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Notice to Members

NOTICE is hereby given that the eleventh annual general meeting (AGM) of the members of
Payswiff Technologies Private Limited will be held on Wednesday, the 24™ July 2024 at 4.30 p.m
at the Registered Office of the company at 2-48/5/6, Vaishnavi's Cynosure, 10th floor Opp. RTTC,
Telecom Nagar Extn, Gachibowli Hyderabad Rangareddi, Telangana- 500032 to transact the
following businesses:

ORDINARY BUSINESS:

1. To consider and if deemed fit, to pass the following as an ORDINARY RESOLUTION:

RESOLVED THAT the board’s report, the statement of profit & loss, the cash flow statement
for the year ended 31 March, 2024 and the balance sheet as at that date together with the
independent auditors’ report thereon be and are hereby considered, approved and adopted.

2. To consider and if deemed fit, to pass the following as an ORDINARY RESOLUTION:

RESOLVED THAT Mr. Ravindra Kumar Kundu (DIN: 07337155), who retires by rotation and
being eligible has offered himself for re-appointment, be and is hereby re-appointed as a director
of the company liable to retire by rotation.

On behalf of the Board

Prabhuram Radhakrishnan

Managing Director

Place: Chennai
Date: 26™ April 2024
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NOTES:

1. A member entitled to attend and vote at the annual general meeting (AGM) may appoint one

Place: Chennai

or more proxies to attend and vote instead of him. The proxy need not be a member of the
company. Proxy to be valid shall be deposited at the registered office of the company at least
forty-eight hours before the time for holding the meeting. A person shall not act as a proxy
for more than fifty members and holding in the aggregate not more than 10% (ten percent) of
the total share capital of the company carrying voting rights. A person holding more than
10% (ten percent) of the total share capital of the company carrying voting rights may
appoint a single person as proxy and such person shall not act as a proxy for any other
person or shareholder.

Corporate Members intending to send their authorized representative to attend the Meeting
are requested to send a duly certified copy of the Board Resolution authorizing their
representative to attend and vote at the Meeting.

The Register of Directors and Key Managerial Personnel and their shareholding and the
Register of Contracts or Arrangements in which the Directors are interested will be
available for inspection by the members during the AGM. All documents referred to in the
Notice will also be available for inspection without any fee by the members from the date of
circulation of this Notice up to the date of AGM.

Members are requested to inform immediately any change in their address to the registered
office of the company.

Route map of the venue is attached herewith.

On behalf of the Board

Prabhuram Radhakrishnan

Date: 26" April 2024 Managing Director



Route Map to the venue of the AGM
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DISCLOSURE REQUIREMENTS UNDER SECRETARIAL STANDARDS ON GENERAL

MEETINGS

Name of the Director

Mr. Ravindra Kumar Kundu

DIN 07337155

Date of Birth 7 July, 1968

Date of Appointment (Initial | 11 March, 2022

appointment)

Qualification Graduate in Commerce and has completed Post Graduate

Programme in Management for Senior Executives from the
Kellogg School of Management, Indian School of Business and
an Executive Programme in Global Business Management from
the Indian Institute of Management Calcutta.

Expertise in specific functional
area

He has over 36 years of professional experience in automotive
and financial services industry.

Number of meetings of the
board attended during the year

Attended 5 out of 5 meetings held during the year

Directorships in other companies

1. Cholamandalam Investment and Finance Company Limited
2. Cholamandalam Securities Limited
3. Cholamandalam Home Finance Limited

Membership in board
committees of other Companies

Member in Stakeholder Relationship Committee, Business
Committee and Risk Management Committee of Cholamandalam
Investment and Finance Company Limited

No of shares held in the company | Nil
Inter-se relationship with any | Nil
other directors or KMP of the
Company

Details of remuneration sought to | Nil
be paid

Details of remuneration last drawn | Nil




BOARD’S REPORT

Your directors have pleasure in presenting the eleventh (11%") annual report together with
the audited accounts of the company for the year ended 315 March 2024.

FINANCIAL RESULTS

The performance of the company is summarized below:

(Rs. in lakhs)

Particulars 2023-24 2022-23
Gross Income 13,557 23,027
Profit / (Loss) Before Tax (217) (1,203)
Profit / (Loss) After Tax 1,646 (1,203)

SHARE CAPITAL

The authorised share capital of the Company as on the date of Balance sheet was
Rs. 10,01,00,000 /- [Rupees Ten Crores One Lakhs only] divided into 1,00,10,000 [One Crore
Ten Thousand] equity shares of Rs. 10/- [Rupees Ten] each. The paid-up share capital of the
Company was Rs. 3,76,96,850 /- [Rupees Three crores seventy-six lakhs ninety-six thousand
eight hundred and fifty only]. During the year, there was an increase in the paid-up capital
by Rs. 62,170/- [Rupees Sixty-Two thousand One Hundred Seventy only], consequent to
allotment of shares upon exercise of stock options by employees under the Paynear
Technologies Employees Stock Option Scheme — Scheme A.

DIVIDEND
The company has not recommended any dividend for the year under review.

OPERATIONS:

The company is engaged in the business of enabling offline payment aggregator services
and provides digital payment solutions. The company is an omni-channel payment
transaction solution that lets business owners accept payments from their customers in-
store, at home deliveries, online, and on-the-go using mPOS and POS solutions. During the
year, the company achieved an income of Rs. 13,557 lakhs as against Rs. 23,027 lakhs in
previous year and incurred a profit of Rs. 1646 lakhs as against loss of Rs. 1203 lakhs in
previous year.

OUTLOOK AND STATE OF COMPANY'S AFFAIRS

The Company will continue to focus on offline payment aggregator services. RBl on 16
April 2024 has released draft directions on regulation of Payment aggregators — Physical
point of sale. The company is evaluating the draft circular and its impact on the business.



TRANSFER TO RESERVES

The company has not transferred any amount to the reserves during the year under review.
DEPOSITS

The Company has not accepted any deposits within the meaning of Section 73 of the
Companies Act 2013 and the Companies (Acceptance of Deposits) Rules, 2014 during the
financial year 2024.

DIRECTORS

Mr. Ravindra Kumar Kundu, Chairman (DIN: 07337155), who retires by rotation at the
ensuing AGM and being eligible, has offered himself for re-appointment and is
recommended to the shareholders for re-appointment. During the year, there were no
appointment/ resignation of the directors of the company.

As of 31 March 2024, Mr. Ravindra Kumar Kundu, Mr. D Arulselvan, Mr. Arun
Venkatachalam, Mr. Prabhuram Radhakrishnan and Mr. Abhay Deshpande Raosaheb are
the directors of the company.

DECLARATION FROM INDEPENDENT DIRECTOR

The Company being a joint venture under the applicable accounting standards, the requirement
of appointing independent directors under Rule 4 of Companies (Appointment and Qualification
of Directors) Rules, 2014 does not apply. Consequently, the statement on declaration by
Independent Directors under Section 149(6) of the Act is not applicable.

COMMITTEES OF THE BOARD
The Company was not required to constitute any committee during the financial year 2023-24.
DIRECTORS’ RESPONSIBILITY STATEMENT

The directors’ responsibility statement as required under section 134(3)(c) of the Act,
reporting the compliance with accounting standards is attached and forms part of the
board’s report.

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE REGULATORS

The Company had filed an application for scheme of amalgamation between Payswiff Solutions
Private Limited and Payswiff Services Private Limited, wholly-owned subsidiaries, with the
Company on 06th April 2022. The Regional Director, Hyderabad vide order dated 15%
September 2023 had approved the scheme of amalgamation. The scheme is effective from the
appointed date, i.e., April 1, 2022.



The Company had filed a compounding application on 17" February, 2023 before the Registrar
of Companies (“ROC”), Hyderabad and the ROC vide order dated 15™ May, 2023 levied a
penalty of Rs. 80 lakhs on the Company. The Company submitted an appeal against the
aforesaid order on 15" June, 2023 before the Regional Director, Hyderabad. The Regional
Director, Hyderabad vide order dated 27" September 2023 had reduced the penalty to Rs. 6
lakhs. The penalty was paid by the Company and had filed e-Form INC-28 with Ministry of
Corporate Affairs (MCA) on October 10, 2023. E-form INC-28 was approved by MCA on October
21, 2023 and the matter is closed.

ANNUAL RETURN

In accordance with section 134(3)(a) and 92(3) of the Act, the annual return in Form MGT-7 is
placed on the website of the Company and is available on the weblink: www.payswiff.com

STATUTORY AUDITORS

Pursuant to the provisions of Section 139 of the Companies Act, 2013, M/s. Sundaram &
Srinivasan, Chartered Accountants were appointed as Statutory Auditors of the Company at the
9t AGM held on 20 September, 2022 for a period of five years commencing from conclusion of
9th AGM till the conclusion of 14" AGM of the company. The statutory audit report is attached
with financial statement and forms part of this report and does not contain any qualification,
reservation or adverse remarks.

SECRETARIAL AUDIT:

Pursuant to the provisions of Companies Act, 2013 and rules framed there under, M/s. BK N N
& Associates, Practicing Company Secretaries had been appointed as a secretarial auditor of the
company and has undertaken the secretarial audit of the company for FY 2023-24. The
secretarial audit report is attached and forms part of this report and does not contain any
qualification, reservation, or adverse remarks.

COST AUDIT AND MAINTENANCE OF COST RECORDS

Maintenance of cost records and requirement of cost audit as prescribed under the provisions
of Section 148(1) of the Companies Act, 2013 are not applicable for the business activities
carried out by the Company.

BOARD MEETINGS

During the year, the board met five times on 28 April 2023, 28 July 2023, 31 October 2023,
23 January 2024 and 20 March 2024. The gap between the two consecutive Board meetings
did not exceed the maximum number of days as specified in the Companies Act, 2013.



REMUNERATION POLICY, CRITERIA FOR BOARD NOMINATION & SENIOR
MANAGEMENT APPOINTMENTS

The Company was not required to formulate any remuneration policy, criteria for board
nomination during the financial year 2023-24.

FORMAL ANNUAL EVALUATION

The provisions relating to formal annual evaluation by the Board is not applicable to the
company.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

Details of loans and guarantees given and investments made during the financial year are
provided in Notes to Financial Statement forming a part of this annual report.

RELATED PARTY TRANSACTIONS

All transactions with related parties that were entered into during the financial year were in
the ordinary course of business and were on an arm’s length basis. There are no materially
significant related party transactions made by the company with promoters, directors, or
other designated persons which may have a potential conflict with the interest of the
company at large. There are no contracts or arrangements entered into with related parties
during the year to be disclosed under sections 188(1) and 134(h) of the Act in form AOC-2.
All transactions with related party were placed before the board for approval at the
beginning of the financial year. The transactions entered into pursuant to the approval so
granted were placed before the Board for its review on a quarterly basis.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

The Company has no activity relating to the consumption of energy or technology
absorption. During the year, the company has foreign outflow of Rs. 2794 lakhs towards
purchase of inventory / devices.

DETAILS OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS

Internal control frameworks are established and laid out in the organization. These are
reviewed periodically at all levels. The risk and control matrices are reviewed and reported
to board on a quarterly basis.

RISK MANAGEMENT

The Enterprise Risk Management (ERM) team of the holding company, Cholamandalam
Investment and Finance Company Limited oversees the risk management framework of the
company.



VIGIL MECHANISM / WHISTLE BLOWER MECHANISM

The company has established whistle-blower mechanism to provide an avenue to raise concerns.

INTERNAL COMPLAINTS COMMITTEE

The company has in place a policy on prevention of sexual harassment in line with the
requirements of the Sexual Harassment of Women at the Workplace (Prevention,
Prohibition and Redressal) Act, 2013. An internal complaints committee (ICC) has been set up
to redress the complaints received regarding sexual harassment. All employees are covered
under this policy. During the calendar year 31 December 2023, there were no referrals
received by ICC.

EMPLOYEE STOCK OPTIONS (“ESOP”)

During the year, the company had allotted 6,217 equity shares of Rs. 10/- each pursuant to
exercise of ESOP under Paynear Technologies Employees Stock Option Scheme — Scheme A.

CORPORATE SOCIAL RESPONSIBILITY

The provisions relating to corporate social responsibility under Section 135 of the Companies
Act, 2013 read with Companies (Corporate Social Responsibility) Rules do not apply to the
Company.

CHANGE IN NATURE OF BUSINESS

During the year under review, there has been no change in the nature of business of the Company.

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE
COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR AND
SIGNING OF THE BALANCE SHEET DATE

There were no material changes and commitments affecting the financial position of the
company which have occurred between the end of the financial year and date of this
report.

OTHER DISCLOSURES
i) The company has not filed any application under the Insolvency and Bankruptcy Code,
2016 (31 of 2016) during the year under review and there are no pending proceedings

as at the end of the financial year.

ii) During the year, the company had not made any one-time settlement with banks or
financial institutions.



COMPLIANCE WITH SECRETARIAL STANDARDS ON BOARD AND ANNUAL GENERAL MEETINGS

The Company has complied with all the provisions of secretarial standards issued by the
Institute of Company Secretaries of India in respect of meetings of the board of directors
and general meetings held during the year.

ACKNOWLEDGEMENT

The directors wish to thank the customers bankers and other business partners. The
directors also thank the employees of the company for their contribution to the company’s
operations during the year under review.

For and on behalf of the Board of Directors of
PAYSWIFF TECHNOLOGIES PRIVATE LIMITED

PRABHURAM RADHAKRISHNAN RAVINDRA KUMAR KUNDU
Managing Director Chairman

Date: 26" April 2024
Place: Chennai
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DIRECTORS’ RESPONSIBILITY STATEMENT
(Annexure to the Board’s Report)

The board of directors have instituted / put in place a framework of internal financial controls and

compliance systems, which is reviewed by the management and board and independently reviewed

by the internal, statutory and secretarial auditors.

Pursuant to Section 134(5) of the Companies Act, 2013, the board of directors, confirm that:

i)

ii)

iii)

iv)

vi)

in the preparation of the annual accounts, the applicable accounting standards have been
followed and that there were no material departures therefrom;

they have, in the selection of the accounting policies, consulted the statutory auditors and
have applied their recommendations consistently and made judgments and estimates that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the company
as at 31 March, 2024 and of the profit of the company for the year ended on that date;

they have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013, for safeguarding the
assets of the company and for preventing and detecting fraud and other irregularities;

they have prepared the annual accounts on a going concern basis; and

they have laid down internal financial controls to be followed by the company and that such
internal financial controls are adequate and were operating effectively during the year ended
31 March, 2024, and

proper system has been devised to ensure compliance with the provisions of all applicable laws
and that such systems were adequate and operating effectively during the year ended 31
March, 2024.

On behalf of the Board

PRABHURAM RADHAKRISHNAN
Managing Director
DIN: 01673968

Place: Chennai
Date: 26" April 2024
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FORM NO. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year Ended 31st March 2024

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

PAYSWIFF TECHNOLOGIES PRIVATE LIMITED

2-48/5/6, Vaishnavi's Cynosure, 10th floor Opp. RTTC, Telecom Nagar Extn,
Gachibowli, Rangareddi, Hyderabad, Telangana, India, 500032

We have been appointed by the Board of Directors of PAYSWIFF TECHNOLOGIES PRIVATE LIMITED (“the
Company") vide its resolution dated 31% October 2023 to conduct secretarial audit pursuant to section 204(1)
of the Companies Act, 2013 and rule No. 9 of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 for the financial year ended 31 March 2024.

We have conducted the Secretarial Audit of the compliances of applicable statutory provisions and the
adherence to good corporate governance practice by the Company. The Secretarial Audit was conducted in a
manner that provided us a reasonable basis for evaluating the corporate conducts / statutory compliances and
expressing our opinion thereon.

Management’s responsibility for secretarial compliances

The Company’s management is responsible for preparation and maintenance of secretarial records and for
devising systems to ensure compliance with the provisions of applicable laws and regulations.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other
records maintained by the company and also the information provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audit, we hereby report that in our opinion, the
company has, during the audit period covering the financial year ended on 31st March 2024, complied with the
statutory provisions listed hereunder and also that the Company has proper Board-processes and compliance-
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

Opinion

We have examined the books, papers, minute books, forms and returns filed and other records maintained by
the Company for the financial year ended on 31st March 2024, according te the provisions of

i. The Companies Act, 2013 (“the Act”) and the rules made thereunder;

ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA") and the rules made thereunder; Not
applicable to the Company for the year under review;

iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

iv.  Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the
extent of Foreign Direct Investment, Overseas Direct Investmem@mal Commercial Borrowings:
Not applicable %o the Company for the year under rewew,,z v 381 mﬂ
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B KN N & Associates | Company Secretary

A Peer-Reviewed Practicing Company Secretaries Firm

No 9, Sri Ganesh Building, Shop No 3, Ground Floor, 4th Cross,
Link Road, Malleshwaram, Bangalore, Karnataka, India 560003
Email: Nayakwbknn.in | Mob: +91 9844708717



The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India
Act, 1992 ("SEBI Act)”;

a.

The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008 - Not applicable to the Company for the year under review;

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 -
Mot applicable to the Company for the year under review;

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 - Not applicable to the Company for the year under review;

The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011- Not applicable to the Company for the year under review;

The Securities and Exchange Board of India (Issue of Capital and Disclosure Reguirements)
Regulations, 2018 — Not applicable to the Company for the year under review;

The Securities and Exchange Board of India (Delisting of Equity Shares) Requlations, 2009 — Not
applicable to the Company for the year under review;

The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 — Not
applicable to the Company for the year under review;

The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993, regarding the Companies Act and dealing with client - Not applicable to the
Company for the year under review;

The Securities and Exchange Board of India (Share based Employee Benefits) Regulations, 2014
— Not applicable to the Company for the year under review;

We have also examined compliance with the applicable clauses of the Secretarial Standards with respect to
meeting of Board of Directors (S5-1) and General Meetings (55-2) issued by The Institute of Company
Secretaries of India under the provisions of Companies Act, 2013.

During the year under review, the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards etc. mentioned above to the extent applicable.

We further report that:

1.

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors,
and Non-Executive Directors during the period under review. No changes in the composition of the
Board of Directors that took place during the period under review were carried out in compliance with
the provisions of the Act.

Adequate natice is given to all directors to schedule the Board Meetings and have obtained consent for
shorter notice wherever applicable. Agenda and detailed notes on agenda were sent in advance in
adequate time before the meetings and a system exists for Directors for seeking and obtaining further
information and clarifications on the agenda items before the meeting and for meaningful participation

at the meeting.
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3. On verification of minutes, we have not found any dissent/disagreement an any of the agenda items
discussed in the Board and Committee meetings from any of the Directors and all the decisions are
carried through.

Based on the information received and records maintained, we further report that there are adequate
systems and processes in the Company commensurate with the size and operations of the Company to
monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

We further report that, having regard to the compliance system prevailing in the Company and on
examination of the relevant documents and records in pursuance thereof, the Company has identified and
complied with the following laws applicable to the Company:

The Companies Act, 2013

Shops and Establishment regulations of respective states where the Company conducting its
business

Employee State Insurance Act, 1948

Employees' Provident Funds and Miscellaneous Provisions Act, 1952

The Minimum Wages Act, 1948

The Payment of Wages Act, 1936

The Maternity Benefit Act, 1961

The Telangana Tax on Professions, Trades, Callings and Employment Act, 1987

The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013
The Food Safety and Standards Act, 2006

Goods and Service Tax Act 2017

We further report that during the financial year under review

The Company had violated Section 42 of the Companies Act, 2013 (“the Act”) in the financial
year 2019-20 and accordingly filed suo - muto compounding application before the Registrar of
Companies Hyderabad ("ROC Hyderabad”). ROC Hyderabad adjudicated the offence and had
imposed the penalty of INR 80 lacs on the Company and INR 20 lacs each on the erstwhile
directors. The company appealed the order of the ROCs, Hyderabad with the Regional Director,
South East Region, Ministry of Corporate Affairs, Hyderabad, and the penalty was reduced to Rs.
INR & lacs for the Company and INR 1 lac for the erstwhile directors as per the order dated 27
September 2023.

During the financial year the scheme of amalgamation of between Payswiff Solutions Private
Limited and Payswiff Services Private Limited with the Company has been approved by the
Regional Director vide its order dated 15 September 2023.

14
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« The Company had suo — muto filed compounding application for violating Section 186 of the
Companies Act, 2013 in respect of interest free loan given to its subsidiaries in the financial year
2019-20, 2020-21 and 2021-22. In relation to this Company had received show cause notice from
the ROC Hyderabad and the company has confirmed that necessary response to the notice has
been submitted with the authorities and awaiting further notices / hearing date for the same.

For BKNN & ASSOCIATES

Practicing Company Secretaries

Firm Unique Identification No: S2018KR596400
Peer Review Certificate No: 2506/2022

Proprietor

ACS No: 35150

C. P. No: 20327

UDIN: A035150F000181901
Date: 19 April 2024

Place: Bengaluru

This report is to be read with our letter of even date which is annexed as Annexure A and farms an integral
part of this report.

15
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To,

ANNEXURE A

The Members,

PAYSWIFF TECHNOLOGIES PRIVATE LIMITED

2-48/5/6, Vaishnavi's Cynosure, 10th floor Opp. RTTC, Telecom MNagar Extn,
Gachibowli, Rangareddi, Hyderabad, Telangana, India, 500032

Our report of even date is to be read along with this letter.

L.

Maintenance of secretarial records is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

We have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification was done
on test basis to ensure that correct facts are reflected in secretarial records. We believe that the
processes and practices we followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and books of accounts
of the Company.

Wherever required, we have obtained the Management representation about the compliance of laws,
rules and regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards
is the responsibility of management. Our examination was limited to the verification of procedure on
test basis.

The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of
the efficacy or effectiveness with which the management has conducted the affairs of the Company.

For BKNN & ASSOCIATES

Practicing Company Secretaries

Firm Unigue Identification No: S2018KR596400
Peer Review Certificate ha: 2506/2022

I\l:%mﬁaak

Proprietor

ACS No: 35150

C. P. No: 20327

UDIN: AD35150F000181901
Date: 19 April 2024

Place: Bengaluru
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23, C.P. Ramaswamy Road
SUNDARAM & SRINIVASAN Alwarpet, Chennai— 600 018

CHARTERED ACCOUNTANTS 2498 8762

Offices: Chennai - Mumbai - Bangalore - Madurai Telephone 2498 8463

4210 6952
E-Mail: sundaramandsrinivasan1948 @gmail.com

Website: www.sundaramandsrinivasan.com

INDEPENDENT AUDITOR’S REPORT

To the Members of Payswiff Technologies Private Limited

Report on the Financial Statements

Opinion

We have audited the accompanying financial statements of Payswiff Technologies Private Limited (“the Company”),
which comprise the Balance Sheet as at 31 March 2024, the Statement of Profit and Loss, the Statement of
Changes in Equity and the Statement of Cash Flows for the year then ended, and a summary of the significant
accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
financial statements give the information required by the Companies Act 2013 (“The Act”) in the manner so required
and give a true and fair view in conformity with the Indian Accounting Standards prescribed under section 133 of the
act, read with the Companies (Indian Accounting Standards) Rules 2015 as amended (“Ind AS”) and other accounting
principles generally accepted in India, of the state of affairs of the Company as at 31 March 2024, and its profit and
total comprehensive income, changes in equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (“SA”) specified under Section 143(10) of the
Act. Our responsibilities under those standards are further described in the Auditor’s Responsibilities for the Audit of
the Financial Statements section of our report. We are independent of the Company in accordance with the Code of
Ethics issued by the Institute of Chartered Accountants of India (ICAI) together with the independence requirements
that are relevant to our audit of the financial statements under the provisions of the Act and the Rules made
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements and the
ICAl's Code of Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the financial statements.

Information Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the preparation of the other information. The other information
comprises the information included in the Board’s Report but does not include the financial statements and our
auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in
doing so, consider whether the other information is materially inconsistent with the financial statements, or our

knowledge obtained during the course of our audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard.
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Responsibilities of Management and those charged with Governance for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Act with respect to
the preparation of these financial statements that give a true and fair view of the financial position, financial
performance including other comprehensive income, cash flows and changes in equity of the Company in
accordance with the accounting principles generally accepted in India, including the Accounting Standards specified
under Section 133 of the Act, read with the Companies (Indian Accounting Standards) Rules, 2015. This responsibility
also includes maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding the assets of the Company and for preventing and detecting frauds and other irregularities; selection
and application of appropriate accounting policies; making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, 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.

In preparing the financial statements, management is responsible for assessing the Company’s ability to continue as
a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless management either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

The Board of Directors are also responsible for overseeing the company’s financial reporting process.

Auditor’s Responsibility for the Audit of Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in accordance with
SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional scepticism
throughout the audit. We also:

¢ |dentify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal financial controls relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under section 143(3)(i) of the Companies Act, 2013, we are also
responsible for expressing our opinion on whether the company has adequate internal financial controls system in
place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management.

18



SUNDARAM & SRINIVASAN
CHARTERED ACCOUNTANTS

Offices: Chennai - Mumbai - Bangalore - Madurai

¢ Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based on the
audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material uncertainty
exists, we are required to draw attention in our auditor’s report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

¢ Evaluate the overall presentation, structure, and content of the financial statements, including the disclosures, and
whether the financial statements represent the underlying transactions and events in a manner that achieves fair
presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit.

Report on Other Legal and Regulatory Requirements

1) As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the Central Government
of India in terms of sub-section (11) of section 143 of the Act, we give in “Annexure A” to this Report, a
statement on the matters specified in para 3 and 4 of the said Order.

2) Asrequired by Section 143 (3) of the Act, we report that:

(a) we have sought and obtained all the information and explanations which to the best of our knowledge
and belief were necessary for the purposes of our audit;

(b) in our opinion, proper books of account as required by law have been kept by the Company in electronic
mode so far as it appears from our examination of those books except for the matters stated in paragraph
2 (h) (vi) below on reporting under Rule 11(g) of Companies (Audit and Auditors) Rules, 2014.

(c) the Balance Sheet, the Statement of Profit and Loss, the Statement of Changes in Equity and the Statement
of Cash Flows dealt with by this report are in agreement with the books of account;

(d) in our opinion, the aforesaid financial statements comply with the Accounting Standards specified under
including the Accounting Standards specified under Section 133 of the Act, read with the Companies (Indian
Accounting Standards) Rules, 2015;

(e) On the basis of the written representations received from the directors as on 31 March 2024 taken on
record by the Board of Directors, none of the director is disqualified as on 31 March 2024 from being

appointed as a director in terms of Section 164 (2) of the Act;

(f) with respect to the adequacy of the internal financial controls over financial reporting of the Company and
the operating effectiveness of such controls, refer to our separate Report in “Annexure B”;
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(8)

(h)

Based on our audit, As required by Section 197(16) of the Act based on our audit, we report that the
Company has paid remuneration to its directors during the year in accordance with the provisions of
and limits laid down under Section 197 read with Schedule V to the Act.

with respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and
according to the explanations given to us:

i The Company does not have any pending litigations except as disclosed in the financial statements.

ii. The Company has made provision, as required under the applicable law or accounting standards, for
material foreseeable losses, if any, on long-term contracts.

iii. There were no amounts which were required to be transferred to the Investor Education and
Protection fund by the Company.

a) The management has represented that, to the best of it’s knowledge and belief, no funds have been
advanced or loaned or invested (either from borrowed funds or share premium or any other sources or
kind of funds) by the company to or in any other person(s) or entity(ies), including foreign entities
(“Intermediaries”), with the understanding, whether recorded in writing or otherwise, that the
Intermediary shall, whether, directly or indirectly lend or invest in other persons or entities identified in
any manner whatsoever by or on behalf of the company (“Ultimate Beneficiaries”) or provide any
guarantee, security or the like on behalf of the Ultimate Beneficiaries

b) The management has represented, that, to the best of it’s knowledge and belief, no funds have been
received by the company from any person(s) or entity(ies), including foreign entities (“Funding Parties”),
with the understanding, whether recorded in writing or otherwise, that the company shall, whether,
directly or indirectly, lend or invest in other persons or entities identified in any manner whatsoever by
or on behalf of the Funding Party (“Ultimate Beneficiaries”) or provide any guarantee, security or the
like on behalf of the Ultimate Beneficiaries; and

c) Based on the audit procedures that has been considered reasonable and appropriate in the
circumstances, nothing has come to my/our notice that has caused me/us to believe that the
representations under (iv) contain any material misstatement.

v) The Company has not declared or paid any Dividend during the year.

vi) Based on our examination, the company, has used accounting software for maintaining its books of
account which has a feature of recording audit trail (edit log) facility except in respect of the Core Accounting
Software which did not have the audit trail feature enabled throughout the year. Also, the audit trail facility
has been operating throughout the year for all applications other than the core accounting software. Further
in respect of the softwares that possessed the audit trail feature, during the course of our audit we did not
come across any instance of audit trail feature being tampered with and the audit trail has been preserved by
the company as per the statutory requirements for record retention. As proviso to Rule 3(1) of the
Companies (Accounts) Rules, 2014 is applicable from April 1,2023 reporting under Rule 11(g) of Companies
(Audit and Auditors) Rules, 2014 on preservation of audit trail as per the statutory requirements for record
retention is not applicable for the financial year ended March 31,2024.

20



SUNDARAM & SRINIVASAN
CHARTERED ACCOUNTANTS

Offices: Chennai - Mumbai - Bangalore - Madurai

The company is taking necessary steps to ensure compliance with the requirements of the statute by
migrating to a suitable Core Accounting Software which possesses necessary functional capabilities to
address the requirements of Audit Trail.

For Sundaram and Srinivasan
Chartered Accountants
Firm Registration No: 004207S

S. Usha

Partner
Date: 26" April 2024 Membership Number: 211785
Place: Chennai UDIN: 24211785BKCPRM9885
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ANNEXURE ‘A’ TO THE INDEPENDENT AUDITOR’S REPORT

With reference to the Annexure A referred to in paragraph 1 under the heading “Report on other Legal and Regulatory
Requirements” of the Independent Auditor’s report to the members of Payswiff Technologies Private Limited on the Financial
Statements for the year ended 31 March 2024, we report that:

(i) (a) (A) The Company is maintaining proper records showing full particulars, including quantitative details and situation
of Property, Plant and Equipment and relevant details of right-of-use assets.

(B) The company is maintaining proper records showing full particulars of Intangible Assets

b) Property, Plant and Equipment have been physically verified by the management at reasonable intervals and no
material discrepancies were noticed

c) Asthe company does not have any immovable property, reporting under this clause is not applicable.
d) The Company has not revalued its Property Plant and equipment or Intangible assets or both during the year.

e) Based on our examination of the Books of Accounts and other Records of the company and based on the
information and explanation provided by the management, no proceedings has been initiated or pending against
the company for holding any benami property under Benami Transactions (Prohibition) Act, 1988 and rules made
thereunder. Hence reporting under this clause is not applicable.

(ii) a) The management has conducted physical verification of inventory at reasonable intervals during the year. In
our opinion, the coverage and procedure of such verification by the management is appropriate and no
discrepancies of 10% or more in the aggregate for each class of inventory were noticed.

b) During the year, the company had availed working capital limits in excess of Rs. Five Crores from banks and
financial institutions on the basis of security of current assets. The quarterly returns and the statements
submitted to lenders are in agreement with the books of accounts.

(iii) During the year the company has not provided loans or provided advances in the nature of loans, or stood
guarantee, or provided security to any other entity. The Company has not made any investment in, provided any
guarantee or security or granted any loans or advances in the nature of loans, secured or unsecured to companies,
firms, Limited Liability Partnerships (LLPs) or any other parties during the year. Accordingly, reporting under
clause 3(iii) of the Order is not applicable to the Company.

(iv) In our opinion and according to the information and explanations given to us, the company has not made any
investments or provided any loan or guarantee, hence this clause is not applicable.

(v) The Company has not accepted any deposits within the meaning of sections 73 to 76, or any other relevant
provisions of the Act and the rules framed thereunder.

(vi) The Central Government has not specified the maintenance of cost records under section 148(1) of the Act.
Therefore, the provisions of clause (vi) of paragraph 3 of the Order are not applicable to the Company.

(vii) a) The Company is generally regular in depositing undisputed statutory dues including Goods and Services Tax,

provident fund, employees' state insurance, income-tax, sales-tax, service tax, duty of customs, duty of excise,
value added tax, cess and any other statutory dues applicable to it during the year with appropriate authorities
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b) According to the information and explanations given to us, there were no disputed amounts payable in respect
of provident fund, income-tax, goods and services tax, cess and other statutory dues were outstanding, at the
year end, for a period of more than six months from the date they became payable except as disclosed below

Period to which
the amount
Nat F here th
Name of the Statute ature Amount (Rs. In Lakhs) relates ?rum w ere 'e
of Dues dispute is pending
(Assessment
Year)
Tax and
Income tax Act,1961 | . 339.17 | 20-21 CIT (A)
interest
Income tax Act, 1961 | 12%2nd 5,747.93 | 21-22 CIT (A) filed in April
interest 2024

(viii) Based on our examination of the Books of Accounts and other Records of the company and based on the
information and explanation provided by the management, The company has not Surrendered or disclosed any
transaction as income during the year in the tax assessments under the Income Tax Act, 1961

(ix) a) Based on our examination of the books of accounts and other records of the company, The Company has not
defaulted in repayment of loans or other borrowings or in the payment of interest thereon to any lender.

b) Based on our examination of the Books of Accounts and other Records of the company and based on the
information and explanation provided by the management, the company has not been declared as a willful
defaulter by any bank, financial institution, or any other lender.

c) Based on our examination of the Books of Accounts and other Records of the company and based on the
information and explanation provided by the management, Term Loans obtained were applied for the purposes
for which it was obtained.

d) Based on our examination of the Books of Accounts and other Records of the company and based on the
information and explanation provided by the management, no funds raised on short term basis have been utilized
for long term purposes.

e) Based on our examination of the Books of Accounts and other Records of the company and based on the
information and explanation provided by the management, The company has not taken any funds from any entity
or person on account of or to meet the obligations of its associates or joint venture.

X) a) According to the information and explanations given to us, the Company has not raised moneys by way of initial
public offer or further public offer during the year.

b) The Company has not made any preferential allotment or private placement of shares or convertible debentures
during the year. Hence reporting under this clause is not applicable.

xi) a) To the best of our knowledge and belief and according to the information and explanations given to us, during the
year, no fraud by the Company or no material fraud on the Company were noticed or reported.

b) No report under sub section (12) of Section 143 of the Companies Act in form ADT-4 was filed as prescribed under
rule 13 of Companies (Audit and Auditors) Rules, 2014 with the Central Government.

c) According to the information and explanations given to us including the representation made to us by the

management of the Company, there are no whistle-blower complaints received by the Company during the
year.
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Xii)

xiii)

Xiv)

XV)

Xvi)

Xvii)

xviii)

Xix)

XX)

XXi)

The Company is not a Nidhi Company. Hence, clauses 3(xii)(a),(b),(c) of the Order are not applicable.

The transactions with the related parties are in compliance with Sections 188 of the Companies Act, 2013, where
applicable and the details have been disclosed in the Financial Statements as required by the applicable accounting
standards.

a) The company has an Internal Audit System commensurate with the Size and Nature of its business.

b) We have considered the Reports of Internal Auditors for the financial year ended 31 March 2024.

According to the information and explanations given to us by the management, the Company has not entered into
any non-cash transactions with directors or persons connected with the directors during the year.

i) The Company is not required to be registered under Section 45-IA of the Reserve Bank of India Act, 1934.
Accordingly, reporting under clause 3(xvi) (a), (b) and (c) of the Order are not applicable to the Company.

ii) The Group, as defined under Core Investment Companies (Reserve Bank) Directions 2016 has two Core Investment
Companies.

The company has not incurred cash losses amounting during the year but cash losses amounting to Rs. 1659 Lakhs
was incurred during the immediately preceding financial year.

There has been no case of resignation of Statutory Auditor during the year. Accordingly, reporting under clause
3(xviii)of the Order is not applicable to the Company.

On the basis of our evaluation of financial ratios, ageing and expected dates of realization of financial assets and
payment of financial liabilities, other information accompanying the financial statement and our knowledge of Board
of Directors and Management plans, we are of the opinion that, no material uncertainty exists as on the date of Audit
Report that company is capable of meeting its liabilities existing at the date of balance sheet as and when they fall
due within a period of one year from the balance sheet date.

The Company does not fulfill the criteria as specified under Section 135(1) of the Act read with the Companies
(Corporate Social Responsibility Policy) Rules, 2014 and according, reporting under clause 3(xx) of the Order is not
applicable to the Company.

As the company is not required to prepare the consolidated financial statements, the reporting under this clause is
not applicable

For Sundaram & Srinivasan
Chartered Accountants
Firm Registration Number: 004207S

S. Usha

Partner
Place: Chennai Membership Number: 211785
Date: 26 April, 2024 UDIN: 24211785BKCPRM9885
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ANNEXURE ‘B’ TO THE INDEPENDENT AUDITOR’S REPORT
[Referred to in paragraph 2(f) of our Report of even date]

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (Act)
We have audited the internal financial controls over financial reporting of Payswiff Technologies Private Limited (“the
Company”) as of 31 March 2024 in conjunction with our audit of the financial statements of the Company for the year ended

on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls based on the internal
control over financial reporting criteria established by the Company considering the essential components of internal control
stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (“the Guidance Note”) issued by
the Institute of Chartered Accountants of India (“ICAI”). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence to company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Companies Act, 2013 (“the Act”).

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial reporting based on our
audit. We conducted our audit in accordance with the Guidance Note and the Standards on Auditing, issued by ICAI and
deemed to be prescribed under section 143(10) of the Act, to the extent applicable, to an audit of internal financial controls,
both applicable to an audit of Internal Financial Controls and, both issued by the ICAI. Those Standards and the Guidance
Note require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether adequate internal financial controls over financial reporting was established and maintained and if such controls
operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
system over financial reporting and their operating effectiveness. Our audit of internal financial controls over financial
reporting included obtaining an understanding of internal financial controls over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor’s judgement, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on
the Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A Company's internal financial control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles.
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A company's internal financial control over financial reporting includes those policies and procedures that

(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company.

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and

(3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of
the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of collusion
or improper management override of controls, material misstatements due to error or fraud may occur and may not be
detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial control over financial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, to the best of our information and according to explanations given to us, the Company has, in all material
respects, an adequate internal financial controls system over financial reporting and such internal financial controls over
financial reporting were operating effectively as at 31 March 2024, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated in the Guidance Note
issued by the ICAI.

For Sundaram & Srinivasan
Chartered Accountants
Firm Registration No.: 004207S

S. Usha

Partner
Place: Chennai Membership Number: 211785
Date: 26" April 2024 UDIN: 24211785BKCPRM9885
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