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eSense Learning Pvt. Ltd.

DIRECTORS' REPORT
Dear Shareholders,

Your Directors present their eleventh Annual Report for the year ended 31st March,
2019.

(1) PERFORMANCE & OUTLOOK

During the year under review, the total revenue of your Company increased by 35 %
and stood at Rs. 2,361 Lakh as compared to Rs. 1,748 Lakh in the previous year. The
Company could manage to bring down its losses (after tax before OCI) to Rs. 113.48
Lakh from loss (after tax before OCI) of Rs. 509.62 Lakh in the previous year.

Your Directors inform that the Company is focussed on providing digital content to
schools and students in India. The B2B business continues to show steady growth.
The company has initiated efforts of promoting Student App through schools. The
company is focused on sincere adoption of its products among schools, teachers and

students.
(2) DIVIDEND

In view of the loss incurred during the year under review, your Directors do not
recommend any dividend for the year under review.

(3) DIRECTQRS

shri Amit K. Gala, Director liable Lo relire by rotation and, hemmg chgible, offers
himself for re - appointment.

s (4) ANNUAL RETURN

The details forming part of the extract of Annual return in the Form MGT-9, as
required under Section 92 of the Companies Act, 2013 is included in the report and
forms an integral part of the Report.

(5) MEETINGS
During the year four Board Meetings were convened and held.
(6) DIRECTORS' RESPONSIBILITY STATEMENT:

As required under Section 134(3) (c) of the Companies Act, 2013 your Directors
hereby state:

e that in the preparation of annual financial statements for the financial year
ended 31stMarch, 2019, the applicable accounting standards have been
fallnwed along with proper explanation relating ta material departures, if any;



o that the Directors had selected such accounting policies and applied them
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
at the end of the financial year and of the loss of the Company for that period;

o that the Directors had 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;

o that the Directors have prepared the Annual Accounts on a going concern
basis;

e the Directors had laid down internal financial controls to be followed by the
Company and that such internal financial controls are adequate and were

operating effectively;

e The Directors have devised proper systems to ensure compliance with the
provisions of all applicable laws and that such systems were adequate and
operating effectively.

(7) STATEMENT OF DECLARATION BY INDEPENDENT DIRECTORS

All independent directors have given declaration that they meet the criteria of
independence as laid down under Section 149 (6) of the Companies Act, 2013.

DISCLOSURE UNDER SECTION 178[1] ON DIRECTUORS APPUINTMENT AND
REMUNERATION INCLUDING OTHER MATTERS PROVIDED UNDER SECTION
178(3}

The Board of Directors have framed a policy which lays down a framework in relation
to remuneration to Directors, Managerial Personnel and senior management of the
Company. The policy lays down the criteria for selection and appointment of Board

members.

(8)

(9) DETAILS ON POLICY DEVELOPMENT AND IMPLEMENTATION BY COMPANY ON
CORPORATE SOCIAL RESPONSIBILITY INITIATIVES UNDERTAKEN DURING THE
YEAR UNDER REVIEW,

The provision of Section 135 of the Companies Act, 2013 relating to Corporate Social
Responsibility is not applicable to your Company.

(10) DISCLOSURE AS PER RULE 8(5) OF COMPANIES ACCOUNTS RULES, 2014

During the year under review, there is no change in the nature of business of the
company and there is no company which became or ceased to be subsidiary/
agsociate company of your Company.




(11) DISCLOSURE OF REMUNERATION OF EMPLOYEES COVERED UNDER RULE 5(2) OF

(12)

(13)

(14)

(15)

(16)

COMPANIES[APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)

RULES, 2014

None of the employee of your Company employed throughout the financial year was
in receipt of remuneration in aggregate exceeding the limit specified under Rule 5(2)
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,

2014.

AUDITORS:

Pursuant to provisions of Section 139 of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014, M/s N.A. Shah Associates LLP (Firm
Registration No. 116560W/W100149), Chartered Accountants were appointed as
Statutory Auditors of the Company to hold office from the conclusion of 9% Annual
General Meeting (AGM) until the conclusion of 14t AGM, subject to ratification by

shareholders at every subsequent AGM.

Amended provisions of Section 139 of the Act vide Companies (Amendment) Act,
2017 notified from 7% May, 2018 no longer requires ratification of appointment of
Auditors by members at every subsequent Annual General Meeting (AGM).In view of
this, appointment of Auditors is not required for ratification at ensuing AGM.

M/s N.A. Shah Associates LLP, (Firm Registration No. 116560W/W100149),
Chartered Accountants have confirmed that they are not disqualified from continuing

as Statutory Auditors of the Company.

COMMENTS ON AUDITORS' REFORT:

There are no qualifications, reservations or adverse remarks or disclaimer made by
the Statutory Auditors in their report requiring explanation or comments from the
Board of Directors as required under Section 134(3) of the Companies Act, 2013.

REPORTING OF FRAUDS:

There was no instance of fraud during the year under review, which required the
Statutory Auditors to report to the Audit Committee and/or Board of Directors under
Section 143(2) of the Companies Act, 2013 and Rules made thereunder.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

Particulars of loan transactions made during the year is mentioned in annual
accounts of the Company. During the year under review, no guarantee was given and

no investment made by the Company.

MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL
POSITION OF THE COMPANY OCCURRED BETWEEN THE END OF THE FINANCIAL
YEAR TO WHICH THIS FINANCIAL STATEMENTS RELATE AND THE DATE OF

REPORT.




No material changes and commitments affecting the financial position of the
Company occurred between the end of the financial year to which this financial
statements relate and the date of report.

(17) SIGNIFICANT OR MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS

There are no significant material orders passed by the Regulators/Courts which
would impact the going concern which would impact the going concern status of the
Company and its future operations.

(18) INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY

(19)

(20)

(21)

(22)

Your Company has clearly laid down policies, guidelines and procedures that form
part of internal control systems, which provides for automatic checks and balances.
Your Company has maintained a proper and adequate system of internal controls.

RELATED PARTY TRANSACTIONS

All related party transaction entered into during the financial year were on arm’s
length and in the ordinary course of business. There are no materially significant
related party transaction made by the Company with Promoters, Key Managerial
Personnel or other designated persons which may have potential conflict with
interest of the Company at large.

RISK MANAGEMENT:

As per the applicable requirement of Companies Act, 2013 a risk management
policy/plan of the Company is developed and implemented for creating and
protecting the Shareholder’s value by minimizing threats or losses and to identify
and Provide a framework that enables future activities of a Company to take place
in a consistent and controlled manner. In the opinion of the Board, there is no any
risk which may threaten the existence of the Company.

FIXED DEPOSITS

During the year, the Company has not accepted any deposits from public and as
such, there are no outstanding deposits in terms of the Companies (Acceptance of
Deposit) Rules, 2014.

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

Your Company has been taking all necessary stapes for conservation of energy.
The requirement of giving details on technology absorption under Section 134(3)
(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts)
Rules, 2014 is not applicable to the Company. The Company has neither earned nor
spent any foreign exchange during the year under review.



(23) ACKNOWLEDGEMENT.

Your Directors take this opportunity to express their sincere thanks to all the
employees, bankers, customers,suppliers and other regulatory authcrities for their
continued support and co-operation given to the Company during the year under

review,
For and on behalf of the Board
Raju H.Gala Amit
Mumbai, 10% May, 2019 Managing Director Director &CFO

DIN : 02096613 DIN:01335267



Annexure 'B'
FORM NO.MGT-9

Extract of Annual Return as on the financial year ended on 31st March,2019
( Pursuant to section 92(3) of the Companies Act,2013 and rule 12 (1) of the Companies ( Management and Administration )

Rules,2014)

| REGISTRATION AND OTHER DETAILS :

(0] CIN U72200MH2008PTC181531
(D] Registration Date 24/04/2008
(1) Name of the Company eSense Learning Private Ltd
(V) Category/Sub-Category of the Company Private Company Ltd -by Shares
(V) Address of the Registered office and contact Navneet Bhavan,Near
details Shardashram Society,Bhavani

Shankar Road,Dadar
(West),Mumbai - 400028. (B)
9122 - 6662 6565

(\"D)] Whether listed company No
(VIl)  Name,Address and Contact details of Registrar N.A
and Transfer Agent ,if any
Il PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company shall be stated:-

SrNo [Name and Description of main products / services |NIC Code of the % to total
Product/service turnover of the

company
1|Publishing of books, brochures, leaflets and similar 58111 100

publications, including
publishing encyclopedias (including on CD-ROM)

2 |Financial and Insuarnce Service 65110 0
1l PARTICULARS OF HOLDINGS,SUBSIDIARY AND ASSOCIATE COMPANIES
Sr No [Name and Address of the Company CIN/GLN Holding/Subsi |% of Applicable
diary/Associat [Shares |Section
e Held
1|Navneet Education Limited L22200MH1984PLC034055 |Holding 100|2(87)




IV.Shareholding Pattern ( Equity Share Capital Breakup as percentage of Total Equity)

(1) Category -wise Share Holding

No of shares held at the beginning of the year ( As
on 1st April,2018)

No of shares held at the end of the year ( As on
31st March,2019)

Category
code

Category of shareholders

Demat

Physical

Total

% of Total
Shares

Demat

Total % of
Total

Shares

Physical

% Change
during the

year

(A)

Shareholding of Promoter and Promoter Group[2]

1

Indian

(a)

Individuals/ Hindu Undivided Family

0

0

0.00

0 0

0.00

0.00

(b)

Central Government/ State Government(s)

0

0

0 0

(c)

Bodies Corporate

23633500

23633500

100.00

23633500| 23633500

100.00

0.00

(d)

Financial Institutions/ Banks

(e)

Any Other (specify)

(f)

Trust

Relatives of Promoters

Other Bodies Corporates

Sub-Total (A)(1)

Foreign

Individuals (Non-Resident Individuals/ Foreign Individuals)

=l k=1 k=1 k=1 =1 =1 k=1 k=1 k=1 K=1k=]

=1 k=1 k=1 E=1 k=1 k=1 k=1k=]

=l k=1 k=1 k=1 =1 k=1 k=1 k=]

=l k=l k=1 k=1 =1 k=1 E=1k=]

o|lo|o|]o]o|o|o|lo|o|lo|Oo
=1 k=1 k=1k=1 =1 k=1 K=1k=]
=l k=1 k=1 k=1 =1 k=1E=1k=]

=l k=1 k=1 k=1 =1 K=l K=1k=]

=l k=1 k=1 k=1 =1 k=1 K=1K=]

(b)

Bodies Corporate

(c)

Institutions

(d)

Any Other (specify)

Sub-Total (A)(2)

Total Shareholding of Promoter and Promoter Group (A)= (A)(1)+(A)(2)

=1 k=1 k=1 K=1K=]

=l k=1 k=1 k=1 k=]

=1 k=1 k=1 K=1K=]

olo|O|O|O

=l k=1 k=1 E=1K=]
=1 k=1 k=1 K=1K=]
olo|]O|O|O

=l k=1 k=1 K=1K=]

=l k=1 k=1 K=1K=]

(B)

Public shareholding[3

Institutions

(a)

Mutual Funds/ UTI

(b)

Financial Institutions/ Banks

(c)

Central Government/ State Government(s)

(d)

Venture Capital Funds

(e)

Insurance Companies

(f)

Foreign Institutional Investors

(8)

Foreign Venture Capital Investors

Sub-Total (B)(1)

Non-institutions

(a)

Bodies Corporate

(b)

Individuals

o

i. Individual shareholders holding nominal share capital up to Rs.
1 lakh.

=l k=1 =1 E=1 k=1 k=1 k=1 k=1 k=1 k=1 =1 k=1 =1 k=]

O|O|O|O|O|O|O|O|O|O|O|O|O]|O

==l k==l =l k=l k=i k=i =l k=1 k=1 =1 =1 k=]

O|O|O|O|O|O|OC|O|O|O|O|O|O]|O

O|O|O|O|O|O|OC|O|O|O|O|O|O]|O
=l k=l k=l k=l k=1 k=l k=1 k=l =1 k=1 k=1 k=1 k=1 k=]
=ikl =l k=l k=l k= =i =l k=i k=l = k=1 =1 k=]

=l k=l k=l k=l k=l k=l =l =l k=l k=1 = k=1 K=l k=]

ii. Individual shareholders holding nominal share capital in excess
of Rs. 1 lakh.

(c)

Any Other (specify)




1. Clearing members

2.Non Resident Indians ( Repat)

3. Non Resident Indians (Non Repat)

4. Foreign National

5. Foreign Companies

6. Office Bearers

7. Trusts

Sub-Total (B)(2)

Total Public Shareholding (B)= (B)(1)+(B)(2)

TOTAL (A)+(B)

(€

Shares held by Custodians and against which Depository Receipts have
been issued

=l k=1 k=1 k=1 =1 k=1 k=1 k=1 k=1 K=1k=]

=l k=i k=1 =1 k=1 k=1 k=1 =1 k=1 k=1 k=]

=l k=1 k=1 E=1 =1 =1 k=1 =1 k=1 E=1k=]
=l k=l k==l =1 k=1 k=1 R=1 k=1 K=1k=]
=l k=l k==l =1 k=1 k=1 R=1 k=1 K=1k=]

=l k=1 k=1 k=1 =1 k=1 k=1 =1 k=1 K=1k=]
=l k=l k==l =1 k=1 k=1 =1 k=1 K=1k=]

=l k=l k=1 E=1 =1 E=1 K=l =1 k=1 K=1k=]

=l k=l k=1 k=1 =1 k=1 K=l E=1 k=1 K=1k=]

1. Promoters

0

0

0 0

2.Public

0

0

0 0

Sub-Total (C)

0

0

0 0

GRAND TOTAL (A)+(B)+(C)

[=1K=1Kk=1K=]

23633500

23633500

100.00

23633500| 23633500

100.00

=1 k=1 k=1 k=]

(ii)

Shareholding of Promoters

Shareholding at the beginning of the year ( As on

Shareholding at the end of the year ( As on 31st

% Change in

(iv) Shareholding Pattern of Top Ten Shareholders ( other than Directors,Promoters,and Holders of GDRs and ADRs)

Sr No

Name

Shareholding at the
beginning of the year

Date

Increase [Reason
/Decreas

ein

Chavalald

Cumulative Shareholding
during the year

1st April,2018) March,2019) shareholdin
Sr No Shareholder's Name g during the
No of Shares |% of total |% of Shares No of Shares (% of total |% of Shares year
shares of |Pledged/encumbered shares of Pledged/encumbered
the to total shares the to total shares
company company
1 Navneet Education Limited 23633500 100.00 0 0| 23633500 100.00 0 0 0.00
23633500 100.00 0 0| 23633500 100.00 0 0 0
(iii) Change in Promoter's Shareholding ( Please specify,if there is no change) :
Sr No Name Shareholding at the Date Increase [Reason Cumulative Shareholding
beginning of the year /Decreas during the year
ein
Sharehold
No of Shares |% of total ing No of Shares|% of total
shares of shares of
the the
company company
1| Navneet Education Limited 23633500 0 - 0 - 23633500 100




Snarenviu

No of Shares |% of total . No of Shares|% of total
ing
shares of shares of
the the
company company

V)

V)

(vi)

(vin)

Shareholding of Directors and Key Managerial Personnel : Nil

INDEBTEDNESS

Indebtedness of the company including interest outstanding /accrued but not due for payment : Rs.

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneraion to Managing Director,Whole-time Directors and /or Manager : Attached

B. Remuneration to other Directors : Attached

C.Remuneration to Key Managerial Personnel Other than MD/Manager/WTD : Attached

Penalties/Punishment/Compounding Offences : Nil




VI

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneraion to Managing Director,Whole-time Diredtors and /or Manager :

Total Amount

Sr No.

Particulars of Remuneration

MD

Director

Director

Total

Raju H Gala

Harshil A Gala

Amit K Gala

[3XY

Gross Salary (a) Salary as per
provisions contained in Section
17 (1) of the Income-Tax Act,-
1961

1227200

5291533

6518733

(b) Value of Perquisties
u/s.17(2) of the Income-tax
Act,1961

(c) Profits in lieu of salary u/s.17
(3) of the Income-tax Act,1961

N

Stock Option

w

Sweat Equity

Commission

- as % of profit

- others,specify....

(]

Others,please specify

Total (A)

1227200

5291533

6518733

Ceiling as per Act

B. Remuneration to other Directors:

Sr No.

Particulars of Remuneration

Amitabh S
Mehata

Piyush P Gada

Total Amount

[3XY

Independent Directors

0

0

Fees for attending Board/
Committee Meetings

8500

8500

17000




Commission

Others, please specify

Total

8500

8500

17000

Total Managerial
Remuneration

Overall Ceiling as per Act

C REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

Sr No

Particualrs of Remuneration

Company
Secretary

CFO -Amit K
Gala

Total

[3XY

Gross Salary

(a) Salary as per provisions
contained in Section 17 (1) of
the Income-Tax Act,-1961

0

5291533

5291533

(b) Value of Perquisties
u/s.17(2) of the Income-tax
Act,1961

(¢) Profits in lieu of salary
u/s.17 (3) of the Income-tax
Act,1961

N

Stock Option

w

Sweat Equity

o

Commission

- as % of profit

- others,specify

o|o|o|o|o

o|o|o|o|o

U1

Others,please specify

O|Oo|o|o|o|o

0

0

Total

5291533

5291533




eSense Learning Private Limited
For F.Y 2018-2019 ( for March 2019)

V.

INDEBTEDNESS

Indebtedness of the company including interest outstanding /accrued but not due for payment

Particulars Secured UnSecured Deposits |Total Remarks
Loans Loans Indebtedness
excluding
denosits
Indebtedness at the beginning of the financial year
(i) Principal Amount - 133,425,850 - 133,425,850 |as per march 19 BS
(ii) Interest due but not paid - 389,479.00 389,479
(iii) Interest accured but not due - - - |as per march 19 BS
Total (I+II+III) - 133,815,329 - 133,815,329

Change in Indebtedness during the financial year

Addition

1,910,000,000

1,910,000,000

Reduction

(1,850,699,863)

(1,850,699,863)

Net Change

59,300,137

59,300,137

Indebtedness at the end of the financial year

(i) Principal Amount

193,045,603

193,045,603

as per march 19 BS

(ii) Interest due but not paid

(iii) Interest accured but not due

69,863.0

69,863

as per march 19 BS
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INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF ESENSE LEARNING PRIVATE LIMITED

Report on the Audit of ind AS Financial Statements
Cpinion

We have audited the accompanying ind AS financizl statements of Esense Learning Private Limited
{'the Company'} which comprise the Balance Sheel as at 317 March 2019, the Statement of Proht ana
Loss (including Other Comprehensive Income), Statement of changes in Equity and the Cash Flow
Statement for the year then ended and a summary of significant accounting policies and other
axplanatory information (together referred to as 'Ind AS financial statements’).

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid Ind AS financial statements give the information required by the Companies Act. 2013 (‘the
Act’) in the manner so required and give & true and fair view In conformity with the accounting
principtes generally accepted in India including the Ind AS, of the state of affars of the Company as at
31" March 2019, and its loss including other 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 (SAs) specified under section
143(10) of the Act Ouwr responsibiliies under those Standards are further described in the Auditor’s
Responsibilities for the Audit of the Ind AS Financiai Stalements section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute of
Charlered Accountants of india together with the ethical requirements that are relevant lo our audit of
the Ind AS financial statements under the provisions of the Act and the Rules thereunder. and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the Code of
Ethics. We beheve that the audit evidence we have obtained is sufficent and appropriate to provide a

basis for our opinion
Key Audit Matters

Key audit matters are those matters that, in cur professional judgment, were of most significance in
our audit of the Ind AS financial statements of the current period, These matters were addressed in the
context of our audit of the Ind AS financial statements as a whole. and in forming our opinion thereon,
and we do not provide a separate opinion on these matters.

Key Audit Matter How our audit addressed the key audit matter
Accuracy of recognition, measurement, | Principal Audit Procedures

determination of wuseful life of internally
generated intangible assets and its|As part of our audit procedures, we have

impairment test performed following:

« Evaluated the design and effectiveness of
We refer to note 21 cl{i) and 22{i) of internal control aver capturing the time spent
significan! accounting policies for recognition, on new content development

amortization and impawrment of internally
generated intangible asset and the note 4 of the | «  Verified the cost captured on test check basis

Ind AS financial statements for carrying amount from the project management software and
ensured that the capilalization 15 in
The company is In the business of developing accordance with the requirements of Indian

educational contents and technology platioms Accounting Standard 38 'Intangible Assets’

for teachers and students. The cost incumed for

development of new contents and technology | «  Verified the released / launch dates on test

platforms are capitalized and amortized over the check basis based on internal approval and

estimated useful life. This involves sign-off procedures.

» [daniification of cost for development of new
contents / platforms. This includes capturing | « Reviewed the useful life / balance useful life

of time taken for development, personnel and discussed the same with management as
involved efc. regards the expected syllabus changes

. Eslimathn of useful life based on future | o  Evaluated of the relevant assumptions used
expectations of changes in syllabus which in_the impairment testing, focusing on_the
M A Bhah Associates LLF is registared with limited liability having LLP identification No. AAG-7908
Regd. Off: B 41-45, Paragon Centre, Pandurang Budhkar Marg, Worll, Mumbai 400 013.

Tel. 91-22-40733000 ® Fax: 31-2240733090 ® E-mail ; infotnashah.com
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N. AL SHAH ASSOCIATES LLP

Chartered Accountents
Independent Auditor's report {continued)

| Key Audit Matter | How our audit addressed the key audit matter
nvolves significant management judgement reasonableness of the forecasted economic
and eslimates. [ information (for next four years) and the
| estimation and allocation of the revenue and
+« Management estimates & judgement in costs As per the projections, the expecled
regards to market response to the products profit is higher than the carrying value of such
launched / expected o be launched and inlangible assets.
* expected profitability

» Reviewed the accuracy of earlier estimales
made by manzgement

Information Other than the Ind AS financial statements and Auditor's Report Thereon

The Company's Board of Directors Is responsible for the other information. The other information
obtained at the date of this auditor's report comprises of Board of Director's report, bul dogs not
Include the Ind AS financial stalements and our audilor's repart thereon.

Qur 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 matenially inconsistent with the
financial statements or our knowledge oblained in the audit, or otherwise appears to be materially
misstated.

If, based on the work we have performed on the olher information obtained prior 1o the date of this
report, we conclude that there s a material misstatement of this other information, we are required to
report thal facl. We have nothing to repon in this regard

Responsibilities of Management and Those Charged with Governance for the Ind AS Financial
Statements

The Company's Board of Directors I8 responsible for the matters stated in section 134(5) of the Act
with respect to the preparation of these Ind AS financial statements that give a true and fair view of lhe
finanrial position, financial performance, changes In equity and cash flows af tha Campany in
accordance with the accounting principles generally accepted in India, including the Indian Accounting
Standards (Ind AS) specified under section 133 of the Act read with the Companies {Indian Accounting
Standard) Rules, 2015 as amended from time to time

This responsibility also Includes maintenance ol adequate accounting records in accordance with the
provisions of the Act for safeguarding of 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 thalt 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 preseniation of
the ind AS financial statements thal give a true and fair view and are free from material misstatement,
whether due to fraud or error

In preparing the Ind AS financial slatements, 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 liguidate the
Company or to cease operations, or has no realistic alternative but 1o do so.

Those Board of Directors are also responsible for overseeing the Company's financial reporting
process.

Auditor's Responsibilities for the Audit of the Ind AS Financial Statements

Our objeclives are lo obtain reasonable assurance about whether the Ind AS financial statements as a
whole are free from material misstatement, whether due to fraud or error, and o Issue an auditor's
report that ncludes our opinion. Reasonable assurance is 3 high level of assurance, but is not a
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N. A. SHAH ASSOCIATES LLP

Chartered Accountants
Independent Auditor's report {continued)

guaraniee thal an audit conducted In accordance with SAs will shways detect a matenal misstatement
when it exists. Misstatements can arise from fraud or error ard are considered malerial if, Individually
or i1 the aggregate, they could reasonably be expecled to influsnce the economic decisions of veers
taken on lhe basis of these Ind AS financial stalements

As 3 part 0! a2n audi! in accordance with SAs, we exercise professional judgement and mantain
professional skepticism throughout the audit. We also

= ldentify and assess the risks of matenal misstatement of the Ind AS financial statements, whether
due to fraud or error, design and perform audit procadures responsive to those risks. and obtain
audif evidence that is sufficient and approprizie lo provide a basis for our opinion. The risk of not
detecting a material misstatement resulling from fraud is higher than for one resulting from error
as fraud may involve collusion, forgery, intenlional omissions, misrepresentations, or the overnde
of internal control

» Obtain an understanding of internal contral relevant to the audit in order to design audil
pracedures that are approopriate In the circumstances Under section 143(3){i) of the Act, we are
also responsible for expressing our opinion on whether the company has adequate internal
financial controls system In place and the operating effectiveness of such controls

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

» Conclude on the appropriateness of management's use of the going concern basis of accounting
and, based on the audit evidence oblained, whether a material uncertainty exists related to events
or conditions thal may cast significant doubl 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 Ind AS financial statements or, if such disclosures
are inadequate, to modiy our opinion Our conclusions are based on the audit evidence abtained
up to the date of our auditor's report However, future evenis or conditions may cause the
Company o cease to conlinue as a going concem.

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

Materiality s (e rmgnilude ol misslstements m he financial statements that, individually or in
aggregate, makes it probable thal the economic decisions of a2 reasonably knowledgeable user of the
financial statements may be influenced. We consider quantitative materiality and qualitative factors in
(i) planning the scope of our audit work and in evaluating the results of cur work; and (i) to evaluate
the effect of any identified misstatements in the financial statements.

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

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding Independence, and to communicate with them all relationships and
othar matters lhat may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

From the matlers communicaled with those charged with governance, we determing those matters
that were ol most significance in the audit of the Ind AS financial statements of the current period and
are therefore the key audit matters. We describe these matters in our auditor's repont unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that 2 matter should not be communicated in our repori because the adverse conseguences
of doing so would reasonably be expected toc outweigh the public interest benefits of such
communication

Report on Other Legal and Regulatory Requirements
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required by the Companies (Auditor's Report) Order, 2016 ("the Order’), issued by the Central

Government of Ingia in terms of sub-section (11) of Section 143 of the Act, we give in the
“Annexure A" a statement on the matters specified in paragraphs 3 and 4 of the Order

2 As required by sub-section (3) of Section 143 of the Acl, we repori that

a

We have sought and obtained all the information and explanations which lo the best of our
knowledge and belief were necessary for the purpose of our audif,

Im pur opinion, proper books of account as required by law have been kept by the Company so
far as it appears from our examination of those books;

The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income,
Statement of Changes in Equity and the Cash Flow Statement deall with by this Report are in
agreement with the books of account,

In our opinion, the aforesaid Ind AS financial statements comply with the Indian Accounting
Standards specified under Section 133 aof the Acl, read with Rule 7 of the Companies
{Accounts) Rules 2014

On the basis of the written representations received from the directors as on 31% March 2019
taken on record by the Board of Directors, none of the directors are disqualified as on 31%
March 2019, from being appointed as a director in terms of Section 164(2) of the Act,

With respect to adequacy of intemal financial controls system over financial reporting of the
Company and operating effectiveness of such controls, refer to our separate report given in
"Annexure B", Our report expresses an unmodified opinion on the adequacy and operaling
effectiveness of the Company's internal financial controls over financial reparting,

With respect to the other matters to be included in the Auditor's Report in accordance with the
requirements of section 197(16) of the Act, as amended, in our opinion and to the best of our
information and according to the explanations given to us, the remuneration paid / provided by
the Company to its diractors for tha ysar anded 31" March 2018 |s in accordance with the
provisions of section 197 read with Schedule V of the Act; and

With respect to the other matters to be included in the Auditor's Report in accordance with
Rule 11 of the Companies {Audit and Auditors) Rules, 2014, as amended from time o time, in
our opinion and to the best of our information and according to the explanations given o us,

i. The Company has disclosed the impact of pending litigations on its financial position in its
Ind AS financial statements. Refer Note 31 to the Ind AS financial statements;

ii. The Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses,

iii. There are no amounls which were required to be transferred to the Investor Education and
Protection Fund by the Company

For N.A Shah Associates LLP
Chartered Accountanis

€L

Milan Mody

Partner

Registration No. 116560W / W100149

.umg_-,

Membership No. 103286

Place: Mumbai
Date: 10 May 2019
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Annexure A to the Iindependentl Auditor's Report for the year ended 31" March 2018
[Referred to in paragraph 1 under the heading 'Repor on other legal and regulatory requirements” of
aur report of even dale|

(1}

(i)

(i)

(V)

(v)

(vi)

{wii}

In respect of fixed assets

a The Company has malntained proper records showing full particulars, including quantitative
details and situation of fixed assets,

b. The Company has physically verified all fixed assets duning the year In our opinion, frequancy
of verification s reasonable having regards to the size of the Company and nature of its
assets. No material discrepancies were noticed on such physical verificalion

c According to the information and explanations given to us and on examination of the records,
we report that the Company does not own any immovable properly which is classified as fixed
assets. Therefore, clause (i) (c) of paragraph 3 of the Order is not applicable to the Company.

The inventories have been physically verified during the year by the managemenl. In our opinion,
the frequency of physical verification is reasonable The discrepancies noticed on verification
between the physical stocks and the book records were nol matenal and have been properly
deall with in books of account

According to the information and explanations given to us, the Company has not granted any
loans, secured or unsecured, to companies, firms, Limited Liability Partnerships or other parties
covered in the register maintained under Section 189 of the Act Therefore, requirements of
clause (iii}(a), ()b} and (iii)(c) of paragraph 3 of the Order is not applicable to the Company

During the year, the Company has not granied any loans or made any invesiments or provided
any guarantees or securities covered under section 185 and section 186 of the Act Therefore,
guestion of ensuring compliance with section 185 and 186 of the Art dnes nat ariee

In our opinjon and according to the explanations given to us, the Company has not accepted any
deposilts which are covered under seclion 73 to 76. Therefore, question of reporting compliance
will dneulives jsaued by e Reseive Dank of lndia and e pruvisiuns ol sectivns T3 o T8 ui @ny
other relevant provisions of the Act and rules framed thersunder does nol arise. We are infermed
that no Order relating to the Company has been passed by the Company Law Board or National
Company Law Tribunal or Reserve Bank of India or any Court or any other Tribunal

The Central Government has not prescribed maintenance of cost records under section 148(1) of
the Companies Act, 2013 for any of the activities camed on by the Company. Therefore,
paragraph 3{vi) of the Order is not applicable to the Company.

{a) According to the information and as per explanations given to us and on the basis of our
examination of the records of the Company in respect of amounts deducted / accrued in the
books of accounts, the Company has generally been regular in depositing undisputed statutory
dues including, provident fund, employees’ state insurance, income tax, sales tax, goods and
sarvice lax, value added tax, tax deduction af source, service lax, cess and any other material
statutory dues as applicable to the Company during the year with the appropriale authorities. As
at 31% March 2013, there are no such undisputable dues payable for a penod of more than six
months from the date they became payable

(b) According o the records of the Company and information and explanations given to us, there
are no dues In respect of provident fund, employees’ state insurance, tax deduction al source,
income tax, sales tax, service tax, goods and service tax, value added tax, cess and any other
material statutory dues which have not been deposited with appropriate authorities on account of

any dispute
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Based on our audit procedures and as per the information and explanations given by the
management, we are of the opinion that the Company has nol defaulted in repayment of dues to
financial institutions, banks and debenture holders. The Company has not borrowed any money

from government

During the year, the Company did not raise any money by way of initial public offer or further
public offer including debt instruments and term loans Accordingly, the provisions of the clause
{ix) of paragraph 3 of the Order is not applicable to the Company

During the course of our examination of the books of account and records of the Company,
carried out in accordance with generally accepted auditing practices in India and acrording to the
infarmation and explanations given to us, we have neither come across any incidence of matenal
fraud by the Company or on the Company by its employees / officers, nor have been informed of
any such case by the management.

In our opinion and according to the information and explanations given to us, the Company has
paidiprovided managerial remuneration in accordance with the requisite approvals mandated by
the provisions of section 197 read with Schedule V to the Acl.

The Company is not a Nidhi Company and hence reporting under clause (xii) of paragraph 3 of
the Order is not applicable to the Company.

According to the information and explanations given to us and based on our examination of the
records, transactions with the related parties are in compliance with Section 177 and 188 of the
Act where applicable and details of such transactions have been disclosed in the financial
statement a5 required by the applicable Ind AS - Refer Nole 34 to the Ind AS financial
statemants.

According fo the information and explanations given to us, the Company has not made any
preferential allofment or private placement of shares or fully or parily convertible debentures
during the year. Therefore, the provisions of clause (xiv) of paragraph 3 of the Order are nol
applicabla to the Company

According to the Information and explanations given to us and on the basis of our examination of
raudide, e Cotnpany hag nol colered inlo any non eash transactlons with directora or peraonsa
conncoted with him and hence compliance with Section 192 of the Act dees nol arise

The Company is not required to be registered under section 45-14 of the Reserve Bank of India
Act, 1934,

For N. A. Shah Associates LLP

Milan Mody ~
Partnes
Membership No. 103286

artered Accountants

Registration No. 116560W / W100148

Place: Mumbai
Date: 10™ May 2018



||
N. A. SHAH ASSOCIATES LLP

Chartered Accountants
Indepandent Auditor's report {continued)

Annexure B to the Independent Auditor's Report for the year ended 31 March 2019
[Referred 1o in paragrapr 2 {f) under the heading "Repart on other legal and regulatory requirements’
of our repari of even dale]

Report on the Internal Financial Controls under section 143{3)(I) of the Companies Act, 2013
(‘the Act’)

Opinicn

We have audited the internal financial controls over financial reporting of Esense Learning Private
Limited ("the Company”), as of 31% March 2019, in conjunclion with our audit of the Ind AS financial
statements of the Company for the year ended on that dale

In our opinion, the Company has, in all material respecls, an adeqguate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at 31" March 2019, 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').

Responsibilities of Management and Those Charged with Governance for Internal Financial
Caontrols over Financial Reporting

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, issued by ICAl. These
responsibifities include the design, implementation and maintenance of adeguate internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to the Company’s policies, the safeguarding of its 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 Act,

Auditor's Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audil We conducted our audit in accordance with the Guidance Note and the
Standards on Auditing, Issued by ICAl and deemed to be prescribed under section 143(10) of the Act,
to the extent applicable to an audit of inlernal financial controls, both applicable to an audit of Intemnal
Financial Controls and, both issued by the ICAI, Those Standards and the Guidance Note reguire that
we comply with ethical requirements and plan and perform the audit to obiain reasonable assurance
about whether adequate internal financial controls over financial reporiing was established and
maintained and if such controls operated effectively in all matenal 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 weaknass exists, and testing and
evaluating the design and operating effectiveness of inlernal control based on the assessed nsk. 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,

We believe thal the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Campany’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 accepled accounting principles. A
company’s internal financial conlrol 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
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fransaclions are recorded as necessary to permit preparalion 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 authorisations of management and dwectors of the Caompany, and
{3) provide reasonable assurance regarding prevention or imely deteclion ol unauthorised acyuisition,
use, ar disposition of the Company’s assets tha! couid have a malerial effect an the financial
statements,

Inherent Limitations of Internal Financial Centrols over Financial Reporting

Because of the Inherent limitations of Internal financial controls over linancial reporiing, including the
possibilily of callusion or improper managemenl override of conlrols, material misstatements due to
error of fraud may occur and not be detected, Also, projections of any evaluation of the intemal
financial controls aver financial reporting to future periods are subject lo 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.

For N. A. Shah Associates LLP
Chartered Accountanis
Fi regisiration number, 116560W / W100149

b.m{,

Milan Mody
Pariner
Membership number: 103286

Place, Mumbai
Date: 10 May 2019



Esense Learning Private Limited

Balance Sheet as at 31st March 2019
CIN; U7 2200MH2008FTC1B1531
(Amount in '0007
Particulars Note | Asat3istMarch | Asat31stMarch
- E Na. . 2019 2018
1 |ASSETS
Mon current assets
(a} Property, Plant and Equipment 3 7,083 7,704
(B} Intangible assets 4 55,668 27,995
{c) Intangitde assets under development ] 28,441 12,616
{d) Finandal Assets
{i) Trade receivables & 2,300 -
(e) Assets for non-cument tax (net) 7 7,125 7634
* |(h) Other non-current assets 8 288 260
Total non-current Assets 1,00,875 56,213
Current assels
(a) Inventories g 3,511 8,129
(k) Fmanclal Assets
(i) Trade receivables 10 65,272 45,752
(i) Cash and cash equivalents 11 577 1,199
(i} Loans and advances 12 743 3,516
(c) Other current assets 13 523 4,181
Total current Assets 70,626 82,777
TOTAL ASSETS 1,71,501 1,18,991
11 |EQUITY AND LIABILITIES
Equiky
{a} Equity Share capital 14 2,365,335 2,36,335
() Other equity {3.03,139) (2,54,004)
Total equity (66,804} (57,669)
.
LIABILITIES
MNon-Current liabilities
(a) Provisions 15 16,262 20,956
(b) Cther non-current liabilibes 16 57 = |
Toulal non=current liablliUess 18,319 20,556
Current liabilities
{a) Mianickal Ualililes
(i) Borrowings 17 1,93,046 1,33,426
(i) Trade payables 18
- Amount due of micro and small enterprises 579 583
- Amount dus of othars 3821 3,962
(i) Other financal llabdlites 1% 12,083 9,575
{b} Other current fabiliies 20 B8535 6,134
{c} Prowsions 21 3,521 2,024
Total current liabilities 2,21,986 1,55,704
TOTAL EQUITY AND LIABILITIES 1,71,501 1,158,991
The accompanying notes form an integral part of the financial statements,
For B On behalf of the Board

As per our report of even date attached hereto

For M. A. Shah Associates LLP
Chartered Accountants

Firrq Registration Number - 116560W / W100145

o Maky ey

Milan Mody Ly

Partner
Membership Number: 103286

Piace: Mumbai
Date: 10th May 2019

of Esense Leammg Private

N

Raju H. Gala
Manaqing Director
DIN: 02096613

0. Buch
Company Secretary

Chief Finandial Officer
DIN:01335267

Membership Mo.; 415239

Place: Mumbai
Date: 10th May 2019



Esense Learning Private Limited
Statement of Profit and Loss for the year ended 31st March 201%
&IN: U72200MH2008PTC181531

(Amount in 000)
— — P —— — = =
L~ = ' E tu. f __MW %’
_. & ! T !
I |Revenue from operations 22 2,32,984 1,772,971
II |Other InCome 23 3,161 1,839
III | Total Revenue (1 + I1} 2,36,145 1,74,810
IV |Expenses
|Employee benefits expense 24 1,10,700 88,825
Materials consumed for rendering services 25 3,261 4,828
Furchasa of stock-in-trade 3,782 4,115
{Cranges In invenitories of materials & stock-in-trade 26 4,762 6,185
Hl!mmsl.'s 7 12,747 8,198
Depreuamn and amortization expense 28 27,664 17,620
|Other expenses 29 84,577 96,001
"IV [Total expenses 2,47,a93 2,25,772_
V lLoss before tax (111 - IV) (11,348) [ 0.9525
VI | Tax expense: 38
Cusrrent Tax
Deferred Tax A
(11,348) (50,962)
a) |Tems that will not be reclassified to profit or loss in subsequent year 2,216 430
Less: Income tax relating to the above - -
by |Items that will be reclassified to profit or loss In subsequent year
{Less: Income tax relating to the above
Vil [Other comprehensive iIncome / (10ss) Tor the year, net of tax 2,316 430
IX |Total Comprehensive deficit for the year (VII + VIII)
otal of loss and ) (9,132) ﬂ
| Bl pn wgully uliane of Ra. L0/ wands 3
(1) Basic (0.48) (2.14)
|(2) Dituted (0.48) (2.14)
The accomipanying notes form an integral part of the financial statements.
For & On behalf of the Board
As per our report of even date attached hereto ﬂmmtuninnﬁlv
For N. A. Shah Associates LLP
Chartered Accountants
Registration Number - 116560W / W100149 H. Gala
- 2 Managing Director ChHFrnarr;tal Qfficer
0. Uwﬂr O O2B6813 DIN:01335267
- .{‘ . MUMBAY Yol ? -
Membership Number; 103286 ) Company Secretary
Membership No.: A15239
Place: Mumbai
Date: 10th May 2019 Place: Mumba

Date: 10th May 2019



Esense Leaming Private Limited
Statement of cash flow for the year ended 31st March, 2019
CIN: UTZ2200MHZ008PTCI81S31

A

Depreciation and amortization expenses 27 66 17,621
Discard of property, plant and eguipment 514 8,313
Bad debts written off 6222 22,509
Mlowarce for bad and doubtful debts 3,556 2,500
Changes in fair valua of financial assets or llabilities 2,216 430
Finance Caost 12,747 8,198

Operating Profit before working capital changes: 41,572 8,619
Trade and Other Receivable (27,941 4,640
Irventores 4,618 5,478

| Loans and Advances 2,746 (533)
Trade and other Payable 2,209 &2

Cash Generated from Operations 23,305 19,166
Income Tax pawd _ 509 E?ﬂﬁ

Net Cash inflow [ {outflow) to operating activities ] 23,714 15,860

CASH FLOW FROM INVESTING ACTIVITIES

Purchase of property, plant and equipment, change in capital wark-in- (71,208) (56,954
progress and intangible assets under development
Net Cash inflow / {outflow) from investing activities (71,208) (56,954)
C |CASH FLOW FROM FINANCING ACTIVITIES
Warking capital foan taken . 5,000
Warking capital loan repaid (95,000} -
Lgan taken from holding compary 45,00 =
Interest paid 12,747 {8,108}
Net Cash inflow / (outflow) to financial activities 747 {3,198)
Nekincrease | (decreasa) In Cash and Cash Equivalents [A+B+C] (1,10,241) 44,79
|Cash and Cash Equivalents as at the beginning of the year (7221 37,085
ICash and Cash Equivalents as at the end of the year {1,17,468) (7,227}
'Met increase [ (decrease) as mentioned abave {1,10,341)] (43,292)
Kotes:

(8} The above cash flow statemant has been prepared under Indirect Mathod set out in Ind AS 7 "Statement of Cash Fiows'.
(b) For cash fow redated notes refer Note 35.

As per pur report of even date attached hereto For & On behalf of the Board
lmu Luminipﬂutu Q
For N. A. Shah Associstes LLP
Chanered Accountants
Fi Number - IIBSE'IJ'IH f ml:mda u H. Gal
iﬂ . mgfﬂi i Mlmah'-nbrm Chief Financial Officer
(.-"' =N, DIN: 02096613 CIN:01335267
Milan Mody 0 :\;.‘M_ G ;

Partner
Membership Number 103286

Membership No.: A15239
Place: Mumbai Place: Mumbai
Date: 10th May 2019 Date: 10th May 2019



ESENSE LEARNING PRIVATE LIMITED
Notes on financial statements for the year ended 31* March, 2019
CIN: U72200MH2008PTC181531

1.

a)

b)

d)

Company overview, nature of entity's operations and its principal activities

Esense Leamning Private Limited ("the Company’) is a private limited company incorporated and
domiciled In India. The registered office of the Company is located at Navneet Bhavan,
Bhavani Shankar Road, Near Shardashram Society, and Mumbai- 400028, India.

The Company Is in the business of developing digital content and technology platforms for
schools, teachers and students in India. It adopts new technologies and modifies them to
meet the needs of teachers and students, It has launched its website TOPscorer,com, which is
a revolutionary tool aimed at empowering minds by simplifying learning.

The financial statements of the Company for the year ended 31% March 2019 were approved
and adopted by board of directors of the Company in thelr meeting dated 10" May 2018.

Basis of preparation

Statement of Compliance

The financial statements of the Company have been prepared in accordance with Indian
Accounting Standards (Ind AS) notified under Companles (Indian Accounting Standards) Rules,
2015 and relevant amendment rules issued thereafter,

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,

Functional and presentation of currency

The financial statements are prepared in Indian Rupees which is also the Company’s functional
currency. All amounts are rounded to the nearest thousands.

Basis of mcasurement

The financial statements have been prepared on a historical cost basis except for the
following:

I} Certain financial assets and financial liabilities measured at fair value (refer accounting
policy regarding financial instruments)

i) Defined benefit plans — plan assets measured at fair value
Fair value measuremeant

Fair value is the price that would be received to sell an asset or pald to transfer a liability in an
orderly transaction between market participants at the measurement date. A fair value
measurement assumes that the transaction to sell the asset or transfer the liability takes place
either in the principal market for the asset or liability or in the absence of a principal market, in
the most advantageous market for the asset or liability, The principal market or the most
advantageous market must be accessible to the Company.

The fair value of an asset or a liabliity is measured using the assumptions that market
participants would use when pricing the asset or liability, assuming that market participants
act in their economic best interest,



ESENSE LEARNING PRIVATE LIMITED
Notes on financial statements for the year ended 31 March, 2019

CIN: U72200MH2008PTC181531

2.1

b)

A fair vaiue measurement of a non-financial asset takes into account a market participant’s
ability to generate economic benefits by using the asset in its highest and best use or by
selling it to another market participant that would use the asset in its highest and best use.

The Company uses valuation techniques that are appropriate in the circumstances and for
which sufficient data are available to measure fair value, maximizing the use of relevant
observable inputs and minimizing the use of unobservable inputs

All assets and liabilities for which fair vaiue Is measured or disclosed in the financlal
statements are categorized within the fair value hierarchy based on the lowest level input that
is significant to the fair value measurement as a whole. The fair value hierarchy is described as
below:

Level 1 - unadjusted quoted price in active markets for identical assets and liabilities.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the
asset  or liability, either directly or indirectly

Level 3 - unobservable inputs for the asset or liability

For assets and liabilities that are recognised in the financial statements at falr value on a
recurring basis, the Company determines whether transfers have occurred between levels In
the hierarchy by re-assessing categorization at the end of each reporting period.

For the purpose of fair value disclosures, the Company has determined classes of assets and
liabiiities on the basis of the nature, characteristics and risks of the asset or liability and the
level of fair value hierarchy.

Significant Accounting Policies
Presentation and disclosure of financial statements

All assets and lishilities have been dassified as current and non-current as per Company's
normal operating cyde and other criteria set out in the division I of Schedule III of the
Companies Act, 2013, for a company whose financial statements are made in compliznce with
the Companies (India Accounting Standards) Rules, 2015 and relevant amendment rules
issued thereafter,

Deferred tax assets and liabilities are classified as non-current assets and liabilities,

Based on the nature of business, i.e. elLearning solutions and their realization in cash and cash
eguivalents, 12 months has been considered by the Company for the purpose of current / non-
current classification of assets and liablllties.

Property, plant and equipment and depreciation

)  Subsequent to transition to Ind AS, property, plant and equipment are stated at cost of
acquisition less accumulated depreciation and accumulated impairment losses, if any.
Cost of property, plant and equipment includes non-refundable taxes and duties,
borrowing cost directly atiributable to the quelifying asset and any directly attributable
costs of bringing the asset to its working condition for its intended use and the present
value of the expected cost for the dismantling/decommissioning of the asset,

i)  Parts (major components) of an item of property, plant and equipments having different
useful lives are accounted as separate items of property, plant and eguipments.



ESENSE LEARNING PRIVATE LIMITED
Notes on financial statements for the year ended 31% March, 2019
CIN: U72200MH2008PTC181531

i)

i)

Property, plant and equipment are eliminated from financial statement, either on disposal
or when retired from active use. Losses arising in the case of retirement of property,
plart and equipment and gains or losses arising from disposal of property, plant and
equipment are recognised [n the statement of profit and loss in the year of occurrence,

Depreciation/amartization on property, plant and equipment/intangible assets

a) Depreciation on property, plant and equipment is provided on written down value
over the useful life of the relevant assets, net of residual value, whose life is In
consonance with the life mentioned in Schedule I of the Companies Act, 2013,
except in following cases:

computers given on lease are depreciated on straight line method for 5 years

Individual assets whose cost does not exceed ten thousand rupees has been
provided fully in the year of capitalization.

by In the case of assets purchased, sold or discarded during the year, depreciation on
such assets Is calculated on pro-rata basis from the date of such addition or as the
case may be, upto the date on which such asset has been sold or discarded.

c)} The residual values, useful lives and methods of depreciation of property, plant and
eguipment are reviewed at each balance sheet date and in case of any changes,
effect of the same is given prospectively.

c) Intangible assets and amortisation

i)

i)

Acquired intangible assets:

Intangible assets are recognized when the Company controls the asset, it is probable
that future economic benefits attributed to the asset will flow to the Company and the
cost of the asset can be rellably measured. At Initial recognition, Intanglble assets are
recognized at cost. Intangible assets are carried at cost less accumulated amortization
and accumulated impairment loss; if any.

Estimated useful life of intangible assets are as tabulated below:
| Block Useful iife |

Trademark | 3 years |

Software 3 years

Internally generated intangible assets:

Content and Technology platform development expenditure incurred where It is
reasonably certain that outcome of development will be commercially exploited to yield
economic benefits, is considered as an intangible asset. Content and Technology
platform development cost majorly include salaries related to contents and technology
platform.

Estimated useful life of internal nerated intangible assets are as tabulated below:
r_____,—___if_ﬂi erated INtangiDie asseLs are as Wabuwiated DEIOW.

_ Block Useful life
| Content Straight 25.00% from year in which project Is capitalized
_Technology Platform | Straight 33.33% from year in which profect is capitalized

The useful lives and methods of amortisation of intangible assets are reviewed at each
balance sheet date and in case of any changes, effect of the same is given prospectively.
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d)

Impairment of non-financial assets

The carrying amounts of assets are reviewed at each balance sheet date for any indication of
impairment based on internal / external factors. An impairment loss s recognised wherever
the carrying amount of an asset exceeds its recoverable amount. The recoverable amount is
the higher of {a) fair value of assets less cost of disposal and (b) its value in use. Value in use
s the present value of future cash flows expected to derive from an assets or Cash-Generating

Unit (CGU).

Based on the assessment done at each balance sheet date, recognised impairment loss is
further provided or reversed depending on changes in drcumstances. After recognition of
impairment loss or reversal of impairment loss as applicable, the depreciation charge for the
asset is adjusted in future periods to allocate the asset’s revised carrying amount, less its
residual value (if any), on a systematic basis over its remaining useful life. If the conditions
leading to recognition of impairment losses no longer exist or have decreased, impairment
losses recognised are reversed to the extent it does not exceed the carrying amount that
would have been determined after considering depreciation / amortisation had no impairment

loss been recognised In earlier years.
Inventories

Inventories of the Company consists of Materials (pen drive, CD, packing materials efc.) and
Finished Goods which are valued at the lower of cost and net realisable value. Costs include
cost of purchase and other costs Incurred in bringing the inventories to their present location
and condition. Costs is determined based on weighted average basis.

Financial instruments

A financial instrument s any contract that gives rise to a financial asset of one entity and a
financial liability or equity instrument of another entity.

A. Financial assets
(I} Initial recognition and measurement

All financial assets are recognised Initially at fair value plus, in the case of financial
assets not recorded at fair value through profit or loss, transaction costs that are
attributable to the acquisition of the financial asset, Purchase or sale of financial
assets that require delivery of assets within a time frame established by regulation or
convention in the market place (regular way trades) are recognised on the trade
date, l.e., the date that the Company commits to purchase or sell the asset.

(i) Subsequent measurement

For the purposes of subsequent measurement, financial assets are classified in
foliowing categories:

(a) Debt instruments at amortized cost

A ‘debt instrument’ is measured at the amortized cost if both the following
conditions are met:

- Financial asset is held within a business model whose objective is to hold
assets for collecting contractual cash flows and
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- Contractual terms of the financial asset give rise on specified dates to cash
flows that are solely payments of principal and Interest on the principal
amount outstanding

After Initial measurement, such financial assets are subsequently measured at
amortized cost using the Effective Interest Rate (EIR) method. Amortized cost is
caiculated by taking into account any discount or premium on acquisition and
fees or costs that are an Integral part of the EIR. The EIR amortization Is
included in finance income In the statement of profit or loss. The losses arising
from Impairment are recognised in the statement of profit and loss,

(b) Debt instruments at fair value through other comprehensive income (FVTOCT)

(c)

A 'debt instrument’ is classified at the FVTOC if both of the following criteria are
met

- Finangal asset is held with the business model whose objective is achieved
bath by collecting contractual cash flows and selling the financial assets and

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

After Initial measurement, such financial assets are subsequently measured at
fair value and fair value movements are recognised in other comprehensive
Income. However interest income, impaiment losses & reversal of impairment
losses and foreign exchange gain or loss is recognised in the statement of profit
and loss, On derecognition of the asset, cumulative gain or loss previously
recognised in other comprehensive Income is reclassified from the equity to
statement of profit and loss. Interest eamed whilst holding FVTOCI debt
instrument is reported as interest income using the effective interest method.

Debt instruments at fair value through profit or loss (FVTPL)

FVTPL is a residual category for debt instruments. Any debt instrument, which
does not meet the criteria for categorization at amortized cost or at FVTOC], Is
classified at FVTPL.

In addition, the Company may elect to designate a debt instrument, which
otherwise meets amortized cost or FVTOO criteria, at FVTPL. However, such
election Is allowed only if doing so reduces or eliminates a measurement or
recognition inconsistency (referred to as ‘accounting mismatch”),

Debt instruments incuded within the FVTPL category are measured at fair value
with all changes recognised in the statement of profit and loss. The Company
has not designated any debt instrument at FVTPL.

{d) Equity instruments measured at fair value

All equity Instruments are measured al fair value In the balance sheet, with value
changes recognised in the statement of profit and loss except for those equity
instruments for which the entity has elected to present value changes In other
comprehensive income. The Company makes such election on an instrument by
instrument basis. The classification is made on initial recognition and is

Irrevocabla.
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If the Company decldes to dassify an equity instrument at FVTOCI, then all fair
value changes on the instrument, excluding dividends, are recognised in the
other comprehensive income. There is no recycling of the amounts from other
comprehensive income to statement of profit and loss, even on sale of
investment. However, the Company may transfer the cumulative gain or loss
within equity. The Company has not designated any equity instrument at
FVTOCT.

(iii} Derecognition

(iv)

A financial asset {or, where applicable, a part of a financial asset or part of a similar
financial assets) is primarily derecognised (|.e. removed from the Company's balance
sheet) when:

(2) The rights to receive cash fiows from the asset have expired or

(b) The Company has transferred its rights to recelve cash flows from the asset or
has assumed an obligation to pay the received cash flows in full without material
delay to a third party under a ‘pass-through’ arrangement; and either

i, The Company has transferred substantially all the risks and rewards of the
asset or

ii. The Company has neither transferred nor retained substantially all the risks
and rewards of the asset, but has transferred control of the asset

When the Company has transferred its rights to receive cash flows from an asset or

has entered into a pass-through arrangement, it evaluates if and to what extent it
has retained the risks and rewards of ownership. When it has neither transferred nor
retained substantially all of the risks and rewards of the asset, nar transferred control
of the asset, the Company continues to recognise the transferred asset to the extent
of the Company’s continuing involvement. In that case, the Company also recognises
an associated liahility. Thw Iransferred asset and the assocatad liability are measured
on a basis that reflects the rights and obligations that the Company has retained.

Continuing involvement that takes the form of a guarantee over the transferred asset
is measured at the lower of the original carrying amount of the asset and the
maximum amount of considerstion that the Company could be required to repay.
Impairment of financial assets

The Company assesses impairment based on Expected Credit Losses (ECL) model to
the followings:

- Financial assels measured at amortized cost

- Financial assets measured at falr value through other comprehensive Income
(FVTOCT)

Expected credit losses are measured through a loss allowance at an amount equal to:

- 12 months ECL (ECL that result from those default events on the financial
instruments that are possible within 12 months after the reporting date) or

- Fuli lifetime ECL (ECL that result from all possible default events over the life of

the financial instruments)
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The Company follows ‘simplified approach’ for recognition of impairment loss
allowance on:

- Trade receivable or contract revenue receivable and
- All lease recelvable

Under simplified approach, the Company does not track changes in credit risk.
Rather, it recognises impairment loss allowance based on lifetime ECLs at each

reporting date, right from its initial recognition.

Further individual trade recelvables are provided / written off when management
deems them not be collectible. At every reporting date, the historical observed
default rates are updated and changes in the forward-looking estimates are analysed.

ECL impairment loss allowance (or reversal) recognised during the period is
recognised as expense / Income in the statement of profit and loss. The balance
sheet presentation for various financial instruments is described below:

- Financial assets measured at amortized cost: ECL Is presented as an allowance,
i.e., as an integral part of the measurement of those assets in the balance sheet.
The allowance reduces the net carrying amount of assets. Until the asset meets
write-off criteria, the Company does not reduce impairment allowance from the
gross carrying amount.

- Financial assets measured at FVTOCI: Since financial assets are already reflected
at fair value, impairment allowance is not further reduced from its value. Rather,

ECL amount Is presented as ‘accumulated Impairment amount’ in the other
comprehensive income.

B. Financial liabilities
(i) Initial recognition & measuramant

All financial liabilities are recognised initially at fair value and, in the case of loans and
borrowings and payables, net of directly attributable transaction costs,

{ii} Subsequent measurement

The measurement of financial liabilities depends on their classification, as described
below:

- Financia! liability at fair value through profit or loss (FVTPL)

Financial liabilities at fair value through profit or loss include financial liabilities held
for trading and financial liabilities designated upon initial recognition as at fair value
throuah profit or loss.

Financial liabilitles are classified as held for trading if they are incurred for the
purpose of repurchasing in the near term. Separated embedded derivatives are also
classified as held for trading unless they are designated as effective hedging
instruments.

Gains or losses on liabilities held for trading are recognised in the statement of profit

e 3
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Financial liabillties designated upon initial recognition at fair value through profit or
loss are designated as such at the initlal date of recognition, and only If the criteria in
Ind AS 109 are satisfied. For liabilities designated as FVTPL, fair value gains/ losses
attributable to changes in own credit risk are recognised in other comprehensive
income. These gains / loss are not subsequently transferred to statement of profit
and loss. However, the Company may transfer the cumulative gain or loss within
equity. All other changes in fair value of such liability are recognised In the statement
of profit and loss. The Company has not designated any financial liability as at fair
value through profit or loss.

- Loans & borrowings

After initial recognition, interest-bearing loans and borrowings are subsequently
measured at amortized cost using the Effective Interest Rate (EIR) method. Gains
and losses are recognised in statement of profit and loss when the liabilities are
derecognised as well as through the EIR amortization process.

Amortized cost s calculated by taking into account any discount or premium on
acquisition and fees or costs that are an Integral part of the EIR. The EIR
amortization Is included as finance costs in the statement of profit and loss,

(iii} Derecognition

A financial Ifability Is derecognised when the obligation under the lizbility is discharged or
cancelled or expires. When an existing financial liability is replaced by another from the
same lender on substantially different terms, or the terms of an existing liability are
substantially modified, such an exchange or modification is treated as the derecognition
of the original liability and the recognition of a new liability. The difference in the
respective carrying amounts is recognised in the statement of profit and loss.

C. Compound financial instruments

The liability component of a compound financial instrument is recognised Initially at fair value
of a similar liability that does not have an equity component. The equity component is
recognised initially as the difference between the fair value of the compound financial
instrument as a whole and the fair value of the liability component, Any directly attributable
transaction costs are allocated to the liabillty and the equity components, If material, In
proportion to their initial carrying amounts,

Subseguent to the initlal recognition, the llabllity component of a compound financial
Instrument is measured at amortized cost using the effective interest rate method. The equity
component of a compound finandal instrument Is not re-measured subsequent to initial
recognition except on conversion or expiry.

D. Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount Is reported in the
balance sheet if there is a currently enforceable legal right to offset the recognised amounts
and there is an intention to settle on a net basis, to realize the assets and settle the liabilities
simultaneously.

E. Reclassification
The Company determines classification of financial assets and liabilities on initial recognition.

After initial recognition, no reclassification is made for financial assets which are equity
instruments and financial liabilities. For financlal assets which are debt instruments, a
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9)

reclassification is made only if there is a change In the business model for managing those
assets. Changes to the business model are expected to be infrequent. The management
determines change in the business model as a result of external or internal changes which
are significant to the Company’s operations. A change in the business model occurs when the
Company elther begins or ceases to perform an activity that is significant to its operations, If
the Company reclassifies financial assets, it applies the reclassification prospectively from the
reclassification date which is the first day of the immediately next reporting period following
the change in business model. The Company does not restate any previously recognised
gains, losses (including Impairment gains or losses) or interest.

Revenue recognition d

On April 1, 2018, the Company has adopted Ind AS 115, "Revenue from Contracts with
Customers”, Adoption of this standard does not have any impact on any sale recognition prior
to effective date of this standard. Accerdingly, the policy for Revenue as presented in the
Company’s financial statement is amended as under:

= Revenue from operations

Revenue is recognised to the extent that it is probable that the economic benefits will
flow to the Company and the revenue can be reliably measured. Revenue Is measured at
the fair value of the consideration recelved or receivable and represents amounts
receivable for services or goods provided in the normal course of business. Revenue Is
recorded net of returns, trade discount, rebates, value added taxes and goods and
service taxes.

o Sale of educational contents
Revenue from sale of educational contents Is recognized as under:

= In case the sale is in the nature of right to use, the revenue s recognized
at the point of time when the license for the content is activated and
there are no further performance obligations.

= In case the sale is In the nature of right to access, the revenue Is
recognized over the license period on straight line basis.

o Sale of hardware

Revenue is recognized upon transfer of control of promised products to
customers in an amount that reflects the consideration we expect to receive in
exchange for those products.

o Other operating revenue

Royalty income on copyright of contents is recognised as per the terms of the
agresment,

+ (Other income

Interest income in respect of all the Debt Instruments, financlal guarantee's and deposits
which are measured at cost or at fair value through other comprehensive income, is
recorded using effective interest rate (EIR). EIR is the rate that exactly discounts the
estimated future cash payments or receipts over the expected life of the finandal
instrument or a shorter period, where appropriate, to the gross carrying amount of the

b
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h)

D)

financial asset or to the amortized cost of a financial liability, Interest Income is included
In other Income in the statement of profit and loss,

Foreign currency transactions

Transactions denominated in foreign currencies are recorded at the exchange rates prevailing
on the date of the transaction. As at the Balance Sheet date, foreign currency monetary assets
and liabilities are translated at closing exchange rate. The gains or losses resulting from such
translations are included in net profit in the Statement of Profit and Loss.

Non-monetary assets and non-monetary liabilities denominated in a foreign currency and
measured at fair value are translated at the exchange rate prevalent at the date when the fair
value was determined. Non-monetary assets and non-monetary liabilities denominated in a
foreign currency and measured at historical cost are translated at the exchange rate prevalent
at the date of the transaction.

Transaction gains or losses realized upon settlement of foreign currency transactions are
included in determining net profit for the period in which the transaction Is settled. Reverue,
expense and cashflow items denominated in foreign currencies are translated into the relevant
functional currencies using the exchange rate in effect on the date of the transaction.

Employee benefits
I} Short term employee benefit

All employee benefits falling due wholly within twelve months after the end of the
reporting period are classified as short term employee benefits and they are recognised
as an expense at the undiscounted amount in the statement of profit and loss in the
perind in which the emplnyee renders the relatad service.

i)  Post-employment benefits
(a) Defined Contribution Pian

The defined contribution plan Is post-employment benefit plan under which the
Company contributes fixed contribution to a government administered fund and will
have no legal or constructive cbilgation to pay further contribution. The Company’s
defined contribution plan comprises of Provident Fund, Labour Welfare Fund,
Employee State Insurance Scheme and Government Pension Fund. The Company’s
contribution to defined contribution plans are recognised in the statement of profit
and loss in the period in which the employee renders the related services.

(b} Defined benefit plan

The Company’s obligation towards gratulty liability is not funded. The present value
of the defined benefit obligations is determined based on actuarial valuation using
the projected unit credit method. The rate used to discount defined benefit obligation
is determined by reference to market yields at the Balance Sheet date on Indian
Government Bonds for the estimated term of abligations.

Re-measurements comprising of (a) actuarial gains and losses, (b) the effect of the
asset ceiling (excluding amounts inciuded in net interest on the net defined benefit
liability) and (c) the return on plan assets (excluding amounts included in net interest
on the net defined benefit liability) are recognised immediately in the balance sheet
with a corresponding debit or credit to retained earnings through other

3
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il |

k)

)

comprehensive income In the period in which they occur, Re-measurements are not
reclassified to statement if profit and loss in subsequent periods.

The interest cost on defined benefit obligation is recognised under finance cost.

Gains or losses on the curtailment or settlement of defined benefit plan are
recognised when the curtailmant or settlement occurs.

i)y  Cther long-term benefits

The Company has other long-term benefits in the form of leave benefits. The present
value of the other long term employee benefits is determined based on actuarial
valuation using the projected unit credit method. The rate used to discount defined
benefit obligation is determined by reference to market yields at the Balance Sheet date
on Indian Government Bonds for the estimated term of obligations.

Actuarial gains or losses arising an account of experience adjustment and the effect of
changes in actuarial assumptions are recognised immediately in the statement of profit
and loss as Income or expense.

Gains or losses on the curtailment or settlement of other long-term benefits are
recognised when the curtailment or settlement occurs.

Borrowing costs

Borrowing Costs that are directly attributable to the acquisition, construction or production of a
qualifying asset that necessarily takes a substantial period of time to get ready for its Intended
use or sale are capitalised as part of the cost of the Asset. All other borrowing costs are
expensed in the period in which they occur. Borrowing costs consist of interest expenses
celculated as per effective interest method, exchange difference arising from foreign currency
borrowings to the extent they are treated as an adjustment to the borrowing cost and other
costs that an entity incurs in connection with the borrowing of funds.

Operating lease:

1) Lesse arrangements where risks and rewards incidental to ownership of an asset
substantially vest with the lessor are classified as operating lease.

il) Lease expenses / License fees Income received on assets obtained |/ given under
operating Jease arrangements are recognised on a straight-line basis as an expense /
income in the statement of profit and loss over the lease term of the respective lease
arrangement. Straight line basis is not used when payments are structured so as to
increase In line with expected general inflation to compensate for the expected
infationary cost increases.

Taxes on income
Tax expenses for the year comprises of current tax, deferred tax charge or credit and
adjustments of taxes for earller years. In respect of amounts adjusted outside profit or loss

(l.e. in cther comprehensive income or equity), the corresponding tax effect, if any, is also
adjusted outside profit or loss.

Provision for current tax is made as per the provisions of Income Tax Act, 1961.

Deferred tax Is provided using the liability method on temporary differences between the tax
bases of assets and liabilities and their carrying amounts for financial reporting purposes at the

b
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n)

p)

reporting date. Deferred tax labilities are recognised for all taxable temporary differences, and
deferred tax assets are recognised for all deductible temporary differences, carry forward tax
losses and allowances to the extent that it is probable that future texable profits will be
available against which those deductible temporary differences, carry forward tax losses and
allowances can be utilised.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in
the year when the asset is reslized or the liabllity is settied, based on tax rates (and tax laws)
that have been enacted or substantively enacted at the reporting date. Deferred tax assets
and deferred tax liabilities are offset, if a legally enforceable right exists to set off current tax
assets against current tax liabllities and the deferred taxes relate to the same taxation

authority.
Cash and cash equivalents

Cash and cash equivalents include cash in hand, bank balances, deposits with banks (other
than on lien) and all short term and highly liguid investments that are readily convertible into
known amounts of cash and are subject to an insignificant risk of changes in value.

For the purpose of cash flow statement, cash and cash equivalent as calculated above also
includes outstanding bank overdrafts as they are considered an Integral part of the Company's

cash management.
Cash flow statement

Cash Flows are reported using the indirect method, whereby net profit before tax is adjusted
for the effects of transactions of non-vash nalure, any deferrals or accruals ot past or future
operating cash receipts or payments and item of Income or expenses assoclated with investing
or financing cash flows. The cash flows from operaling, investing and financing activities of the
Company are segregated,

Provisions, contingent liabilities and contingent assets

A provision is recognised when the Company has a present obligation (legal or constructive) as
a result of past event and it is probable that an outfiow of resources will be required to settle
the obligation, in respect of which a reliable estimate can be made.

A contingent liability Is 2 possible cbligation that arises from past events whose existence will
be confirmed by the occurrence or non-occurrence of one or more uncertain future events
beyond the control of the Company. A disclosure for a contingent (iabllity is made when there
is a possible obligation or a present obligation that may, but probably will not require an

outflow of resources.

Possible inflows of Economic benefits to the entity that do not yet meet the recognition criteria
of an asset are considered as contingent assets.

Earnings per share

Basic earnings per share is calculated by dividing the net profit or loss (after tax) for the year
attributable to equity shareholders by the weighted average number of equity shares
outstanding during the year. The weighted average numbers of shares also includes fixed
number of equity shares that are issuable on conversion of compulsorily convertible
instruments and it Is included from the date consideration Is receivable (generally the date of
their issue) of such instruments.
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q)

2.2

Diluted earnings per share is calculated by dividing the net profit or loss (after tax) for the
year attributable to equity shareholders and the weighted average number of equity shares
outstanding during the year are adjusted for the effects of all dilutive potential equity shares,

Segment reporting

The operating segments have been identified taking into account the nature of the products /
services, nature of risks and returns, internal organization structure and internal financial
reporting system. The Company prepares its segment information in conformity with the
accounting policies adopted for preparing and presenting the financial statements of the
Company as a whole.

Use of significant accounting estimates, judgements and assumptions

The preparation of the financial statements requires management to make estimates,
judgements and assumptions that affect the reported balances of assets and liabilities,
disciosure of contingent liabilities as on the date of financial statements and reported amounts
of income and expenses during the period. Uncertainty about these assumptions and
estimates could result in outcomes that require a material adjustment to the carrying amount
of assets or liabilities affected in future periods.

The key assumptions concerning the future and other key sources of estimating uncertainty at
the reporting date, that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year, are described below. The
Company based its assumptions and estimates on parameters available when the financial
statements were prepared. Existing circumstances and assumptions about future
developments, however, may change due to market changes or circumstances arising that are
beyond the control af the Company. Such changes are reflected in the assumptions when they

occur.
i) Useful life and melhod of amortisation of Intangible assets

The Company has estimated the useful life, residual value and method of amortisation of
intangible assets based on its internal technical assessment.

iy  Impairment test of internally generated intangible assets:

Impairment testing is an area involving management judgement, requiring assessment as
to whether the carrying value of assets can be supported by the net present value of
future cash flows derived from such assets using cash flow projections which have been
discounted at an appropriate rate. In calculating the net present value of the future cash
flows, certain assumptions are required to be made in respect of highly uncertain matters
including management’s expectations of future growth, discount rates etc. The company
has prepared projections for next 5 years which have been used for the said caiculations.

i)  Impairment of financial assets (Including trade recelvables)

The impalrment provisions for financial assets are based on assumptions about risk of
default and expected loss rates. The Company uses judgement in making these
assumptions and selecting the Inputs to the impaiment caiculation based on industry
practice, Company’s past history, and existing market conditions as well as forward
looking estimates at the end of each reporting period.



ESENSE LEARNING PRIVATE LIMITED
Notes on financial statements for the year ended 31% March, 2019
CIN: U72200MH2008PTC181531

iv)

Income taxes

Deferred tax assets are recognised only to the extent that it is probable that future
taxable profit will be available against which such deferred tax assets can be utilized.
Currently, the Company has recognised the deferred tax on unused tax losses [ unused
tax credits only to the extent of the corresponding deferred tax liability. Any increase in
probahility of future taxable profit will result into recognition of unrecognised deferred tax
assets.

Measurement of defined benefit plan & other long term benefits

The cost of the defined benefit gratuity plan / other long term benefits and the present
value of the gratuity cbligation / other long term benefits are determined using actuarial
valuations, An actuarial valuation involves making varlous assumptions that may differ
from actual developments in the future. These include the determination of the discount
rate, future salary increases and moriality rates. Due to the complexities involved in the
valuation and its long-term nature, a defined benefit obligation / other long term benefits
Is highly sensitive to changes in these assumptions. All assumptions are reviewed at each
reporting date.

2.3 New standard Issued / modified but not effective as at reporting date

a)

b)

Ind AS 116 'Leases’

MCA has (ssued Ind AS 116 'Leases’ which |s effective from ist April 2019, Ind AS 116
will replace the existing leases standard, Ind AS 17 'Leases’, The standard sels out the
principles for the recognition, measurement, presentation and disclosure of leases for
both the lessee and the lessor. Ind AS 116 introduces a single lessee accounting model
and requires a lessee to recognise right to use asset and a corresponding liability for all
leases with a term of more than 12 months, unless the underlying asset is of low value.
The standard also contains enhanced disclosure requirements for lessees, Ind AS 116
substantially carries forward the lessor accounting requirements in Ind AS 17, The
management of the Company does not expect any significant impact of the amendment
on Its financial statements,

Ind AS 12 “Income taxes’ [Uncertainty over Income Tax Treatments]

MCA has issued amendment Ind AS 12 related to uncertainty over Income Tax
Treatments which clarifles the accounting for uncertainties in income taxes. The
interpretation is to be applied to the determination of taxable profit (tax loss), tax bases,
unused tax losses, unused tax credits and tax rates, when there is uncertainty over
income tax treatments under Ind AS 12, It cutlines the following:

(1) the entity has to use judgement, to determine whether each tax treatment should be
considered separately or whether some can be considered together, The decision should
be based on the approach which provides better predictions of the resolution of the

uncertainty;

(2) the entity is to assume that the taxation authority will have full knowiedge of all
relevant information while examining any amount;

Entity has to consider the probability of the relevant taxation authority accepting the tax
treatment and the determination of taxable profit (tax loss), tax bases, unused tax
losses, unused tax credits and tax rates would depend upon the probability. The
Company does not have any uncertainty related to income tax matters.
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Nates on financial statements for the year ended 31% March, 2019
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c)

d)

e)

a)

h)

Ind AS 12 ‘Income taxes’

Further, an entity shail recognise the income tax consequences of dividends in profit or
loss, other comprehensive income or equity according to where the entity originally
recognised those past transactions or events. The Company does not expect any
significant impact from this amendment.

Ind AS 109 ‘Financlal Instrument’ [Prepayment Features with Negative Compensation]

Amendments made to Ind AS 109, which amend the existing requirements in Ind AS 109
regarding termination rights in order to allow measurement at amortised cost (or,
depending on the business model, at fair value through other comprehensive income)
even in the case of negative compensation payments. The Company does not have any
significant impact of this amendment on its financial statements,

Ind AS 28 Long-term Interests in Associates and Joint Ventures’

The amendments clarify that an entity applies Ind AS 109 Financial Instruments, to long-
term interests in an associate or joint venture that form part of the net investment In the
associate or joint venture but to which the equity method is not applied. The Company
does not currently have any long-term interests in associates and joint ventures,

Ind AS 19 'Employee Benefits’

Amendments to Ind AS 19 to clarify that if a plan amendment, curtallment or settlement
occurs, it is mandatory that the current service cost and the net interest for the period
after the remeasurement are determined using the assumptions used for the
remeasurement. In addition, amendments have been included to clarify the effect of a
plan amendment, curtailment or settlement on the requirements regarding the asset
ceiling. The Company does not expect any significant impact for this amendment on its
financial statements.

Ind AS 103 *Business Combinations’ and Ind AS 111 “Joint Arrangements’

The amendments to Ind AS 103 clarify that when an entity obtains controi of a business
that Is a joint operation, it remeasures previously held interests in that business. The
amendments to Ind AS 111 clarify that when an entity obtains joint rontrol of a business
that is a joint operation, the entity does not remeasure previously held interests In that
business. The Company will apply the pronuinesent If and when It ebtaing control /
Joint control of a business that Is a joint operation.

Ind AS 23 ‘Borrowing Costs’

The amendments clarify that if any specific hormowing remsine outetanding after the
related assel Is ready for Its Intended Use or sale, that borrowing becomes part of the
funds that an entity borrows generally when calculating the capitalisation rate on general
borrowings. The Company does not expect any impact from this pronouncemeant,



Esense Learning Private Limited .
Statement of Changes in Equity for the Year ended 31st March, 2019
CIN: U72200MH200BPTCI81531

31st 7 2,176 475 (2,43.674) (2,44 (243,469
Net - - (50.963) . (50,963)
Interest acorued on CCD (dassified under equity) - B -
Re-measyrerment of the nel defined benefit pla = - - 430 430
Balance as at 31st March 2018 2,176 ars _{2,94,638) {2,016) (2.94,004)
et |oss for the yea - - (11,348) - (11,348)
iripEresl SCrriad on LLL (C A Fied 08 BN - ® ﬁ..”.u = H.NP
Re-measyrement of the net defined benefit pla - . E 2,116 2,216
Balance as at 31st March 2019 2176 a7s 200 (3,03,139)|

Motes:

(a) 0.1% 217,553 compulsory convertible debentures of Rs. 10 each fully paid up at Rs.12.18 issued to Mr. Amit Gala (Director) on 2nd January 2017, convertible into egual number of
equity shares. Mr. Amit Gala (Director) has irrevacable dght to convert the CCD Into equity shares at anytime after aflotment,

(b) In the absence of profits available for distribution of dividend, the Company has not created Debenture Redemption Reserve during the year, As the Company is not required to create
Debenture Redemplion Reserve in the absence of profit, requirement of investment/ depasit in accordance with the Companies (Share Capital and Debentures) Rules, 2014 (as
amended from time to time) s not applicatie.

As par our report of even date sttached hereto For & On behaif of the Board

n_wn-ni..!r...__.ﬂv_.?.lu
Faor M. A. Shah Associates LLP

- 116560W / W100149
.C.o . _E_._ H.Gala
..m....v...... AN ABSOCTE Fams, vy E.Mﬂnﬂ Chief Financial Officer
P N 020966 DIN:0
Milan Mody = . ~ 1335267
EE&EE“ 103286 1 Place: Mumbal
Place: Mumt pany Secretary Date: 10th May 2019

Membership No.: A15239
Date: 10th May 2019
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3 Property, Plant and Equipment

) — —_ {Ammount in "000)
Description of Assets Plant and Plant and Office Furniture Total

| it -L * nk Equipment Fixtures|

Gross Block as at 31st March 2017 A uwmhﬂ hﬁhﬁ 2,544 hunlﬂﬁ[ﬁl 1,09,556
Adiditions duning the year J017-18 [ 6,959 247 547 7,259
Deduction / adjustments for 2017-18 B3,594 4,771 354 9 89,209
Gross Block as at 31st March 2018 - 23,571 2,436 1,598 27,606
Adcitions during the year 2018-2019 . 3,890 330 677 4 896
Deduction / for 2018-2019 £ 7,888 389 B26 9,103
Gross as at March 2019 - 15,573 2377 1,449 23,3948 |
Depreciabion upto 315t March 2017 69,475 i 1,982 900 92,248
Depreciabon for the year 2017-2018 6,959 1,547 79 215 8,539
Deduction | adjustments for 2017-2018 75,974 4,629 197 87 B0,888
Depreciation upto 31st March 2018 - 16,807 2,064 1,028 19,900
Depredation for the year 2018-2019 - 4,627 211 195 5,033
Deduction / adjustments for 2018-2019 : 7,481 370 738 8,589
Depreciation upto 31st March 2019 = 13,953 1,905 | 485 16,345
et Bock as at Jist March 2018 - B, 764 372 570 7,704
Met Block as at 31st March 2019 - 5619 472 963 7,053

* Refer note 37 for disclosure relating to assets given on operating lease




Esense Learning Private Limited

Notes on Financial Statements for the year ended 31st March, 2019

CIN: U72200MH2008PTCIB1531
4 [Intangible assets

(Amount in '000)
Description of Assets Contents | Technology | Trade Mark | Software Total
[Gross block as at 1st April 2017 - | 38,230 IE |
[AGGitions during the year 2017-2018 38 | - s 850 KL
Deduction [ adjusiments for 2017-2018 . = = - -
ross Block as at 31st March 2018 35, - 38,230 13,233 87,651
Additions during the year 2018-2019 41,720 8,580 . . 50,300
Deduction / adjustments for 2018-2019 : - s 5
Gross Block as at 31st March 2019 77,949 8,580 38,230 13,228 1,137,947
Depreciation upto 1st April 2017 - - 38,230 12,363 50,613 |
%laum Tor the year 2017-2018 9,057 - - 24 'QTET
Deduction / adjustments for 2007-2018 - - - - -
Depreciation upto 31st March 2018 9,057 - 38,230 12,407 59,694
Depreciation for the year 2018-2019 19,487 2,860 - 283 22,631
Deduction [/ adjustments for 2018-2019 - - b1 5
|Depreciation upto 31st March 2019 28,545 2,860 38,230 12,685 82,321
[Wet Block as at 31st March 2018 T 27,173 - - Bib 27,558
| Net Block as at 31st March 2019 I 49,404 5,720 - 543 55,668

4.] On revamp n syiabus of certain academic standards In Gujarat and Maharashira state, new confents have been developed &
capitaised as it mests the oiteria of Ind AS 38 Intangible Assets’. Also the Company has developed A capitalised technology
platforms to suppart these contents and Lo support other products available for teachers and students ih scoordance with Ind AS
38, As at year end, certain contents and technology platforms are under development and hence oost incurred wpto year end is
grouped as intangible assets under development in note 5,

Impairment test for costs of contents and technology platform, capitalisad or booked as under development, has been camied out
by the management based on the projactions as approved by the Chief Financial Officer. The net present value of the future
eamings based on the projections is higher than the camying value of the contents and technaology platform. Some of the
assumptions based on which projections are prepared based on market estimates and management judgaments which have been
rallad s g tha me el lbeee

y f i@ g | nier;
Carrying amount as at Remaining useful life as at
[Amount in Rs.) [in manths]
3LMar19 | 31Mar18 | 31Mar18 | 31.Marl§
49,404 FERED 24to 36 36
5,720 - 24 =
836 23 25
55,667 17,897
5 Intangible assets under development
{Amaount in "000)
i Description of Assets Content Technology Total |
Az nt A3t Apddl 2017 . - .
Hons during the year 2017-18 6,547 5,669 12,616
Capitalised to intngible asscis - -
o at 1ot Harch 2016 ?,mf_‘ 5,669 | 13,610
Additions during Uhe year 2018-2015 4,362 4,079 28,44]
Capitalised to intangible assets ﬁi%g 5,669 12,616
As at 31st March 2019 24, 4,079 28,441




Egensa Learning Private Limited
Motes on Financia® Statements foe the vear ended 315t March, 1019
CIN: U72200MH2008FTCIRLE3L

— {Amaunt in ‘000)
Notz Particulars As at As at
Mo, 31st March, 2019 3ist March, 2018

1L

Hon Current Finandial Assets - Trade receivables
(ureseturad)

Considered good
Tatal

Assets for Non current Tax (net)
Advance Income Taxes (Rt of Provisions)
Total

Other Non Current Assets

{Considtred Gaed)

a) Sales Tax refund receiviabie
b} Depost with customers
¢} Other Intome Recetvable

Total

Inventories

(valuad at lower of cost or estimaded net reallsable valiue)
Materials (pen drhee, €D, paciong materlals abc.)

Finkshed Goods

Stook in Trade

Totsi

2300
2,300 -
7,125 7,64
7,125 7,634
110 111
100 10
77 45
258 260
ire 136
2439 7,217
692 616
R 4]

Dwring the year, amount of e 30,658,913 (Previous Yea: Rs. 67,06,514) was recognised as an axpense for inventones.

Current Financial Assets - Trade receivables
{unsecured)

Considared good

Less: ABowance for bad and doubtful debts and expected crede losses

(Refer nota 41)
Total

Current Financlal Assets - Cash and cash equivalents

&) Balance with Schedultd Banks
- In Current Accousit

b) Cash o hand

Total

LUrTent FiRANCHI ASSETS - LOARS AfD Advances
{considered good}

a) Tender and deposits
b} Loan and advancas @ employes

Tatal

Other current assets
{comsiderad good)

) Advances To suppliers

) AN (restem)) recehvabla

r) Gonds and Senace T (net)

d) Prepasd expanses

:;;“A:lmnm 10 EIMGIOYSES 107 EXpRNSES

68,529 48,752
(3,556) {2,500)
65,272 45,752
155 559
m 240
577 1,199
725 342

18 a0

743 3,518
&5 1,271

27 260
Lo

405 500

5 16
510 AR




Esense Learning Private Limited
Notes on Finandal Saterments for the year ended 3 1st March, 2019
CIN: U72200MH2008FTCIB1S3L

14 SHARE CAPITAL

AUTHORISED : {Amount in 000}
Particulars As at 31st March, 2019 As at 31st March, 2018 |
= No. of Shares |  Amount Sha Amount
Chares of Rs.10;- each fully pad up 2,50,00,000 4,50,000 _"j ] %‘_,_m,ann 2,50,000
Total | 2,50,000 2,50,000
ISSUED,SUBSCRIBED & PAID UP :
4 : __As at 31st March, 2019 at3 2018
Particulars Mo ares | No ares t
'Equity Shares of Rs.10)- each fully paid up i&,asm 36,335 ,36,33,500 ? 36,335
Total 236,535
14.1 pecondliation of the number of Equity Shares outstanding
As at 31st gragl_.. 2019 As at 31st March, 2018
Bk Mo, of Shares |  Amaount No., of Shares Amount
{Number of Shares at the beginning of the year 2,36,33,500 136,335 £,36,33,500 4,36,335
|Less; (Shares Cancelied / Buy Back) : p = :
|Number of Shares attheend of the year | o 5| 23633500 236,335

14.2 Terms/Rights Attached to Equity Shares
The Company has anly one class of equity shares having a par value of Rs. 10 per share, Each holder of equity shares is entitied
to one vole per share and all rank sy passe.
In the event of hguidation of the Company, the holders of equity shares will be entitlied to receive any of the remaining assets of
the Company, after distribution of all preferential amounts. However, there are no preferential amounis inter e equity
shareholders. The distribution will be in propartion to the number of equily shares held by the shareholders (After due adjustment
In case shares are not fully paid up).

&
143 Equity Sharsholders holding more than 5% of the shares

Particulars | Aspat3istM 9 = m"_l‘t_'-!kﬂ 2018 .

| No. of Shares % held ﬂi%f'?lm? held
Navneet Education Limited (Holding Company and 1,36,33,500 100 2,36,33,500 100
ultimate holding campary)

144 Aggregate number of shares allotied as flly paid up pursuant to contract (5) withoul payment being received in cash during the
period of five years immediately preceding the reporting datbe ©
Year ended | Yeorended As | Year ended Year ended | Year ended |

(Parﬂculam 31st March | at3istMarch | 31stMarch | 31stMarch | 31st March
2019 2018 2017 2016 | 2015

iEth" Shares of Rs.10;- each fully paid ) ) 500066 ) ,

lop 95,00,

Total - - 1,95,00,000 | - -

Note: During the year ended 31st March 2017, shares were Issued to holding company in pursuant to the scheme of comversion
of 1,50,00,000 debenture of Rs.10/- gach and conversion of putstanding Inter-corporate Deposils into 45,00,000 equity shares
without payment baing received (n cash,



Esense Leamning Private Limited
Motes on Finendal Statements for the year ended 31 Masch, 2019

CIN: U72200MH200BPTCIRLSIL
{Amount in 000)
Mote Particulars As at As at
HNo. 31t March, 2019 31st March, 2018
15 MNon-Current liabilithes - Provisions
Prowision fior Employes Benefit
Gratuity (Refer nobe 36 (b)) 7,465 6,962
Lesve Encashment (Refer note 36 (b)) 8,797 13,993
Total 16,262 20,956
16 Other non-corrent fiabifities
Deferred revenss 57 -
Total 57 -
17 Cwrent Financial Liabiiities - Borrowings

Unsecured
i} Cash Cracit from Bank (Refer note 17,1 Below) 1,18,046 BA26
i} Working Capital Rupee Loans repayable an demand from 30,000 1,25,000
banks (Refer note 17.1 below)
i) Loan from Holding Companmy 45,000

L — L

17.1 Holding compamy has given fnancial gusrantee of Rs 165000 Thousand /- (Previous Year Rs.1,65000

18.1

a)
&)

<}

]

19

Thowusand} against working capital Ioan and cash crede factiity taken by the Company,

Current Financial Liabilities - Trade payables

- Duie ta Micro, Small and Medium Enterprses (Refer nobs 16.1) 570 583
- D bo Others 3821 3,962
Total — 4,400 4&

Details of the duss to Micro, Small and Medium Enterprises (MSME), as defined In the Micro, Small and Medwm
Enterprises Development Act, 2006 [MSMED Act), 65 on J1st March 2019 based on available mformation with
the Company which are as under:

Particulars 2018-2019 2017-1018
the principal amount remaining unpaid to any supplier &t the end of 579 5&3
accounting year:

the interest due on-above, remaining unpaid 10 any suppler at the .

end of acoountng vear;

the amount, of interest paid by the boyer in terms of secoon 16 of -
the MSMED &ct (77 of 0R), alnng weh the amnont of he

payment made o e spuller beyond U appiited Jay dusbsg

the amount of interest due and payabie for the penod of delay in . .
making payment {which has been paid but beyond the appointed

day during the yaar) but without adding the inferest spedified under

the MSMED Act:

Uit of Wiberesl vl aond reanialiding o b ol Une evnd of . .
aooouning year: and

the amount of further interest remaining due and payable aven in v

the sucoeeding years, untl such date when the interest dues above

are adually paid to the small enterprise, for the purpose of

disaliowsnce of 3 deductibie expenditure under saction 23 of the

Other financial liabilities

Fayables to employess 9,545 5,063
Creditors for capital goods 545 732
Refundable deposit received from customers 1,445 1,695
Prensian for expenses S48 2,082
[nterest accrued on CCD (classified under Eguity) . 3
Total 12,083 9575




Esense Learning Private Limited
Notes on Finandal Statements for the yaar ended 315t March, 219
CIN: U7 2200MH20068FTCIBIS31

{Amnount in "000)
Nate Particulars As at Asat
No. 31st March, 2019 31st March, 2018

20 Othar current liabilites

Advances recejved from customers
* Advance recerved against nght to wse nardware
Dpfarmed revenus
Sttutory Dues
= Providend fund [ ESIC | Prafession Ex
= Tan deducted at source
« Goods and Senvice Tax

Total
21 Short-term provisions
Priwagion for Employee Benefit
Gratutty (Refer note 36 [B)(1))
Leave Encashment (Refer note 35 (b))
Total

1,313 2,529
1 464
1,332 -
1,591 1,085
904 1,018
3,395 132
B536 6,134
LR i1
2,987 1,313
3,521 2,024




Esensa Learning Private Limited
Notes on Financial Statements for the year ended 31st March, 2019
CIN: U72200MH2008PTC181531

{Amount in '000)
Note Particulars For the year ended For the year ended
No. 31st March, 2019  31st March, 2018
22 Revenue from operations
Sale of products 6,676 1,443,850
Sale of services 2,058,742 15,140
Other operating revenues (Royaity) 20,567 13,981
Total _2,32,984 1,72,971
22.1 Change in revenue modai;

2.2

a)
]

)]

b)
i

£}
0

iy

Effective from 1st Aprl 2018, the Company has shifted major portion of s revenue mogdel from content
sale though CO/OVD ete, to providing content service though desktop/laplop application or through on-line
doud,

Accordingly, In the cument year sale of products indudes only hardware sales, as compared to hardware
sales and sales of content through CO/OVD etc. in previous year. Considering the changs in business moadel

Disclosures of Ind AS 115

Effective from 15t Apnl 2018, the Company has applied Ind AS 115 which establishes a comprehensive
framework for determining whether, how much and when revenue 5 to be recognised. Ind AS 115 replaces
Ind AS 18 Revenue and Ind AS 11 Constriction Confracis.

Adoption of new standard does not have any impact on any revenue recogniion prior to effective date of
this standard as there were no pending / open cbligation was outstanding as on effective date of new
standard. Refer note 2(g) of Significant accounting pofices for Revenue recognition,

Contracts with customer and significant judgement in applying the standard:

The company is in the business of developing digital contant and technology platforms for schools, teachers
and students. [t has developed varlous types of products and applications and revenue recognition for
these products would depend on whether the contract (s a right to access or a night to use The company
appies the guidance provided In Ind AS 115 ‘Revenue from contracts with customer’ for deterining the
timing of recognition of revenue, Refer note 2.1 (g) of significant accounting policies.,

For details of revenue recognised from contracts with customers, refer note 20 above.
There are no contract assets ansing from the Company's contract with customers,

Disaggregation of revenie
For desaggregation of revenue, refer break-up given in note 22 above.

Mo single customer represents 10% or more of the Company's tofal revenue duning the year ended 31st
March 2019 and 31st March 2018,

Performance obligation
For timing of satisfaction of its performance obligations, refer not 2{g) of significant accounting policies of

the Company.

Unsatisfied (or partially satisfied) performance obfigations are due unexpired contract penod in case where
the contract for sale of educational content is in the nakture of right to access. The aggregate value of

transaction price allocated to unsatisfied (or partially satisfied) performance obilgations |s Rs. 1,388
thousands; out of which 96% is expected to be recognised as revenue In the next year and the balance

&



Esense Learning Private Limited

Notes on Financial Statements for the year ended 31st March, 2019

CIN: UT2200MHZ00SPTC181531]

{Amount in "000)

Mote Particulars
Mo,

For the year ended  For the year ended

31st March, 2019

31st March, 2018

23 Other Income
*  Interest Income
Other income
Sundry aredit balances written back
Qther non-gperating income
Total
24 Employee benefits expense
Saiaries, Wages & Bonus
Contribution to PF, ESIC and LWF (Refer note 36 (a))
Contribution to Other Funds
Staff Welfare
Total
25 Materials consumed for rendering services
Matarials Consumed

. Total

Ciosing Stock
Materals
Stock In Trade

Dpening Stock
Materiats
Stock In Trade

Total
27 Finance costs
Interest expenses
Tntnl
28 Depreciation and amortization expense

Nepeeciation of Pronerty, Plant & Frpsipment (Refer nnie 3)
Amortisation of intangible assets (Refer note 4)

Total

365 ]
1,437 1,759
1,360 41

3,161 WL
1,00,048 79,948
5,375 4,376
3,503 1,249
1,775 2,252

110,700 BE75_
3,261 4,828

gﬁﬁl ﬂE

26 Changes in inventories of materials and Stock-in-Trade

2,439 7,277
692 616
3,131 7,893
7.277 B415
616 5,663
7593 4078
4,762 5,185
12,747 B,18
13,717 8,108
L0103 R519
22,631 9,081
27,664 17,620




Esense Learning Private Limited
Notes on Fnancial Statements for the year ended 31st March, 2019
CIN: U72200MHZ008FTTC181531

(Amount in "000)

Note Particulars For the year ended For the year ended

Nao, 31st March, 2019  31st March, 2018

29 Other expenses

Auditor's remuneration (Refer note 32) 200 146

Content upgradation expenses 6,523 6,300

Marketing oxpenses 22,094 14,406

Advertiserment and sales promotion expensas 13,444 19,639

Rent, rates and taxes 7,698 6,026

Repairs

= - Bullding repairs & maintainance 1,376 902

- Other repairs 2,538 1,757

SakEs COMMISSIon 5129 2,054

Loss on sake [ discard of property, plant and equipment 514 8323

Bad debls and other irecoverable advance written off 6,222 22,508

Computer software charges 4,612 2,554

Communicabon expenses 1,945 1,791

Prowision for expected credit loss 1,056 2,500

Staff recruitment expenses 1,478 1,200

Printing expénses 1,514 1,185

Electridty expenses 1,630 1,173

Transportation expenses 1,554 1,589

Legal and professional fees m 344
Roralty 434 ¥
Director sitting fees 7 -

Loss on forelgn exchange transactions (net) 14 3

Other expenses 3,563 1,600

Total ﬁ!’ﬂ? 96,001




Esense Leaming Private Limited
Motes on Financial Statements for the year ended 3151 March, 2019
CIM: U72200MH2008FTC181531

30 Capital and other Commitments:

i |

Estimated amounts of contracts remaining to be executed on capital acoounts and not provided for in the accounts are Rs. Nil [Previous year
Rs. Nil). Further, the Company & in the process of further development of new ontents and technology platform as on 31st March 2019
Refer note § for Intangible assets under development as on 315t March 2019,

«Contingencies and litigations:

Income tax department has made certain disallowances In return of income filed for Assessment Year 2012-13 to Assessment Year 2015-16
and reduced the losses claimed by the Company aggregating to Rs. 35,777 thousands, These have been disputed and the matter is pending
before ITAT [ CIT (appeals). In the opinion of the management there would not any cash flow on account of the sald pending matters.

32 Auditors Remunaration:

(Amount in "000)
Particulars 2018-2019 2017-2018
Payment o auditor as:
a) audimr 150 100
b for tax matters 50 46
Total 200 146
33 Earning Per Share (EPS):
{Amaount in "000)
Particulars | 2018-2019 | 2017-2018
Net loss after tax before other comprehensive income available for Souity Sharehokders (11,348) (50,962)
Weighted average number of equity shares for basic and diluted EPS (in numbers) I 2,38,51,053 2.38,51,053
4Basic and Diuted EPS (Rs.) {0.48) (2.14)
|Face Value Per Equity Share (Rs.) 10.00 10.00

Note: As per para 23 of Ind AS 33, mandatorly convertible instrument should be considered for basic EPS from the date of the contract.
Accordingly, compulsory convertible debentures Issued by the Company has been considered for the calculation of basic EPS,

34 Related party disclosure

34.1 List of refated parties and relationships:

Mature of relationship Name of the relative

Holding Company (alse Uitimate holding company) Navreet Education Limited

Enterprises owned or signi'l'ncarrtl-,r influenced by key managemant MNavnest Foundation

personnel or their relatives (only where there are transactions)

Key Managerisl Parsonne| (KMP) Harghil A. Gala (Director)

{{only where there are ransacnons) At K. (sala (Lt Hnancial Umicer & Lireciar)
Piyush P. Gada (Independent director)
Amitzbh 5. Mehata (Independent director)

34.2 Disclosure in reapert of tronsactions with rolatod partee dusing during the year ©

Refer Annexure A to the financial statement attached herewith.

35 Segment Information

There are no reportable segments under Ind AS-108 ‘Operating Segments’ as all the activities relate o onfy one segment & sale of
educational contents in digital form (along with necessary equipments). Further CFO of the Company (s aiso reviewing the results /

operations of the Company as single segment.

36 Disclosure pursuant to Indlan Accounting Standard 19 ‘Employee benefits':

{a) The Company has recognised the following amounts towards defined contribution plans as an expense and induded In the Statement of

Profit and Loss.
nt jn '
Particulars 20i8-2019 201 -ﬂm

Prowedent Fund 245 941

Government Pension Fund 2,649 2,133

Employee State Tnsurance Corporation 1,761 L2786
JLabour Welfare Fund 19 25

Total 5,375 4,376




Esense Learning Private Limited
Motes an Financial Statements for the year ended 31st March, 2019

(b} Brief description of the defined benefit plans and other long term benefits:

The Company provides for gratuity, a defined benefit retirement plan covering efigible employees, The Gratulty plan provddes a lump sum
payment to vested employees at retirement, death, incapacitation of termination of employment, of an amount equivalent to 15 days salary
for each completed year of service subject to a maximum of Rs. 2,000 thousands (Previous year Rs. 2,000 thousands). Vesting ocours wpan
completion of five continuous years of senioe in accordance with Payment of Gratulty Act, 1972. The Company has not funded its Gratuity
Leave benefiis are payable to eligible employess who have eamed leaves, during the employment and | or on separation as per the
Company’s policy and it s unfunded. Further employees can utiliz2 eamed leaves balances against the absences, Effactive from 1st Apri
2019, with immediate effect, the Company has restricted mamum accumulaton of leave balance to 45 days; earlier there was no limit for
accumulation of leave balances. This resulted into material curtalment of obligation towands leave encashment lability; quantification of the
same is not readily available 2= actunal valuation does not provide for the same separately,

1) Gratuity {unfunded):
{Amount in "000)
| Particulars 2018-19 | 2017-18 |
Change in Obligation
Opening fair Value 7,674 6,402
Current Service Cost 2,651 1,655
Actuarial gain f { loss) (2,216) {430)
Past Service Cost {vested benefits) * - 15
Interest Cost 552 424
Banefits Paid (262) (393)
Closing fair value 8,299 76749
| * Due to increase in gratuity limit from Rs. 1,000 thousands to Rs. 2,000 thousands in previous year
Change in Plan Asset
| Opening Fund Balance . -
| Contribution paid 262 333
Benefits paid during period (262) (393)
Clasing Fund Balance - . |
|Recondiliation of present value of obligation and plan asset. |
[Closing Fund Balance - .
Clasing fair value of obligation 8,399 7,674
Net Liabilty recognized in balance sheet {8,399) (7,679)
Expense recognized in the statement of P & L
Current Service Cost 2,651 1,655
Interest Cost 552 424
Past Service Cost (vested benefits) * . 15
Expenses Return on Pan Asset /Actuarial gain | (Loss) { 2.3;?1 f;ﬁig'i
L
| Less: Capitalised to contents / technology platform {E.;lr_ {143)
| Expense recognized in the statement of PAL | 905 1,523
{ * Due to increase in gratuity limit from Rs. 1,000 thousands to Rs. 2,000 thousands
\Other Companehensive Income (OCI )
Actuarial (Gain) / Loss recognized (2,216) (430)|
Total Achrarial {Gain] / Loss recognized in OCI (2.216) {430}
Mnusmant in tha | iahility recngnived in Ralance $heet
Opening Met Liability 7.674 6,402
Expense as above 3,203 2,085
Contribution paid (262) (393)
Other Companehensive Income (OCT } (2,216) {430)
Closing Net Linbiliby 8,399 7,674
Assumptian
Rate of Mortality IALM (2006.08) Ult|  LALM (2006.08) Uit
Discount Rate 1.3% 7.30%:
Fulure Salary Inorsase b, U LU0
Sensitivity analysis:
PO 2018-19 2017-18
| Discount rate Escalation rate Discount rate Escalation rate
Present value obligation on increase by 1% | 7,742 9,166 6,865 8,462
Present value obligation on decrease by 1% 9,164 779 | 8,512 £,991
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{a)

o)

i) Leave encashment (unfunded):
(Amount n 000}
! Particulars | 2018-19 | 2017-18
(Change in Obligation
Opening fair Value 15,306 11,693
Current Service Cost including actuarial gain / (loss) {3,704) 4,044
Irterest Cost 1,084 759
Benefits Pald (503) (1,.190)
Closing fair value 11,784 15,306
Change in Plan Assct
Dpening Fund Balance - -
Retum on the plan Asset . -
Contribution paid 003 | 1,190
Benefits paxd during period (503)| (1,190)
Closing Fund Balance - -
|Reconciliation of present value of obligation and plan asset
Closing Fund Balance - -
Closing fair value of obligation 11,784 | 15,306
|Net Lisbilty recognized in balance sheet (11,784)] (15,306)
[Expense recognized in the statement of profit and loss
Current Service Cost 7,198 | 6,708
Interest Cost 1,084 759 |
Expenses Retum on Plan Asset fActuarial gain / (Loss) {10,901} {2,664}
{2.619) 4,803
Less: Capitalisad to contents [ technology platfarm (417) {296)
Encashment other than full & final settiement 1,447 g92 |
Expense recognized in the statement of PAL (1,589) 5399 |
Movement in the Liability recognized in Balance Sheet
Opening Met Liability 15,306 11,693
Expense as above (2,619) 4 803
Contribution paid (903) (1,150)
JClosing Net Liability 11,784 | 15,306
Sensitivity analysis:
PVO 2018-19 2017-18
Discount rate Escalation rate Discount rate Escalation rate |
Present value obligation on Increase by 1% 11,008 12,693 13,544 16822 |
| Present value obligation on decrease by 19 12,650 10,992 16,913 13,996 |
Assumption
Rate of Maortality IALM (2006.08) Uit TALM (2006.08) Uit
Discount Rate 7.37% 7.30%
Future Salary Increase 6.00% B.00%
Leases
As a Lessor in an Operating Leasa:
The details of the assets (Computer and hardware grouped under Plant and equipment In note 3} given on operating lease are;
{Amaunt in '000)
Particulars 2018-2019 2017-2018
{Gruss ety detigeil - -
Acsumulstad dapracianan £ -
|Reperrintinn reengrised in Shotement of Profik A& | nas foe the yeor A%
Pulires i Lueesg:
(AmGUnL i 000y
[I’arl:lm:lm 2018-2019 2017-2018
|Not later than one year 2 542
{Later than one year and not later than five years . .
[Later than five years -

A
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38 Income taxes

38.1 As per Ind AS 12 - Income Taxes, deferred tax asset should be recognised for the cammy forward of unused tax [osses and Unused tax credits
to the extent that it is probable that future taxable profit will be available against which the unused tax losses and unused tax credits can be
utilised. The Company has not recongnised deferred tax assets considering lower probablilty of taxable profit in near future against which
unised tax losses can be utilised,

38.2 Details of tax losses:
The Company & having camry forward depraciabion losses as at 31st March 2019 of Rs.176,168 thousands (Previous year: Rs. 171,195
thousands) which doesn’t have any expiry date and carry forward business losses as on 31st March 2019 is Rs. 83,475 thousands (Previous
year: R, 91,162 thousands) which will be expired in next 1 to 7 years (Previous year © 1 to B years). Considenng losses incurmed during last
three years, these assets are not recognised in finandial statements.

38.3 No provison for tax has been made, as the Company has incumed tax loss dunng the year and there are brought forward losses unoer
income tax, AS stated above, the Company has recognised defermed tex assets to the extent of deferred tax lisbility and hence other
disclosyme related to tax reconciiation stc. is not required to be given.

39 Cash flow statement
39.1 Aggregate outfiow on account of direct taxes paid is Rs. 509 thousands (Previous year Rs. 3,405 thousands).

T
39.2 Reconclliation of cash and cash equivalents as per cash flow statemant:

{ in
Particulars 2018-2019 2017-2018 |
sh & Cash Equivalents (Note 11) 577 1,193
Cash Credit from Bank (Note 17) (1,18,046) (8,425)
Balances as per statement of cash flow (1,17, 468) {7,227)|
39.3 Changes In financing activities arfsing from cash and non-cash changes:
(Amount in "000)
Particulars As at 31st March Cash flows Non-cash changes | As at 31st March
2019 . 2018
Wik loan 30,000 (85,0000 ¥ 1,25,000
Loan from Company 45,000 45,000 - -
'l'ﬂ‘l‘.‘ll ?S.DM {Himu,‘l B 1.25,00“

40 Fair value of financial assets and [iabilities
The management has assessed the values of financal assat and financial labilibes on the basis of their amortized costs which approximate
their carmying amounts.

Eair value hierarchy
e foliowing table presents the financial assets and financial labilbes by level with measurement hierarchy :

{Amaount in “000)
| Particulars | March 31, 2019 | 31 March 2018 !
Level of input used | Carrying Amount | Level of input used | Carmying Amount
| In* in*
Financial assets
At Amortised Cost
Trade recelvables - curment NA 685,272 MA 45,752
Trade receivabies - non-current NA 2,300 MA « ]
Cash and cash equwvalents P 577 A 1,199 |
1
Financial liabilities
At Amortised Cost
Working Capital Rupee Loans repayable on MA 30,000 NA 1,725,000
\demand from banks
Loan from helding company MA 45,000 NA -
Cash credit from Bank MNA& 1,18,046 MA 8,426
Trade payables MA 4,400 ) 4,545

<& Level s NA, since valued at amortised cost In current and previous year and hence disclosure on transfer from level 1 to level 2 during the
year = not applcabie.
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41 Financial risk management cbjectives and policies

_The Company s exposed to market risk, credit risk and liquidity risk. The management reviews and agrees policies for managing each of
“these risks which are summanzed below :

Market risk
Market risk is the risk that the fair value of future cash flows of 3 financial instrument will fluctuate because of changes in markst prices.

Market nsk comprise three types of risi: forsign currency sk, interest rate risk and other price risk. Fnandal instruments affected by
market nsk primarilty incude trade receivables, trade payables, cash and cash equivalents.

The sensitvity analysis In the following sections relate to the position for the peniods presented, The sensithvity analysis has been prepared
on the basis that the amount of net debt and the proportion of financial instruments in foreign curenoes are all constant. The analysis
exclude the impgact of movements in market variables on the camying values of gratulty obligation and provisions.

The sensitivity of the relevant profit and loss itern |s the effect of the assumed changes in respective market risks based on the finandal
assets and financinl llabilities held at the periods preserted.

Interest rate management
Under the Company's Interest rate management policy, interest rates on Borrowings denominated In Indian Rupess are maintained on a

floating rate basls. The following tables demonstrate the sansitivity to a reasonably passible change in interest rate, with all other variables
hedd constant. The impact an the Company's profit before tax s due to changes In the fair value of monetary assets and llabllides,

{Amount in '000)

Loan | Borrowing Change In Interest Rate Effect on g:ﬁl:

March 31, 2019 Increase by 100 basis ponts (100 bps) 1,930
Decrease by 100 basis points (100 bps) -1,930

|March 31, 2018 Increase by 100 basis points {100 bps) 1,314
Decreasa by 100 basis points (100 bps) -1,314

mmmmmmEWWammmWIﬁHmdanmpawﬂmmumonwmd'

Foreign currency risk
The Company does not have any ohbiigation that are dominated in a0y foreign currency and hence Is not exposed to any kind risk eminating

from fluctuation in foreign exchang: rate.

Equity risk
The Company does not have any equity mvestments and hence doesn't carry any equity risk.

Price risk
The Comparny |s not exposed to any significant price nsk.

Credit risk
Credie risk is the risk that counterparty will not meet its obligations under a financal instrument or customer contract, leading to a finandal
loss, |ne Lompany is exposed Lo credit risk from its operating activities, primarlly for trade recelvables and deposits with banks and other

financial assets,

Trade receivables:

An impalrment analysis s performed at each reporting date on an Indiidual basls for major customers., The Company evaluates the
concentration of risk with respect to trade receivables as low, Out of total trade recelvables balance as at 31st March 2018, there are no
custamers from whom receivables are more than 10%.

The maximum exposure to credit risk at the reporting date is the camying value of each dass of financial assets. The Company does not hold

collateral as security.

The ageing of trade receivable and credit loss aliowance is as under; {Amgunt in ‘000)
| Particulars Ageing Total '

= - Upto 6 months | More than 6 months
As at 31st March 2019
(Unsecu 75 PR
red 47,576 8,553 71,159

Total receivables 47,576 33,553 71,120
Allgwance Tor doubtiul receivabies 3,556
Met Receivables | E?,Si
Expected loss rate * 5 00%
As at 31st March 2018

Secured - - : -
Unsecurad 765 24487 48,452
Total receivables 765 24,487 48,252
Allowance for doubtiul receivables _ 500 |
Net Receivables 45,752
B e s it . 5.16%

¥ Expected loss rate indudes both allowance made based on age of the recevabie and exp Toss based @nﬁml experience.
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Movement in credit loss allowance Amount |n '000
; oar oar 31
Particulars March 2019 March 2018
|Balance at the beginning - |
| Additional provision 1,056 S00
Balance at the end 3,556 2,500

-Depasits with banks and other financal assets:
Credit risk from balances with banks and financal institutions = managed by the Company’s the internal team in accordance with the
Company's policy and and reviewed annually by the CFO.

Liquidity risk

Liquitiity risk is the rigk that the Company may not be able to meet its presant and future cash and collateral obligations without incurring
unexpected losses. The Company's objective is to, at all times maintan opbmum jevel of fguidity to meet its cash and coliateral
reguirements, The Company closely monitors s liquidity position gnd deploys 8 mbust cash management system,

The tabie below summarises the maturity profile of the Company's financial liabifites based on confractual undiscounted payments:

{Amount in '000)
Particulars | Less than 3 months | 3 to 12 months 1to 5 years Total
Year ended March 31, 2018
Term loan I'ruﬂ_sank 30,000 =
Loan from holding company 45,000 = 45,000 |
‘Cash credit from Bark 1,18,046 - - 118,046
{Trade payables 3 4, 3.4900 - 4,400
Year ended March 31, 2018
Term loan from Bank 1,25,000 - r 1,25,000 |
Cash credit from Bank 42 - - B,426 |
Trade payabies 4,545 - - 4,545 |

The Company & not exposed to significant Nquidity risk.

42 Capital managemeant

For the purpose of the Company's capital management, capital Inclutes ssued squity capital, free reserves and credit belance inof the
statement of Profit and Loss. The primary cbjective of the Company’s capltal management 15 to madmise the shareholder value.

The Company manages its capital structure and makes suitable adjustments in light of changes In econamic conditions.
The Company monitors capital using a gearing ratio, which is net debt divided by total capital plus net debt, The Company indudes within
net debt, Fixed cost bearing securities inchiding | nan Obligation.

{Amount in 000)
31st March, 201 |

I ~ Particulars 9 [31st March, 2018
| Borrowings 193,046 133426
Le=s: Cash and cash equivalants (bral £1,194)
| Net debt 1,92,468 l..-32.
| Eguity * 236,338
Capital and Net debt | _4,78,803 3.%
Gearing Ratio | 44 50% | 35.68%)

% does not inchude debit balance of the Statement of Profit and Loss

43 «Even though the net-worth of the Company 5 fully eroded and labslity (current & non-curment) is exceading assets {current & nan-current),
the financial statements of the Company is prepaned on going concem hasis considering the financial suppart from the holding compary.
Further; the Company has cash profit during the year and detafled plans / projectons (induding unch of new education content products,
technology platform etc.) based on which mnanemm:lsmﬁderrtnfmﬂdngmhnurhmnww Company will reslze its assets
and discharge liabilites in tha normal course of business,

disctosed above) ane either Nil or Not Applicable,

45

Previous year figures have been regrouped [ reasranged wherever necessary.,

Additional Irnformation as reguired by para 7 of General Instructions for preparation of Statement of Profit and Loss (other than atready

A5 per cur report of even date attached hereto
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Annexure A to the financial statement

The follawing table provides the total amount of transactions that have been entered Into with related parties for the relevant financial year:
in 000

10

45,000

1,227

18,651

5251

10,000

943
4,946
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B. [Closing balances as at year end:

1 |Loan from Holding Company
‘ hawneet Education Limited 45,000 . . -

2 |Equity component of CCD (including
premium)

Amat K. Gala (CFO and Director) . s 2,650 = 2,650
3 | Interest accrued aon CCD (classified
under equity)
- 2

Armit K. Gala (CFO and Directos) - - -

The amounts disclosed in the @hie are the amounts recognised as an expense durng the repoerting period related to key manzgement

persannel which does not include provisions made for employes benefits,

2 Cash credit and working capital loan of the Company |5 secured by corporate guarantee given by holding company amounting to Rs.
16,50,00,000 {Previous Yesr; Rs, 16,50,00,000). Refer note 17.1.

3 Accrued post ernployment & long term benefits to KMP s not included in Directors remuneration since it is calculated on actuarial basis
for the Company and separate figures are not available.

4 Terms and condiions of related party transaction;

i) For terms and conditions relating to CCD, refer note (a) given In Statement of Changes In Equity.

I} Outstanding balances at the year end are unsecured.
iy ANl transactions are made on normal commercial terms and conditions at market rages,





