case of voting through both the
modes, voting through e-voting will be considered and counted and voting through Postal ballot of such shareholder will be
treated as invalid.

5. There will be one Postal Ballot Form / e-voting for every folio / client ID irrespective of the number of joint holders.

6. Incomplete, unsigned or incorrect Postal Ballot forms will be rejected. The Scrutinizer's decision on the validity of the Postal
Ballot forms shall be final and binding.



PROCESS FOR MEMBERS OPTING FOR VOTING IN PHYSICAL FORM

A member desiring to exercise voting right by Postal Ballot may complete the Postal Ballot Form and send it in the attached
self-addressed Business Reply Envelope, so as to reach the Scrutinizer on or before 05:00 PM on 7™ July, 2019. The
Postal Ballot Forms received after this date will be treated as if the reply from the member has not been received. Envelopes
containing Postal Ballot Form, if sent by courier or by registered post or by speed post at the expense of the registered
member will also be accepted. The Postal Ballot Form(s) may also be deposited personally.

The votes should be casted either in favour or against the resolution by putting the tick [v] mark in the column provided
for assent or dissent. Postal Ballot Form bearing tick [vV] mark in both the columns will render the Form invalid.

Please convey your assent / dissent in the Postal Ballot Form. The assent or dissent received in any other form shall not be
considered valid.

The Postal Ballot Form should be completed and signed by the sole / first named shareholder. In the absence of the first
named member in a joint holding the Form may be completed and signed by the next named shareholder. (However, where
the Form is sent separately by the first named shareholder and the joint holder(s), the vote of the first named shareholder
would be valid).

In case of shares held by companies, trusts, societies etc., the duly completed Postal Ballot Form should be accompanied
by a certified true copy of the board resolution / authority letter, with signatures of authorised signatory(ies), duly attested.

The votes of a Member will be considered invalid on any of the following grounds:

(a) If a form other than the Postal Ballot Form issued by the Company is used;

(b) If the Postal Ballot Form has not been signed by or on behalf of the Member;

(c) If the Member's signature does not tally with the specimen signature with the Company;

(d) If the Member has marked his/her/its vote both for “Assent' and also for *Dissent' to the “Resolution' in such manner
that the aggregate Equity Shares voted for “Assent' and "Dissent' exceeded total number of Shares held;

(e) If the Member has made any amendment to the Resolution or imposed any condition while exercising his vote;

(f) If the Postal Ballot Form is received torn or defaced or mutilated or in a manner such that it is difficult for the
Scrutinizer to identify either the Member or the number of votes, or whether the votes are for *Assent' or *Dissent’, or
neither assent or dissent is mentioned or if the signature could not be verified, or one or more of the above grounds;

(g) Any competent authority has given directions in writing to the Company to freeze the voting rights of the Member;
(h) Incomplete, unsigned or incorrectly filled Postal Ballot Forms will be subject to rejection by the Scrutinizer.
Members are requested to fill the Postal Ballot Form in indelible ink and not in any erasable writing mode.

Members are requested not to send any other matter along with the Postal Ballot Form in the enclosed postage pre-paid
self-addressed business reply envelope as all such envelopes will be sent to the Scrutinizer and if any extraneous paper is
found in such envelope the same would not be considered and would be destroyed by the Scrutinizer.

A member may request for a duplicate Postal Ballot Form, if so required. A member seeking duplicate Postal Ballot
Form or having any grievance pertaining to the Postal Ballot process can write to the Company's Registrars i.e. Karvy
Fintech Private Limited, Karvy Selenium Tower, Plot number 31 & 32, Financial District, Nanakramguda, Serilingampally
Mandal, Hyderabad — 500032, India or e-mail us at mailmanager@karvy.com or investorrelations@nucleussoftware.com.
However, the duly completed duplicate Postal Ballot Form should reach the Scrutinizer not later than the date and time
specified in Point No. 1 above.

PROCESS FOR MEMBERS OPTING FOR E-VOTING

1.

The Company is pleased to provide e-voting as an alternative for the members of the Company to enable them to cast
their votes electronically instead of voting through Postal Ballot Form. E-Voting is optional. In case a Member has voted
through e-voting facility, he/she need not send a Postal Ballot Form. In case a member votes through e-voting facility and
send his/her vote through Postal Ballot, votes cast through e-voting shall prevail and votes casted through Postal Ballot
shall be considered invalid by the Scrutinizer. Members are requested to refer to the Notice and notes thereto, for detailed
instructions with respect to e-voting.
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