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To the Members of CFCL Technologies Limited

Independent Auditors’ Report

We have audited the accompanying financial statements of CFCL Technologies Limited (‘the
Company’), which comprise the balance sheet as at 31 December 2014, 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.
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B S R & Associates LLP

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 2014;

(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.

Other matter
The Indian 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 17 of the financial
statements. The translation from US Dollars (USD) to Indian Rupees (INR) is unaudited.

Jfor BS R & Associates LLP

1artered Accountants
Fiym’s registration number: 116231W/W-100024

—
Rushank Muthreja

Partner

Membership number: 211386

Bangalore

19 APR 2015



CFCL Technologies Limited
Balance Sheet

Note Asat Asat Asal
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience translation

into Rupees (Unaudited)

EQUITY AND LIABILITIES

Sharcholders' funds

Share capital 2 1,796 1,796 113,686
Reserves and surplus 3 159,006,615 159,097,414 10,070,127 441
159,008,411 159,099,210 10,070,241,127
Current liabilities
Trade payables 4 3,040 11,161 192,520
Other current liabilities 5 1,805,153 343,386 114,323,052
1,808,193 354,547 114,515,572
Total 160,816,604 159,453,757 10,184,756,699
ASSETS

Non-current assets

Non-current investments 6 160,680,770 150,680,770 10,176,154,206
160,680,770 150,680,770 10,176,154,206

Current assets
Cash and cash equivalents 7 1,497 1,497 94,708
Short-term loan and advances H 134,337 8,771,490 8,507,785
135,834 8,772,987 8,602,493
Total 160,816,604 159,453,757 10,184,756,699

Significant accounting policies 1
The notes referred to above form an integral part of the financial statements

As per our report of even date atlached

for BS R & Associates LLP Jor and on behalf of the Board of Directors of
Chartered Accoumtants CFCL Technolggies Limited
irm's registration number: 116231 W/W-100024

Amil Kothiyal Suddararajan Sampath
Partne Director Chief Financfl Officer
Membership number: 211386

Place: 661)‘-9“-"0 e Place: Bangalore

s 9015 pee 20 APR 2015 pxe] § APR 2015



CFCL Technologies Limited
Statement of Profit and Loss

Note

Revenue
Other income 9
Total revenue

Expenses

Employee benefits 10
Finance costs 11
Other expenses 12
Total expenses

Loss before tax

Tax expense
Current tax

Loss for the year
Earnings per ordinary share (par value USD 0.0001) 16
Basic
Diluted
Number of ordinary shares used in computing earnings per
ordinary share
Basic
Diluted
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 BSR & Associates LLP
Chartered Accountants

1WAV-100024

uthreja
Partner
Membership number: 211386

b7 3 APR 2015

For the year ended For the year ended Year ended
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience translation
into Rupees (Unaudited)
5,678 - 359,611
5,678 - 359,611
1,077,124 1,099,530 68,215,867
= 275,412 =
96,477 439,672 6,110,033
1,173,601 1,814,614 74,325,900
(1,167,923) (1,814,614) (73,966,289)
(1,167,923) (1,814,614) (73,966,289)
(0.29) (0.45) (1822)
(0:29) (0.45) (18.22)
4,058,953 4,058,953 4,058,953
4,058,953 4,058,953 4,058,953
Jor and on behalf of the Board of Directors of
CFCL Technologies Limited
1/ é ot
t Kothiyal mpath
Director ef Financial Officer

Place: GLLD ré

3
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CFCL Technologies Limited

Cash Flow Statement

Cash flow from operating activities :
Loss before tax

Adjustments for :

Stock compensation expense

Interest expense

Operating loss before working capital changes
Changes in working capital
Short-term loans and advances
Current liabilities and provisions
Cash provided by operations
Income taxes paid
Net cash used in operating activities

Cash flow from investing activities
Cash fMlow from financing activities
Proceed from issue of Preference shares
Interest paid

Net cash flow from financing activities

Net (decrease) / increase in cash and cash equivalents
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

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

Jor BS R & Associates LLP

For the year ended For the year ended Year ended
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience translation
into Rupees (Unaudited)
(1,167,923) (1.814,614) (73,966,289)
1,077,124 1,099,530 68,215,867
Z 275412 =
(90,799) (439,672) (5,750,422)
442,306 487,112 28,011,898
(351,507) (10,305,192) (22,261,476)
- (10,257,752) B
- (10,257,752) E
- 10,507,509 -
- (275,192) -
- 10,232,317 -
- (25,435) -
1,497 26,932 94,708
1,497 1,497 94,708

Jor and on behalf of the Board of Directors of

Chartered Accountants

Firm's registration number: 11623 1W/\V-100024

Pariner
Membership number: 211386

Place: Bangalore

P79 APR 2015

CFCL Technologies Limited

Amit Kothiyal Sundar:
Director Chief Financial Offi

Place: Bangalore Place: Bangalore
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CFCL Technologies Limited
Notes to the financial statements for the year ended 31 December 2014

Significant accounting policies
Background

CFCL Technologies limited, (CFCLT) (the “Company”) is a Limited Company incorporated on
March 12, 2007 and domiciled in Cayman Islands. The principal activities of the Company are to
carry on the business of investment holding, and to undertake and to transact in investment
business.

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,
theprovisionsoftheCompaniesAct,201 3(totheextentnotified)andtheCompaniesAct, 1956(totheextenta
pplicable). 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.

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 Companymay 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 Companybased 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,

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.

Cash and cash equivalents

Cash and cash equivalents comprise cash in hand and balance in bank in current accounts.
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CFCL Technologies Limited
Notes to the financial statements for the year ended 31 December 2014

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.

Employee stock compensation cost

Employee stock compensation costs for stock options are recognized as employee benefit expenses
in accordance with the guidance note on “Accounting for Employee Share-based Payments” issued
by the Institute of Chartered Accountants of India, based on the grant date fair value of the options
granted to employees. The fair value of the options is estimated on the date of grant using the
Black-Scholes-Merton valuation model on the basis of valuation performed by the Management
recognized in a graded manner on the basis of weighted period of services over the vesting period.
The expected term of an option is estimated based on the vesting term and contractual term of the
option, as well as expected exercise behavior of the employee who receives the option. Expected
volatility during the expected term of the option is based on historical volatility, during a period
equivalent to the expected term of the option, of the observed market prices of the publicly traded
equity shares of comparable listed entities. Expected dividends during the expected term of the
option are based on recent dividend activity. Risk-free interest rates are based on the government
securities yield in effect at the time of the grant over the expected term.

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.




(UFCL Technologies Limited
Notes to the financial statements for the year ended 31 December 2014

2, Share capital

Particulars As at Asal Asat
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience translation
into Rupees (Unaudited)
Authorised
Ordmary shares
48,300,000 {previcus year: 23,789,477), Ordinary shares of par value USD 0.0001 each 4830 4830 305,891
Preference shares
2,176,468 (previous year: Nil) Series A-1 Preference shares of par value USD 0.0001 cach 218 218 13,784
441,509 (previous year. 3,645,383) Series B Preference shares of par value USD 0.0001 each 44 44 2,196
3,204,074 (previous year: Nil) Series B-1 Preference shares of par value USD 0.000] each 320 320 20,292
117,406 (previous year: 1,631,723) Senies C Preference shares of par value USD 0.0001 each 12 12 744
1,507,511 (previcus year: Nil) Series C-1 Preference shares of par value USD 0.0001 each 151 151 9,547
35,009 (previous year: 786,887) Series D Preference shares of par value USD 0.0001 cach 4 4 m
751,878 (previous year: Nil) Senies D-1 Preference shares of par value USD 0.0001 cach 75 75 4,762
52,514 (previous year: 1,180,331) Senes E PreRerence shares of par value USD 0.0001 cach L 5 33
1,127,817 (previous year. Nil) Senes E-1 Preference shares of par value USD 0.0001 each 13 113 7,143
44,490 (previous year:. §,200,000) Senes F PreReence shares of par value USD 0.0001 cach 4 4 282
1,455,509 (previcas year: Nil) Senies F-1 Preference shares of par value USD 0.0001 cach 146 146 9218
2,100,000 (previous year: Nil) Series G Preference shares of par value USD 0.0001 each 210 210 13,300
1,433,509 (previous year: Nil) Series H Preference shares of par value USD 0.0001 ¢ach 860 860 54,465
6991 6,991 442117
Issued, subscribed and paid up:
Ordinary shares
4,038,593 (previous year. 4,058,593) Ordinary shares of parvalue of USD 0.0001 each fully paid up 406 406 25713
Prefercace shares
2,176,468 (previcws year: 2,176,468) Series A-1 Preference shares of par value USD 0.0001 each 218 218 13,784
387,098 (previous year: 387,098) Series B Preference shares of par value USD 0.0001 each 39 39 2452
3,204,074 (previous year: 3,204,074) Series B-1 Preference shares of par value USD 00001 each 320 320 20,292
70,193 (previous year: 70,193) Series C Preference shares of par value USD 0.0001 cach 7 7 445
1,507,511 (previous year:1,507,511) Series C-1 Prefercnoe shares of parvalue USD 0.0001 each 131 151 9347
35,009 (previous year; 35,009) Series D Preference shares of par value USD 0.0001 cach 4 4 2
751,878 (previcus year. 751,878) Series D-1 Preference sharcs of par value USD 0.0001 cach 75 7 4,762
52,514 (previous year: 52,514) Series E PreRerence shares of par value USD 0.0001 cach 5 5 333
1,127,817 (previous year: 1,127,817) Serics E-1 Preference shares of par value USD 0.0001 cach 3 113 7,143
44,450 (previous year. 44,490) Series F Preference shares of par value USD 0.0001 each 4 4 282
1,433,509 (previous year. 1,455,509) Senes F-1 Preference shares of par value USD 0.0001 each 146 146 9218
1,996,162 (previcus year. 1,996,162) Senies G Prefercnce shares of par value USD 0.0001 each 200 200 12,642
1,082,230 (previous year. 1,082,230) Series H Preference shares of par value USD 0.0001 each 108 108 6,854
1,390 1.3%0 87,973
1,796 1,796 113,686
Reconciliation of the shares outstanding as at the beginning and at the end of the reporting period
Particulars 31 December 2014 31 December 2013
Number of shares Amount  Number of shares Amount
(in USD) (in USD)
Ordinary shares
Shares at the beginning 4,058,393 4,058,593 4,058,593 4,058,593
Add: Shares issved during the year - - = -
Shares at the end 4,058,593 4,058,593 4,058,593 4,038,593
Series A Prefereace shares
Shares at the beginning @ ‘ 2,176,468 28
Add: Shares issued during the year - = - 2
Shares at the end - - 2,176,468 218
Serics A-1 Preference shares
Shares at the beginning 2,176,463 218 - *
Add: Shares issued duning the year - - 2,176,468 218
Shares at the end 1,176,468 218 2,176,468 218
Series B Preference shares
Shares at the beginning. 387,098 39 33591172 339
Add- Shares issued during the year # = J *
Less: Shares re-purchased during the year = - 3,204,074 30
Shares at the end 387,098 39 387,098 39




CFCL Technologies Limited
Notes to the financial statemeats for the year ended 31 December 2014

2, Share capital (continued)

Particulars 31 Dy ber 2014 LD ber 2013

Number of shares Amount Number of shares Amount

(in USD) {in USD)

Series B-1 Preference shares
Shares at the beginning 3,204,074 320 - -
Add: Shares issued during the year - - 3,204,074 320
Shares at the end 3,204,074 320 3,204,074 320
Series C Preference shares
Shares at the beginning 70,193 7 1577,704 158
Add: Shares issved during the year - =] - -
Less: Shares re-purchased during the year - - 1,507511 151
Shares at the end 70,193 7 70,193 7
Series C-1 Preference shares
Shares at the beginning 1,507,511 151 - -
Add: Shares issued during the year - - 1,507,511 151
Shares at the end 1,507,511 151 1,507,511 151
Series D Preference shares
Shars at the beginning 35,009 4 786,387 9
Add: Shares issvad during the year - - - -
Less: Shares re-purchased during the year - - 751,878 75
Shares at the end 35,009 4 35,009 4

Series D-1 Preference shares

Shares at the beginning 751,878 75 - -
Add: Shares issued dunng the year - - 751,873 75
Shares at the end 751,818 75 751878 15
Series E Preference shares

Shares at the beginning 52514 5 1,180,331 118
Add. Shares issued during the year - = - =
Less: Shares re-purchased during the year - - 1,127.817 113
Shares at the end 52,514 5 52,514 5
Seri¢s E-1 Preference shares

Shares at the beginning 1,127,817 113 - -
Add: Shares issved during the year - - 1,127,817 113
Shares at the end 1,127,817 113 1,127,317 113
Series F Preference shares

Shares at the beginning 44,450 4 1,499,999 150
Add: Shares issved during the year - - - z
Less: Shares re-purchased during the year - - 1,455,509 146
Shares at the end 44490 4 44,490 4

Series F-1 Preference shares

Shares at the beginning 1,455,509 146 . <
Add: Shares issued duning the year - - 1,435,509 146
Shares at the end 1,455,509 146 1,455,509 146

Series G Preference shares

Shares at the beginning 1,996,162 200 - -
Add: Shares issued during the year - - 1,996,162 200
Shares at the end 1,996,162 200 1,996,162 200
Series H Preflerence shares

Shares at the beginning 1,082,230 108 - -
Add- Shares issued during the year - - 1,082,230 108

Shares at the end 1,082,230 108 1,082,230 108




CFCL Technologies Limited
Notes to the financial statements for the year ended 31 December 2014

2, Share capital (continued)

Duning the year ended 31 December 2013, the Company repurchased the existing preference shares Serics A, Senes B, Senes C, Series D, Sencs E and Senies F from ccrtain sharcholders and issved preference shares
Serics A-1, Serics B-1, Series C-1, Series D-1, Series E-1 and Series F-1 as consideraion for the shares repurchasad.

Rights, preference and restrictions attached to ordinary shares

The Company has a single class of ordinary shares having a par value of USD 0.0001 per share. Each sharcholder is eligible for one vote per share held The dividend proposed by the Board of Directors is subject to the
approval of the sharcholders in the ensuing Annual General Meeting, except in case of mterim dividend  The Company has not proposed any dividend during the current year. In the event of Equidation, the ordinary
sharcholders are eligible to receive the remaining assets of the Company after distnbution of all preferential amounts, in proportion to their sharcholding

Rights, preference and restrictions attached to preference shares

Senies H preference shares are comvertible into ordinary shares in the ratio of 1:1. Senes B and Senies F preference shares are convertible into ordinany shares in the ration of 1.02:1. Senes C, Series D and Serics E
preference shares are convertible into ordinary shares in the ratio of 130.1. Series G preference shares are convertible into ordinary shares in the ration of 1.63:1. Series A-1 and Sencs B-l preference shares are
convertible into ordinary shares in the ratio of 1.99:1. Senes F-1 preference shares are convertible into ordinary shares in the ration of 2.16:1. Further Senies C-1, Senies D-1 and Series E-1 preference shares are convertible
into ordinary shares in the ratio of 2.75:1. The above conversion is subject 1o adjustments set forth in the Artickes of Association of the Company.

While the holders of preference shares may gencrally elect to convert into ordinary shares at any time, all preferences shares will automatically stand comverted in the above ratio under any of the following two
Ccircumstances:

(1) immediately prior to a Qualified 1PO (as definad in the Articles of Association of the Company) or,

(i) with the vote or written consent of the holders of a majonty of the then cutstanding preference shares voting separately 1o convert the respective Senes of preference shares based on above conversion ratio

Preference sharcholders carry voting nghts on an as converted basis with ordinany sharchalders, except for key govemance protecticns outlined in the Articles of Assocuation of the Company, in which case each class votes
separately on an as converted basis as per the terms of the preference shareholders agreement. Further preference sharcholders carry preferential dividend nghts over ordinary shares if declared by the Board of Directors
and prionity over ordinary shares in the event of any liquidation, dissolution or windwg up of the affairs of Company.

Within ninzty (90) days after the receipt of a written request from members holding not less than a majority of the then outstanding preference shares, voting together on an as converted basis, that all preference shares be
redeemed (such date within such ninety (90) days period being the “Redemption Date™) and concurrently with the surrender by the holders of cutstanding preference shares of the certificates representing such prefercnce
shares, the Company shall, to the extent it may kwfully do so, redeem all of the then cutstanding preference shares by paying an amount in cash per prefercrce share to be redeemed equal 1 the greater of (1) the original
purchase price per share (subject to ady forany R italizations) and (ii) the fair market value of such preference share as of the Redemption Date, as determined by an independent third-party investment bank or
similar financial senvice provider agreed to by the Company and the holders of at least a majonity of the preference shares then cutstanding, voting together on an as-converied basis (the “Redemption Price™). IF, on the
Redemption Date, the funds of the Company legally available for redemption of preference shares are insufficient to redeem all outstanding preference shares, thase funds that are legally avaidable will be used 1o make to
payment to the holders of preference shares on a pro-rata basis in propoition to the number of preference shares then held by such members. Any preference shares not redecmed shall remain outstanding and shall be
entitled 1o all the rights and preferences provided herein. At any time thereafter when additional funds of the Company are legally availabke for the redemption of the preference shares, such funds will immediately be used
0 redesm the balance of the preference shares not redeemed on the Redemption Date in the mannsr and in the ordér set forth in the preceding sentence.

In the eveat of liquidation, preference sharcholders have a preferential night over erdinary sharchaolders to be repaid to the extent of capital pasd-up and dinvidend i arrears on such shares.

Shareholding by the Holding Company and ordinary sharcholders helding more than 5 percent of ordinary shares along with the number of ordinary shares held at the beginning and at the end of the year
is as given below:

Particulars As at 31 December 2014 As at 31 December 2013

Number of shares %o of share holding  Number of shares %o of share holding
CFCL Overseas Limited, Holding Company 2932947 122T% 2932.H47 1221%
Fiserv Solutions, Inc 755,646 1862% 755,646 18.62%
Wilkam Adamowski 240,000 391% 240,000 591%

Shareholding by the Holding Company and preference shareholders holding more than 5 percent of prefereace shares along with the number of preference shares held at the beginning and at the end of the
year is as given below:

Particulars As at 31 December 2014 As at 31 December 2013
Number of shares % of share holding ~ Number of shares %o of share holding

Series A-1 Preflerence shares

CFCL Overseas Limited, Holding Company 2,176,468 100.00%: 2,176,468 100.00%
Series B Prefercace shares

NEA-IndoUS 387,098 100.00%, 387,098 100.00%
Series B-1 Preference shares

CFCL Oherseas Limited, Holding Company 568 056 17.73% 563,096.00 17.13%
NEAFDI 2418461 7548% 2,418,461.00 75.458%
NEA-IndoUS 217517 6.79% 217517.00 6.79%
Series C Preference shares

NEA-IndoUS 70,193 100.00% 70,193 100.00%
Series C-1 Preference shares

CFCL Onerseas Lumited, Holding Company 1,029,521 6829% 1,029,521.00 6829%
NEA FDI 438,547 2009% 438,547.00 29.09%
NEA-IndoUS 39443 262% 39,443.00 262%

Series D Preference shares
NEA-IndoUS 35,009 100.00% 35,009 100.00%




CFCL Technologies Limited
Notes to the financial statements for the year ended 31 December 2014

2. Share capital (continued)

Particulars . As at 31 December 2014 As at 31 December 2013
Number of shares % of share holding Number of shares % of share holding

Series D-1 Preference shares

CFCL Overseas Limited, Holding Company 513478 68 29% 513,478.00 6329%
NEA FDI 218,728 29.09% 218,728.00 29.09%
NEA-IndoUS 19,672 262% 19,672.00 262%

Series E Preference shares
NEA-IndoUS 52514 100.00% 32514 100.00%

Series E-1 Prefereace shares

CFCL Overseas Limited, Holding Company 770,217 68.29% 7170,217.00 6829%
NEA FDI 328,092 29.09% 328,092.00 29.09%
NEA-IndoUS 29.508 262% 29,308 00 262%
Series F Preference shares

NEA-lndoUS 44490 100.00% 44,490 100.00%

Series F-1 Preference shares
CFCL Overseas Limited, Holding Company 1,152,543 79.18% 1.152,543.00 79.18%
NEAFDI 277966 19.16% 277,966 00 19.10%

Series G Preference shares
CFCL Overseas Limited, Holding Company 1,388,192 69.54% 1,388,192.00 69.34%
NEAFDI 574,843 28.80% 574,843.00 23.80%

Series H Prefereace shares
CFCL Overseas Limited, Holding Company 759,059 70.14% 759,059.29 70.14%
NEA FDI 323,171 29.36% 323,170.71 29.86%

Aggregate number of bonus shares issved, shares issued for consideration other than cash and shares bought back during the period of five years immediately preceding the reporting date:

340,000 ordinary shares of USD 0.0001 each, have been allotted as fully paid up during the year ended 31 December 2011, pursuant to a contract without payment being received in cash .

There has been no issuanoe of bonus shanes or buy back of shares duning the last five years ended 31 December 2014,

Shares reserved for issue under options, convertible preference shares and convertible warrants

Particulars As at Asat

31 December 2014 31 December 2013

Number of shares Number of shares
Stock options, under Employes Stock Option Scheme, 2007 6,081,498 6,081,498
Serics A-1 Prefercnce shares 4,328,920 4328920
Senies B Prefercnce shares 395,833 395,833
Serics B-1 Preference shares 6,372,193 6,372,793
Senes C Preference shares 91,385 91,385
Senies C-1 Preference shares 4,146,651 4,146,651
Senies D Preference shares 45579 43,579
Senics D-1 Preference shares 2,068,161 2,068,161
Series E Preference shares 68,369 68,369
Serics E-1 Preference shares 3,102,242 3,102,242
Series F Preference shares 45578 45,5738
Serics F-1 Preference shares 3,150,391 3,150391
Senies G Preference shares 3,260,637 3,260,637
Serics H Preference shares 1,082,230 1,082,230
Warrants 2,244,473 2,244,473
Warrants

In consideration of the equipment Joans and revolving line of credits avaiked in the previous years from Triplke Point Capital (*TPC'), the Group had entered info warrant agreements with TPC in an earlier year. The
agreement provides for warmant coverage of USD 100,000 with a conversion option into 10,882 Serics B preference shares of CFCLT at a conversion price of USS 9.1892 per share for equipment loan and of USD 400,000
with a comversion option of 43,529 Serics B Preference shares of CFCLT at a conversion price of USD 9.1892 per share and 47,213 Series C Preference shares of CFCLT at a conversion price of USD 127033 per share
for the LOC.

During the year ended Decembser 31, 2013, the Company has issued warrant coverage with conversion option into 93,450 ordinary shares, 35,210 Series G prefercnce shares, and 1,412,571 Series H preference shares to
its holding company. Further, the Company issued warmant coverage with conversion oplion into 445,089 Series H preference shares to NEA FDI Limited

None of the Warrants have been exercised by the Warrant holders.
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2. Share capital {(continued)

Employee stock optiens

The Board of Directors of the Company approved the 2007 Share Option Plan (*Plan’) administered by compensation committec of the Board of Dircctors for granting stock options to certain employees of its subsidiary
compani¢s as per Management’s discrotion. A commitice has been constituted to administer the Plan along with the Board and to determine the grant date fair value which would be the exercise price for such options. A
total of 6,081,498 ordinary shares were resenved for isswance under the Plan

The fair value of the ordinary shares has been determined by the management on the date of the grant of the stock options to the employees pursuant to the Plan using the Black-Scholes valuation model. The stock options
vest equally over the period of 4 years and the exeevise peried is 10 years from the date of grant The stock compeasation cost is a compenent of the fair value of the stock options and the numbsr of optioas, which is
recognised as employee compensation cost over the vesting penod, provided that the stock option holders continue to be in employment of the Company. The employee compensation cost recognised in the Statement of
profitand loss is USD 1,077,124 (previcus year. USD 1,099.530) . The weighted average remaining useful life of the stock options is 8 39 vears (previous year: 8 82 years).

The Company, in its Board Meeting held on 19 July 2013, had medified the evercise price of all the cutstanding stock options to USD 1.09 to bring it in ling with the fair value of the share as at that date. Accordingly, all
the existing stock options were re-priced at USD 1.09. The Company had accounted for this change in accordance with the Guidance Note on “Accounting for Employes Share-based Payments” issued by the Institute of
Chartered Accountants of India

The following table details the movement of options under the Plan mentioned above:

Particulars For the year ended For the year ended
31 December 2014 31 December 2013
Number Weighted average Number Weighted average
exercise price exercise price
Options outstanding at the beginning of the year 3,850,439 .09 2,725,614 3.66
Options granted during the year 721454 1.24 3,003,734 1.09
Option forfeited during the year 812,046 1.09 1,032,699 191
|Options bapsed during the year 0 806,210 1.09
Options outstanding at the end of the year 3,799847 i 3590,439 1.09
Options exercisable at the end of the year 1,212,112 1.10 997,257 1.09

The estimated weighted average fair value of options granted during the year was USD 0.64 to USD 0.75 (previous year: USD 0.64). This was calculated by applying the Black-Scholes-Merion option pricing model with
the following inputs:

Particulars For the year ended For the year ended

31 December 2014 31 December 2013*
Fair value per share (USD) $1.09t051.26 SL.09
Exercise price (USD) $1.091051.26| $1.09
Average risk-free interest rate 092-125% 036-046%
Expected volatility of share price 06385 0.6585
[Expected life of options granted (in years) 6 538105.64
[Expected dividead yield Nil Nil
[Fair value of the options USD 0.6410 USD 0.73 USD 0.64

* the numbers in the table have been presented post modification of the ESOP scheme.

The following table provides details in respect of range of evercise pnoe and weighted average emammg contractual life for the optioas cutstanding as 2 31 December 2014,

Range of exercise price Shares arising cut of] Weighted average| WWoeighted average,
oplions*| remaining contractual exercise price

life| (USD)

UsD 1.09 3,799,847 839 Years 1.12

* inchades 2,028,667 cptions granted to directors and non-executive director

The following table provides detaits in respect of range of excrvise price and weighted average remaining contractual ife for the options outstinding as at 31 Desember 2013,

Weighted average

Range of exercise price

Shares arising out of|

Weighted average

options*| remaining contractual exercise price
life (USD)
USD 158 to USD 5.4 3.890.439 3.82 years 1.09

* inchedes 1,621,734 options granted to dircctors and non-executive director
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3. Reserves and surplus

Asat Asat As at
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience translation into
Rupees (Unaudited)
Securities premium account
At the commencement of the year 162,192,011 142,127,767 10,271,863,345
Add: Additions during the year on issue of preference shares - 20,064,244 -
Balance at the end of the year 162,192,011 162,192,011 10,271,863,345
Employee stock oplions outstanding account
At the commencement of the year 2,797,927 1,698,397 177,196,914
Add: Employee compensation expenses for the year 1,077,124 1,099,530 68,215,867
At the end of the year 3,875,051 2,797,927 245,412,781
Surplus (balance in statement of profit and loss)
Opening balance (5,892,524) (4,077,911) (373,182,396)
Add: Net loss for the year (1,167,923) (1,814,614) (73,966,289)
(7,060,447) (5,892,524) (447,148,685)
159,006,615 159,097,414 10,070,127,441

SS0C)s .
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4, Trade payables

Asat Asat Asat
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience translation into
Rupees (Unaudited)
Trade payables
due to micro and small enterprises (refer Note 14) - - -
other creditors 3,040 11,161 192,520
3,040 11,161 192,520
5. Other current liabilities
As at Asat Asat
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience translation into
Rupees (Unaudited)
Interest accrued but not due on borrowings - - -
Accrued expenses - 205,202 -
Payables to related parties (refer Note 13(f)) 1,805,153 138,184 114,323,052
1,805,153 343,386 114,323,052
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6, Non-current investments

As at Asat Asat
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience translation into
_Rupees (Unaudited)
Long-term investments, at cost
Trade (Unquoted)
Investment in subsidiaries
852,774,045 (previous year: 852,774,044) Ordinary shares of USD 00001 each in 152,313,800 142,313,800 9,646,261,446
ISGN Corporation fully paid up
50,000,000 (previous year: $0,000,000) Ordinary shares of USD 0.001 each in CFCL 8,366,970 8,366,970 529,892,761
Ventures Limited, fully paid up
160,680,770 150,680,770 10,176,154,206
7. Cash and cash equivalents
Asat Asat Asat
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience transiation into
Rupees (Unaudited)
Cash and cash equivalents
Balances with banks
In curcent accounts 1,497 1,497 94,708
1,497 1,497 94,708
8. Short-term loan and advances
Asat Asat Asat
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience translation into
Rupees (Unaudited)
Unsecured, considered good
To parties other than related parties 134,337 - 8,507,785
To related parties (unsecured)
- Other advances (refer Note 13(f)) - 8,771,490 g
134,337 8,771,490 8,507,785
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9. Other income

For the year ended
31 December 2014

For the year ended
31 December 2013

Year ended
31 December 2014

(in USD) (in USD) Convenience translation

into Rupees (Unaudited)
Miscellaneous income ’ 5,678 - 359,611
5,678 - 359,611
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10. Employee benefits

For the year ended
31 December 2014

For the year ended
31 December 2013

Year ended
31 December 2014

(in USD) (in USD) Convenience translation
into Rupees (Unaudited)
Stock compensation expense (Refer Note 2) 1,077,124 1,099,530 68,215,867
1,077,124 1,099,530 68,215,867
11, Finance cost
For the year ended For the year ended Year ended

31 December 2014

31 December 2013

31 December 2014

(in USD) (in USD) Convenience translation

into Rupees (Unaudited)
Interest expense - 275,192 -
Bank charges - 220 -
- 275,412 -

12. Other expenses

For the year ended
31 December 2014

For the year ended
31 December 2013

Year ended
31 December 2014

(in USD) (in USD) Convenience translation
into Rupees (Unaudited)
Travelling and conveyance - 3,423 -
Communication costs - 20 .
Consultancy, legal and professional charges 96,477 436,229 6,110,033
96,477 439,672 6,110,033
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13. Related party disclosures
List of related parties
a) List of parties where control exists

Ultimate holding company - Chambal Fertilisers and Chemicals Limited
Holding Company - CFCL Overseas Limited, Cayman Islands

b) Entities which exercise significant influence

NEA FDI Ltd
NEA IndoUS Ventures, LLC

¢) Key Management Personnel (KMP)

Amit Kothiyal, CEO and Director
Sundararajan Sampath, CFO and Director
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Notes to the financial statements for the year ended 31 December 2014

¢) Related party transactions:

Particulars For the year ended For the year ended  For the year ended
31 December 2014 31 December 2013 31 December 2014
(in USD) (in USD) Convenience
Translation into
Rupees (Unaudited)
Holding company
Short-term loan received - 444,907 -
Cjonv.ersmn of .loan into Series G i 7,166,545
Preference Shares <
ISSl.Ie of Series G and Series H Preference i 6,816,507
shares “
Interest expense - 27,655 -
Subsidiary company
Investment in ordinary shares of ISGN 10,000,000 9,969,907 633,315,000
Corporation*
Companies having significant influence
Conversion of loan into Series G
Preference Shares, NEA FDI, Inc ) 2,930,722 =
Conversion of loan into Series G
Preference Shares, NEA IndoUS - 250,000
Ventures, LLC -
Issue of Series G and Series H Preference
shares to NEA FDI, Inc ) 2,200,466 -
Interest expense on loan received from ) 68,172

NEA IndoUS Ventures, LLC

* Theinvestment in ordinary shares as disclosed above was a non-cash transaction, whereby, the amount payable
by the subsidiary has been adjusted by means of investment in equity.
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f) Related party balances:

Particulars

For the year ended

For the year ended

For the year ended

31 December 2014 31 December 2013 31 December 2014
Convenience
Translation into
Rupees (Unaudited)
Ultimate holding company
Other current liabilities - 48,400 -
Holding company
Other current liabilities - 32,492 -
Short-term borrowings = - 2,061,518
Subsidiary company
Other advances (ISGN Corporation) - 7,935,992 112,258,821
Other advances (CFCL Ventures Limited) - 5,953 -
Other current liabilities(ISGN Corporation) 1,805,153 - 114,323,052
Companies having significant influence
Other current liabilities (NEA FDI Inc) - 57,292 -
Other advances (NEA IndoUS Ventures, - 829,545 -

LLC)
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14. Dues to 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
December 2014 and 31 December 2013 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.

(Amount in USD)

For the year ended For the year ended
31 December 2014 31 December 2013

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

15. Segmental reporting

The principle activities of the Company are to carry on the business of investment holding and to
undertake and to transact in investment business. Accordingly, the activities of the Company are
considered to comprise a single primary business segment 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.
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16. Earnings per share

Year Ended For the year For the year  For the year ended

ended ended 2014 Convenience

31 December 2014 31 December 2013 Translation into

Rupees

(Unaudited)

Loss for the year(in USD) (1,167,923) (1,814,614) (73,966,289)

Weighted average number of ordinary

shares considered in calculating Basic 4,058,953 4,058,953 4,058,953
and Diluted Earnings Per Share(‘EPS”)

Basic and diluted EPS (in USD) (0.29) (0.45) (18.22)

In computing the diluted EPS, potential equity shares that are dilutive and which increase loss per
share are included. Since the Company’s potential equity shares are anti-dilutive and would reduce
the loss per share, there is considered to be no dilution for the years ended 31 December 2014 and
2013.

17. Convenience translation

The books of accounts of the Company are maintained in US Dollars (‘USD’) being the currency of
the primary economic environment in which it operates. Supplementary information in Indian Rupees
(INR)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 1USD = INR 63.33. These numbers are
based on information from the management and have not been audited by B S R & Associates LLP.

Jor BS R & Associates LLP Jor and on behalf of the Board of Directors of
Chartered Accountants CFCL Technologies Limited
irm's registration yun/b‘er:] 16231W/W-100024
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