CFCL VENTURES LIMITED

DIRECTORS’ REPORT

Dear Shareholders,

The Board of Directors is pleased to present the Directors’ Report of CFCL Ventures Limited and
the Audited Statement of Accounts of the Company for the year ended December 31, 2013.

Financial Results

The performance of the Company for the year ended December 31, 2013 summarized below:
(in USD)

For the year ended | For the year ended

December 31,2013 | December 31,2012

Particulars
Income NIL NIL

Profit/(Ioss) (2,298) (2,394)

Business:

The Company is not engaged in any other business activity, except, to hold the Equity shares of
its subsidiary, ISG Novasoft Technologies Limited and accordingly there are no business matters
to be disclosed.

Dividend

In the absence of profits, the Company is not proposing to declare any dividend this year.
Directors:

Mr. Shyam S Bhartia, Mr. C S Nopany, Mr. Akshay Poddar, Mr. Ben Mathias, Mr. David E
Creamer and Mr. Amit Kothiyal are the current members of the Board.

During the year Mr. Vinod Dham , Mr. Ravi Viswanathan, Directors had resigned from the
Board effective July 02, 2013. The Board expresses its sincere gratitude and appreciation for the

services tendered by the outgoing Directors during their tenure in office,

During the year Mr. Amit Kothiyal was appointed as the Chief Executive officer effective August
02, 2013 in place of Mr. Ritesh Idnani.

Share Capital

There was no change on the share Capital during the current year.

Regd Office: C/o M&C Corporate Services Limited, PO Box 309GT, Ugland House,
South Church Street, George Town,Grand Cayman, Cayman Islands



CFCL VENTURES LIMITED

Subsidiary Companies

The Company has a subsidiary by name ISG Novasoft Technologies Limited (ISGN)
incorporated in India. The Company is the holding company of ISGN by virtue of its 100%
shareholding in the paid-up share capital of ISGN. ISGN in turn has a subsidiary namely Inuva
Info Management Private Limited incorporated in India.

Acknowledgements
The Board of Directors thanks the Company's clients. vendors. investors, banks, and

Government Departments for their support during the year. The Board of Directors place on
record their appreciation of the contribution made by employees at all levels.

For CFCL Ventures Limited

Amit Kothiyal
Chief Executive officer

Date: May 08, 2014
Place: Bangalore

7Regd Office: Clo M&C Corporate Services Lirniled, PO Box 309GT, Ugland House,
South Church Street, George Town,Grand Cayman Cayman lslands



BSRR & Co

(Registered)
Chartered Accountants
Maruthi Info-Tech Centre Telephone +91 80 3980 6000

11-12/1 Inner Ring Road Fax +91 80 3980 6999
Koramangala -
Bangalore 560 071 India

Indepéndent Auditors’ Report
To the Members of CFCL Ventures Limited

We have audited the accompanying financial statements of CFCL Ventures Limited (‘the Company”),
which comprise the balance sheet as at 31 December 2013, the statement of profit and loss and the
cash flow statement for the year then ended, and a summary of significant accounting policies and
other explanatory information.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation of these financial statements that give a true and fair
view of the financial position, financial performance and cash flows of the Company in accordance
with accounting principles generally accepted in India. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and presentation of
the financial statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with the Standards on Auditing issued by the Institute of Chartered
Accountants of India. Those Standards require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatement. -

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the
Company’s preparation and presentation of the financial statements that give a true and fair view in
order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of the accounting
estimates made by management, as.well as evaluating the overall presentation of the financial
statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

The Rupee amounts are presented in the accompanying financial statements solely for the
convenience of the reader and have been translated on the basis described in Note 13 of the financial
statements. The translation from US Dollars (USD) to Indian Rupees (INR) is unaudited.
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Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
financial statements give a true and fair view in conformity with the accounting principles generally
accepted in India:

(i) in the case of the balance sheet, of the state of affairs of the Company as at
31 December 2013;

(i)  in the case of the statement of profit and loss account, of the loss of the Company for the year

ended on that date; and

(ii) in the case of the cash flow statement, of the cash flows of the Company for the year ended on
that date.

forBSRR & Co
Chartered Accountants
Firm’s registration number: 130791W

/@Mw\) @MW/

Sampad Guha Thakurta

Partner
Membership No. 060573

Bangalore
08 May 2014



CFCL Ventures Limited
Balance Sheet

Note As at As at Asat
31 December 2013 31 December 2012 31 December 2013
(in USD) (in USD) Convenience translation

into Rupees (Unaudited)
EQUITY AND LTIABILITIES .

Shareholders' funds

Share capital 2 50,000 50,000 3,094,500
Reserves and surplus 3 8,296,949 8,299,247 513,498,174
8,346,949 8,349,247 516,592,674
Current liabilities -
Trade payables 4 586 - 36,243
Other current liabilities 5 19,435 17,723 1,202,857
20,021 17,723 1,239,100
Total 8,366,970 8,366,970 517,831,773
ASSETS

Non-current assets .
Non-current investments [ 8,361,970 8,361,970 517,522,323
8,361,970 8,361,970 517,522,323

Current assets

Cash and cash equivalents 7 5,000 5,000 309,450

5,000 5,000 309,450
Total 8,366,970 8,366,970 517,831,773
Significant accounting policies 1

The notes referred to above form an integral part of the financial statements

As per our report of even date attached

Jor BSRR & Co Jfor and on behalf of the Board of Directors of
Chartered Accountanis CFCL Ventures Limited

Firm's registration number: 130791W i/

"~y

Sampad Guha Thakurta ‘Amiit Kothiyal Shailendra Gupta

Pariner Chief Financial Officer
Membership number.@é‘ E)S? ‘73 e

Place: Bangalore . Place: éf‘qw Place: Bangalore

Date:g Mp\,n LO[L'. Date: 8 2014 Date: SPMH Q,Dllr



CFCL Ventures Limited
Statement of Profit and Loss

For the year ended

For the year ended

Year ended December

Note 31 December 2013 31 December 2012 31 December 2013
(in USD) (in USD) Convenience translation
) . into Rupees (Unaudited)
Income
Income - = =
Total income - - -
Expenses
Other expenses 8 2,298 2,394 142,223
Total expenses 2,298 2,394 142,223
Loss before tax (2,298) (2,394) (142,223)
Tax expense
Current tax - - -
Loss for the year (2,298) (2,394) (142,223)
Earning per ordinary share 12
Basic (0.00) (0.00) (0.00)
Diluted (0.00) (0.00) (0.00)
Number of shares used in computing earnings per ordinary share
Basic 50,000,000 50,000,000 50,000,000
Diluted 50,000,000 50,000,000 50,000,000
Significant accounting policies 1
The notes referred to above form an integral part of the financial statements
As per our report of even date attached
for BSRR & Co for and on behalf of the Board of Directors of
Chartered Accountanits CFCL Ventures Limited
Firm's registration number: 130791W —k_,
/- - 7
{‘ I
A Gho Zpaken S
\,
5
Sampad Guha Thakurta Amit Kothiyal Shailendra Gupta
Parmer Chigf Financial Officer

Membzrship number: %0535 . CEO

Place: Bangalore Place: axL""t—
Date: E'N“a golLf Date: g”au ”_'_

Place: Bangalore

Date: S,A.f'g 2014y



CFCL Ventures Limited
Cash Flow Statement for the year ended 31 December 2013

For the year ended
31 December 2013

For the year ended
31 December 2012

Year ended December
31 December 2013

(in USD) (in USD) Convenience translation into
Rupees (Unaudited)
A. Cash flow from operating activities :
Loss before tax (2,298) (2,394) (142,223)
Operating loss before working capital changes (2,298) (2,394) (142,223)
Increase in current liabilities 2,298 2,394 142,223
Cash generated from operations - - -
B. Cash flow from investing activities -
C. Cash flow from financing activities -
Net (decrease) / increase in cash and cash equivalents (A+B+C) - - -
Cash and cash equivalents at the beginning of the year 5,000 5,000 309,450
Cash and cash equivalents at the end of the year 5,000 5,000 309,450

This is the cash flow statement referred to in our audit report of even date

Jfor BSRR & Co
Chariered Accountanis
Firm's registration number: 130791W

2 Sampad Guha Thakurta

Partner

Membership number%@f?g

Place: Bangalore

Date: g"Mo-tf 201Y

Jor and on behalf of the Board of Directors of

CFCL Ventures Limited

q

Amit Kothiyal
CEOQ
Place: oo

Date: & #21, 201y

Shailendra Gupta
Chief Financial Officer

Place: Bangalore

Date: &M ‘\a W “?



CFCL Ventures Limited
Notes to financial statements for the year ended 31 December 2013

1. Significant accounting policies
1.1 Background

CFCL Ventures limited, (hereinafter referred to as the “Company™) is a Limited Company incorporated
on March 12, 2007 and domiciled in Cayman Islands. The Company is a wholly owned subsidiary of
CFCL Technologies Limited and an intermediary holding company of ISG Novasoft Technologies
Limited, India. Thus, the principal activity of the Company is to carry on as the investment holding
company for its investee companies.

1.2 Basis of preparation

These financial statements are prepared under the historical cost convention, in accordance with
Generally Accepted Accounting Principles in India ("IGAAP") on accrual basis. IGAAP comprises
accounting standards as prescribed by the Companies (Accounting Standards) Rules 2006, the
provisions of the Companies Act, 2013 (to the extent notified) and the Companies Act, 1956 (fo the
extent applicable). Accounting policies have been consistently applied except where a newly issued
accounting standard is initially adopted or a revision to an existing accounting standard requires a
change in the accounting policy hitherto in use.

The financial statements are presented in United States Dollars (‘USD’) as the functional as well as
reporting currency of the Company is the United States Dollars.

1.3 Use of estimates

The preparation of financial statements in conformity with IGAAP requires the use of management
estimates and assumptions that affect the amounts reported. These estimates are based on historical
experience and information that is available to management about current events and actions that the
Company may take in the future. Significant items subject to estimates and assumptions include the
useful lives of fixed assets, evaluation of impairment of fixed assets, identifiable intangible assets and
goodwill, provision for income tax and deferred tax, valuation of the stock options granted and
valuation of the assets and liabilities acquired in business combinations, contingencies and the
allowance for doubtful accounts receivable and advances. The estimates also includes the business plan
and future projections of the operations of the Company based on which the enterprise value and value
of common stock as at year end has been arrived at and used to analyze indicators of impairment, if
any. Due to the inherent uncertainty involved in making estimates, and if the future projection fails to
materialize, the actual results including analysis of probable impairment could differ from these
estimates.




CFCL Ventures Limited
Notes to financial statements for the year ended 31 December 2013

1.4 Earnings per share

The basic earnings per share is computed by dividing the net profit attributable to equity shareholders
for the year by the weighted average number of equity shares outstanding during the year. Diluted
earnings per share is computed by dividing the net profit after tax by the weighted average number of
equity shares considered for deriving base earnings per share and also the weighted average number of
equity shares that could have been issued upon conversion of all dilutive potential equity shares. The
diluted potential equity shares are adjusted for the proceeds receivable had the shares been actually
issued at fair value which is the average market value of the outstanding shares. Dilutive potential
equity shares are deemed converted as of the beginning of the period, unless issued at a later date.
Dilutive potential equity shares are determined independently for each period presented.

1.5 Cash and cash equivalents

Cash and cash equivalents in the cash flow statement comprise cash in hand and balance in bank in
current accounts.

1.6 Cash flow statement

Cash flows are reported using the indirect method, whereby net profit/ (loss) before tax is adjusted for
the effects of transactions of a non-cash nature and any deferrals or accruals of past or future cash
receipts or payments. The cash flows from regular operating, investing and financing activities of the
Company are segregated.

1.7 Investments

Investments are either classified as current or long-term based on the management's intention at the
time of purchase. Current investments are carried at the lower of cost and fair value, determined on an
individual investment basis. Long-term investments are carried at cost and provisions recorded to
recognize any diminution, other than temporary, in the carrying value of each investment.




CFCL Ventures Limited
Notes to finarcial statements for the year ended 31 December 2013

2. Share capital
Partiulars Asat Asat Asal
31 December 2013 31 December 2012 31 December 2013
(in USD) (in USD} Coavenieece transhation into
Rupees (Unaudited)
Authorised ‘
Ordinary shares
50,000,000 (prvious year: 50,000,000). Ordinary shars of par valuz US § 0.00) cach 50,000 50,000 3.094.500
Issucd, subscribed and paid up:
Ordinary shares
50,000,000 (p=vions year: 50,000,000). Ordinary shares of par value US § 0.001 each fully paid up 50,000 3.094.500
50,000 50500 394,500
Recorciliatica of the shares cutstanding as at the beginning and at (be ead of the reporting year
Particulars 31 December 2013 31 December 2012
Numberof Amcunt Number of shares Amount
shares (ia USD) (in USD)
Ordinary shares
Shares at the beginnirg and end of the year 30,000,000 50,000 50,000,000 50,000

Rights, prefercace and restrictions attached to ordiaary shares

The Company kas a singls class of owdinary shares having a par value of USD 0.0001 per share. Each sharcholder is eligible for one vote per share held The dividend propossd by the Board of Directors is subject lo
the approval of the sharcholders in (he ensuing Anmnl General Meeting. except in casz of interim divideed. The Company has mot proposed any dividend during the curreat year. Inthe evert of ligdation, the eq
sharholders are eligible 1o receive the remaining assets of the Company after distribution of all prelerentia) amourds, in proportion 19 their shareholding

Sharekolding by the Holdiag Company and ordisary sharehelders holding more than S perceat of ordinary shares aloag with the namber of ordinary shares beld at the beginning and at the ead of the

yearis as givea below:

Particulars As at 31 Devember 2013 As at 31 December 2012
Numberof % of share bolding Number of shares % of share holding
shares
CFCL Technotogies Limited 50.000,000 100.00% 50.000.000 100.00%:
3. Reserves and surplus
Particulars Asat Asat Asat
31 December 2013 31 December 2012 31 December 2013
{in USD) (in USD) Coavenicece transhation iato
Rapees (Unaudited)
Szcurities premium sxcount
Al the commeznce ment of the year 8316970 8.316.970 514737273
Add: Additioss during the year & - -
Balance 2 the end of the year 8316.970 8316910 514.737.273
Deficit (balarce in statzmend of profit and loss)
Opering balasce (17.723) (15329) (1.036,876)
Add: Net loss for the year (2.298) (2.3%4) (142,223)
(20.021) (17.723) . (1.239.100)
Total reserves and surplos 8,296,949 8253147 513,498,114




CFCL Ventures Limited
Noles to financial statements for the year ended 31 December 2013

4. Trade payables

Particulars Asat Asat As at
31 December 2013 31 December 2012 31 December 2013
(in USD) (in USD) Convinience translation into
Rupess (Unaudited)
Trade payables
due to micro 2nd small enterprises (Refer Note 11) & + -
other creditors 586 - 36,243
586 - 36,243
5. Other current liabilities
Particulars Asat As at Asat
31 December 2013 31 December 2012 31 December 2013
({in USD) (in USD) Convenience translation inte

Rupees (Unaudited)

Accruad expenses - 1,003 -
Payables to related parties (Refer Note 9(c)) 19,435 16,720 1,202,857
19,435 17,723 1,202,857

6. Non-current investments

Asat Asat Asat
. 31 December 2013 31 December 2012 31 December 2013
Farticulars (in USD) (in USD) Convenience translation into
Rupess (Unaudited)
Trade investments (UnQuoted)
Investment in subsidiary
36,230,700 (Previous year : 36,230,700) Ordinary shares of Rs. 10 each in ISG
Novasoft Technologies Limited, fully paid up £361,970 8.361,970 517,522,323
8,361,970 8361,970 517522323
7. Cash and cash equivalents
Particulars As at Asat Asat
31 December 2013 31 December 2012 31 December 2013
(in USD) (in USD) Convenience translation into

Rupees (Unaudited)

Cash and cash equivalents
Cash on hand - - -
Balances with banks

In current accounts 5,000 5,000 309,450

5,000 5,000 309,450




CFCL Ventures Limited
Notes to financial statements for the year ended 31 December 2013

8. Other expenses

Particulars For the year ended For the year ended Year ended December
31 December 2013 31 December 2012 31 December 2013

(in USD) (in USD) Convenience translation
into Rupees (Unaudited)

Consultancy and professional charges 2,298 2,394 142,223
2,298 2,394 142,223




CFCL Ventures Limited
Notes to financial statements for the year ended 31 December 2013

9. Related party disclosures
List of related parties

a) List of parties where control exists
Ultimate holding company - Chambal Fertilizers and Chemicals Limited
Holding Company - CFCL Technologies Limited

Company which exercises control through intermediaries:
CFCL Overseas Limited

Subsidiaries
ISG Novasoft Technologies Limited
Inuva Info Management Private Limited

b) Fellow subsidiary
ISGN Corporation

c) Related party balances:

Particulars As at As at As at
31 December 2013 31 December 2012 31 December 2013
(in USD) (in USD) Convenience
translation into Rupees
(Unaudited)
Holding company
Other current liabilities 5,953 5,953 368,431
Fellow subsidiary
Other current liabilities 13,482 10,767 834,426
19,435 16,720 1,202,857




CFCL Ventures Limited
Notes to financial statements for the year ended 31 December 2013

10. Segmental reporting

The Company’s business activity falls within a single primary business segment (namely, investment
holding) and a single geographical segment (namely, the United States of America). Accordingly,
disclosure requirements under Accounting Standard 17, ‘Segment Reporting’, notified by the Central
Government, are not applicable.

11. Dues from Micro, Small and Medium Enterprises

The Ministry of Micro, Small and Medium Enterprises has issued an office memorandum dated 26
August 2008 which recommends that the Micro and Small Enterprises should mention in their
correspondence with its customers the Entrepreneurs Memorandum Number as allocated after filing of
the Memorandum in accordance with the ‘Micro, Small and Medium Enterprises Development Act, 2006’
(‘the Act’). Accordingly, the disclosure in respect of the amounts payable to such enterprises as at 31
March 2012 has been made in the financial statements based on information received and available with
the Company. Further in view of the Management, the impact of interest, if any, that may be payable in
accordance with the provisions of the Act is not expected to be material. The Company has not received
any claim for interest from any supplier as at the balance sheet date

For the year ended For the year ended
31 December 2013 31 December 2012

The principal amount and the interest due thereon - -
remaining unpaid to any supplier as at the end of each
accounting year

The amount of interest paid by the Company along with - -
the amounts of the payment made to the supplier beyond
the appointed day during the year

The amount of interest due and payable for the period of - -
delay in making payment (which have been paid but

beyond the appointed day during the year) but without

adding the interest specified under this Act

The amount of interest accrued and remaining unpaid at - ' -
the end of the year

The amount of further interest remaining due and - -
payable even in the succeeding years, until such date

when the interest dues as above are actually paid to the

small enterprise




CFCL Ventures Limited
Notes to financial statements for the year ended 31 December 2013

12. Earnings per ordinary share

Year ended 31 December 2013 | 31 December 2012 31 December 2013
(in USD) (in USD) Convenience

translation into
Rupees (Unaudited)

Loss for the year (A) (2,298) (2,394) (142,223)
Weighted average number of 50,000,000 50,000,000 50,000,000
ordinary shares outstanding (B)

Basic and diluted earnings per (0.0000406) (0.000048) (0.0028)

ordinary share (A/B) (in USD)

13. Convenience translation

The books of accounts of the Company are maintained in USD, being the currency of the primary
economic environment in which it operates. Supplementary INR information is provided for convenience
only. The balance sheet, statement of profit and loss, cash flow statement and related notes have been
translated at the rate of 1 USD = INR 61.89. These numbers are based on information from the
management and have not been audited by B S R R & Co.

for BSRR & Co Jor and on behalf of the Board of Directors of
Chartered Accountants CFCL Ventures Limited
Firm's registration number: 130791 W

/@MVJCEM M/

Sampad Guha Thakurta Amit Kothiyal . Shailendra Gupta
Partner _ ; CEO Chief Financial Officer
Membership number: 660572

Place: Bangalore Place: @ e Place: Bangalore

Date: 8’M“a 201y . Date: G’M‘a 2.0 It Date: S/Mi'l 2014





