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DIRECTORS’ REPORT FOR THE YEAR ENDED 315T DECEMBER 2023

The Board of Directors is pleased to present the sixth (06t") Annual Report of AFRINEX Limited
(the “Company” /the “Exchange”) for the consolidated and separate financial year ended on 31st
December 2023. The Annual Report comprises of the consolidated and separate audited financial
statements of the Group and the Company and the Directors” Report which includes the Corporate
Governance Report and other statutory disclosures under the Mauritius Companies Act.

ABOUT AFRINEX

AFRINEX is an International Stock Exchange having Pan-Africa focus providing state of the art
electronic platforms for multi-asset multi-currency listing, depository, trading, & settlement and
has an exclusive platform to raise capital through private placements of debt/equity. AFRINEX
Clearing House Ltd (ACHL) is the subsidiary of AFRINEX and offers depository, clearing and
settlement services to AFRINEX.

AFRINEX Limited (the “Company”/the “Exchange”) has been set up with encouragement from
Government of Mauritius along with technology and skill partnership from BSE’s subsidiaries and
group companies. AFRINEX Clearing House Ltd. is a subsidiary of AFRINEX Limited. The
Exchange and the Clearing House are regulated by Financial Services Commission (FSC),
Mauritius.

The Exchange holds a Securities Exchange License and a Trading Securities System License as
issued by the Financial Services Commission (FSC), Mauritius.The principal activity of the
subsidiary (AFRINEX Clearing House Ltd) is to provide depository, clearing and settlement
services to the Exchange, its shareholder, a fully electronic, multicurrency and multi-asset trading
platform offering listing and trading of securities.

Results and dividends

The results for the year are shown in the consolidated and separate financial statements and
related notes.

FINANCIAL HIGHLIGHTS
(in USD)
Particulars 2023 2022

Group Company Group Company
Total Revenue 166,698 137,145 65,466 61,828
Total Expenses (1,098,361) (897,836) | (1,075,645) (905,332)
Loss before income tax expense (963,896) (786,158) | (1,043,356) (872,971)
Income tax expense - - - -
Loss after income tax expense (963,896) (786,158) | (1,043,356) (872,971)
Other Comprehensive Income - - - -

Directors

The membership of the Board is set out on page 16.
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DIRECTORS’ REPORT FOR THE YEAR ENDED 315T DECEMBER 2023

Statement of directors’ responsibilities in respect of the consolidated and separate financial
statements

The Company law requires the directors to prepare consolidated and separate financial statements
for each financial year which present fairly the financial position, financial performance and cash
flows of the Group and the Company. In preparing those consolidated and separate financial
statements, the directors are required to:

. select suitable accounting policies and then apply them consistently;

. make judgements and estimates that are reasonable and prudent;

. state whether IFRS Standards as issued by International Accounting Standards Board (“IFRS
Standards”) have been followed and complied with, subject to any material departures
disclosed and explained in the financial statements; and

. prepare the financial statements on the going concern basis unless it is inappropriate to
presume that the Group and the Company will continue in business.

The directors have confirmed that they have complied with the above requirements in preparing
the consolidated and separate financial statements.

The directors are responsible for keeping proper accounting records which disclose with
reasonable accuracy at any time the financial position of the Group and the Company and to
enable them to ensure that the consolidated and separate financial statements comply with IFRS
Standards and the requirements of the Mauritius Companies Act, and for such internal control as
the directors determine is necessary to enable the preparation of financial statements that are free
from material misstatements, whether due to fraud or error. They are also responsible for
safeguarding the assets of the Group and the Company and hence for taking reasonable steps for
the prevention and detection of fraud and other irregularities.

The directors have made and assessment of the Group’s and the Company’s ability to continue as

a going concern and have no reason to believe the business will not be a going concern in the year
ahead.

Pursuant to Section 190(2) of the Mauritius Companies Act, the Company shall maintain a register
of interest.

Auditors

The auditors, KPMG, have been appointed during the year and have indicated their willingness
to continue in the office and will be automatically re-appointed at the next Annual Meeting.
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OPERATIONAL OVERVIEW 2023

The Exchange was launched on 25t October 2021. Currently, the Exchange operates multiple
markets/ platforms for listing and trading of a wide spectrum of securities. Year 2023 witnessed
introduction of innovative platforms increasing the overall portfolio of offerings of the Exchange
demonstrating our commitment to contribute towards growth and development of capital markets
in the region.

Platforms (Primary Markets)

Listing and Trading Fund Raising
AFRINEX Securities List AFEXGreen Fixed Income Market AFEXtree
* Listing a wide spectrum of * Listing of green & * Trading of Debt * Capital raising
securities sustainable securities Instruments platform

* Admission to Listing only

AFRINEX Securities List

AFRINEX Securities List (“ASL”) is a primary market listing platform offering admission to listing
without trading. As of 31st December 2023, the total market capitalisation of securities listed on
ASL stands at USD 13.5 plus billion.

Fixed Income Market

Fixed Income Market (“FIM”) is a securities market of AFRINEX Limited (“Exchange”) aimed at
Issuers of non-equity securities. FIM is a listing and trading platform operated by the Exchange
and approved by the Financial Services Commission, Mauritius (“FSC”).

AFEXGreen

AFEXGreen is a dedicated green platform launched in February 2023 to mark listings of green and
sustainable securities listed on AFRINEX with aim to promote ESG and Sustainable financing.
Sustainable Bonds worth USD 1.5 Billion listed on AFRINEX are also recorded under AFEXGreen.

AFEXtree

AFEXtree is the state-of-the-art electronic capital raising platform from AFRINEX Exchange
launched on August 21, 2023. The platform offers a digital marketplace connecting capital seekers
and providers with an objective to facilitate multi-asset multi-currency fund raising and reporting
of funds raised through private placement of securities in an efficient and transparent manner.

The platform enables pre-qualified capital seeking companies to connect with a wide array of
investors and arrangers across the globe. Participants on AFEXtree includes eligible Issuers, banks,
financial institutions, investment dealers/ stockbrokers, merchant bankers, investment banks,
collective investment schemes, alternative investment funds, asset managers, etc.
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OPERATIONAL OVERVIEW 2023 (CONTINUED)

Capital Seekers Arranger Investor
* Maximise access to a wide | ®* Connect with wide range | *Diverse =~ and  attractive
range of capital providers of companies seeking | investment opportunities
* Simplified, efficient & | capital * Simplified & efficient
transparent process * Maximise  business | process
* Capital raising at optimal cost | opportunities * Ease of investing
* Multiple options to raise * No joining fees
capital across the asset classes

Market Capitalisation of Listings

Geographic Distribution of Listed Issuers (USD Million)

North America
10%

13,360+

Market Capitalization

&P

Middle East & Africa E[i}/]

6,635

Europe 1,000

2021 2022 2023
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OPERATIONAL OVERVIEW 2023 (CONTINUED)

EVENTS BY THE COMPANY DURING THE YEAR 2023

Launch of the Capital Raising Platform, AFEXtree, on 21st August 2023.

Hon’ble Pravind Kumar Jugnauth, Prime Minister of the Republic of Mauritius launched
“ AFEXtree” - the capital raising platform from AFRINEX in presence of Her Excellency the High
Commissioner of India to Mauritius, Mrs. K. Nandini Singla, in the august presence of Minister of
Foreign Affairs, Alan Ganoo, Hon’ble Minister of Financial Services and Good Governance, Mahen
Kumar Seeruttun, other distinguished dignitaries on 21st August 2023.

Realize your financial needs with...

Left to right: Mr. Sundararaman Ramamurthy MD & CEO of Bombay Stock Exchange; Mr. Arun Tiwari, Chairman of
AFRINEX; Mr. Alan Ganoo, Honorable Minister of External Affairs, Mauritius; Honorable Prime Minister of Mauritius Mr.
Pravind Kumar Jugnauth; Mr. Mahen Kumar Seeruttun, Honorable Minister of Financial Services and Good Governance; Her
Excellency Mrs. K. Nandini Singla, High Commissioner of India to Mauritius and Ms. Krishna Gangopadhyay, MD & CEO of
AFRINEX.

Bell Ringing Ceremony to mark listing of bonds worth USD 2 Billion
Listing of US$ 1.5 billion 2034 Bond of Xpertnest
Hon’ble Pravind Kumar Jugnauth, Prime Minister of the Republic of Mauritius rang the bell

marking the listing of USD 1.5 Billion 2034 Bond of Xpertnest Ltd. on AFRINEX Securities List in
the presence of the Chairman and Founder of Xpertnest Ltd. on 21st August 2023.
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OPERATIONAL OVERVIEW 2023 (CONTINUED)

fiE4

Left to right: Standing - Mr. Biswanath Panaik, Mr run ar, Promoters of M/s Xpertnest Limited and Honorable Prime
Minister of Mauritius, Mr. Pravind Kumar Jugnauth.

Sitting - Mr. Alan Ganoo, Honorable Minister of External Affairs, Mauritius; Mr. Arun Tiwari, Chairman, AFRINEX; Mr.
Mahen Kumar Seeruttun, Honorable Minister of Financial Services and Good Governance; Her Excellency Mrs. K. Nandini
Singla, High Commissioner of India to Mauritius and Ms. Krishna Gangopadhyay, MD & CEO of AFRINEX.

Listing of US$ 500 million Sustainable Bond of Earthnest

Mr. Pravind Kumar Jugnauth, Hon'ble Prime Minister of the Republic of Mauritius rang the bell
to mark listing of USD 500 Million 2034 Sustainable Bond of Earthnest on AFRINEX Securities List
and AFEXGreen in the presence of the Founders of Earthnest Ltd. on 21st August 2023.

Y ——

Left to right: Standing - Mr. Chintan Panara, Mrs. Nidhi Kar, Promoters of Earthnest Limited and Honorable Prime Minister of
Mauritius Mr. Pravind Kumar Jugnauth.

Sitting - Mr. Alan Ganoo, Honorable Minister of External Affairs, Mauritius, Mr. Arun Tiwari, Chairman of AFRINEX Mr. Mahen
Kumar Seeruttun, Honorable Minister of Financial Services and Good Governance; Her Excellency Mrs. K. Nandini Singla, High
Commissioner of India to Mauritius and Ms. Krishna Gangopadhyay, MD & CEO of AFRINEX.
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OPERATIONAL OVERVIEW 2023 (CONTINUED)

The launch of AFEXtree was followed by a Panel discussion on 21st August 2023 on “Bridging
financing gap in Africa” by eminent panellists Mr. Malcolm Moller, Group Managing Partner,
Appleby-Mauritius, Mr. Dhanesswurnath Thakoor, Chief Executive, Financial Services
Commission-Mauritius, Mr. Maharshi Sharma, Managing Director, UCAP Asset Management,
Singapore, Mr. Samuel Chasia, Director-Business Development, Capital Markets, GuarantCo-
Kenya, Mr. Babajide Bola, Senior Vice President, ALM & Treasury Risk Analytics, Africa Finance
Corporation. The session was moderated by Ms. Krishna Gangopadhyay, MD & CEO, AFRINEX.
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EDB Mission to India

The Economic Development Board of Mauritius organised “India Mission” and held business
forums in Mumbeai, Bangalore and New Delhi from 6 - 13 February 2023 with aim to boost bilateral
economic and financial ties between the two countries.

The Minister of Financial Services and Good Governance of Mauritius, Honourable Mr. Mahen
Kumar Seeruttun led the delegation.

Team AFRINEX actively participated in the Mission as delegate in all business forums and held
meetings with business representatives from various capital market intermediaries including
Custodians, Brokers, Asset Management Companies, etc.

Ms. Krishna Gangopadhyay, MD & CEO made presentation on AFRINEX during the event and
spoke about synergies between India & Mauritius, AFRINEX Exchange’s innovative offerings and
represented AFRINEX in panel discussion at Bangalore & New Delhi respectively on the theme
"India and Mauritius Partnership- Bridging Asia and Africa.
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OPERATIONAL OVERVIEW 2023 (CONTINUED)

RUS PARTNERSHIP:

Ms. Krishna Gangopadhyay, MD & CEO of AFRINEX, at the panel discussion of EDB mission to India held on 13t
February 2023.
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KEY REGULATORY DEVELOPMENTS FOR THE YEAR ENDED 2023

Highlights of amendments brought to the relevant legislations during the reporting period are as
follows.

» LAUNCHING OF AN AI POWERED DUE DILIGENCE PLATFORM
The Financial Services Commission (FSC) in collaboration with the Mauritius Research
and Innovation Council (MRIC), launched an Artificial Intelligence (AI) Powered Due
Diligence Platform on Thursday 02 February 2023. The Al-Powered Due Diligence
Platform aims at moving due diligence processes into a real-time surveillance based on a
risk scoring system and is aligned with the FSC’s overarching strategy to improve the
financial ecosystem through the digitalising of the regulatory process.

» GUIDELINES FOR DIGITAL SIGNATURE
The FSC issued a guideline on 23rd October 2024. The guideline specifies the minimum
standards which the Commission expects its applicants and licensees to observe, with
respect to the adoption of Digital Signatures as a means for electronically signing
documents, in the course of the conduct of their financial business activities.

> GUIDELINES ON CLOUD COMPUTING SERVICES
The FSC issued the Guidelines on Cloud Computing Services and is in force from 30th
November 2023. The Guidelines aim at providing general guidance to FSC licensees
regarding the use of cloud computing services.
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CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023
Compliance with Governance Standards

The Board of the Company is accountable to its shareholders for the overall direction and control
of the Company. It is committed to high standards of governance designed to protect the interests
of its shareholders while promoting the highest standards of integrity, transparency, and
accountability.

The Board of the Company is committed to ensure that its policies and practices in the critical areas
of financial reporting and corporate governance, meet high levels of disclosure and comply with
the principles of the National Code of Corporate Governance for Mauritius (2016), the Securities
Act 2005, the Financial Services Act 2007 and with the relevant regulations and rules framed
thereunder.

PRINCIPLE 1 - GOVERNANCE STRUCTURE

“All organisations should be headed by an effective Board. Responsibilities and accountabilities
within the organisation should be clearly identified.”

Structure of the AFRINEX

The Company, being a public company, was incorporated on 09t March 2018 under the Mauritius
Companies Act and holds a Securities Exchange Licence and a Trading Securities System Licence,
as issued by the Financial Services Commission of Mauritius (“FSC”). AFRINEX Clearing House
Ltd, being a subsidiary of the Company is a company incorporated in Mauritius on 12th September
2018 and holds a Clearing and Settlement Facility Licence, as issued by the FSC.

AFRINEX Limited (Parent Company)

‘ 85.88%

AFRINEX Clearing House Limited
(subsidiary)
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CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023 (CONTINUED)

Principle 1 - Governance Structure (Continued)

Governance Framework and Role of the Board

The Company’s Board has the overall responsibility for leading and providing effective Corporate
Governance over the Company and its activities and ensures compliance with all applicable legal
and regulatory requirements. The management team of the Company is responsible for the day-
to-day operations and functions of the Company and reports to the Board on the operational and
functional performance of the Company. The Board approves all the key guiding documents and
policies of the Company and affirms each key governance role.

The managing director performs the following primary functions as may be empowered to
exercise or required to perform by the Board:

(@) The management of the whole of the business of the Company and of all its affairs;

(b) To exercise all powers and perform all duties and in relation to management of the affairs;
(c) Tolead the management team;

(d) To make recommendations to the Board regarding strategic issues;

(e) To be responsible for overall operations, cost control, risk management and development
of the Company;

(f) To manage legal and regulatory issues;
(g) To be responsible for the implementation of Board decisions and policies; and

(h) To promote the Company on the international scene.
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CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023 (CONTINUED)

PRINCIPLE 2 - STRUCTURE OF THE BOARD AND ITS COMMITTEES

“The Board should contain independently minded directors. It should include an appropriate
combination of executive directors, independent directors, and non-independent non-executive
directors to prevent one individual or a small group of individuals from dominating the Board’s
decision taking. The Board should be of a size and level of diversity commensurate with the
sophistication and scale of the organisation. Appropriate Board committees may be set up to
assist the Board in the effective performance of its duties.”

Size and Composition of the Board

The Board has the right balance in its composition which includes an appropriate combination of
executive director, non-executive independent directors and non-independent non-executive
directors. The Company has a unitary Board which has an appropriate mix of experience, diversity
and skills which complement with each other in forming appropriate judgements in Board’s
decisions. Out of 9 directors, 2 female directors are serving on the Board of the Company as on 31st
December 2023. The below chart represents the Board structure of the Company in terms of
number of directors and % of directors under each class:

COMPANY'S BOARD STRUCTURE

Executive Directors 11.11%

Independent Directors 33.33%

Non-Executive Non-Independent Directors 55.56%

As at date of reporting, the Board of Directors consists of a total of nine (9) directors, which
includes one (1) executive director, eight (8) non-executive directors. The eight (8) non-executive
directors include Chairman, three (3) independent directors who are independent of the
management of the Company and Four (4) non-executive non-independent directors who
represent shareholders of the Company.
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CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023 (CONTINUED)

Principle 2 - Structure of the Board and its Committees (Continued)

Director details are as follows:

Name Category Appointment Residency
Date
Mr. Arun Tiwari Chairman/ Non-Executive Non- 20t December .
Independent India
. 2023
Director
Baroness Sandip Non-Executive Independent Director 18th July 2019 Unlted
Verma Kingdom
Professor Sanjay . . 10th September United
Banerji Non-Executive Independent Director 2020 Kingdom
: o ,
Mr. Rajendra Bhatt Non-Executive Independent Director 10% September Unlted
2020 Kingdom
Dr. Sunil Chadda Non—Executlvg Non-Independent 24t April 2018 India
Director
Mr. Moses Harding Non—Executlvg Non-Independent 176 June 2021 Mauritius
Newling John Director
Ms. Krishna Executive Director, Managing " o
Gangopadhyay Director and CEO 30 March 2018 | Mauritius
Mr. Somnath Adhya* Non-Executive Non-Independent 06th February Mauritius
Director 2023
Mr. Subhash Non-Executive Non-Independent 29th November India
Manohar Kelkar** Director 2023

* Mr. Somnath Adhya has been appointed on 06th February 2023 representing SBI (Mauritius) Ltd.
** Mr. Subhash Manohar Kelkar has been appointed on 29t November 2023 representing BSE

Technologies Private Limited.

The Board of the Company functions as an authoritative decision-making body and meets
regularly as required. All the Directors possess expertise and experience in relevant areas such as
Finance, Risk Management, Banking, Economics, Product Development. The Board collectively
and Directors individually adhere to highest ethical standards. The Board acts independently from

management.

The Board considers that its current size and composition of the Board is appropriate for effective
discharge of the Board's responsibilities. The Board is in the process of adopting a suitable Board

Charter in the year 2024.
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CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023 (CONTINUED)

Principle 2 - Structure of the Board and its Committees (Continued)

Profiles of the Board of Directors

The profile of each member of Board of Directors is as follows:

Mr. Arun Tiwari (Chairman)

A career banker with over thirty-nine years of experience across various
sectors including strategic planning, project finance, risk management, HR,
IT, credit operations. Mr. Arun Tiwari served as CMD of Union Bank of India
from December 2013 to June 2017. Prior to that he was an Executive Director
of Allahabad Bank. At his parent organization - Bank of Baroda, he has
worked for 33 years at various centers in India and abroad, across various
functions.

Currently, he also serves as Director on the Board of Acuité Ratings &
Research Limited, Chairman India Infrastructure Limited.

Mr. Tiwari has also served as Chairman and Non-Executive Director on the
Board of Union Asset Management Company and Star Union Dai-ichi Life
Insurance Company Limited. In his long career, he has been appointed to the
Boards of New India Assurance Co. Ltd., General Insurance Corporation Ltd
and Export Credit Guarantee Corporation Ltd. and as a Deputy Chairman of
Indian Banks’ Association. Mr. Tiwari has also served on some National Level
Committees, like Chairman of FICCI Banking and Financial Institution
committee, Co-chairperson, CII's Committee on Banking & Finance etc.

Baroness Sandip Verma (Independent Director)

Baroness Verma has been a member of the House of Lords since 2006. She has

held several roles in Government and Opposition. Served as Chair of
European External Affairs Committee, also served as a member of the Lords
European Committee.

Baroness Verma currently is Chair of Nexus Green Ltd (Solar EPC Company),
Director of Domiciliary Care Services Ltd (Social Care), Chair of UN Women
UK, Chair of Empower (charity), Independent Director of Renewable Energy
Association (body for Renewable energy) Chancellor of Roehampton
University, Global Advisory Member for Amity University, Global Hon
Advisor to IOD India and Patron of several organizations.
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CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023 (CONTINUED)

Principle 2 - Structure of the Board and its Committees (Continued)

Profiles of the Board of Directors (Continued)

Professor Sanjay Banerji (Independent Director)

Professor Sanjay Banerji is a Professor of Finance at the Finance, Risk and
Banking Division of the Nottingham University Business School. Prior to this,
he had held a position at McGill University, Canada and University of Essex
in UK.

Professor Sanjay Banerji holds BA (Hons) (University of Calcutta)) MA
(University of Calcutta), PhD (State University of New York at Buffalo). He
was also senior Fulbright fellow at Boston University. His research areas
focus on Financial Markets and its relationship to governance of financial and
non-financial Institutions and have published several research papers in top
journals in Financial Economics.

Mr. Rajendra Bhatt (Independent Director)

Mr. Rajendra Bhatt has over three decades of senior management experience
working in complex and multi-cultural organizations in seven different
locations spread over three continents. He has an outstanding track record in
financial re- engineering, including restructuring, mergers and acquisitions
and also in raising equity and debt in international markets. He is a member
of the Institute of Chartered Accountants of India and also a member of the
Institute of Company Secretaries of India in addition to being a corporate
finance representative registered with the FCA.

Mr. Rajendra Bhatt founded Elara Capital Plc (“Elara”) in 2002 and is currently
the founder and vice-chairman of the group. Elara was established primarily
as a capital markets business, raising funds for Indian corporates through
GDRs, FCCBs and the London AIM market.

Dr. Sunil Chadda (Non-Executive Non-Independent Director)

Dr. S. K. Chadda is an international strategic adviser and economist with more
than 25 years of experience in the fields of International Economics,
Relationship Management, Private banking and Financial Engineering,
International Project Management and Merger and Acquisitions.

Dr. S.K. Chadda holds an M.B.A. from Institute of Alternative Development
and Research, Open University, Oslo, Norway in the field of Strategical &
Project Management. He has been awarded Honorary Doctorate by Montreux
Business University, Switzerland for his contribution in the fields of
‘Economics and International Relationship’. He has received the Best
Strategical Adviser Award in November 2018 at House of Lords, United
Kingdom, from European Business and Economic Forum.
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CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023 (CONTINUED)

Principle 2 - Structure of the Board and its Committees (Continued)

Profiles of the Board of Directors (Continued)

Mzr. Moses Hardin;

Newling John (Non-Executive Non-Independent Director)

Mr. Moses Harding John a commercial & investment banker by profession
since 1981. He has been with State Bank of India (SBI) in various functions
(1981-1994) in Treasury & International Trade & Finance. Since March 1994,
he has been engaged in start-up of new-generation private sector banks
(IndusInd Bank in 1994-1999 and Centurion Bank in 1999-2002) and scale-up
& capacity expansion responsibilities with IndusInd Bank (in 2003-2013) and
SBM Holdings Limited, Mauritius (in 2016-2018) setting up SBM Bank Kenya
(through first-of-its-kind acquisition of two domestic banks in Kenya) and
SBM Bank India (amalgamation of 4 branches of SBM Bank Mauritius into
first wholly-owned subsidiary of a foreign bank in India). Mr. Moses is
currently (since November 2020) working on building diversification in
ITHL's investment portfolio (within and outside India) by making operating
capacity better & bigger to achieve re-rating in its enterprise value. Mr. Moses
has passion for research & analysis on Global economy & financial markets
and his opinions in the social media (since 1994) are keenly observed by
various stakeholders & market participants.

Mr. Moses is graduate in Mathematics & postgraduate in Public
Administration from Madras University and Certified Associate of Indian
Institute of Bankers (CAIIB).

Mr. Somnath Adhya (Non-Executive Non-Independent Director)

Mr. Somnath Adhya Joined State Bank of India as a Probationary Officer
in 1995 and has held various important assignments in the Bank. He is
Postgraduate in Science from GB Pant University of Agriculture and
Technology, Pantnagar and Post Graduate Management Programme from
S.P. Jain Institute of Management & Research (SPJIMR), Mumbai. Mr
Adhya is a Certified Associate of Indian Institute of Bankers (C.A.LLB.) and
also Certified Anti Money Laundering Specialist (CAMS).

Mr. Adhya has assumed charge as Managing Director & CEO of SBI
(Mauritius) Ltd on 8t December 2022.

A career banker with experience of over 28 years, Mr. Adhya has held
various positions across a wide range of domains including Retail Banking,
Corporate Banking, HR, Risk and Compliance etc. Prior to assuming his
current responsibilities, he was the Chief Executive Officer of SBI, DIFC
Dubai which is a wholesale Banking outfit of SBI.
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Principle 2 - Structure of the Board and its Committees (Continued)

Profiles of the Board of Directors (Continued)

Mr. Subhash Manohar Kelkar (Non-Executive Non-Independent Director)

Shri Subhash Kelkar, CIO at BSE Limited has 30+ years of career spanning
across Technology and Digital field. He has held many senior management
positions primarily in Banking and Finance, Capital Markets and Telecom
domains. He has led many path-breaking digital transformations and has
experience in distributed, multi-vendor and multi-location deliveries. His
core expertise lies in creating and implementing Tech Strategy,
website/mobile applications design and development, data analytics,
infrastructure and cloud migrations as also cybersecurity.

He is bachelor’s in engineering from Mumbai University and completed a
Post-Graduate Diploma in Software Technology from NCST, Juhu. He was
part of one year management development program at Indian School of
Business (ISB), Hyderabad.

His corporate journey and dynamic leadership including organizations like
ICICI Securities, IIFL Holdings, CMS Infosystems Limited, Tech Mahindra,
TCS, etc

Ms. Krishna Gangopadhyay (Executive Director- MD & CEO)

Ms. Krishna Gangopadhyay holds the position of Managing Director & CEO
at AFRINEX Limited. She was appointed to the Board of the Company on
05th March 2021.

She has more than two decades of experience across banking, NBFC, capital

markets and telecommunications and has worked in the areas of business
transformation, strategy, risk management, product development and new
business development. Ms. Krishna was one of the founder members of
India International Exchange, India’s first and leading international
exchange at GIFT IFSC and set up the primary market at IFSC.

Ms. Krishna Gangopadhyay holds M.B.A. from the Indian Institute of
Management, Calcutta and Postgraduate in Economics from Jawaharlal
Nehru University, New Delhi.
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Principle 2 - Structure of the Board and its Committees (Continued)

Board Committees

Audit Committee:

The Audit Committee acts as an interface between the statutory auditors, internal auditors, the
management, and the Board of Directors. It assists the Board in fulfilling its responsibilities of
monitoring financial reporting processes, reviewing the Company’s established system and
processes for internal financial controls and governance and reviews the Company’s statutory and
internal audit processes.

The Audit Committee’s charter provides that Committee shall comprise of 3 non-executive
directors appointed by the Board of which, at least one shall be independent non-executive

directors.

As at the date of reporting, the Audit Committee comprised of four (4) directors, three (3) of whom
are Independent Directors. The composition of Audit Committee is as follows:

Name Category Role In Audit Residency
Committee
Professor Sanjay Banerji | Non-Executive Independent . United
. Chairman .
Director Kingdom
Baroness Sandip Verma | Non-Executive Independent United
. Member .
Director Kingdom
Mr. Moses Harding Non-Executive Non- Member Mauritius
Newling John Independent Director
Mr. Rajendra Bhatt Non-Executive Independent Member United
Director Kingdom
Company Secretary Secretary / Convenor -

As per the Audit Committee Charter, the roles and responsibilities of the Committee are as follows:

o (ritically review and examine the quality and integrity of audited financial
statements of the Exchange prior to submission and approval of the Board.

e Review critical accounting issues and internal control.

e Review the objective and findings of the Internal Audit--Make recommendations
to the Board for the appointment, re-appointment, and retention of auditors.

e Get assurance from the external auditors on the appropriateness of the accounting
policies applied and whether they are prudent and consistent with prior practice
and comply with regulatory and legal requirements.

e Granting and monitoring of omnibus approval for Related party transactions and
monitoring the same
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Principle 2 - Structure of the Board and its Committees (Continued)

Reporting and Accountability of the Committee:

The Audit Committee, through its chairperson, is accountable to the Board for its activities and
makes recommendations to the Board on matters falling under its responsibility.

The Audit Committee did not identify any significant issues with accounting principles in relation
to the financial statements.

The Audit Committee met four (4) times during the year 2023.

In line with its terms of reference, the scope of work of the Committee includes followings (not
exhaustive):
e Review of half yearly unaudited financial statements

e Review of internal audit report

e Review of Budget

e Review of Related Party Transactions

e Review and recommendation to the Board for appointment of Internal & External auditors.
e Review of risk assessment

Company Secretary

The Company Secretary is appointed by the Board in accordance with the provisions of the
Company’s Constitution. Mrs. Akansha Bhatt is Company Secretary w.e.f. 14th November 2023.

Meetings:
Board & Committee Meetings

From 01st January - 31st December 2023, the Company convened 4 (four) Board meetings as follows:

Name of Directors Number of Meetings Number of Meetings
held attended
Mr. Arun Tiwari 4 4

Baroness Sandip Verma

Professor Sanjay Banerji

Mr. Rajendra Bhatt

Dr. Sunil Chadda

Mr. Moses Harding Newling John
Ms. Krishna Gangopadhyay

Mr. Somnath Adhya*

Mr. Subhash Manohar Kelkar**

S
N BB W|W|W
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Principle 2 - Structure of the Board and its Committees (Continued)

* Mr. Somnath Adhya has been appointed on 06th February 2023 representing SBI (Mauritius) Ltd.
** Mr. Subhash Manohar Kelkar has been appointed on 29t November 2023 representing BSE Technologies Private
Limited.

From 01st January - 31st December 2023, the Company convened 4 (four) Audit committee
meetings. Details are as follows:

Name of Directors Number of Meetings | Number of Meetings attended
held
Baroness Sandip Verma 4 1
Professor Sanjay Banerji 4 4
Mr. Rajendra Bhatt 4 3
Mr. Moses Harding Newling John 4 4

PRINCIPLE 3 - DIRECTOR APPOINTMENT PROCEDURES

“There should be a formal, rigorous and transparent process for the appointment, election,
induction and re-election of directors. The search for Board candidates should be conducted, and
appointments made, on merit, against objective criteria (to include skills, knowledge, experience,
and independence and with due regard for the benefits of diversity on the Board, including gender).
The Board should ensure that a formal, rigorous and transparent procedure be in place for
planning the succession of all key officeholders.”

The Board assumes responsibility for succession planning of the key officeholders and for the
appointment and induction of new directors to the Board. The non-executive directors are
appointed for such term as determined in the ordinary resolution passed by the Board for such
appointment or are re-elected each year at the Annual Meeting, pursuant to the provisions of the
Constitution of the Company. All the non-executive Directors will submit themselves for re-
election at the Company’s forthcoming Annual Meeting.

The Board aims to foster a culture that encourages new directors to participate fully and effectively
in Board meetings, upon their appointment.

Appointment of Directors

Mr. Somnath Adhya has been appointed on 06t February 2023 on the Board representing SBI
(Mauritius) Ltd.

Mr. Subhash Manohar Kelkar has been appointed on 29t November 2023 representing BSE
Technologies Private Limited.
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Principle 3 - Director appointment procedures (Continued)

Professional Development of Directors

The Board ensures that all Directors maintain or improve their skills and continue to deepen their
understanding.

In this regard, the Company Secretary communicates to all Directors about various training as and
when organized by training institutions.

PRINCIPLE 4 - DIRECTORS' DUTIES, REMUNERATION AND PERFORMANCE

“Directors should be aware of their legal duties. Directors should observe and foster high ethical
standards and a strong ethical culture in their organisation. Conflicts of interest should be
disclosed and managed. The Board is responsible for the governance of the organisation’s
information, information technology and information security. The Board, committees and
individual directors should be supplied with information in a timely manner and in an
appropriate form and quality in order to perform to required standards. The Board, committees
and individual directors should have their performance evaluated and be held accountable to
appropriate stakeholders. The Board should be transparent, fair and consistent in determining the
remuneration policy for directors and senior executives.”

Board Charter

In order to assist the directors in the discharge of their duties, the Company will adopt a Board
Charter. The Board Charter embodies the rules of conduct of the Directors of the Board and their
commitment to ensure that the Company’s governance processes and structures comply with the
new principles of the Mauritius Code of Corporate Governance.

Board Procedures

Board papers are prepared by management under the supervision of the Chief Executive Officer
to provide relevant facts, analysis and recommendations to enable informed decision-making by
the Board. The agenda and papers for meetings are submitted to Directors and Board Committee
members well in advance, to enable them to prepare for these meetings.

During meetings, the Chair of the meeting encourages constructive and effective debates and
Directors are given the chance to freely express their views or share information with their peers
in the course of deliberation as a participative Board. Any Director who has a direct or deemed
interest in the subject matter to be deliberated, declares his/her interest and abstains from
deliberation and voting on the same during the meeting.
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Principle 4 - Directors' Duties, Remuneration and Performance (Continued)

The Company Secretary ensures that there is a quorum for all meetings and that such meetings
are convened in accordance with the relevant terms of reference. The minutes are prepared by the
Company Secretary for all the board meetings, including the tabling of pertinent issues and the
decisions made. In doing so, the Company Secretary internalises the governance principles in the
Company and keeps the Board updated on the follow-up action arising from the Board’s decisions
and/or requests at subsequent meetings. This allows the Board to perform its fiduciary duties and
fulfil its oversight role towards instituting a culture of transparency and accountability in the
Company.

Supply of and Access to Information

The Directors have individual and independent access to seek any advice from the management
of the Company as may be required, on issues under their respective purview. No restrictions
were placed over the right of access to information.

Legal Duties

All the Directors on the Board are fully apprised of their legal duties as laid out under the
applicable laws, including the Mauritius Companies Act.

Code of Ethics for Directors, Senior Management and Employees of the Company

As a matter of holding high standards of corporate governance, the Company has adopted a Code
of Ethics, in line with the principles of the National Code of Corporate Governance for Mauritius
(2016), for its Directors, senior management and employees for observance of good governance
and corporate practices in the Company. The Board regularly monitors and evaluates compliance
with its code of ethics.

Information Security

With a view to ensuring information security and confidentiality, as a first step, the Company has
devised Sharing of Information policy to ensure security, confidentiality and non-disclosure of
Company’s information, assets, information technology systems and sensitive data and
documents.

Board Evaluation

The Board is in the process of putting in place a formal and regular evaluation of its own
performance and that of the Board Committees.

IT Governance
The Board is responsible for the governance of the Company’s information strategy, information
technology and information security. Any significant technology procurement is evaluated for its

purpose, value addition, expenditure and timelines. Any software enhancements, modifications
and additions are subject to thorough testing before its implementation in the live environment.
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Principle 4 - Directors' Duties, Remuneration and Performance (Continued)

Directors” Remuneration
The Board has reviewed the adequacy of Directors’ remuneration and the form of that
remuneration. For the year ended 31st December 2023, the sitting fees paid to Independent
Directors were as follows:

Independent Directors

Name of Directors No. of Board No. of Audit Sitting fees
meetings attended | Committee meetings USD
in 2023 attended in 2023
Baroness Sandip Verma 3 1 2,750
Mr. Rajendra Bhatt 3 3 3,750
Prof. Sanjay Banerji 3 4 4,250

Executive Director- Ms. Krishna Gangopadhyay

Particulars Salary and Special Long term Other benefits
benefits Incentive incentive
(Variable)* plan
Amounts (USD) 193,162 19,875 - 16,096
Proportions 91% 9% - -

*special incentive for the year 2023 is being proposed in the board meeting held on 6" March 2024, which is
not yet paid.

The special incentive to the Executive Director is linked to the performance of the Company. The
non-executive Directors are not in receipt of any such remuneration.

Conflict of Interest

The Directors make best efforts to avoid any potential conflict of interest or situations where others

might reasonably perceive there to be a conflict of interest. Where a conflict of interest arises or

may arise, Directors ensure disclosure of the conflict or potential conflict to the Board. The

Directors of the Company shall be required to declare the nature of their interest(s), in the

following circumstances:

(@) at the meeting of the Directors at which the question of entering into any contract or
arrangement is first taken into consideration.

(b) if the Director is not at the date of the meeting interested in the proposed contract or
arrangement, then at the next meeting held after he becomes interested; or

(c) in a case where the Directors becomes interested in a contract or arrangement after it is
made, then at the first meeting of the Directors held after he becomes so interested.
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Principle 4 - Directors' Duties, Remuneration and Performance (Continued)

The Code of Ethics also addresses the requirements on avoidance of conflicts of interest or
situations where others might reasonably perceive a conflict. In any instances of an actual or
potential conflict of interest, the Directors concerned are not present as part of the meeting in
which the conflict or potential conflict is discussed and also do not participate in the debate or vote

on the matter in any Board meeting.

Directorship in other Companies

The number of other Directorships which the Directors of the Company’s Board hold in listed
Companies and the no. of shares held by them, both directly and indirectly, are disclosed in table

1 below:

Table 1: Directorship in listed Companies

Name of Director No. of No. of shares No. of shares held
Directorship | held directly in | indirectly in listed
in listed listed Companies
Companies Companies

Mr. Arun Tiwari Nil Nil Nil
Baroness Sandip Verma Nil Nil Nil
Prof. Sanjay Banerji Nil Nil Nil
Mr. Rajendra Bhatt Nil Nil Nil
Dr. Sunil Chadda Nil Nil Nil
Mr. Moses Newling Harding John Nil Nil Nil
Subhash Kelkar Nil Nil Nil
Somnath Adhya Nil Nil Nil
Ms. Krishna Gangopadhyay Nil Nil Nil
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Principle 4 - Directors' Duties, Remuneration and Performance (Continued)

Table 2: Directorship in other Companies (Continued)

Name of Director

Directorship in Other Companies

Category

Arun Tiwari

1. Hinduja Energy (India) Limited

2. Acuite Ratings & Research Limited

3. India Infradebt Limited

Non-Executive Director

Baroness Sandip Verma

1. Domiciliary Care Services Ltd

2. Nexus Green Limited (solar EPC
business)

Executive Director

3. Renewable Energy Association

Non-Executive Director

Mr. Rajendra Bhatt

1. Elara Finance (India) Private Limited

2. Elara Capital (India) Private Limited

3. Elara Securities (India) Private Limited

4. Elara Global Funds Ltd - Elara
Emerging Markets Fund (Mauritius)

5. Elara India Opportunities Fund Ltd.
(Mauritius)

6. Elara Capital (Singapore) Pte. Ltd

7. Elara Capital Inc. (USA)

8. Elara Securities Inc. (USA)

9. Elara Capital (Mauritius) Ltd

10. Elara Asset Management Limited
(Mauritius)

11. Elara Capital (Asia) Pte Limited

12. Vespera Fund Limited (Mauritius)

13. Forefront Investments Ltd. (Mauritius)

14. Elara Fixed Income Fund Limited
(Bermuda)

15. Amalthea Global Fund Limited
(Bermuda)

16. Elara Diversified Income Fund PCC
(Bermuda)

17. Pangaea Fund Limited (Cayman
Islands)

Non-Executive Director
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Principle 4 - Directors' Duties, Remuneration and Performance (Continued)

Table 2: Directorship in other Companies (Continued)

Name of Director

Directorship in Other Companies

Category

Mr. Rajendra Bhatt

18. Elara Capital Plc. (UK)

19. Trishul Investments Limited (UK)

20. Myton Enterprises Limited (UK)

21. Reliance Business Consultants Limited
(UK)

22. Elara Properties Development Limited
(UK)

23. Elara Wealth Limited (UK)

Executive Director

Dr. Sunil Chadda

1. PSA Advisors Ltd.

2. PSA Consultants Private Ltd

Non-Executive Director

Mr. Moses Newling
Harding John

1.IndusInd International Holdings Ltd

2. IndusInd Ltd

3. IndusInd Finance Ltd

4. ITHL Capital Limited

5. IIHL BFSI(India) Limited

Executive Director

6. Sterling Bank & Trust Limited

Non-Executive Director

Mr. Subhash Kelkar

1. BSE Technologies Private Limited

2. BSE Ebix Insuretech Private Limited

3. BSE Administration & Supervision
Limited

4. BSE Tech Infra Services Private Limited

5. BSE E-Agricultural Markets Limited

Non-Executive Director

Mr. Somnath Adhya

1. SBI Funds Management (International)
Private Limited

2. Mauritius Bankers Association

Non-Executive Director

3. SBI(Mauritius) Limited

Executive Director

Ms. Krishna
Gangopadhyay

1. AFRINEX Clearing House Ltd

Non-Executive Director

A register of interests is also maintained and updated on regular basis. The register of interest is
placed before the Board and any Related Party Transaction is placed before the Board for approval.
The Register of interests is also available to the shareholders of the Company upon written request
to the Secretary of the Company.
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Principle 4 - Directors' Duties, Remuneration and Performance (Continued)

Dealing in shares by the Directors
There was no dealing in shares of the Company by the Directors during the year under review.
Related Party Transactions

The Board of Directors has established a policy on Conflict of Interest and Related Party
Transactions and has put in place suitable procedures to ensure that any Board member with
identified conflict of interest is excluded from approval process of related party transactions.

Further the Audit Committee and the Board has granted omnibus approval for Related Party
Transactions during 01st January 2023 to 31st December 2023 at their meeting held on 07th March
2023.

Wherever applicable the Company enters into a written agreement with the concerned related
parties for any such related party transactions and requisite approvals from the Audit Committee/
Board are obtained in accordance with the policy on Conflict of Interest and Related Party
Transactions.

During the year under review, the Company has entered into transactions with related parties, the
details of which are provided in Note 21 of the consolidated and separate financial statements of
the group and the Company.

PRINCIPLE 5 - RISK GOVERNANCE AND INTERNAL CONTROL

“The Board should be responsible for risk governance and should ensure that the organisation
develops and executes a comprehensive and robust system of risk management. The Board should
ensure the maintenance of a sound internal control system.”

The Board of Directors has the overall and ultimate responsibility for the Company’s system of
internal control and risk management and for reviewing the adequacy and integrity of the system.
The Board determines the nature and extent of the principal risks it is willing to take in achieving
the Company’s objectives.

Risk Management Mechanism
Oversight of the Company’s risk management process and internal control system is delegated to

the Audit Committee. Risk management refers to the process of identification, measurement,
monitoring and mitigating various risks the Exchange is exposed to.
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Principle 5 - Risk Governance and Internal Control (Continued)

Major risks identified by the businesses and functions are systematically addressed through
mitigating actions on a continuing basis.

Several risks can impact the achievement of a particular business objective. Similarly, a single risk
can impact the achievement of several business objectives. The focus of risk management is to
assess risks, deploy mitigation measures and review them, including the risk management policy
on a periodic basis. This is done through periodic review meetings.

Further, the Company carries out Business Risk Assessment (BRA) and Customer Risk Assessment
(CRA) from Anti Money Laundering/ Combatting the Financing of Terrorism (AML/CFT)
perspective.

The Company’s risk in relation to internal control over financial recording and reporting is
reviewed by the Board. The Company has implemented few applications in house that enables
internal control. The Company’s internal control systems for 2023 are commensurate with the
nature of its business and the size and complexity of operations involved. The Board reviews
adequacy and effectiveness of the Company’s internal control environment and monitors the
implementation of audit recommendations.

The risk that the organization carries regarding the threat to its information is the result of a
combination of factors. Change to any of these factors will alter the risk profile. Reviewing of
Information Security on a regular basis is vital to ensure that the safeguards employed continue
to offer the appropriate level of protection. Towards this, the Board has appointed auditors for
FY2023 to assess Systems and Cybersecurity practices adopted and identify improvement
opportunities thereof.

One of the major risks to which the Company is exposed is financial risk. Please refer to Note no.
20 of the consolidated and separate financial statements for the measures devised to manage those
risks.

Internal Financial Controls and its adequacy

The Board of Directors affirms its overall responsibility for the Company’s system of internal
control and risk management and for reviewing the adequacy and integrity of the system. The
system of internal control covers inter alia, governance, risk management, financial,
organizational, operational and compliance control.

The Internal Audit provides assurance to the Board through the Audit Committee regarding the
adequacy and effectiveness of the internal control systems. Internal Audit reports specifying
significant issues along with the management responses are put up to the Audit Committee and

Board to address the observations.

The Company has set-up an Internal Control Team in 2023 to mitigate the financial risks.
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Principle 5 - Risk Governance and Internal Control (Continued)

The Audit Committee has been established with the following terms of reference:

e To review the effectiveness of internal audit function, activities, resources and organizational
structure and ensure that it has appropriate standing within the Company;

e To approve appointment of internal auditor;
e To review and assess internal audit work plan;
e To review internal audit report;

e To review and monitor management’s responses to the internal auditor’s filing &
recommendations;

e To safeguard organisation’s assets against unauthorized use or disposal;
e To recommend the appointment of external Auditors to the Board;

¢ To examine and review the financial statements and ensure they comply with the accounting
standards and with legal requirements;

e To monitor and review the risk management framework.

Whistle Blowing Mechanisms

Considering the size and nature of the Company in the year under consideration, the Company
had not adopted a Whistle Blowing Policy and all matters and concerns, if any, were addressed by
the Board of Directors. The Company proposes to adopt a suitable whistle blowing policy in future
if the need be.

PRINCIPLE 6 - REPORTING WITH INTEGRITY

“The Board should present a fair, balanced and understandable assessment of the organisation’s
financial, environmental, social and governance position, performance and outlook in its annual
report and on its website.”

The Board of Directors affirms its responsibility for the preparation of consolidated and separate
financial statements which give a true and fair view of the state of affairs of the Group and the
Company as at the end of the financial year and of the profit and loss and cash flow for the financial
year.
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Principle 6 - Reporting with integrity (Continued)

Directors acknowledge and understand their responsibilities for:

(a) adequate accounting records and maintenance of effective internal control systems;

(b) the preparation of consolidated and separate financial statements which fairly present the
state of affairs of the Company as at the end of the financial year and the cash flows for that
period and which comply with IFRS Standards; and

(c)  theuse of appropriate accounting policies supported by reasonable and prudent judgements
and estimates.

In observation of their responsibilities towards preparation of financial statements, the Directors
have ensured that appropriate accounting policies are used, consistently applied and supported
by reasonable and prudent judgements and estimates, and that all applicable accounting standards
have been followed.

The Directors have ensured that the Company keeps accounting records which disclose with
reasonable accuracy the financial position of the Company enabling them to ensure that the
financial statements comply with the Mauritius Companies Act.

The Directors have taken such steps as are reasonably open to them to safeguard the assets of the
Company and to prevent and detect fraud and other irregularities.

Human Resource Policies

The Company has adopted several HR policies which include Equal Opportunity Policy, Leave
and Attendance policy, Anti-Sexual Harassment Policy, in line with the applicable laws including
the Equal Opportunities Act 2008 and Workers Rights Act, 2019. During the year ended 31t
December 2023, no complaints pertaining to the aforesaid matters have been received.

The Company has adopted several additional and suitable Human Resources policies for the
growth and welfare of its workforce and will continue to do so on an ongoing basis. The Company
complies with the provisions of the Occupational Safety and Health Act 2005 regarding the safety
and health of its employees. There was no complaint on this matter for the year under review.
Training courses are being provided to employees based on need and merit to enhance their skills.
Political donations

No political donation was made by the Company during the financial year 2023.

Website

The annual report of the Company for the year ended 2022 is published on the website
www.afrinexexchange.com.
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Principle 6 - Reporting with integrity (Continued)

Health and Safety practices

The Company is fully committed to bring about a health and safety culture. The Company
maintains a very conducive working environment within its premises for higher productivity and
wellbeing of its employees which includes medical insurance, personal accident insurance cover.
The Company’s objectives are to identify, remove, reduce or control material risks relating to fires
and accidents or injuries to employees.

Assessment of the Company’s financial, environmental, social and governance position,
performance, and outlook

Given the current scale of operations of the Company, there is no significant impact on the
environmental and social position, performance and outlook of the Company. The Company has
not generated profit during the year hence there was no Corporate Social Responsibility tax
incurred by the Company.

The Company has always been sensitive to environmental considerations and has implemented
the following actions to contribute to the protection of the environment -

1. Minimizing use of paper by sending any statements of accounts by electronic mail
2. To implement online applications for claiming any internal reimbursements.

3. To implement online system for Board and Committee meetings and sending all Board
and Committee papers through application.

4. To avoid, unnecessary in-house printing.
5. To reduce/avoid single use paper consumption within office.
6. To avoid single use plastic consumption within office.

Having taken all the matters considered by the Board and brought to the attention of the Board
during the year into account, we are satisfied that the annual report and accounts taken as a whole
are fair, balanced and understandable.
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PRINCIPLE 7 — AUDIT

“Organisations should consider having an effective and independent internal audit function that
has the respect, confidence and co-operation of both the Board and the management. The Board
should establish formal and transparent arrangements to appoint and maintain an appropriate
relationship with the organisation’s internal and external auditors.”

External Audit

The external auditor evaluates the overall presentation, structure and content of the consolidated
and separate financial statements, including the disclosures, and whether they represent the
underlying transactions and events in a manner that achieves fair presentation. After evaluating
the independence and effectiveness of the external auditors, KPMG was re-appointed as the
statutory auditors for the financial year ended 31st December 2023 at the Audit Committee and
Board's meeting held on 07t March 2023. The Audit Committee has discussed the accounting
principles and policies with the auditors at its meeting held on 7th March 2023.

The total duration of the audit assignment is for a period of one year with the possibility of
reappointment subject to approval at the annual meeting of the members of the Company.

Audit fees

Fees payable to the external auditors for audit services for the year are as follows:

Year 2023 2022
External Auditor Name KPMG KPMG
AFRINEX Limited Audit Fees USD 14,663 USD 9,833
Internal Audit

The Company has appointed an external party as internal auditor. Internal Auditors will carry out
the evaluation as and when required and report to the Board. The Company has also set-up an in-
house internal control department to mitigate financial risk.

The internal audit reports and irregularities identified during audits are presented to the Board of
Directors on a half yearly basis. The internal audit reports also include a timeframe within which
corrective action must be taken for any residual issue.

The Internal Auditors report observations relating to the deficiencies/ non-compliances of various
audit areas and give suggestions/recommendations and control directives to mitigate the
shortcomings and make the process, procedure, system and functions more robust, accountable,
reliable and compliant.

The Internal Auditors performed verification of various audit areas such as finance, procurement,
information technology, membership, banking, secretarial, human resource, operations,
compliance for the financial year 2023 and had access to all necessary information and personnel.
The Internal Audit Report is being placed regularly before the Audit Committee and the Board.
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.CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023 (CONTINUED)

Principle 7 Audit (Continued)

IT Systems and Cyber-Security Audit for FY 2023

An IT audit is an evaluation of an organization's information technology infrastructure, policies,
and procedures. It's designed to ensure that IT systems are functioning properly and securely.

IT audit will help in re-validating the corporate objectives of securing corporate assets, data and
information, identify potential inefficiencies in the existing IT system / processes and take steps
to mitigate them, maintain an adequate level of security compliance measures and adopt to the
evolving cyber-security needs and standards.

In view of the above and to assure clients, it was decided to engage with third party/independent
auditor to undertake IT Systems and Cyber Security audits for the FY 2023.

As of the reporting date, Board has appointed IT systems auditor to identify and evaluate IT and
cyber security gaps that existed in 2023 for both the Company and its subsidiary.

Non-Audit Services
KPMG has not provided any non-audit services to the Company, as of date.

PRINCIPLE 8 — RELATIONS WITH THE MEMBER AND OTHER KEY STAKEHOLDERS

“The Board should be responsible for ensuring that an appropriate dialogue takes place among
the organisation, its shareholders and other key stakeholders. The Board should respect the
interests of its shareholders and other key stakeholders within the context of its fundamental

purpose.”

Shareholders’ Agreement

The Company has entered into a shareholders’ agreement with its Shareholders and has a
licensing agreement with BSE Technologies Private Limited. The Company has not entered into
any management agreement with any third parties.

General Meetings

Annual meetings are held within three (3) months from the end of the financial year and the
notice of the Annual Meeting is sent to the shareholders of the Company at least twenty-one (21)
days before the meeting. The notice clearly explains the procedures on proxy voting and includes
the deadline for receiving proxies.

Shareholders and the Percentage Shareholdings

As at 31st December 2023, the stated capital of the Company comprised of 790,878 ordinary

shares. The table below summarises the list of shareholders of the Company and the relative
number of ordinary shares held by them as at 31st December 2023:

Page | 36




AFRINEX Limited
Annual Report for the financial year 2023

AFRINEX
EXCHANGE

CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023 (CONTINUED)

Principle 8 — Relations with the Member and other Key Stakeholders (continued)

Name of Shareholders No. of %
Shares
BSE Technologies Private Limited (Formerly known as Marketplace 111,798 14.14
Technologies Private Limited)
Hinduja Capital Limited 100,000 12.64
Royalty Corporation 100,000 12.64
IndusInd International Holdings Ltd 100,000 12.64
Proden Investments Limited 100,000 12.64
SBM (NBFC) Holdings Ltd 100,000 12.64
SBI (Mauritius) Ltd 79,080 10.00
PSA Advisers Ltd 50,000 6.33
The State Investment Corporation Limited 50,000 6.33
TOTAL 790,878 100
Dividend Payment

No dividend has been declared and paid during the financial year ended 31st December 2023.

Annual General Meeting

The previous Annual General Meeting of the Shareholders of the Company was held on 23rd

March 2023.
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CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 2023 (CONTINUED)

Principle 8 — Relations with the Member and other Key Stakeholders(continued)

Auditors

The auditors, KPMG, have been appointed during the year and have indicated their willingness
to continue in the office and will be automatically re-appointed at the next Annual Meeting.

In accordance with Section 221(1)(h) of the Mauritius Companies Act, the remuneration of the
Auditors is as follows:

Year 2023 2022
External Auditor Name KPMG KPMG
AFRINEX Limited Audit Fees USD 14,663 UsD 9,833

For and on Behalf of the Board
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Secretary’s Certificate to the member of AFRINEX Limited under Section 166 (d) of the
Mauritius Companies Act

I certify, to the best of my knowledge and belief, that I have filed with the Registrar of Companies
all such returns as are required of “AFRINEX Limited” under Section 166(d) of the Mauritius
Companies Act during the financial year ended 31st December 2023.

W
wata

Akansha Bhatt
Company Secretary
Date:
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INDEPENDENT AUDITORS’ REPORT
TO THE SHAREHOLDERS OF AFRINEX LIMITED

Report on the Audit of the Consolidated and Separate Financial Statements
Opinion

We have audited the consolidated and separate financial statements of AFRINEX

LIMITED (the Group and Company), which comprise the consolidated and separate statements of
financial position as at 31 December 2023 and the consolidated and separate statements of profit
or loss and other comprehensive income, consolidated and separate statements of changes in
equity and consolidated and separate statements of cash flows for the year then ended, and the
notes to the financial statements, including a summary of material accounting policies, as set out
on pages 44 to 91.

In our opinion, the accompanying consoclidated and separate financial statements give a true and
fair view of the consolidated and separate financial pesition of AFRINEX LIMITED as at 31
December 2023, and of its consolidated and separate financial performance and consolidated and
separate cash flows for the year then ended in accordance with IFRS Standards as issued by the
International Accounting Standards Board and in compliance with the requirements of the
Mauritius Companies Act.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (1ISAs). Our
responsibilities under those standards are further described in the Auditors' Responsibilities for
the Audit of the consolidated and separate financial statements section of our report. We are
independent of the Group and Company in accordance with the International Ethics Standards
Board for Accountants’ International Code of Ethics for Professional Accountants (including
international Independence Standards) {{ESBA Ccde), and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the IESBA Code. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion,

Other Information

The directors are responsible for the other information. The other information comprises the
Corporate Data, Directors' Report, Operational overview, Key regulatory developments, Corporate
governance report and Secratary's Certificate, but does not include the consolidated and separate
financial statements and our auditors' report thereon.
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INDEPENDENT AUDITORS’ REPORT
TO THE SHAREHOLDERS OF AFRINEX LIMITED

Report on the Audit of the Consolidated and Separate Financial Statements
Other Information (Continued)

Our opinion on the consolidated and separate financial statements doss not cover the other
information and we do not express an audit opinion or any form of assurance conclusion thereon.

In connection with our audit of the consolidated and separate financial statements, our
responsibility is to read the other information and, in doing so, consider whether the other
information is matetially inconsistent with the consolidated and separate financial statements or
our knowledge obtained in the audit, or otherwise appears to be materially misstated. If, based on
the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of Directors for the Consolidated and Separate Financial Statements

The directors are responsible for the preparation of consolidated and separate financial
statements that give a true and fair view in accordance with IFRS Standards as issued by the
International Accounting Standards Board and in compliance with the requirements of the
Mauritius Companies Act, and for such internal control as the directors determine is necessary to
enable the preparation of consolidated and separate financial statements that are free from
material misstatement, whether due to fraud or error.

In preparing the consolidated and separate financial statements, the directors are responsible for
assessing the group's and 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 the directors either intend to liquidate the group and/or company or to cease operations, or
have no realistic alternative but to do so.

Auditors’ responsibilities for the Audit of the Consolidated and Separate Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated and separate
financial statements as a whole are free from materia! misstatement, whether due to fraud or
error, and to issue an auditors’ report that includes our opinion. Reascnable assurance is a high
level of assurancs, but is not a guarantee that an audit conducted in accordance with 1ISAs will
always detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on the basis of these consolidated and
separate financial statements.
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INDEPENDENT AUDITORS' REPORT
TO THE SHAREHOLDERS OF AFRINEX LIMITED

Report on the Audit of the Consolidated and Separate Financial Statements

Auditors’ responsibilities for the Audit of the Consolidated and Separate Financial Statements
(Continued)

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

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

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the group's and company's internal control.

« Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the directors.

¢ Conclude on the appropriateness of the directors' use of the going concern basis of
accounting and based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the group and 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 auditors' report to the related disclosures in the
consolidated and separate financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date
of our auditors' report. However, future events or conditions may cause the group and/or
company to cease to confinue as a going concern.

o Evaluate the overall presentation, structure and content of the consoclidated and separate
financial statements, including the disclosures, and whether the consolidated and separate
financial statements represent the underlying transactions and evenis in a manner that
achieves fair presentation.

o Obtain sufficient appropriate audit evidence regarding the financial information of the entities
or business activities within the group to express an opinion on the consolidated financial
statements. We are responsible for the direction, supervision and performance of the group
audit. We remain solely responsible for our audit opinion.

We communicate with the directors regarding, among other matters, the planned scope and

timing of the audit and significant audit findings, including any significant deficiencies in internal
contro! that we identify during our audit.
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INDEPENDENT AUDITORS’ REPORT
TO THE SHAREHOLDERS OF AFRINEX LIMITED

Report on the Audit of the Consolidated and Separate Financial Statements
Use of our Report

This report is made solely to the Company’s shareholders as a body, in accordance with Section
205 of the Mauritius Companies Act. Our audit work has been undertaken so that we might state
to the Company’s shareholders as a body, those matters that we are required to state to them in
an auditors' report and for no other purpose. To the fullest extent permitted by law, we do not
accept or assume responsibility to anyone other than the Company and

the Company’s shareholders as a body, for our audit work, for this report, or for the opinions we
have formed.

Report on other Legal and Regulatory Requirements

Mauritius Companies Act

We have no relationship with or interests in the Company other than in our capacity as auditors.
We have obtained all the information and explanations we have required.

In our opinion, proper accounting records have been kept by the Company as far as it appears
from our examination of those records.

Financial Services Act Circular letter CL281021

Our responsibility under the Financial Services Act Circular letter CL281021 is to report on the
compliance with the Code of Corporate Governance disclosed in the Corporate Governance
Report and assess the explanations given for non-compliance with any requirement of the Code.
From our assessment of the disclosures made on corporate governance in the Corporate
Governance Report, the Company has complied with the requirements of the Code.

Pl
KPMG
Ebéne, Mauritius Licensed by FRC

Date: 07 March 2024
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CONSOLIDATED AND SEPARATE STATEMENTS OF FINANCIAL POSITION AS AT 31 DECEMBER 2023

2023 2022
Notes Group Company Group Company
USD USD USD USD

ASSETS
Non-current assets
Right-of-use assets 11 471,495 377,196 528,320 422,655
Investment in subsidiaries 5 - 729,330 - 729,330
Property, plant and equipment 12 187,666 142,533 286,530 217,466
Intangible assets 13 24,396 18,470 35,028 26,533
Capital work in progress 14 200,000 200,000 208,901 206,676
Total non-current assets 883,557 1,467,529 1,058,779 1,602,660
Current assets
Trade and other receivables 15 75,104 149,431 51,151 83,773
Cash and cash equivalents 818,957 374,933 1,661,631 1,337,118
Investment in term deposit 16 2,503,160 2,282,838 2,259,438 2,017,883
Total current assets 3,397,221 2,807,202 3,972,220 3,438,774
Total assets 4,280,778 4,274,731 5,030,999 5,041,434
EQUITY
Stated capital 17a 6,902,598 6,902,598 6,811,798 6,811,798
Share application money 17a 241,100 - 167,550 -
Accumulated losses (3,932,049) (3,451,160) (2,969,597) (2,665,002)
Non-controlling interest 17b 118,496 - - -
Total equity 3,330,145 3,451,438 4,009,751 4,146,796
LIABILITIES
Non-current liabilities
Lease liabilities 11 414,886 331,909 471,605 377,284
Contract liabilities 19 18,337 18,337 - -
Total non-current liabilities 433,223 350,246 471,605 377,284
Current liabilities
Contract Liabilities 19 9,750 9,750 - -
Trade and other payables 18 456,808 422,616 504,962 481,609
Lease liabilities 11 50,852 40,681 44,681 35,745
Total current liabilities 517,410 473,047 549,643 517,354
Total liabilities 950,633 823,293 1,021,248 894,638
Total equity and liabilities 4,280,778 4,274,731 5,030,999 5,041,434

These consolidated and separate financial statements have been approved and authorised for issue by the Board of
directors on 74| 0% 2021 and signed on its behalf by:

/7. /) /1
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Director "" Director
The notes on pages 49 to 91 form an integral part of these consolidated and separate financial statements.
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CONSOLIDATED AND SEPARATE STATEMENTS OF PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME FOR THE YEAR ENDED 31 DECEMBER 2023

2023 2022
Notes Group Company Group Company
UsD usD UsD usD
Income
Revenue 6 75,830 53,726 44,882 43,000
Other income 7 90,868 83,419 20,584 18,828
Total income 166,698 137,145 65,466 61,828
Expenses
Cost of revenue 8(a) (4,287) (4,287) (3,875) (3,875)
General and administrative 8(b)
expenses (1,094,074) (893,549)  (1,071,770) (901,457)
Total operating expenses (1,098,361) (897,836)  (1,075,645) (905,332)
Total operating loss (931,663) (760,691)  (1,010,179) (843,504)
Finance income/(cost)
Finance cost 9(a) (36,090) (28,249) (38,767) (31,080)
Finance income 9(b) 3,857 2,782 5,590 1,613
Net finance cost (32,233) (25,467) (33,177) (29,467)
Loss before income tax expense (963,896) (786,158)  (1,043,356) (872,971)
Income tax expense 10 - - - -
Loss for the year (963,896) (786,158)  (1,043,356) (872,971)
Other comprehensive income - - - -
Total comprehensive income for
(963,896) (786,158)  (1,043,356) (872,971)
the year
Loss attributable to:
Owners of the company (962,452) - - -
Non- Controlling Interest 17(b) (1,444) - - -

The notes on pages 49 to 91 form an integral part of these consolidated and separate financial statements.
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CONSOLIDATED AND SEPARATE STATEMENTS OF CHANGES IN EQUITY FOR THE YEAR
ENDED 31 DECEMBER 2023

Group
Notes Stated . Sh_are Accumulated Non- _
—_— c—a ital application losses controlling  Total
capital money interest
usD uUsD uUsD uUsD UsD
Balance as at 1 January 2022 4,611,798 - (1,926,241) - 2,685,557
Total comprehensive income for the
year
Loss for the year - - (1,043,356) - (1,043,356)
Total comprehensive income - - (1,043,356) - (1,043,356)
Transactions with owners recorded
directly in equity
Issue of ordinary shares 17(a) 2,200,000 - - - 2,200,000
Receipt of share application money 17(a) - 167,550 - - 167,550
2,200,000 167,550 - - 2,367,550
Balance as at 31 December 2022 6,811,798 167,550 (2,969,597) - 4,009,751
Balance as at 1 January 2023 6,811,798 167,550 (2,969,597) - 4,009,751
Total comprehensive income for the
year
Loss for the year - - (962,452) (1,444) (963,896)
Total comprehensive income - - (962,452) (1,444) (963,896)
Transactions with owners recorded
directly in equity
Contributions
Issue of ordinary shares 17(a) 90,800 - - 119,940 210,740
Receipt of share application money 17 (a) - 157,325 - - 157,325
Refund of Share application money 17(a) - (83,775) - - (83,775)
90,800 73,550 - 119,940 284,290
Balance as at 31 December 2023 6,902,598 241,100 (3,932,049) 118,496 3,330,145
[+
/ .t

e

&

The notes on pages 49 to 91 form an integral part of these consolidated and separate financial statements.
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CONSOLIDATED AND SEPARATE STATEMENTS OF CHANGES IN EQUITY FOR THE
YEAR ENDED 31 DECEMBER 2023 (CONTINUED)

Company Share
Notes Stated application Accumulated
capital money losses Total
uUsD uUsD usD uUsD
Balance as at 1 January 2022 4,611,798 - (1,792,031) 2,819,767
Total comprehensive income for the
year
Loss for the year - - (872,971) (872,971)
Total comprehensive income - - (872,971) (872,971)
Transactions with owners recorded
directly in equity
Contributions
Issue of ordinary shares 17(a) 2,200,000 - - 2,200,000
2,200,000 - - 2,200,000
Balance as at 31 December 2022 6,811,798 - (2,665,002) 4,146,796
Balance as at 1 January 2023 6,811,798 - (2,665,002) 4,146,796
Total comprehensive income for
the year
Loss for the year - - (786,158) (786,158)
Total comprehensive income - - (786,158) (786,158)
Transactions with owners recorded
directly in equity
Contributions
Issue of ordinary shares 17(a) 90,800 - - 90,800
90,800 - - 90,800
Balance as at 31 December 2023 6,902,598 - (3,451,160) 3,451,438
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CONSOLIDATED AND SEPARATE STATEMENTS OF CASH FLOWS FOR THE YEAR

ENDED 31 DECEMBER 2023

Cash flows from operating activities
Loss for the year

Adjustments for:

Depreciation and amortization

Gain on disposal of property, plant and
equipment

Accrued interest in Term deposits
Interest Expense on lease liability
Foreign exchange differences (net)

Changes in working capital:

Change in trade and other receivables

Change in trade and other payables, including
contract liabilities

Interest Income received

Net cash outflow from operating activities

Cash flows from investing activities

Payments for purchases of property, plant and
equipment (net of transfer from capital work in
progress)

Proceeds for disposal of property, plant and
equipment

Acquisition of capital work in progress
Investment in subsidiary

Investment in term deposit

Proceeds from redemption of term deposit

Net cash used in investing activities

Cash flows from financing activities
Issue of ordinary shares

‘Share application money (net of refund)
Payment of lease liabilities

Net cash from financing activities

Net movement in cash and cash equivalents
Investments in term deposits

Cash and cash equivalents at start of year

Effect of exchange rate on cash and cash
equivalents

Cash and cash equivalents at end of year

Notes

8b

16
9a
9b

16

12

14

16
16

17a,17b
17a
11

16

2023 2022

Group Company Group Company

uUsD uUsD uUsD uUsD
(963,896) (786,158) (1,043,356) (872,971)
182,477 140,571 179,857 138,708
(1,052) (789) (805) (604)
(35,658) (35,336) - (17,883)
32,939 26,351 36,709 29,367
(3,856) (2,782) 5,590 1,613
(789,046) (658,143) (822,005) (721,770)
(23,953) (65,658) (6,695) 162,185
(20,067) (30,906) 53,305 37,001
54,157 47,294 - -
(778,909) (707,413) (775,395) (522,584)
(7,752) (5,814) (31,783) (23,837)
1,550 1,162 1,979 1,484
- - 8,901 6,676
- - - (475,907)
(6,657,500) (5,672,500) (2,259,438) (2,000,000)
6,395,279 5,395,587 - -
(268,423) (281,565) (2,280,341) (2,491,584)
210,740 90,800 2,200,000 2,200,000
73,550 - 167,550 -
(76,655) (61,032) (74,973) (59,918)
207,635 29,768 2,292,577 2,140,082
(839,697) (959,210) (763,159) (874,086)
521,461 301,139 - -
1,661,631 1,337,118 2,435,466 2,217,054
(2,977) (2,977) (10,676) (5,850)

1,340,418 676,070 1,661,631

1,337,118

The notes on pages 49 to 91 form an integral part of these consolidated and separate financial statements.
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NOTES TO THE CONSOLIDATED AND SEPARATE FINANCIAL STATEMENTS FOR THE
YEAR ENDED 31 DECEMBER 2023

(@)

(b)

(©)

(d)

GENERAL INFORMATION

AFRINEX Limited (the "Company") was incorporated in Mauritius under the Companies
Act 2001 on 09 March 2018 as a private company with liability limited by shares. The
Company changed its legal regime to a public company on 27 March 2018. It holds a
Securities Exchange Licence and a Trading Securities System Licence as issued by the
Financial Services Commission in Mauritius. The address of the Company’s registered
office is at Office A11-01, Level 11, Tower A, 1 Exchange Square, Wall Street, Ebéne 72201.

The principal activity of the Company is to operate and maintain a securities exchange in
accordance with the law and provide the facilities for the trading of securities and
derivatives. The Company holds investment in subsidiary, AFRINEX Clearing House Ltd
(the “Subsidiary”), a company incorporated in Mauritius, the principal activity of which is
to operate as a clearing and settlement house for its shareholder AFRINEX Limited.

The consolidated financial statements consist of the consolidated results of the Company
and the Subsidiary (together the “Group”) as at and for the year ended 31 December 2023.
The separate financial statements refer to the Company’s financial statements on a stand-
alone basis. The consolidated and separate financial statements of the Group and the
Company are expressed in United States Dollar (“USD”) which is the Company’s
functional and presentation currency. The consolidated and separate financial statements
throughout this report are with reference to the Group and the Company respectively.

BASIS OF PREPARATION
Statement of compliance

The consolidated and separate financial statements of the Group and Company have been
prepared in accordance with IFRS Standards and Mauritius Companies Act.

Basis of measurement

The consolidated and separate financial statements have been prepared using the going
concern principle under the historical cost basis.

Functional and presentation currency

These consolidated and separate financial statements have been presented in USD, which
is the Group and the Company’s functional and presentation currency. All financial
information presented in USD have been rounded to the nearest dollar unless otherwise
stated.

Use of estimates and judgements

The preparation of the consolidated and separate financial statements in conformity with
IFRS Standards requires management to make judgements, estimates and assumptions that
affect the application of accounting policies and the reported amounts of assets, liabilities,
income and expenses. Actual results may differ from those estimates.
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NOTES TO THE CONSOLIDATED AND SEPARATE FINANCIAL STATEMENTS FOR THE
YEAR ENDED 31 DECEMBER 2023

2

(d)

(@)

BASIS OF PREPARATION (CONTINUED)
Use of estimates and judgements (continued)

Estimates and underlying assumptions are reviewed on an ongoing basis. Revision to
accounting estimates are recognised prospectively.

Information about assumptions and estimation uncertainties that have a significant risk of
resulting in a material adjustment within the next financial year, as well as critical
judgements in applying accounting policies that have the most significant effect on the
amounts recognised in the consolidated and separate financial statements are provided in
Note 4.

SUMMARY OF MATERIAL ACCOUNTING POLICIES

The accounting policies set out below have been applied consistently to all periods
presented in the consolidated and separate financial statements except if mentioned
otherwise.

Basis of consolidation

The consolidated and separate financial statements include the financial statements of the
Company and its subsidiary, AFRINEX Clearing House Ltd, a company incorporated in
Mauritius.

Subsidiaries are entities controlled by the Company. The Company controls an entity when
it is exposed to, or has rights to, variable returns from its involvement with the entity and
has the ability to affect those returns through its power over the entity.

The financial statements of the subsidiary are included in the consolidated financial
statements from the date on which control commences until the date that control ceases. In
preparing the consolidated financial statements, intercompany transactions and balances
are eliminated.

Loss of control

When the Group loses control over a subsidiary, it derecognises the assets and liabilities of
the subsidiary and any related non-controlling interests and other components of entity.
Any resulting gain or loss is recognised in the profit or loss. Any interest retained in the
former subsidiary is measured at fair value when control is lost.

Transactions eliminated on consolidation

Intra-group balances and transactions, and any unrealised income and expenses arising on
intra-group transactions are eliminated in preparing the consolidated financial statements.
Unrealised losses are eliminated in the same way as unrealised gains, but only to the extent
that there is no evidence of impairment.
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SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)
Non- controlling interests

NCI are measured initially at their proportionate share of the acquiree’s identifiable net
assets at the date of acquisition. Changes in the Group’s interest in the subsidiary that do
not result in a loss of control are accounted for as equity transactions.

Foreign currency transactions

The consolidated and separate financial statements are presented in United States Dollar
(“USD”). The financial statements of the subsidiary is also presented in USD. Transactions
in foreign currencies are retranslated at the exchange rates at the date of the transactions.

Monetary assets and liabilities denominated in foreign currencies are translated into the
functional currency at the exchange rate at the reporting date. Non-monetary assets and
liabilities that are measured at fair value in a foreign currency are translated into the
functional currency at the exchange rate when the fair value was determined.
Non-monetary items that are measured based on historical cost in a foreign currency are
translated at the exchange rate at the date of the transaction.

Foreign currency differences are generally recognised in profit or loss account and
presented within ‘finance costs” or ‘finance income’.

Expenses

Expenses are accounted in profit or loss on an accrual basis. Cost of revenue is the variable
direct cost incurred in relation to the sales of the Group and the Company. General and
administrative expenses are the expenses which are not directly attributable to providing
cost of revenue.

Short-term employee benefits

Short-term employee benefits are expensed as the related service is provided. A liability
is recognised for the amount expected to be paid if the Group and the Company have a
present legal or constructive obligation to pay this amount as a result of past service
provided by the employee and the obligation can be estimated reliably.

Long-term employee benefits

Long-term employee benefits are the amount of future benefits that employees have
earned in return for their service in the current and prior period. There are no accruals for
the current reporting period as it is not material to the Group and the Company.
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SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)

Finance income and finance costs

The Group’s and the Company’s finance income and finance costs include:

The bank charges;

The lease interest expenses; and
The foreign currency gain or loss.
The interest income

Interest income or expense is recognised using the effective interest method. Dividend
income is recognised in profit and loss on the date on which the companies right to
receive payment is established. Bank charges and lease interest expense are recorded
in the profit and loss on an accrual basis.

The ‘effective interest rate’ is the rate that exactly discounts estimated future cash
payments or receipts through the expected life of the financial instrument to:

- The gross carrying amount on the financial asset; or
- The amortised cost of the financial liability.

In calculating interest income and expense, the effective interest is applied to the gross
carrying amount of the asset (when the asset is not credit-impaired) or to the
amortized cost of the liability. However, the financial assets that have become credit-
impaired subsequent to initial recognition, interest income is calculated by applying
the effective interest rate to the amortized cost of the financial assets. If the asset is no
longer credit - impaired , then the calculation of the interest income reverts to the gross
basis.

Revenue

The Group and the Company recognise revenue from contracts with customers based on
a five-step model as set out in ‘IFRS 15 - Revenue from Contracts with Customers’ as
follows:

Step 1. Identify the contract(s) with a customer: A contract is defined as an agreement
between two or more parties that creates enforceable rights and obligations and set out the
criteria for every contract that must be met. Income from operations include Application
processing fee, Listing fees and Annual maintenance fees. The Group and the Company
consider the Application processing form, listing agreement (applicable for the Company)
and annual maintenance forms as the customer agreements.
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SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)
Revenue (continued)

Step 2. Identify the performance obligations in the contract: A performance obligations is
a promise in a contract with a customer to transfer to the customer either a good or service
(or a bundle of goods or services) that is distinct; or a series of distinct goods or services
that are substantially the same and that have the same pattern of transfer to the customer.

Below are the performance obligations for the main revenue streams:

1) Application processing fee - Application processing fee is recognized once an
application is received from the members, issuers. Application processing fee is
recognised at one point in time.

2) Listing fee (applicable for the Company) - Listing fee is recognized once the listing is
completed. Listing fee is recognised at one point in time.

3) Annual maintenance fee - Annual maintenance fee is recognized over time, that is over
the period for which the service is being performed for.

Step 3. Determine the transaction price: The transaction price is the amount of
consideration to which an entity expects to be entitled in exchange for transferring
promised goods or services to a customer, excluding amounts collected on behalf of third
parties. Transaction price are determined per the internal approved rate memorandum.
Acceptance of transaction price is provided by the customer by signing the customer
agreement as enumerated in Step 1.

Step 4. Allocate the transaction price to the performance obligations in the contract: For a
contract that has more than one performance obligation, the Group and the Company will
allocate the transaction price to each performance obligation in an amount that depicts the
amount of consideration to which the Group and the Company expect to be entitled in
exchange for satisfying each performance obligation. The revenue streams as enumerated
in step 2, have only one single performance obligation. Once the performance obligations
are met, the revenue is recognised as per the transaction price agreed with the customer
and the invoice is accordingly issued to the customer.

Contract liabilities related to contract with customers

A contract liability is the obligation to transfer services to a customer for which the Group
and the Company have received full or partial consideration from the customer. In cases
where the customer pays consideration before the Group and the Company transfer
services to the customer, a contract liability is recognised when the payment is made or the
payment is due, whichever is earlier. Contract liabilities are recognised as revenue when
the Group and the Company perform under the contract.
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SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)

Leases

At inception of a contract, the Group and Company assess whether a contract is, or
contains, a lease. A contract is, or contains, a lease if the contract conveys the right to
control the use of an identified asset for a period of time in exchange for consideration.

As a lessee

At commencement or on modification of a contract that contains lease component, the
Group and Company allocate the consideration in the contract to each lease component on
the basis of its relative stand-alone prices.

The Group and Company recognise a right of use asset and a lease liability at the lease
commencement date. The right of use asset is initially measured at cost, which comprises
the initial amount of the lease liability adjusted for any lease payments made at or before
the commencement date, plus any initial direct costs incurred and an estimate of costs to
dismantle and remove the underlying asset or to restore the underlying asset or the site on
which it is located, less any lease incentives received.

The right of use asset is subsequently depreciated using the straight-line method from the
commencement date to the end of the lease term, unless the lease transfers ownership of
the underlying asset to the Group and the Company by the end of the lease term or the
cost of the right of use asset reflects that the Group and Company will exercise a purchase
option. In that case the right of use asset will be depreciated over its useful life of the
underlying asset, which is determined on the same basis as those of property, plant and
equipment. In addition, the right of use asset is periodically reduced by the impairment
losses, if any, and adjusted for certain remeasurements of the lease liability.

The lease liability is initially measured at the present value of the lease payments that are
not paid at the commencement date, discounted using the interest rate implicit in the lease
or, if that rate cannot be readily determined, the Group and Company’s incremental
borrowing rates. Generally, the Group and Company use their incremental borrowing
rates as the discount rate.

Lease payments included in the measurements of the lease liability comprise the following:

- fixed payments, including in-substance fixed payments;

- variable lease payments that depend on an index or a rate, initially measured using the
index or rate as at the commencement date;

- amounts expected to be payable under a residual value guarantee; and

- the exercise price under a purchase option that the Group and the Company are
reasonably certain to exercise, lease payments in an optional renewal period if the Group
and the Company are reasonably certain to exercise an extension option, and penalties for
early termination of a lease unless the Group and the Company are reasonably certain not
to terminate early.
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SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)

Leases (continued)

The lease liability is measured at amortised cost using the effective interest method. It is
remeasured when there is a change in future lease payments arising from a change in an
index or rate if there is a change in the Group and the Company’s estimate of the amount
expected to be payable under a residual value guarantee, if the Group and the Company
change their assessment of whether it will exercise a purchase, extension or termination
option or if there is a revised in-substance fixed lease payment.

When the lease liability is remeasured in this way, a corresponding adjustment is made to
the carrying amount of the right-of-use asset or is recorded in profit or loss if the carrying
amount of the right-of-use asset has been reduced to zero.

Short-term leases and leases of low-value assets

The Group and the Company have elected not to recognise right of use assets and lease
liabilities for leases of low-value assets and short-term leases, including IT equipment. The
Group and the Company recognise the lease payments associated with these leases as an
expense on a straight-line basis over the lease term.

Income Tax expense

Income tax expense comprises current income tax and deferred tax. Current income tax
and deferred tax are recognised in profit or loss except to the extent that they relate to a
business combination, or items recognised directly in equity or in other comprehensive
income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the
period, using tax rates enacted or substantively enacted at the reporting date, and any
adjustment to tax payable in respect of prior periods. Current tax payable also includes
any tax liability arising from dividends.

Deferred tax is recognised in respect of temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amounts used for
taxation purposes. Deferred tax is not recognised for:

temporary differences on the initial recognition of assets or liabilities in a
transaction that is not a business combination and that affects neither accounting
nor taxable profit or loss;

temporary differences related to investments in subsidiaries to the extent that the
Company is able to control the timing of the reversal of the temporary differences
and it is probable that they will not reverse in the foreseeable future.

Temporary differences in relation to a right-of-use asset and a lease liability for a specific
lease are regarded as a net package (the lease) for the purpose of recognising deferred tax.
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SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)
Income Tax Expense (continued)

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset
current tax liabilities and assets, and they relate to income taxes levied by the same tax
authority on the same taxable entity, or on different tax entities, but they intend to settle
current tax liabilities and assets on a net basis or their tax assets and liabilities will be
realised simultaneously.

A deferred tax asset is recognised for unused tax losses, tax credits and deductible
temporary differences, to the extent that it is probable that future taxable profits will be
available against which they can be utilised. Deferred tax assets are reviewed at each
reporting date and are reduced to the extent that it is no longer probable that the related
tax benefit will be realized.

Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and
a financial liability or equity instrument of another entity. The Group and the Company
have the following non-derivative financial assets: Trade and other receivables, cash and
cash equivalents and investment in term deposits.

Recognition and initial measurement

Financial assets and liabilities are recognised initially on the trade date at which the Group
and the Company become a party to the contractual provisions of the instrument.

Financial assets are measured initially at fair value plus transaction costs that are directly
attributable to its acquisition or issue.

Financial assets: classification and subsequent measurement

On initial recognition, the Group and the Company classify financial assets as measured
at amortised cost. The Group and the Company do not have financial assets at fair value
through profit or loss (“FVIPL”) and fair value through other comprehensive income
(“FVOCT”).

Financial assets are not reclassified subsequent to their initial recognition unless the Group
and the Company change their business model for managing financial assets, in which
case all affected financial assets would be reclassified on the first day of the first reporting
period following the change in the business model.

A financial asset is measured at amortised cost if it meets both of the following conditions
and is not designated as at FVTPL:
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SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)
Financial instruments (continued)
Financial assets: classification and subsequent measurement (continued)

e the asset is held within a business model whose objective is to hold assets to collect
contractual cash flows; and

e the contractual terms of the financial asset give rise on specified dates to cash flows
that are solely payments of principal and interest ("SPPI”).

The Group and the Company have determined that they have one business model:

e Held-to-collect business model: this includes trade and other receivables, cash and
cash equivalents and investments in term deposits. These financial assets are held to
collect contractual cash flow.

Financial assets: Assessment of whether contractual cash flows are solely payments of principal and
interest

For the purpose of this assessment, ‘principal” is defined as the fair value of the financial
asset on initial recognition. ‘Interest” is defined as consideration for the time value of
money and for the credit risk associated with the principal amount outstanding during a
particular period of time and for other basic lending risks and costs (e.g. liquidity risk and
administrative costs), as well as profit margin.

In assessing whether the contractual cash flows are SPPI, the Group and the Company
consider the contractual terms of the instrument. This includes assessing whether the
financial asset contains a contractual term that could change the timing or amount of
contractual cash flows such that it would not meet this condition. In making the
assessment, the Group and the Company consider:

e contingent events that would change the amount and timing of cash flows;

e terms that may adjust the contractual coupon rate, including variable-rate features;

e prepayment and extension features; and

e terms that limit the Group’s and the Company’s claim to cash flows from specified
assets (e.g., non-recourse features).

A prepayment feature is consistent with the solely payments of principal and interest
criterion if the prepayment amount substantially represents unpaid amounts of principal
and interest on the principal amount outstanding, which may include reasonable
additional compensation for early termination of the contract. Additionally, for a financial
asset acquired at a discount or premium to its contractual par amount, a feature that
permits or requires prepayment at an amount that substantially represents contractual par
amount plus accrued (but unpaid) contractual interest (which may also include reasonable
additional compensation for early termination) is treated as consistent with this criterion
if the fair value of the prepayment feature is insignificant at initial recognition.
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(k) Financial instruments (continued)

(i) Financial assets: classification and subsequent measurement (continued)

At the reporting date, the Group and the Company’s financial assets were classified as
follows:

At amortised cost.
Financial assets: Subsequent measurement

Financial assets at amortised cost: These assets are subsequently measured at amortised
cost using the effective interest method. The amortised cost is reduced by impairment
losses. Interest income, foreign exchange gains and losses and impairment are recognised
in profit or loss. Any gain or loss on derecognition is also recognised in profit or loss.

(iii) Financial liabilities: Classification and subsequent measurement

Financial liabilities are recognised initially on the trade date, which is the date that the
Group and the Company become a party to the contractual provisions of the instrument.

At the reporting date, the Group and the Company have the following financial liabilities:
Trade and other payables, which are classified as financial liabilities at amortised cost.

These financial liabilities are subsequently measured at amortised cost using the effective
interest method. Interest expense and foreign exchange gains and losses are recognised in
the profit or loss. Any gain or loss on derecognition is also recognised in profit or loss.

(iv) Derecognition
Financial assets

The Group and the Company derecognise a financial asset when the contractual rights to
the cash flows from the financial asset expire, or they transfer the rights to receive the
contractual cash flows in a transaction in which substantially all of the risks and rewards
of ownership of the financial asset are transferred or in which the Group and the Company
neither transfer nor retain substantially all of the risks and rewards of ownership and they
do not retain control of the financial asset.

On derecognition of a financial asset, the difference between the carrying amount of the
asset (or the carrying amount allocated to the portion of the asset derecognised), and the
consideration received (including any new asset obtained less any new liability assumed)
is recognised in profit or loss account. Any interest in such transferred financial assets that
is created or retained by the Group and the Company is recognised as a separate asset or
liability.
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(k) Financial instruments (continued)
(iv) Derecognition (continued)

Financial liabilities

The Group and the Company derecognise a financial liability when its contractual
obligations are discharged, cancelled, or expire. The Group and the Company also
derecognise a financial liability when their terms are modified and the cash flows of the
modified liability are substantially different, in which case a new financial liability based
on the modified terms is recognised at fair value.

On derecognition of a financial liability, the difference between the carrying amount
extinguished and the consideration paid (including any non-cash assets transferred or
liabilities assumed) is recognised in profit or loss.

(v) Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the
statement of financial position when, and only when, the Group and the Company have a
legal right to offset the amounts and it intends either to settle on a net basis or to realise
the asset and settle the liability simultaneously.

()] Property, plant and equipment
Q) Recognition and measurement

Items of property, plant and equipment are measured at cost less accumulated
depreciation and impairment losses.

Cost includes expenditures that are directly attributable to the acquisition of the asset.
Purchased software that is integral to the functionality of the related equipment is
capitalised as part of that equipment.

When parts of an item of property, plant or equipment have different useful lives, they are
accounted for as separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in
profit or loss.
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SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)
Property, plant and equipment (continued)

Subsequent costs

The cost of replacing part of an item of property, plant and equipment is recognised in the
carrying amount of the item if it is probable that the future economic benefits embodied
within the part will flow to the Group and the Company and its cost can be measured
reliably. The carrying amount of the replaced component is derecognised. The costs of the
day-to-day servicing of property, plant and equipment are recognised in profit or loss as
incurred.

Depreciation

Depreciation is based on the cost of items of property, plant and equipment less their
estimated residual value. Depreciation is recognised in profit or loss on a straight-line basis
over the estimated useful lives of each component of an item of property, plant and
equipment.

The estimated useful lives for the current and comparative periods are as follows:

Furniture and office equipment 3 to 5 years
Plant, Machinery and Equipment 3 to 5 years

Depreciation methods estimated useful lives and residual values are reviewed at each
reporting date and adjusted if appropriate, at each financial period end.

An item of property, plant and equipment is derecognised upon disposal or when no
future economic benefits are expected from its use or disposal. Any gain or loss arising on
de-recognition of the assets is included in profit or loss in the year the asset is derecognised.

Intangible asset

Intangible assets that are acquired by the Group and Company are stated at cost less
accumulated amortisation and impairment losses. Subsequent expenditure on capitalised
intangible assets is capitalised only when it increases the future economic benefits
embodied in the specific asset to which it relates. All other expenditure is recognised in
profit or loss when incurred. Amortisation is charged to profit or loss on a straight-line
basis over the useful lives of the individual intangible assets.

Computer software
The estimated useful life of the intangible asset is:
Computer software 5 years

Amortisation methods estimated useful lives and residual values are reviewed at each
reporting date and adjusted if appropriate at each financial period end.
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SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)

Capital work in progress

The Group and the Company classify assets which are work in progress or assets which
have not been put to use during the year under consideration as Capital Work in Progress.
Such assets are transferred to Property, plant and equipment / Intangible assets upon
successful commissioning/installation/completion of work and depreciation is charged
to profit on loss account on a straight-line basis over the useful lives of the individual assets
from the date of capitalisation.

Impairment
Non-derivative financial assets

The Group and the Company recognise loss allowances for expected credit losses (“ECLs”)
on financial assets measured at amortised cost.

The Group and the Company measure loss allowances at an amount equal to lifetime ECLs,
except for the following, which are measured at 12-month ECLs:

financial assets that are determined to have low credit risk at the reporting date; and

other financial assets and bank balances for which credit risk (i.e., the risk of default
occurring over the expected life of the asset) has not increased significantly since initial
recognition.

When determining whether the credit risk of a financial asset has increased significantly
since initial recognition and when estimating ECLs, the Group and the Company consider
reasonable and supportable information that is relevant and available without undue cost or
effort. This includes both quantitative and qualitative information and analysis, based on the
Group’s and the Company’s historical experience and informed credit assessment that
includes forward-looking information.

The Group and the Company assume that the credit risk on a financial asset has increased
significantly if its repayment terms have lapsed.

The Group and the Company consider a financial asset to be in default when the borrower
is unlikely to pay its credit obligations to the Group and Company in full, without recourse
by the Group and Company to actions such as realising security (if any held).

The Group and the Company consider a financial asset to have a low risk when the amount
receivable is with related parties.

Lifetime ECLs are the ECLs that result from all possible default events over the expected life
of a financial instrument. 12-month ECLs are the portion of ECLs that result from default
events that are possible within the 12 months after the reporting date (or a shorter period if
the expected life of the instrument is less than 12 months).
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(0) Impairment (continued)
Q) Non-derivative financial assets (continued)

The maximum period considered when estimating ECLs is the maximum contractual period
over which the Group and the Company are exposed to credit risk.

The Group and the Company measure the loss allowance for trade receivables by applying
‘general approach’ which is prescribed by IFRS 9. These dictate the estimate of expected
credit losses should reflect:

- an unbaised and probability-weighted amount that is determined by evaluating a
range of possible outcomes;

- the time value of money; and

- reasonable and supportable information about past events, current conditions and
forecasts of future economic conditions that is available without undue cost or effort at the
reporting date.

Expected credit losses under the ‘general approach’ is described using the following formula:
Probability of Default (PD) x Loss given Default (LGD) x Exposure at Default. For each
debtor under this approach, a forward looking scenario will effectively develop an expected
credit loss using this formula and probability weight the outcomes.

The Group and the Company consider a financial asset to be in default when the borrower
is unlikely to pay its credit obligations to the company in full, without recourse by the
company to actions such as realizing security ( if any held) or the financial asset is more than
90 days past due.

Lifetime ECLs are the ECLs that result from all possible default events over the expected life
of a financial instrument. 12-month ECLs are the portion of ECLs that result from the default
events that are possible within the 12 months after the reporting date (or a short period if the
expected life of the instrument is less than 12 months).

Measurement of ECLs

ECLs are a probability-weighted estimate of credit losses. Credit losses are measured as
the present value of all cash shortfalls (i.e. the difference between the cash flows due to the
entity in accordance with the contract and the cash flows that the Group and the Company
expect to receive).

ECLs are discounted at the effective interest rate of the financial asset.

Credit impaired financial assets

At each reporting date, the Group and the Company assess whether financial assets carried
at amortised cost are credit-impaired. A financial asset is ‘credit-impaired” when one or
more events that have a detrimental impact on the estimated future cash flows of the
financial asset have occurred.
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(0) Impairment (continued)
Q) Non-derivative financial assets (continued)

Evidence that a financial asset is credit-impaired includes the following observable data:

significant financial difficulty of the borrower or issuer; or
itis probable that the borrower will enter bankruptcy or other financial reorganisation.

Presentation of allowance for ECLs in the statement of financial position

Loss allowances for financial assets measured at amortised cost are deducted from the
gross carrying amount of the assets.

Write-off

The gross carrying amount of a financial asset is written off when the Group and the
Company have no reasonable expectations of recovering a financial asset in its entirety or
a portion thereof.

(i) Non-financial assets

At each reporting date, the Group and the Company review the carrying amount of their
non-financial assets to determine whether there is any indication of impairment. If any
such indication exists, then the asset’s recoverable amount is estimated. An impairment
loss is recognised if the carrying amount of an asset or its related cash-generating unit
(CGU) exceeds its estimated recoverable amount.

The recoverable amount of an asset or CGU is the greater of its value in use and its fair
value less costs to sell. In assessing value in use, the estimated future cash flows are
discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset or CGU. For the
purpose of impairment testing, assets that cannot be tested individually are grouped
together into the smallest group of assets that generates cash inflows from continuing use
that are largely independent of the cash inflows of other assets or CGU.

The Group and the Company’s corporate assets do not generate separate cash inflows and
are utilised by more than one CGU. Corporate assets are allocated to CGUs on a reasonable
and consistent basis and tested for impairment as part of the testing of the CGU to which
the corporate asset is allocated.

Impairment losses are recognised in profit or loss. Impairment losses recognised in respect
of CGUs are allocated to reduce the carrying amounts of the assets in the CGU (group of
CGUs) on a pro rata basis.
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3 SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)
(p) Investment in subsidiary

In the separate financial statements, investment in subsidiary is carried at cost. The carrying
amount is reduced to recognise any impairment in the value of the investment.

(q) Stated capital

Ordinary shares are classified as equity. Incremental cost directly attributable to the issue of
ordinary shares are recognised as a deduction from equity, net of any tax effect.

Share application money

Share application money represents funds received from investors who have applied to
purchase shares in the Company but have not yet been allotted those shares. Share application
money is recognized under equity section in the financial statements upon receipt, pending
the issuance of shares or the revocation of the application. Upon the issuance of shares, the
share application money pertaining to those shares is reclassified as share capital, in
accordance with the Company's capital structure and legal requirements.

(n New standards, interpretations and amendments adopted during the year
Up to the date of issue of these financial statements, the IASB has issued a number of
amendments, new standards and interpretations which are effective for the year ended 31
December 2023 and which have been adopted in these financial statements. The impact of
adopting these amendments, new standards and interpretations are discussed below.
Definition of accounting estimates (Amendments to IAS 8)
Distinguishing between accounting policies and accounting estimates is important because
changes in accounting policies are generally applied retrospectively, while changes in
accounting estimates are applied prospectively.

The changes to IAS 8 focus entirely on accounting estimates and clarify the following;:

- The definition of a change in accounting estimates is replaced with a definition of accounting
estimates.

- Under the new definition, accounting estimates are “monetary amounts in financial
statements that are subject to measurement uncertainty”.

- Entities develop accounting estimates if accounting policies require items in financial
statements to be measured in a way that involves measurement uncertainty.
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3

(r)

SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)

New standards, interpretations and amendments adopted during the year (continued)

The IASB clarified that a change in accounting estimate that results from new information
or new developments is not the correction of an error. In addition, the effects of a change in
an input or a measurement technique used to develop an accounting estimate are changes
in accounting estimates if they do not result from the correction of prior period errors.

A change in an accounting estimate may affect only the current period’s profit or loss, or the
profit or loss of both the current period and future periods. The effect of the change relating
to the current period is recognised as income or expense in the current period. The effect, if
any, on future periods is recognised as income or expense in those future periods.

The effects of changes in inputs and / or measurement techniques are changes in accounting
estimates. The definition of accounting policies remains unchanged.

The amendments are effective for periods beginning on or after 1 January 2023, with earlier
application permitted, and will apply prospectively to changes in accounting estimates and
changes in accounting policies occurring on or after the beginning of the first annual
reporting period in which the company applies the amendments.

The directors of the Group and the Company have assessed the application of the above new
standards, interpretation and amendments and have concluded that it had no material
impact on the financial statements.

Disclosure Initiative: Accounting Policies (Amendments to IAS 1 and IFRS Practice Statement 2)

Making information in financial statements more relevant and less cluttered has been one of
the key focus areas for the International Accounting Standards Board (“IASB”).

The IASB has issued amendments to IAS 1 Presentation of Financial Statements and an
update to IFRS Practice Statement 2 Making Materiality Judgements to help companies
provide useful accounting policy disclosures. The key amendments to IAS 1 include:
requiring companies to disclose their material accounting policies rather than their
significant accounting policies;

several paragraphs are added to explain how an entity can identify material accounting
policy information and to give examples of when accounting policy information is likely to
be material;

clarifying that accounting policies related to immaterial transactions, other events or
conditions are themselves immaterial and as such need not be disclosed;
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(r)

(s)

SUMMARY OF MATERIAL ACCOUNTING POLICIES (CONTINUED)
New standards, interpretations and amendments adopted during the year (continued)

clarifying that not all accounting policies that relate to material transactions, other events or
conditions are themselves material to a company’s financial statements;

accounting policy information may be material because of its nature, even if the related
amounts are immaterial

accounting policy information is material if users of an entity’s financial statements would
need it to understand other material information in the financial statements; and

the amendments clarify that if an entity discloses immaterial accounting policy information,
such information shall not obscure material accounting policy information.

The IASB also amended IFRS Practice Statement 2 to include guidance and two additional
examples on the application of materiality to accounting policy disclosures. The
amendments are consistent with the refined definition of material.

The amendments are effective from 1 January 2023 but may be applied earlier.

The directors of the Group and the Company have assessed that the application of the above
new standards, interpretation and amendments and have disclosed only material
accounting policies.

New standards, interpretations and amendments to published standards not yet effective

A number of new standards and amendments to standards are effective for annual periods
beginning after 1 January 2024 and earlier application is permitted; however, the Group and
the Company have not early adopted the new or amended standards in preparing these
financial statements.

The following new and amended standards and interpretations are not expected to have a
significant impact on the Group and the Company’s consolidated and separate financial
statements.

Effective date periods
beginning on or after
For reporting periods commencing on any date from 01st January 2024:
all the IFRS Standards, interpretations, and amendments in
Table A below should be assessed to meet the disclosure requirements per IAS
8.30-31 as they have been issued but are not yet effective.
A. Effective date periods beginning on or after 01 January 2024

IFRS Standards/ Interpretation

Classification of liabilities as
current or non-current
IAS T amendment Non-current  liabilities  with 1 January 2024
covenants
IFRS 16 amendment | Lease Liability in a Sale and | 1January 2024
Leaseback
IAS 7 and IFRS 7 | Disclosure of supplier finance | 1 January 2024
amendments arrangements
IAS 21 amendments Lack of Exchangeability 1 January 2025
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4 CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

The preparation of consolidated and separate financial statements in accordance with IFRS
Standards requires the directors and management to exercise judgements in the process
of applying the accounting policies. It also requires the use of accounting estimates and
assumptions that may affect the reported amounts and disclosures in consolidated and
separate the financial statements. Judgements and estimates are continuously evaluated
and are based on historical experience and other factors, including expectations and
assumptions concerning future events that are believed to be reasonable under the
circumstances. The actual results could, by definition, therefore, often differ from the
related accounting estimates.

Where applicable, the notes to the consolidated and separate financial statements set out
areas where management has applied a higher degree of judgements that have a
significant effect on the amounts recognised in the consolidated and separate financial
statements, or estimations and assumptions that have a significant risk of causing a
material adjustment to the carrying amounts of assets and liabilities within the next
financial year.

Critical judgement areas

Determination of functional currency

‘Functional currency’ is the currency of the primary economic environment in which the
Group and the Company operate. If indicators of the primary economic environment are
mixed, then management uses its judgement to determine the functional currency that
most faithfully represents the economic effect of the underlying transactions, events and
conditions.

Accordingly, management has to exercise significant judgement in determining the
functional currency.

AFRINEX Limited, the Company, and AFRINEX Clearing House Ltd, the Company’s
subsidiary operates as an exchange and a clearing and settlement house respectively
offering a platform to traders and brokers across the globe. It offers listing of various types
of securities and financial instruments. The USD is a currency which is more suitable for
such an exchange and a clearing house will have worldwide investors to list their
securities, commodities, and other financial instruments on the AFRINEX exchange.
Therefore, USD has been concluded as being the functional currency as it is aligned with
its future business strategy.

Going concern

The directors are of the opinion that the Group and the Company have adequate resources
to continue operations for the foreseeable future and that it is appropriate to adopt the
going concern basis in preparing the Group and the Company's consolidated and separate
financial statements. The directors have satisfied themselves that the Group and the
Company are in a sound financial position and that they have access to sufficient funding
facilities to meet their foreseeable cash requirements. Refer note 23 for further details.

a7
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4

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS (CONTINUED)

Lease term

The directors are of the opinion that it is probable that the Group and the Company will
exercise extension of the lease for office premises upon completion of the contractual lease
term of 5 years.

INVESTMENT IN SUBSIDIARIES

2023 2022
uUsD uSsD
Company Company
At cost
Equity investments at cost 729,330 253,423
Additions during the year - 475,907
Carrying amount 729,330 729,330
Details of the significant subsidiaries are as follows:
Name of subsidiary Type of shares Principal place of Percentage of equity held
business 2023 2002
AFRINEX Clearing
House Ltd Equity Mauritius 85.88% 100%

The directors are of the opinion that the investment in subsidiary has not suffered any
impairment at the reporting date.
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6 REVENUE
2023 2022

usb usb usD usD

Group Company Group Company

Listing fee 23,000 23,000 30,000 30,000
Annual maintenance fee 12,226 12,226 - -
Application processing fee 12,000 11,500 12,500 12,500
Issuer fee 15,712 - - -
Others 12,892 7,000 2,382 500
Total revenue 75,830 53,726 44,882 43,000

Others include revenue from membership fees and issuer registration fees.

7 OTHER INCOME

2023 2022
usbD usbD UsD UsD
Group Company Group Company
GWAS benefit - - (257) (257)
Refunds and write-offs - - 598 598
Interest income 89,816 82,630 19,438 17,883
Gain on disposal of property, plant
and equipment 1052 789 805 604
Total Other Income 90,868 83,419 20,584 18,828
8(a) COST OF REVENUE
2023 2022
UusbD UsD USD UsD
Group Company Group Company
Cost of revenue 4,287 4,287 3,875 3,875
Total revenue 4,287 4,287 3,875 3,875

Cost of revenue for the year includes revenue sharing with BSE Technologies Private Limited
under the Software License and Technology Services Agreement in relation to the revenue of
the company.

4
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8(b)

GENERAL AND ADMINISTRATIVE EXPENSES

Salaries and benefits**
Travel and accommodation
Professional and consultancy fees

Licences*
Audit fees

Depreciation of property, plant and
equipment (Note 12)

Amortization of intangible assets (Note 13)
Depreciation on right-of-use asset (Note 11)
VAT on rent

Others***

Total general and administrative expenses

2023 2022
UsD uUsD UsD UusD
Group Company Group Company
478,899 421,700 467,211 413,187
86,010 81,442 29,857 23,884
49,552 15,265 54,267 42,698
93,071 77,285 188,205 173,845
36,676 22,163 19,418 12,198
115,020 87,050 110,783 83,890
10,632 8,063 10,629 8,062
56,825 45,459 58,445 46,756
11,444 9,155 11,235 8,988
155,945 125,967 121,720 87,949
1,094,074 893,549 1,071,770 901,457

* Licences include Licence fee to BSE Technologies Private Limited. Refer to Note 21.

** Short term benefits included within salaries and benefits for key management personnel amount
to USD 229,133 (2022: USD 222,328). Refer to Note 21.
*** These include expenses relating to IT service provider charges and other miscellaneous
expenses amounting to USD 13,786 (2022: USD 13,918). These are incurred and paid by BSE
Technologies Private Limited on behalf of the Company. Refer to Note 21.

9(a)

FINANCE COST

Bank charges
Interest expense on lease liabilities (Note 11)

Total finance costs

2023 2022
UsSD UsD USD USD
Group Company Group Company
3,151 1,898 2,058 1,713
32,939 26,351 36,709 29,367
36,090 28,249 38,767 31,080
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9(b) FINANCE INCOME

2023 2022
UusD UusD UusD UsD
Group Company Group Company
Foreign exchange gain 11,388 9,026 5,590 1,613
Foreign exchange loss (7,532) (6,244) - -
Net foreign exchange gain 3,856 2,782 5,590 1,613

10 INCOME TAX EXPENSE
Income Tax
Under the current laws and regulations, the Group and the Company are liable to pay income
tax on their taxable profits at a rate of 15%. The Group and the Company are also liable to 2%

Corporate Social Responsibility (CSR) tax on chargeable income.

Capital Gains Tax

No Mauritian capital gains tax is payable on profits arising from sale of securities, and any
dividends and redemption proceeds paid by the Group and the Company to its shareholder
will be exempt in Mauritius from any withholding tax.

2023 2022
UsD UsD USD UusD
Group Company Group Company

Tax charge for the year - - - -
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10 INCOME TAX EXPENSE (CONTINUED)

A reconciliation of the actual income tax based on accounting profit and the actual income
tax expense is as follows:

2023 2022

UsD UsD USD UsD

Group Company Group Company

Current tax expense - - - -
Loss before income tax expense

(963,896) (786,158)  (1,043,356) (872,971)

Income tax using tax rate of 15% (144,584) (117,924) (156,503) (130,946)

Unrealised foreign exchange gain (578) (417) (839) (242)

Depreciation and amortisation 27,371 21,086 26,978 20,806
Deferred tax not recognised for

117,792 97,255 130,364 110,382

tax purposes (Refer note below)

Tax charge for the year - - - -

The Group and the Company were not liable to CSR charge as they have not generated
chargeable income (2022: no chargeable income).

There was no capital gain tax for the year ended 2023 and 2022. The Group and the
Company have not recognised deferred tax asset amounting to USD 117,792 (2022: USD
130,364) and USD 97,255 (2022: USD 110,382) respectively in respect of tax losses carried
forward since the Group and the Company are newly set up and have not fully launched
their operations.

11 LEASES
The Group and the Company lease office space and the office space facilities. The leases
typically run for a period of 5 years, with an option renew the lease after that date for

another 5 years.

Information about leases for which the Group and the Company are lessee is presented
below:
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11 LEASES (CONTINUED)

Right-of-use assets

Office space

At the beginning of the
year

Depreciation charge for the year

Lease liabilities

Maturity analysis — contractual undiscounted cash flows

Less than one year
One to five years
More than five years

Total undiscounted lease
liabilities at 31 December 2023

2023 2022
UsSD UsSD USD USD
Group Company Group Company
528,320 422,655 586,765 469,411
(56,825) (45,459) (58,445) (46,756)
471,495 377,196 528,320 422,655
2023 2022
UusbD UusSD USD USD
Group Company Group Company
50,852 40,681 44,681 35,745
335,250 268,200 313,495 250,796
79,636 63,709 158,110 126,488
465,738 372,590 516,286 413,029

Lease liabilities included in the consolidated and separate statements of financial position

at 31 December as per below:

Current
Non-current

Balance at 31 December 2023

2023 2022
UsD UsSD USD USD
Group Company Group Company
50,852 40,681 44 681 35,745
414,886 331,909 471,605 377,284
465,738 372,590 516,286 413,029
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11 LEASES (CONTINUED)

Amount recognised in profit or loss

2023 2022
UsSD UsD USD UusD
Group Company Group Company
Interest expense on lease 32,939 26,351 36,709 29,367

Amount recognised in the statement of cash flows

2023 2022
usD usD uUsD usD
Group Company Group Company
Total cash outflow for leases (76,655) (61,032) (74,973) (59,918)

The Company’s leases have been valued and accounted for based on the lease agreements.
There were no indicators of impairment, as the right of use assets are being amortised over
the lease term.
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12 PROPERTY PLANT AND EQUIPMENT

Group Company Group Company
Furniture and office Furniture and office
equipment equipment
2023 2022
UsbD usb usbD usb

Cost
At 01 January 467,059 354,308 437,455 332,105
Additions during the 16,653 12,490 31,783 23,837
year
?;Zfosals during the (1,743) (1,307) (2,179) (1,634)
At 31 December 481,969 365,491 467,059 354,308
Accumulated depreciation
At 01 January 180,529 136,842 70,752 53,706
Charge for the year 115,020 87,050 110,783 83,890
Disposals during the (1,246) (934) (1,006) (754)
year
At 31 December 294,303 222,958 180,529 136,842
Carrying amounts
At 31 December 187,666 142,533 286,530 217,466

There were no indicators of obsolescence or damage to the Company’s plant and equipment
items. Normal wear and tear was accounted for through depreciation.

13 INTANGIBLE ASSETS
Group Company Group Company
Computer Software Computer Software
2023 2022
usD UsD usbD UsD

Cost
At 01 January 53,150 40,312 53,150 40,312
Additions during the year - - - -
At 31 December 53,150 40,312 53,150 40,312
Accumulated amortisation
At 01 January 18,122 13,779 7,493 5,717
Charge for the year 10,632 8,063 10,629 8,062
At 31 December 28,754 21,842 18,122 13,779
Carrying amounts
At 31 December 24,396 18,470 35,028 26,533

Intangible assets represent IT Software’s - MS Licenses. These software’s are amortised over
a period of 5 years.
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14 CAPITAL WORK IN PROGRESS (“CWIP”)
2023 2022
UsD USD USD USD
Group Company Group Company
Trading Platform installation 200,000 200,000 200,000 200,000
Others - - 8,901 6,676
200,000 200,000 208,901 206,676

Capital work in progress include Trading platforms used for secondary operations and further
development of AFEXtree platform. The amount will be capitalised when all the features of the
platform are put to production along with replica.

15 TRADE AND OTHER RECEIVABLES

2023 2022
Uusb Uusb usD UsD
Group Company Group Company
Trade Receivables 28,496 19,186 - -
Receivables from related party
(Refer note 21) - 100,133 - 50,043
Prepayments 28,572 15,678 32,370 18,551
Other receivables 18,036 14,434 18,781 15,179
75,104 149,431 51,151 83,773
The receivables from related party is interest free, unsecured and repayable on demand.
16 INVESTMENTS IN TERM DEPOSIT
2023 2022
Uusb UsbD usD usD
Group Company Group Company
Opening Balance 2,259,438 2,017,883 - -
Investments in term deposit 6,657,500 5,672,500 2,259,438 2,000,000
Proceeds from redemption of term (6,395,279) (5,395,587) - -
deposits
Interest Income (54,157) (47,294) - -
Accrued Interest 35,658 35,336 - 17,883
2,503,160 2,282,838 2,259,438 2,017,883
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16. INVESTMENTS IN TERM DEPOSIT (CONTINUED)

The above Investment in term deposits also includes short-term deposits with SBI
(Mauritius) Ltd., held to earn interest income. The balance of USD 521,461 in the Group
and USD 301,139 in the Company as term deposit are highly liquid with maturity of less
than three months and are considered as cash and cash equivalents.

17(a) STATED CAPITAL AND RESERVES

Ordinary shares

2023 2022
No. of usD USD USD USD
shares E— —
Group Company Group Company
Authorised, issued and fully paid up
At start of the year 781,798 6,811,798 6,811,798 4,611,798 4,611,798
Issued during the year 9,080 90,800 90,800 2,200,000 2,200,000
At the end of the year 790,878 6,902,598 6,902,598 6,811,798 6,811,798
Share application money
2023 2022
UsSD UsD usD usD
Group Company Group Company
Share application money
At start of the year 167,550 - - -
Received during the year 157,325 - 167,550 -
Refunded during the year (83,775) - - -
241,100 - 167,550 -

The holders of ordinary shares are entitled to receive dividends as declared from time to
time and are entitled to one vote per share at meetings of the Group and the Company.
The share application money of USD 83,775 was refunded to the concerned party on 27
September 2023 as the third party decided to withdraw from the investment.
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17 (b)) NON- CONTROLLING INTERESTS (“NCI”)

A third-party investor acquired a stake of 14.12% in the subsidiary on 11th December 2023.

The following table summarizes the information relating to the Group’s subsidiary that
has non- controlling interest.

Afrinex Clearing

House Ltd.

As at 31 December 2023
NCI Percentage 14.12%
Non-current assets 145,359
Current assets 690,152
Non-current liabilities (82,977)
Current liabilities (144,498)
Net assets 608,036
Net assets attributable to NCI* 118,496
Loss (177,738)
OCI -
Total comprehensive Loss (177,738)
Loss allocated to NCI (1,444)
OClI allocated to NCI -

*On 11th December 2023, the Group’s equity interest was diluted from 100% to 85.88%,
with Afrinex Clearing House Limited still being a subsidiary but with a non- controlling
interest. The NCI holder made a payment of USD 119,940 for acquiring 14.12% stake in the
subsidiary. Accordingly, the information relating to NCI relates only for the period from
11th December 2023 to 31 December 2023.

The below table explains the current year’s NCI value:

2023 usD

Group
Issue of ordinary shares to NCI (at acquisition) 119,940
Profit attributable to NCI (1,444)
Net assets attributable to NCI 118,496
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18 TRADE AND OTHER PAYABLES

2023 2022
UusbD usbD UsD UsD
Group Company Group Company
Payable to related parties (Refer to Note 21) 6,967 5,692 20,829 14,454
Trade Payables 67,213 58,987 - -
Other payables and accruals 359,054 343,274 477,578 457,322
Audit Fees payables 23,574 14,663 6,555 9,833
456,808 422,616 504,962 481,609

Payable to related parties include director sitting fee payable to Independent Non-
Executive Directors and BSE Technologies Private Limited. The payables to related
parties are interest free, unsecured and repayable on demand.

19 CONTRACT LIABILITIES

2023 2022
UsSD UsSD USD USD
Group Company Group Company
Opening balance - - - -
Advances received in the year* 30,989 30,989 - -
Revenue recognized in the year (2,902) (2,902) - -
28,087 28,087 - -

2023 2022
UsSD UsSD USD USD
Group Company Group Company
Current 9,750 9,750 - -
Non-current 18,337 18,337 - -
28,087 28,087 - -

* Advance received include billing made to customers for Annual maintenance fees. Refer
to Note 3 (h) for the accounting policy.
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20 FINANCIAL RISK MANAGEMENT

The Group and the Company have exposure to the following risks during the course of
their normal business:

credit risk
liquidity risk
market risk

This note presents information about the Group’s and the Company’s exposure to each of
the above risks, the Group’s and the Company’s objectives, policies and processes for
measuring and managing risk, and the Group’s and the Company’s management of
capital. Further quantitative disclosures are included throughout these consolidated and
separate financial statements.

The Board of directors has overall responsibility for the establishment and oversight of the
Group’s and the Company’s risk management framework.

The Group’s and the Company’s risk management policies are established to identify and
analyse the risks faced by the Group and the Company, to set appropriate risk limits and
controls, and to monitor risks and adherence to limits. Risk management policies and
systems are reviewed regularly to reflect changes in market conditions and the Group’s
and the Company’s activities. The Board of directors oversees how management monitors
compliance with the Group’s and the Company’s risk management policies and
procedures and reviews the adequacy of the risk management framework in relation to
the risks faced by the Group and the Company.

Categories of financial instruments

The tables below set out the comparison by category and class of carrying amounts of all
of the financial assets and liabilities. The carrying amounts of the financial assets and
liabilities approximate their fair values.

2023 2022
usD USD UsD UsD
Group Company Group Company
Financial assets at amortized cost
Trade Receivables 28,496 19,186 - -
Other receivables and receivables
from related parties 18,036 114,567 18,781 65,222
Cash and cash equivalents 818,957 374,933 1,661,631 1,337,118
Investment in term deposit 2,503,160 2,282,838 2,259,438 2,017,883
3,368,649 2,791,524 3,939,850 3,420,223
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FINANCIAL RISK MANAGEMENT (CONTINUED)

2023 2022
usD usbD USD USD
Group Company Group Company
Financial liabilities at amortized
cost
Payable to related parties 6,967 5,692 20,829 14,454
Trade and other payables 449,841 416,924 484,133 467,155
Lease liabilities 465,738 372,590 516,286 413,029
922,546 795,206 1,021,248 894,638
Credit risk

Credit risk refers to the risk that counterparty will default on its contractual obligations
resulting in financial loss to the Group and the Company. The Group and the Company
have adopted a policy of only dealing with creditworthy counterparties, as a means of
mitigating risk of financial loss from defaults. The maximum exposure to credit risk is
represented by the carrying amount of each financial asset in the statement of financial
position. The Group and the Company limit their exposure to credit risk by investing
through reputable institutions.

Financial assets that potentially expose the Group and the Company to credit risk consist
principally of cash and cash equivalents, investments in term deposits and trade and
other receivables.

Credit risk on cash and cash equivalents and investments in term deposits

The Group and the Company's exposure to credit risk arising from cash and cash equivalents
and investments in term deposits is limited because the Group and the Company transact
with reputable banking institutions. On 31 December 2023, the credit exposure on cash and
cash equivalents were placed with SBI (Mauritius) Ltd and SBM (Mauritius). SBI (Mauritius)
Ltd is Baa3 credit rated while SBM (Mauritius) Ltd is Baa2 credit rated by Moody's and are
considered to be reputed banks.

Trade and other receivables

The Group and the Company do not have significant exposure to Trade and other
receivables as on the reporting date.
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20 FINANCIAL RISK MANAGEMENT (CONTINUED)

The maximum exposure to credit risk at end of the reporting period was:

2023 2022
UsD UsD UusD UsD
Group Company Group Company
Trade and other receivables 46,532 133,753 18,781 65,222
Cash and cash equivalents 818,957 374,933 1,661,631 1,337,118
Investment in term deposit 2,503,160 2,282,838 2,259,438 2,017,883
3,368,649 2,791,524 3,939,850 3,420,223

Liquidity risk

Liquidity risk is the risk that the Group and the Company will not be able to meet their
financial obligations as they fall due. The Group's and the Company's approach to
managing liquidity is to ensure, as far as possible, that they will always have sufficient
liquidity to meet their liabilities when they become due without incurring unacceptable
losses or risking damage to the Group's and the Company's reputation.

The table below summarises the maturity profile of the Group’s and the Company’s
financial liabilities at the reporting date based on contractual undiscounted payments:

Group Contractual cash flows
Repayable Within one After car:;/?:lagl
on demand year oneyear amount
uUsD UsD Ush USD
2023
Payable to related parties 6,967 - - 6,967
Trade and other payables - 449,841 - 449,841
Lease liabilities - 50,852 414,886 465,738
6,967 500693 414,886 922,546
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20 FINANCIAL RISK MANAGEMENT (CONTINUED)

Group

2022
Payable to related parties
Trade and other payables

Lease liabilities

Company

2023
Payable to related parties
Trade and other payables

Lease liabilities

2022

Payable to related parties
Trade and other payables

Lease liabilities

A
/

N

~
\
N
<

Contractual cash flows

Total carrying

Repayable on  Within one year After one
amount
demand year
UsD UsD UsD UsD
20,829 - - 20,829
- 484,133 - 484,133
- 44,681 471,605 516,286
20,829 528,814 471,605 1,021,248
Contractual cash flows
Repayable on  Within one year After Total carrying
demand amount
one year
uUsD usbD uUsD usD
5,692 - - 5,692
- 416,924 - 416,924
- 40,681 331,909 372,590
5,692 457,605 331,909 795,206
Contractual cash flows
Repayable on Within one After Total carrying
demand year amount
one year
UsD UsD USD UsD
14,454 - - 14,454
- 467,155 - 467,155
- 35,745 377,284 413,029
14,454 502,900 377,284 894,638
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FINANCIAL RISK MANAGEMENT (CONTINUED)
Market risk

Market risk is the risk that changes in market prices, such as foreign exchange rates and
interest rates will affect the Group’s and the Company’s income or the value of its holdings
of financial instruments. The Group's and the Company's exposure to market risk is
determined by a number of factors, including interest rates and foreign currency exchange
rates.

The Board of directors has overall responsibility for the establishment and oversight of the
Group’s and the Company’s risk management framework. The Group’s and the
Company’s risk management policies are established to identify and analyse the risks
faced by the Group and the Company, to set appropriate measures and controls and to
monitor risks and adherence to limits. Risk management policies and systems are reviewed
regularly to reflect changes in market conditions and in the Group’s and the Company’s
activities. The objective of market risk management is to manage and control market risk
exposures within acceptable parameters, while optimising the return.

The Group’s and the Company’s exposure to the various types of risks associated to its
activity and financial instruments are detailed below.

(i) Currency risk

The Group and the Company have entered into transactions denominated in currencies
other than its functional currency. Consequently, the Group and the Company are exposed
to risks that the exchange rate of its currency relative to other foreign currencies may
change in a manner that has an adverse effect on the value of that portion of the Group’s
and the Company’s assets or liabilities denominated in currencies other than USD.
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20 FINANCIAL RISK MANAGEMENT (CONTINUED)

The currency profile of the Group’s and the Company’s financial assets and liabilities

are as follows:

Group
Financial Financial Financial Financial
assets liabilities liabilities
assets
2023 2023 2022 2022
usD usbD UsD UsD
Mauritian Rupees 49,222 546,585 113,794 579,789
(MUR)
United States Dollar 3,319,427 375,961 3,826,056 437,235
(USD)
Euro (EUR) - - - 4,224
3,368,649 922,546 3,939,850 1,021,248
Compan
Financial Financial Financial Financial
assets liabilities liabilities
assets
2023 2023 2022 2022
UusD usbD UsD USD
Mauritian Rupees 33,986 442,689 89,658 469,502
(MUR)
United States Dollar 2,757,538 352,517 3,330,565 420,912
(USD)
Euro (EUR) - - - 4,224
2,791,524 795,206 3,420,223 894,638

Page | 85




AFRINEX Limited
Annual Report for the financial year 2023 é)lz(l:\:) :_lq]\l/jl\z y\z]( GE

NOTES TO THE CONSOLIDATED AND SEPARATE FINANCIAL STATEMENTS FOR THE
YEAR ENDED 31 DECEMBER 2023

20

FINANCIAL RISK MANAGEMENT (CONTINUED)

The following table indicates the approximate change in the Group’s and the Company’s
loss in response to reasonable possible changes in the foreign exchange rates to which the
Group and the Company have significant exposure at the reporting date. The Group and
the Company are mainly exposed to MUR.

A 1% increase or decrease in MUR against USD (2022: 2%) is the sensitivity rate used when
assessing the reasonable possible change in foreign exchange rates.

Grou
. Inc_rease / (decrease) Effect on profit or loss/
in foreign exchange rate -
equity

2023 2022 2023 2022

% % uUsD usD
MUR 1% 2% (4,228) (7,922)

(1%) (2%) 4,228 7,922
EURO - 7% - 296
- 7% - (296)

Currency risk (continued)

Compan
. Inc_rease / (decrease) Effect on profit or loss/
in foreign exchange rate -
equity

2023 2022 2023 2022
% % uUSsD uUSD
MUR 1% 2% (3,474) (6,457)
(1%) (2%) 3,474 6,457
- 7% - 296
EURO - 7% - (296)

The sensitivity analysis has been determined assuming that the change in foreign exchange
rates had occurred at the reporting date and had been applied to the Group’s and the
Company’s exposure to currency risk for financial instruments in existence at that date,
and that all other variables remain constant.
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20 FINANCIAL RISK MANAGEMENT (CONTINUED)

The stated changes represent management’s assessment of reasonably possible changes in
foreign exchange rates over the period until the next annual reporting date. Results of the
analysis as presented in the above table represent the effects on the Group’s and the
Company’s profit or loss and retained earnings for any changes in the foreign exchange
rate.

The following significant exchange rate has been applied.

2023 2022
Year-end rate Year-end rate
Group Company Group Company
Mauritian Rupee 44.20 44.20 43.65 43.65
EURO 1.10 1.10 1.06 1.06

Interest rate risk

The Group and the Company's operations are subject to the risk of interest rate
fluctuations. Interest income or expense may fluctuate in amount, in particular due to
changes in interest rates. Interest earned on bank balances are not material and the Group
and the Company are not significantly exposed to fluctuation of interest rates on financial
assets or financial liabilities.

Capital risk management

The Group and the Company manage their capital to ensure that they will be able to
continue as a going concern while maximising the return to stakeholders through the
optimisation of the debt and equity balance.

As part of its capital risk management policies, the Group and the Company review the
capital structure to ensure that they have an appropriate portion of net debt to equity ratio.
In order to maintain or adjust the capital structure, the Group and the Company may adjust
the amounts of dividends paid to shareholders, issue new shares to reduce debt. In the
event that the Group and the Company require additional capital, the shareholder will
provide the appropriate financial support to the Group and the Company. The capital
structure of the Group and the Company consist of stated capital and retained earnings/
accumulated losses.
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21 RELATED PARTY DISCLOSURES

During the year ended 31 December 2023, the Group and the Company transacted with
related entities. Details of the nature, volume of transactions and balances with the related
entities are as follows:

Group

Name of

Related Party Relationship

BSE Technologies
Private Limited
(formerly known as
“’Marketplace
Technologies
Private Limited™)

Shareholder

BSE Technologies
Private Limited
(formerly known as
“’Marketplace
Technologies
Private Limited™)

Shareholder

Parent co. of

BSE Limited shareholder

Nature of
Transaction

License fee

Expenses paid
on behalf of the
Group

Recovery of
Salary cost for
an employee on
deputation to
AFRINEX

Volume of Volume of
Transaction Transaction
2023 2022

UsD UsD
52,500 150,000
13,786 13,918

- 3,963

Receivable/ .
(Payable) as Receivable/
at 31 Dec (Payable) as
2023 at 31 Dec 2022
uUsD UsD
(3,355) (3,001)
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21 RELATED PARTY DISCLOSURES (CONTINUED)

Company

Name of Related
Party

BSE Technologies
Private Limited
(formerly known as
“Marketplace

Technologies Private

Limited””)

BSE Technologies
Private Limited
(formerly known as
“Marketplace

Technologies Private

Limited’’)

BSE Limited

AFRINEX Clearing

House Ltd ("fACHL")

AFRINEX Clearing

House Ltd
(‘ACHL")

Relationship

Shareholder

Shareholder

Parent co. of
shareholder

Subsidiary
company

Subsidiary
company

Nature of
Transaction

Licence fee

Expenses paid on
behalf of the
Company

Recovery of
Salary cost for an
employee on
deputation to
AFRINEX

Share capital

Expenses paid by
the Company on
behalf of

subsidiary

Volume of
Transaction
2023

USD

52,500

13,786

50,090

AFRINEX

EXCHANGE

Volume of Receivable/
. (Payable) as
Transactions
2022 at 31 Dec
2023
UsDh usD
150,000
13,918 (3,355)
3,963
(475,910)
50,043 100,133

Outstanding balances at year-end are unsecured, interest free and repayable on demand.

There has been no guarantee given or provided for any outstanding balance.
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21 RELATED PARTY DISCLOSURES (CONTINUED)

Total Directors sitting fee for the year 2023 for the Group is USD 17,500 (2022: USD 20,614) and for the
Company is USD 10,750 (2022: USD 14,238) and the outstanding balance towards sitting fee to directors
as at the year ended 2023 for the Group is USD 3,612 (2022: USD 17,828) and USD 2,337 (2022: USD
11,454) for the Company.

Transaction with key management personnel
Key management personnel compensation comprised the following:

2023 2022
Group Company Group Company
UsD UsD USD UusD
Short-term employee benefits 229,133 229,133 222,328 222,328

22  CONTINGENT LIABILITIES

At 31 December 2023, there were no contingent liabilities arising in the ordinary course of the business.

23 GOING CONCERN

The Group incurred a net loss of USD 963,896 (2022: USD 1,043,356) for the year ended 31 December
of 2023 and as of that date its current assets exceeded its current liabilities by USD 2,879,811 (2022: USD
3,442,577) and its total assets exceeded its total liabilities by USD 3,330,145 (2022: USD 4,009,751). The
Group has accumulated losses of USD 3,932,049 (2022: USD 2,969,597).

The Company incurred a net loss of USD 786,158 (2022: USD 872,971) for the year ended 31 December
of 2023 and as of that date its current assets exceeded its current liabilities by USD 2,334,155 (2022: USD
2,921,420) and its total assets exceeded its total liabilities by USD 3,451,438 (2022: USD 4,146,796). The
Company has accumulated losses of USD 3,451,160 (2022: USD 2,665,002).

The Group and the Company have sufficient current assets which mainly consists of short-term assets
by way of cash and cash equivalents and investment in term deposits totalling to USD 3,322,117 (2022:
USD 3,921,069) for the Group and USD 2,657,771 (2022: USD 3,355,001) for the Company.

Subsequent to year end, the Company also received USD 1,627,480 towards share application
money from an investor.
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23 GOING CONCERN (CONTINUED)

Based on this evaluation, the directors made an assessment of the Group and the Company’s ability to
continue as a going concern taking into account all available information about the future which is at
least, but not limited to, twelve months from the end of the consolidated and separate financial
statement approval date, confirmed that there are no material uncertainties related to events or
conditions that may cast significant doubt upon the Group and the Company’s ability to continue as a
going concern.

Accordingly, the directors have prepared the consolidated and separate financial statements on the
basis of accounting policies applicable to a going concern. This basis presumes that funds will be
available to finance future operations and that the realization of assets and settlement of liabilities will
occur in the ordinary course of business.

24 EVENTS AFTER REPORTING DATE

On 15t January 2024, the Company has subscribed to 6,987 shares to the Subsidiary company,
AFRINEX Clearing House Limited. The issue was offset against the outstanding amount receivable
from AFRINEX Clearing House limited.

On 06th, 26t and 29t February 2024, the Company also has received USD 799,969, USD 825,021 and
USD 2,490 respectively towards share application money from an investor for which the share issuance
is pending.

There were no other events after the reporting date that require adjustment or disclosure in the
financial statements.
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