INDEPENDENT AUDITOR’S REPORT

To the Members of Zomato Media Private Limited (Formerly known as “DC Foodiebay Online
Services Private Limited™)

Report on the Financial Statements

We have audited the accompanying financial statements of Zomato Media Private Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2013, and the Statement of Profit and
Loss and Cash Flow Statement for the year then ended, and a summary of significant accounting
policies and other explanatory information.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation of these financial statements that give a true and fair
view of the financial position, financial performance and cash flows of the Company in accordance with
accounting principles generally accepted in India, including the Accounting Standards referred to in
sub-section (3C) of section 211 of the Companies Act, 1956 (“the Act”). This responsibility includes
the design, implementation and maintenance of internal control relevant to the preparation and
presentation of the financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

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

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the Company’s
preparation and fair presentation of the financial statements in order to design audit procedures that are
appropriate in the circumstances. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of the accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our audit opinion.



Opinion

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

(a) in the case of the Balance Sheet, of the state of affairs of the Company as at March 31, 2013;
(b) in the case of the Statement of Profit and Loss, of the loss for the year ended on that date; and
(c) in the case of the Cash Flow Statement, of the cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2003 (“the Order”) issued by the Central
Government of India in terms of sub-section (4A) of section 227 of the Act, we give in the
Annexure a statement on the matters specified in paragraphs 4 and 5 of the Order.

2. Asrequired by section 227(3) of the Act, we report that:

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

(b) In our opinion proper books of account as required by law have been kept by the Company so far as
appears from our examination of those books;

(c) The Balance Sheet, Statement of Profit and Loss, and Cash Flow Statement dealt with by this
Report are in agreement with the books of account;

(d) In our opinion, the Balance Sheet, Statement of Profit and Loss, and Cash Flow Statement comply
with the Accounting Standards referred to in subsection (3C) of section 211 of the Companies Act,
1956;

(¢) On the basis of written representations received from the directors as on March 31, 2013, and taken
on record by the Board of Directors, none of the directors is disqualified as on March 31, 2013,
from being appointed as a director in terms of clause (g) of sub-section (1) of section 274 of the
Companies Act, 1956.

ForSRBC. & Co LLP
Chartered Accountants
ICAI Firm Registration Number: 324982E

Per Yogesh Midha

Partner

Membership Number: 94941
Place of Signature: Gurgaon
Date: April 23, 2013



ZOMATO MEDIA PRIVATE LIMITED

(Formerly known as DC Foodiebay Onli-e Services Private Limited)

Balance Sheet as at 31 March 2013

Notes 31 March, 2013 31 March, 2012
(Amount in Rs.) (Amount in Rs.)
Equity and liabilities
Shareholders’ funds
Share capital 3 284,522 221,600
Reserves and surplus 4 564,619,763 96,840,260
564,904,285 97,061,860
Non - current liabilities
Long term borrowings %
Deferred tax liabilities (Net) -
Trade payables 5 562,688 124,000
Long term provisions 6 1,704,989 476,273
2,267,677 600,273
Current liabilities
Short term borrowings 7 - 11,539
Trade payables 8 8,784,920 1,355,229
Other current liabilities 8 6,636,583 4,391,574
Short term provisions 6 4,692 1.856
15,426,195 5,760,198
TOTAL 582,598,157 103,422,331
Assets
Non - current assets
Fixed assets
Tangible assets 9 14,033,444 7211410
Intangible assets 10 2,964,683 592,671
Capital work in progress - -
Non-current investments 11 50,000,000 -
Loans and advances 12 3,444,139 2,900,000
Other non current assets 13 163,237.430 180,000
233,679,696 10,884,081
Current assets
Current investments 14 150,069,016
Inventories 15 3,524,133 -
Trade receivables 16 15,427,920 5,526,816
Cash and bank balances 17 166,844,556 83,749,646
Loans and advances 12 13,052,835 3,207,329
Other current assets 13 - 54,459
348,918,460 92,538,250
TOTAL 582,598,157 103,422,331
Summary of significant accounting policies 2.1
The accompany-ing notes are an integral part of the financial statements.
As per our report of even date
ForSRBC & COLLP For and on behalf of the Board of Directors of
Firm registration number: 324982E Z.omato Media Private Limited
Chartered Accountants
per Yogesh Midha Pankaj Chaddah Decpinder Goyal
Partner (Director) (Director)

Membership No.: 94941

Place: Gurgaon
Date:



ZOMATO MEDIA PRIVATE LIMITED
(Formerly known as DC Foodiebay Online Services Private Limited)
Statement of profit and loss for the yiar ended 31 March 2013

Notes 31 March, 2013 31 March, 2012
(Amount in Rs.) (Amount in Rs.)
Income
Revenue from operations (net) 18 113,762,592 20,422,268
Other income 19 9,156,939 482256
Total revenue (I) 122,919,531 20,904,524
Expenses
Purchase of traded goods 20 4,065,683 -
(Increase)/ decrease in inventories of traded goods 20 (3,524,133) -
Employee benefils expense 21 92,004,274 39,739,998
Depreciation & amortization expense 22 9,194 688 4776313
Finance costs 23 82,339 47257
Other expenses 24 120,609,423 52,827,989
Loss before tax (99,512,743) (76,487,033)
Tax expense
- Current Tax - -
Total tax expense - -
Loss after taxation but before prior period items (99,512,743) (76,487.033)
Prior period items 25 805,692 -
Loss for the year (100,318,435) (76,487,033)
Earnings per equity share (nominal value of share Re. 1 (31 March 2012: Re. 1) 26
Basic/ diluted (loss) per equity share
Computed on the basis of total loss for the year (535.92) (495.45)
2.1

Summary of significant accounting policies
s in

The accompanying notes are an integral part of the financial statements.
As per our report of even date

ForSRBC & COLLP
Firm registration number: 324982E
Chartered Accountants

per Yogesh Midha
Partner
Membership No.: 94941

Place: Gurgaon
Date:

For and on behalf of the Board of Directors of
Zomato Media Private Limited

Pankaj Chaddah
(Director)

Deepinder Goyal
{Director)



ZOMATO MEDIA PRIVATE LIMITED
(Formerly known as DC Foodiebay Online Services Private Limited)
Cash Flow Statement for the vear ended 31 March 2013

31 March 2013 31 March 2012
(Amount in Rs.) (Amount in Rs.)
Cash flow from operating activities
Loss befor tax (100,318,435) (76.487,033)
Non-cash adjustment to reconcile loss before tax to net cash flow
Depreciation and amortaization 9,194 688 4,776,313
Profit on sale of fixed assets {103,399) -
Interest expenses i -
Interest income (B.585,372) {376,651}
Dividend income (69.016) -
Onperating loss before working capital changes (100,181,534) {72,087,371)
Movement in working capital :
l f(d ) in trade payabl 7,868,379 B78,678
Increase/ (decrease) in provisions 1,231,490 344,658
Increase/ (deerease) in other current liabilities 2,245,009 3,750,935
Increase/ (decrease) in short-term provisions - -
Decrease / (increase) in trade receivables (9,901,104) (3,293,518)
Decrease/ (increase) in inventories (3,524,133) -
Decrease / (Increase) in loans & advances (10,389,645) (4,394,769)
Cash used in operation (12,470,005) (2,714,016}
Direct taxes paid (net of refund) - -
Net cash from/(used) in operating activities (A} (12,470,005) (2,714,016)
Cash flow from investing activities
Purchase of fixed assets including CWIP and capital advance (18,615,344) (9,151,207)
Proceeds from sale of fixed assets 330,010 31,714
Invested in bank deposit (having original maturity of more than three manths) (283,299,459) (1,180,000)
Purchase of non-current investments (50,000,000) -
Purchase of current in (150,069,016) -
Interest recerved 7,101,206 322,192
Foreign Currency M y Item Transl Diffe ¢ Account on foreign branches (449,572)
Dividend received 69,016 -
Net cash from/(used) in investing activities (B) (494,933,159) (9,977,301)
Cash Nows from financing activities
Proceed from issuance of equity share capital 440,074,033 30,002,148
Proceed from issuance of prefrence share capital 128,536,461 134,999 958
Proceed from long term borrowing - %
Proceed from short term borrowing - -
Repayment of short term borrowings (11,539) 11,539
Interest paid - -
Net cash from/(used) in financing activities (C) 568,598,955 165,013,645
Net decrease in cash and cash equivalents (A+B+C) (38,985,743) 80,234,957
Cash and cash equivalents at the beginning of vear 82.749.646 2,514,689
Cash and cash eguivalents at end of vear 43,763,903 $2,749,646
Components of cash and cash equivalents
Cash on hand 288,599 72,523
Cheqgue on hand - 437,790
‘With banks - on current account 28,283,974 82,239,333
-on deposit account 15,191,329 -
Total cash and cash equivalents (note 17) 43,763,902 82,749,646
1 -

As per our report of even date

For SRBC & CO LLP
Firm registration number: 324982E
Chartered Accountants

per Yogesh Midha
Partner
Membership No, 94941

Place:
Date:

For and on behalf of the Board of Directors of
Zomuto Media Private Limited

Pankai Chaddah

{Director)

Deepinder Goval
(Director)



ZOMATO MEDIA PRIVATE LIMITED
{(Furmerly known as DC Foodiebay Online Services Private Limited)

Noles to financial statements for the vear ended 31 March 2013

Share capital

31 March 2013 31 March 2012
{Amount in Rs.} (Amount in Rs.)
Authorized shares
400,000 (31 March 2012: 400,000) equity shares of Re. | each i 400,000 400,000
200,000 (3] March 2012: 200,000) 0.1% of Ily convertible lative red ble prefe shares (OCCRPS) of 200,000 200,000
Re. | each
600.000 600,000
Issued, subscribed and fully paid-up sha+3s
284,522 (31 March 2012: 177.016) equity shares of Re. | each 284 522 177.016
Nil (31 March 2012: 44,584) 0.1 % OCCRPS of Re. | each - 44,584
Total issued, subscribed and fully paid-up share capital 284,522 121,600
{a) Reconciliation of the shares ling at the beginning and at the end of the reporting vear
Equity shares
31 March 2013 31 March 2012
No. (Amount in Rs.) No. (Amount in Rs.)
At the besinning of the year 177,016 177,016 140.602 140,602
Conversion of OCCRPS into equity shares 63,506 63,506 - -
[ssued during the year 44,000 44,000 36414 36.414
Qutstanding at the end of the year 284,522 284!522 177,016 177,016
Preference shares
31 March 2013 31 March 2012
No. (Amount in Rs.) No. (Amount in Rs.)
At the beginning of the vear 44 584 44,584 - .
Issued during the year 18,922 18,922 44,584 44,584
Conversion into equity shares 63,506 63,506 - -
Qutstanding at the end of the year i - - 44,584 44,584

b) Terms/ rights attached to eauity shares
The Company has only one class of equity shares having a par value of Re. | per share, Each holder of equity is entitled to one vote per share

In the event of liquidation of the Company, .ae holders of equity shares will be entitled to receive remaining assets of the Company, after distribution of all preferential
amounts. The distribution will be in proportion to the number of equity shares held by the shareholders.

¢) Terms of conversion/redemption of OCCRPS

During the year ended 31 March 2013, the Company issued 18,922 OCCRPS of Re. | each fully paid-up at a premium of Rs. 6795 per share. QCCRPS carry cumulative
dividend @ 0.1% p.a The company declares and pays dividends in Indian rupees. The prefe 1al dividend 15 lative and shall accrue from year to year whether or not
paid All accrued dividends shall be paid in full (together with dividends acerued from prior years) prior to and in preference to any dividend or distribution. Subject to the
applicable laws, the OCCRPS holder shall be entitled to receive notice of and vote on all matters that are submitted to vote of the shareholders of the pany (includ
the ordinary shares). Each OCCRPS shall entitle the holder to the number of votes equal to the number of whole or fractional ordinary shares into which such OCCRPS
could then be converted.

Each holder of OCCRPS are entitled to convert the OCCRPS into ordinary shares at any time in one or more tranches after the respective elosing date on which such
OCCRPS was issued and upto 15 years from the date of agreement (i.e. 2 September, 2011). If the holder exercises its conversion option, the company will issue | equity
shares for each OCCRPS held.

Any OCCRPS in respect of which company has not received any conversion notice during the conversion period, shall be ically red d by the company at a price
equal to the subscription amount paid for it at the end of the conversion period. In the event of the liquidation of the pany, total p ds from the such liquidation, shall
be distributed first to the holders of OCCRPS, until the holders have received the minimum return.

¢) Shares held by holding company

Out of equity shares issued by the y, shares held by its holding company are as below:

31 March 2013 31 March 2012

No. (Amount in Rs.) No. (Amount in Rs,!
Info Edge (India) Limited
163.827(31 March 2012 58,480) equity shares of Rs. 1/~ each 163,827 58,480

163,827 58,480

(d) Details of shareholders holding more than 5% shares in the company
Name of the shareholder 31 March 2013 31 March 2012

No. {Amount in Rs.) No. (Amount in Rs.}
Equity shares of Re | each fully paid
Info Edge (India) Limited 163,827 57.58% 58,480 33.04%
Mr. Deepinder Goval, Director 90.092* 32.00% 85,527 48.32%
Mr. Pankaj Chaddah, Director 23,013 8.00% 25,000 14.12%
* This includes 21,054 shares held on behalf of Foodiebay Employee ESOP Trust (not yet constituted}
QCCRPS of Re | each fully paid
Info Edge (India) Limited, Shareholder - - 44,584 100.00%
As per records of the Company, including its register of sh holders/ bers and other decl received from shareholders regarding beneficial interest, the above

shareholding represents both legal and beneficial ownerships of shares.



ZOMATO MEDIA PRIVATE LIMITED

{Formerly known as DC Foodiebay Online Services Private Limited)

Notes to linancial statements for the vear ended 31 March 2013

Reserves and surplus

31 March 2013
(Amount in Rs.)

31 March 2012

(Amount in Rs.)

Securities premium account

Balance as per the last financial statements 184,196,999 19275891
Add: premium on 1ssue of equity shares 439,966,527 29,965,734
Add: premium on issue of OCCRPS 128.581.045 134.955.374
Closing balance 752,744,571 184,196,999
Deficit in the statement of prafit and loss
Balance as per last financial stalements (87.356,739) (10.869.654)
Loss for the year (100318,435) (76.487.033)
Less: Appropriations

Dividend on preference shares (amount per share Re. 0,001 (31 March 2012: Re. 0.001 )] 53 45

Tax on preference dividend 9 7
Total appropriations 62 52
Net deficit in the statement of profit and loss (187.675.236) (87,356,739)
Foreign Currency Monetary Item Translation Difference Account (449,572} -
Total reserves and surplus 564,619,763 96,840,260
Other long term liabilities

31 March 2013 31 March 2012

{Amount in Rs.)

Trade payables (refer note 31 for details of dues to micro and
small enterprises)

Provisions

(Amount in Rs.)

562,688 124,000
562,688 124,000

Long Term

31 March 2013
(Amount in Rs.)

31 March 2012
(Amount in Rs.)

31 March 2013
{Amount in Rs.)

Short Term
31 March 2012
{(Amount in Rs.)

Provision for employee benefits
Provision for Gratuity (note 27)

Other provisions
Proposed preference dividend
Provision for tax on d preference d.vidend

Short-term borrowings

1,704,875 476,221 4.692 1.856
1,704,875 476,221 4,692 1,856
98 45 € -

i6 7 = =

114 52 - =
1,704,989 476,273 -l.=692 1,856

31 March 2013

31 March 2012

{Amount in Rs.} (Amount in Rs,!
Credit from banks (unsecured)* - 11.539
Total short term borrowings - 11,539
* Credit from bank is repayable on demand and carries interest (& 3% per month.
Other current liabilities
31 March 2013 31 March 2012
(Amount in Rs.) (Amount in Rs.!
Trade payables (refer note 31 for details of dues to micro and 8,784,920 1,355,229
small enterprises)
Other liabilities
Share application money o be refunded* 56 23
Unearned revenue 5,396,543 3.079.400
Others
Service tax pavable 6,217 -
Tax deducted at source pavable . 1,167,015 1,312,151
Provident fund payable 66,752 -
6,636,583 4,391,574
15.421.503 5,746,803

*Company intends to refund this amount and it carries no interest







