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INITIAL PUBLIC OFFERING OF UP TO 61,69,600 EQUITY SHARES OF FACE VALUE OF X 10/- EACH (“EQUITY
SHARES”) OF OPTIVALUE TEK CONSULTING LIMITED (“OPTIVALUE” OR “OUR COMPANY” OR “THE
ISSUER”) FOR CASH AT A PRICE OF % [e¢] /- PER EQUITY SHARE (INCLUDING A PREMIUM OFX [¢] PER EQUITY
SHARE) (“ISSUE PRICE”) AGGREGATING TO R [e] LAKHS (“THE ISSUE”) BY OUR COMPANY. THE ISSUE
COMPRISES A RESERVATION OF WHICH UPTO 3,13,600 EQUITY SHARES OF %10/- EACH WILL BE RESERVED
FOR SUBSCRIPTION BY MARKET MAKER RESERVATIONS PORTION AND A NET ISSUE TO THE PUBLIC OF
58,56,000 EQUITY SHARES OF 210/- EACH IS HEREINAFTER REFERRED TO AS THE NET ISSUE. THE ISSUE AND
THE NET ISSUE WILL CONSTITUTE [e] AND [¢] RESPECTIVELY OF THE POST ISSUE PAID UP EQUITY SHARE
CAPITAL OF THE COMPANY. THE FACE VALUE OF THE EQUITY SHARES IS % 10/- EACH. THE PRICE BAND
AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY IN CONSULTATION WITH THE BRLM
ADVERTISED IN ALL EDITIONS OF A WIDELY CIRCULATED ENGLISH NATIONAL DAILY NEWSPAPER OF
FINANCIAL EXPRESS, ALL EDITIONS OF A WIDELY CIRCULATED HINDI NATIONAL DAILY NEWSPAPER
JANSATTA (HINDI BEING THE REGIONAL LANGUAGE OF WHERE OUR REGISTERED OFFICE IS LOCATED)
AT LEAST TWO WORKING DAYS PRIOR TO THE ISSUE OPENING DATE AND SHALL BE MADE AVAILABLE
TO THE NATIONAL STOCK EXCHANGE OF INDIA LIMITED “NSE”) FOR THE PURPOSE OF UPLOADING ON
THEIR WEBSITE. FOR FURTHER DETAILS, PLEASE REFER TO "ISSUE STRUCTURE" BEGINNING ON PAGE
218 OF THIS RED HERRING PROSPECTUS

In case of any revision in the Price Band, the Bid/Issue Period will be extended by at least three additional Working Days after such
revision in the Price Band, subject to the Bid/Issue Period not exceeding 10 Working Days. In cases of force majeure, banking strike
or similar circumstances, our Company may, for reasons to be recorded in writing, extend the Bid /Issue Period for a minimum of
three Working Days, subject to the Bid/Issue Period not exceeding 10 Working Days. Any revision in the Price Band and the revised
Bid/Issue Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges, by issuing a press release, and
also by indicating the change on the respective websites of the BRLM and at the terminals of the members of the Syndicate and by
intimation to Designated Intermediaries and the Sponsor Bank, as applicable

This Issue is being made through the Book Building Process, in terms of Rule 19(2)(b) of the Securities Contracts (Regulation)
Rules, 1957, as amended (“SCRR”) read with Regulation 229 of the SEBI ICDR Regulations and in compliance with Regulation
253 of the SEBI ICDR Regulations, wherein not more than 50.00% of the Net Issue shall be available for allocation on a proportionate
basis to Qualified Institutional Buyers (“QIBs”) (the “QIB Portion”), provided that our Company may, in consultation with the Book
Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the
SEBI ICDR Regulations (“Anchor Investor Portion”), of which one-third shall be reserved for domestic Mutual Funds, subject to
valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-
subscription, or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion.
Further, 5.00% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the
remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual
Funds, subject to valid Bids being received at or above the Issue Price. However, if the aggregate demand from Mutual Funds is less
than 5.00% of the Net QIB Portion, the balance Equity Shares available for allocation in the Mutual Fund Portion will be added to
the remaining Net QIB Portion for proportionate allocation to QIBs. Further, not less than 15.00% of the Net Issue shall be available
for allocation on a proportionate basis to Non-Institutional Investors and not less than 35.00% of the Net Issue shall be available for
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allocation to Individual Investors in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at
or above the Issue Price. All Bidders (except Anchor Investors) are required to participate in the Issue by mandatorily utilizing the
Application Supported by Blocked Amount (“ASBA”) process by providing details of their respective ASBA Account (as defined
hereinafter) in which the corresponding Bid Amounts will be blocked by the Self Certified Syndicate Banks (“SCSBs”) or under the
UPI Mechanism, as the case may be, to the extent of respective Bid Amounts. For details, see “Issue Procedure” on page 222.
ELIGIBLE INVESTORS

For details in relation to Eligible Investors, please refer to section titled “Issue Procedure” beginning on Page No. 222 of this Red
Herring Prospectus.

RISK IN RELATION TO THE FIRST ISSUE
This being the first public Issue of Equity Shares of our Company, there has been no formal market for the Equity Shares of our
Company. The face value of the Equity Share is 210.00. The Issue Price, Floor Price or the Price Band should not be taken to be
indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding active and/or
sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISKS
Investment in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Issue
unless they can afford to take the risk of losing their investment. Investors are advised to read the risk factors carefully before taking
an investment decision in the Issue. For taking an investment decision, investors must rely on their own examination of our Company
and the Issue, including the risks involved. The Equity Shares in the Issue have not been recommended or approved by the Securities
and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring
Prospectus. Specific attention of the investors is invited to “Risk Factors” beginning on page 27 of this Red Herring Prospectus.
ISSUER’S ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus
contains all information with regard to our Company and the Issue, which is material in the context of the Issue, that the information
contained in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that
the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Red
Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any
material respect.

LISTING
The Equity Shares Issued through this Draft Prospectus are proposed to be listed on EMERGE Platform NSE (“NSE EMERGE*®).
Our Company has received “In- Principle” approval from the NSE EMERGE for using its name in the offer document for the listing
of the Equity Shares, pursuant to letter dated July 09, 2025. For the purpose of the Issue, the Designated Stock Exchange shall be
NSE EMERGE.
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ANCHOR INVESTOR BIDDING DATE: Monday, September 01, 2025
ISSUE OPENS ON: Tuesday, September 02, 2025
ISSUE CLOSES ON: Thursday, September 04, 2025

Our Company may, in consultation with the Book Running Lead Managers, consider participation by Anchor Investors in accordance
with the SEBI ICDR Regulations. The Anchor Investor Bid/Issue Period shall be one Working Day prior to the Bid/Issue Opening Date.
Our Company, in consultation with the BRLM, may decide to close the Bid/Issue Period for QIBs one Working Day prior to the Bid/Issue
Closing Date, in accordance with the SEBI ICDR Regulations.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies
or unless otherwise specified, shall have the same meaning as provided below. References to any legislation, act, regulations,
rules, guidelines or policies shall be to such legislation, act, regulations, rules, guidelines or policies as amended, supplemented,
or re-enacted from time to time and any reference to a statutory provision shall include any subordinate legislation made from
time to time under that provision.

The words and expressions used in this Red Herring Prospectus, but not defined herein shall have, to the extent applicable, the
meaning ascribed to such terms under SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act, and the
rules and regulations made thereunder.

Notwithstanding the foregoing, the terms not defined but used in the chapters titled “Statement of Possible Tax Benefits”,
“Restated Financial Statements”, “Outstanding Litigations and Material Developments”, “Key Industry Regulations and
Policies” and section titled “Main Provisions of the Articles of Association” on page 250 respectively of this Red Herring
Prospectus, shall have the meanings ascribed to such terms in the respective sections.

GENERAL TERMS
Term Description
Optivalue/The  Company/Our | Optivalue Tek Consulting Limited, a company incorporated in India under the
Company Companies Act, 1956 having its Registered Office at 607 6th Floor, Surya Kiran

/The  Issuer/Optivalue  Tek | Building 19 K G Marg, Connaught Place, Central Delhi, New Delhi, Delhi, India,
Consulting Limited 110001.

We /us / our Unless the context otherwise indicates or implies, refers to our Company

You / your / yours Prospective Investors in this Issue

COMPANY RELATED TERMS

Term Description
AoA / Articles / Articles of | The articles of association of our Company, as amended from time to time
Association

The audit committee of our Company, constituted on November 07, 2024 in accordance
Audit Committee with Section 177 of the Companies Act, 2013, as described in “Our Management”
beginning on page 152 of this Red Herring Prospectus

Auditors/ Statutory Auditors/ | The statutory auditors of our Company, currently being M/s A. Mishra & Associates,

Peer Review Auditor Chartered Accountants (FRN 023686N).

Bankers to our Company HDFC Bank Limited

Board of Directors / Board The Board of Directors of Optivalue Tek Consulting Limited, including all duly

/ Directors (s) constituted Committees thereof as the context may refer to.

Chairman / Chairperson The Chairperson of Board shall be as per the provision of Articles or as may be decided
by the Board.

Chief Financial Officer / The Chief Financial Officer of our Company is Mr. Sudhir Kumar Sahani

CFO

Company Secretary and | The Company Secretary and Compliance officer of our Company is Ms. Shraboni
Compliance Officer Chatterjee.

Corporate Identification | U72200DL2011PLC221539

Number / CIN

Equity Shares Equity Shares of our Company of Face Value of X 10/- each fully paid-up
Equity Shareholders / Persons / Entities holding Equity Share(s) of our Company

Shareholders
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Group Companies

In terms of SEBI ICDR Regulations, the term “Group Companies” includes
companies (other than our Promoters and Subsidiaries) with which there were related
party transactions as disclosed in the Restated Financial Statements as covered under
the applicable accounting standards, any other companies as considered material by
our Board, in accordance with the Materiality Policy and as disclosed in chapter titled
“Our Group Company” beginning on page 172 of this Red Herring Prospectus.

Independent Director(s)

Independent directors on the Board are eligible to be appointed as an independent
director under the provisions of Companies Act and SEBI LODR Regulations. For
details of the Independent Directors, please refer to chapter titled “Our Management”
beginning on page 152 of this Red Herring Prospectus

ISIN

International Securities Identification Number. In this case being INE15B101011

Key Management Personnel /
KMP

Key managerial personnel of our Company in terms of Regulation 2(1) (bb) of the
SEBI ICDR Regulations, together with the Key Managerial Personnel of our
Company in terms of Section 2(51) of the Companies Act, 2013 and as disclosed in
the chapter titled “Our Management” beginning on page 152 of this Red Herring
Prospectus

Materiality Policy

The policy adopted by our Board on March 10, 2024 - for identification of Group
Companies, material outstanding litigation and outstanding dues to material creditors,
in accordance with the disclosure requirements under the SEBI ICDR Regulations.

Managing Director

The Managing Director of our Company being Mr. Ashish Kumar

MOA / Memorandum / The Memorandum of Association of our Company, as amended from time to time.
Memorandum  of

Association

Nomination and The Nomination and Remuneration Committee of our Company, constituted on

Remuneration Committee

November 07, 2024 and further re-constituted on March 10, 2025 on in accordance
with Section 178 of the Companies Act, 2013, the details of which are provided in
“Our Management” beginning on page 152 of this Red Herring Prospectus

Peer Reviewed Auditors

The Peer Reviewed auditors of our Company, currently being M/s A. Mishra &
Associates, Chartered Accountants (FRN 023686N).

Promoters

The Promoters of Our Company are Mr. Ashish Kumar and Ms. Ragini Jha.

Promoters Group

Such persons, entities and companies constituting our Promoters group pursuant to
Regulation 2(1) (pp) of the SEBI ICDR Regulations as disclosed in the Chapter titled
“Our Promoters and Promoters Group” beginning on page 167 of this Red Herring
Prospectus.

Registered Office

The Registered Office of our Company is situated at 607 6th Floor, Surya Kiran
Building 19 K G Marg, Connaught Place, Central Delhi, New Delhi, Delhi, India,
110001

Registrar of Companies /
RoC

Registrar of Companies, Delhi & Haryana, 4th Floor, IFCI Tower, 61, Nehru Place,
New Delhi-110019

Restated Financial Statements

Restated Financial Statements of our Company as at and for the financial years ended
on March 31, 2025, March 31, 2024 and March 31, 2023 of the Company, as
approved by the Board of Directors of the Company and restated in accordance with
requirements of Companies Act, 2013, as amended, the SEBI ICDR Regulations as
amended and Guidance Note on “Reports in Company Prospectuses (Revised 2019)
issued by ICAI as amended) which comprises the restated summary statement of
assets & liabilities, the restated summary statement of profit and loss and restated
summary statement of cash flows along with all the schedules and notes thereto.

Senior Management

Senior Management of our Company in terms of Regulation 2(1) (bbbb) of the SEBI
ICDR Regulations and as disclosed in the chapter titled “Our Management”
beginning on page 152 of this Red Herring Prospectus

Stakeholders’
Committee

Relationship

The Stakeholders’ Relationship Committee of our Company, constituted on
November 07, 2024 in accordance with Section 178 of the Companies Act, 2013, the
details of which are provided in “Our Management” beginning on page 152 of this
Red Herring Prospectus.

Whole Time Director

The Whole Time Director of our company being Ms. Ragini Jha

6|Page




FINANCIAL AND OPERATIONAL KEY PERFORMANCE INDICATORS

KPI Explanation
KPIs Key  Performance | Key Performance Indicators (KPIs) are measurable values that demonstrate how
Indicators effectively a company, department, or individual is achieving specific business

objectives.

Revenue from operation

Revenue from Operations is used by our management to track the revenue profile of
the business and in turn helps to assess the overall financial performance of our
Company and volume of our business.

Revenue Growth Rate %

Revenue Growth rate informs the management of annual growth rate in revenue of the
company in consideration to previous period

EBITDA

EBITDA provides information regarding the operational efficiency of the business

EBITDA Margin (%)

EBITDA Margin (%) is an indicator of the operational profitability and financial
performance of our business

EBITDA Growth Rate %

EBITDA Growth Rate informs the management of annual growth rate in EBITDA of
company in consideration to previous period

ROCE %

ROCE provides how efficiently our Company generates earnings from the capital
employed in the business.

Current Ratio

Current ratio indicate the company’s ability to bear its short term obligations

Operating Cash Flow Operating cash flow shows whether the company is able to generate cash from day to
day business
PAT Profit after Tax is an indicator which determine the actual earnings available to equity
shareholders
ROE/RONW It is an indicator that shows how much the company is generating from its available
average shareholders’ funds
EPS Earnings per share is the company’s earnings available of one share of the Company
for the period
ISSUE RELATED TERMS
Term Description
Abridged Prospectus Abridged Prospectus to be issued under SEBI ICDR Regulations and appended to

the Application Forms.

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to an Applicant as proof
of registration of the Application Form.

Allot / Allotment / Allotted /
Allotment of Equity shares

Unless the context otherwise requires, the allotment of the Equity Shares pursuant
to the Issue to the successful applicants, including transfer of the Equity Shares
pursuant to the Issue for Sale to the successful applicants.

Allotment Advice A note or advice or intimation of Allotment sent to the Applicants who have been or
are to be Allotted the Equity Shares after the Basis of Allotment has been approved
by the Designated Stock Exchange.

Allotment Date Date on which the Allotment is made.

Allottees The successful applicant to whom the Equity Shares are being / have been allotted.

Applicant / Investor Any prospective investor who makes an application pursuant to the terms of the Red
Herring Prospectus. All the applicants should make application through ASBA only.

Application Lot [®] Equity Shares and in multiples thereof.

Application Size

The minimum application size shall consist of 2 lots and the total value shall be
above X 2 lakhs

Application Amount The amount at which the prospective investors shall apply for Equity Shares of our
Company in terms of this Red Herring Prospectus.
Application Form The form in terms of which the Applicant shall make an Application, including

ASBA Form, and which shall be considered as the application for the Allotment
pursuant to the terms of this Red Herring Prospectus.

Application Supported by
Blocked Amount / ASBA

An application, whether physical or electronic, used by ASBA Applicant to make an
application authorizing an SCSB to block the Application Amount in the specified
Bank Account maintained with such SCSB and will include applications made by
UPI applicants using the UPI Mechanism, where the Application Amount shall be
blocked upon acceptance of UPI Mandate Request by UPI applicants using UPI
Mechanism.
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ASBA Account A bank account maintained by ASBA Applicant with an SCSB and specified in the
ASBA Form submitted by such ASBA Applicant in which funds will be blocked by
such SCSB to the extent of the amount specified in the ASBA Form submitted by
such ASBA Applicant and includes a bank account maintained by a UPI Applicant
linked to a UPI ID, which will be blocked by the SCSB upon acceptance of the UPIL
Mandate Request in relation to an Application by a UPI Applicant.

ASBA Applicant(s) Any prospective investors in the Issue who intend to submit the Application through
the ASBA process.

ASBA Application /| An application form, whether physical or electronic, used by ASBA Applicants

Application which will be considered as the application for Allotment in terms of the Prospectus.

ASBA Form An application form (with and without the use of UPI, as may be applicable),

whether physical or electronic, used by the ASBA Applicants and which will be
considered as an application for Allotment in terms of the Prospectus.

Banker(s) to the
Issue

Collectively, being the Public Issue Bank and Sponsor Bank and in this case being
HDFC Bank

Banker(s) to the Issue and
Sponsor Bank Agreement

Agreement dated August 11, 2025, entered into between our Company, Lead
Manager, the Registrar to the Issue, Banker to the Issue and Sponsor Bank for
collection of the Application Amount on the terms and conditions thereof

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Applicants under
the Issue and which is described in the chapter titled “Issue Procedure” beginning
on page 222 of this Red Herring Prospectus

Bidding Centers

The centers at which the Designated Intermediaries shall accept the ASBA Forms,
i.e., Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker
Centers for Registered Brokers, Designated RTA Locations for RTAs and
Designated CDP Locations for CDPs

Broker Centers

Broker centers notified by the Stock Exchanges where Applicants can submit the
ASBA Forms to a Registered Broker. The details of such Broker Centers, along with
the names and contact details of the Registered Broker are available on the respective
websites of the Stock Exchange (www.nseindia.com )

CAN / The note or advice or intimation sent to each successful Applicant indicating the

Confirmation  of Equity Shares which will be Allotted, after approval of Basis of Allotment by the

Allocation Note Designated Stock Exchange

Client ID Client identification number maintained with one of the Depositories in relation to
Demat Account.

Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered with

Participant(s) or CDP(s) SEBI and who is eligible to procure Applications at the Designated CDP Locations
in terms of circular No. GR/CFD/POLICYCELL/11/2015 dated November 10, 2015
issued by SEBI as per the list available on the respective website of the Stock
Exchange, as updated from time to time

Demographic The demographic details of the Applicants such as their Address, PAN, Occupation,

Details Bank Account details and UPI ID (if applicable)

Designated CDP Locations

Such locations of the CDPs where Applicants can submit the ASBA Forms and in
case of UPI applicants only ASBA Forms with UPI. The details of such Designated
CDP Locations, along with names and contact details of the Collecting Depository
Participants eligible to accept ASBA Forms are available on the website of the Stock
Exchange (www.nseindia.com).

Designated Date

The date on which relevant amounts are transferred from the ASBA Accounts to the
Public Issue Account or the Refund Account, as the case may be, and the instructions
are issued to the SCSBs (in case of UPI applicants using UPI Mechanism, instruction
issued through the Sponsor Bank) for the transfer of amounts blocked by the SCSBs
in the ASBA Accounts to the Public Issue Account or the Refund Account, as the
case may be, in Equity Shares will be Allotted in the Issue.

Designated RTA Locations

Such locations of the RTAs where Applicants can submit the Application Forms to
RTAs. The details of such Designated RTA Locations, along with names and contact
details of the RTAs eligible to accept Application Forms are available on the
websites of the Stock Exchange (www.nseindia.com) .
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Designated Intermediaries/
Collecting Agent

In relation to ASBA Forms submitted by RlIs authorizing an SCSB to block the
Application Amount in the ASBA Account, Designated Intermediaries shall mean
SCSBs. In relation to ASBA Forms submitted by UPI applicants where the
Application Amount will be blocked upon acceptance of UPI Mandate Request by
such UPI applicants using the UPI Mechanism, Designated Intermediaries shall
mean syndicate members, sub-syndicate members, Registered Brokers, CDPs and
RTAs. In relation to ASBA Forms submitted by QIBs and NIIs (not using the UPI
Mechanism), Designated Intermediaries shall mean SCSBs, syndicate members,
sub- syndicate members, Registered Brokers, CDPs and RTAs.

Designated Market Maker

Choice Equity Broking Private Limited will act as the Market Maker and has agreed
to receive or deliver the specified securities in the market making process for a
period of three years from the date of listing of our Equity Shares or for a period as
may be notified by amendment to SEBI ICDR Regulations.

Designated SCSB

Branches

Such branches of the SCSBs which shall collect the ASBA Forms (other than ASBA
Forms submitted by UPI applicants where the Application Amount will be blocked
upon acceptance of UPI Mandate Request by such UPI applicants using the UPI
Mechanism), a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes Intermediaries
or at such other website as may be prescribed by SEBI from time to time.

Designated Stock Exchange

EMERGE Platform of NSE. (NSE EMERGE)

Red Herring Prospectus

This Red Herring Prospectus issued in accordance with the SEBI ICDR Regulations
which does not contain complete particulars of the price at which the Equity Shares
will be Allotted and the size of the Issue, including any addenda or corrigenda
thereto.

Eligible FPI(s)

FPI(s) that are eligible to participate in the Issue in terms of applicable law and from
such jurisdictions outside India where it is not unlawful to make an offer / invitation
under the Issue and in relation to whom the Application Form and the Prospectus
constitutes an invitation to purchase the Equity Shares.

Eligible NRI(s)

NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules, from
jurisdictions outside India where it is not unlawful to make an offer or invitation
under the Issue and in relation to whom the Application Form and the Prospectus
will constitute an invitation to purchase the Equity Shares.

First Applicant

Applicant whose name shall be mentioned in the Application Form or the Revision
Form and in case of joint Applications, whose name shall also appear as the first
holder of the beneficiary account held in joint names.

Issue Agreement

The agreement dated entered amongst our Company and the Lead Manager, pursuant
to which certain arrangements are agreed to in relation to the Issue.

General Information
Document or GID

The General Information Document for investing in public issues prepared and
issued in accordance with the SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020 and the UPI Circulars,
as amended from time to time. The General Information Document is available on
the websites of the Stock Exchange and the LM.

Floor Price

The lower end of the Price Band, subject to any revision(s) thereto, not being less
than the face value of Equity Shares, at or above which the Issue Price and the
Anchor Investor Issue Price will be Finalized and below which no Bids will be
accepted.

Individual investors who
applies for minimum
application size

Individual Applicants or minors applying through their natural guardians (including
HUFs, in the name of Karta and Eligible NRIs) who apply for the Equity Shares of
not more than 2 lots and for an amount exceeding Rs. 2,00,000.

Issue Closing date

The date on which the Issue closes for subscription being September 04, 2025

Issue Opening date

The date on which the Issue opens for subscription being September 02, 2025

Issue Period

The period between the Issue Opening Date and the Issue Closing Date inclusive of
both days and during which prospective Applicants can submit their applications
inclusive of any revision thereof. Provided however that the applications shall be
kept open for a minimum of three (3) Working Days for all categories of applicants.
Our Company, in consultation with the Lead Manager, may decide to close
applications by QIBs one (1) day prior to the Issue Closing Date which shall also be
notified in an advertisement in same newspapers in which the Issue Opening Date
was published.
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Issue/ Issue Size/ Initial
Public Issue/Initial Public
Issue/Initial Public

Offering/ IPO

Public Issue of upto 61,69,600 Equity Shares of face value of X 10 /- each fully paid
of our Company for cash at a price of X [®] per Equity Share (including a premium
of X [e] per Equity Share) aggregating X [e] Lakhs comprising of a fresh issue of
61,69,600 equity shares aggregating up to X [e] lakhs by our Company.

Issue Proceeds

The gross proceeds of the Issue which shall be available to our Company, based on
the total number of Equity Shares Allotted at the Issue Price. For further information
about use of the Issue Proceeds, see “Objects of the Issue” beginning on page 82 of
this Red Herring Prospectus

BRLM / Lead Manager

Book Running Lead Manager to the Issue, in this case being Share India Capital
Services Private Limited

Listing Agreement

Unless the context specifies otherwise, this means the Equity Listing Agreement to
be signed between our Company and NSE.

Lot Size The Market lot and Trading lot for the Equity Share is [®] and in multiples of [e]
thereafter; subject to a minimum allotment of [®] Equity Shares to the successful
applicants

Market Maker The Reserved portion of upto 3,13,600 Equity shares of % 10/- each at an Issue Price

Reservation Portion

of X [.]/- aggregating to X [.]Lakhs for Designated Market Maker in the Public Issue
of our Company

Mobile App(s)

The mobile applications listed on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=40 or such other website as may be updated from time to time, which may be
used by UPI applicants to submit Applications using the UPI Mechanism. The
mobile applications which may be used by UPI applicants to submit Applications
using the UPI Mechanism as provided under ‘Annexure A’ for the SEBI number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019

Market Making
Agreement

The Agreement among the Market Maker, the Lead Manager and our Company
dated 22" November, 2024 is superseded via agreement dated August 12, 2025. d

Mutual Fund

A Mutual Fund registered with SEBI under the SEBI (Mutual Funds) Regulations,
1996, as amended

Net Issue

The Net Issue (excluding Market maker portion) of 58, 56,000Equity Shares of
%10/- each at price of ¥ /- per Equity Shares aggregating to X[.] Lakhs

Net Proceeds

The Gross Proceeds from the Issue less the Issue related expenses. For further details
regarding the use of the Net Proceeds and the Issue expenses, see “Objects of the
Issue” beginning on page 82 of this Red Herring Prospectus

Non -Institutional Investor
(NIIs) Portion

The portion of the Offer being not less than 15% of the Net Offer consisting of [e®]
Equity Shares which shall be available for allocation on a proportionate basis to Non
Institutional Bidders, subject to valid Bids being received at or above the Offer Price
or through such other method of allocation as may be introduced under applicable
law

Non-Resident / NR

A person resident outside India, as defined under FEMA and includes Eligible NRIs,
FIIs registered with SEBI and FVCIs registered with SEBI

NSE Emerge Emerge Platform of National Stock Exchange of India Limited
OCB/ Overseas Corporate | Overseas Corporate Body means and includes an entity defined in clause (xi) of
Body Regulation 2 of the Foreign Exchange Management (Withdrawal of General

Permission to Overseas Corporate Bodies (OCB’s) Regulations 2003 and which was
in existence on the date of the commencement of these Regulations and immediately
prior to such commencement was eligible to undertake transactions pursuant to the
general permission granted under the Regulations. OCBs are not allowed to invest
in this Issue. (A company, partnership, society or other corporate body owned
directly or indirectly to the extent of at least 60% by NRIs including overseas trusts
in which not less than 60% of the beneficial interest is irrevocably held by NRIs
directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date was eligible to undertake transactions pursuant to the
general permission granted to OCBs under the FEMA. OCBs are not allowed to
invest in the Issue).

Person / Persons

Any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, Company, partnership, limited liability
Company, joint venture, or trust or any other entity or organization validly
constituted and/or incorporated in the jurisdiction in which it exists and operates, as
the context requires.
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Prospectus

The Prospectus to be filed with the RoC in accordance with Section 26 of the
Companies Act, 2013 containing, inter alia, the Issue opening and closing dates and
other information.

Public Issue Account

The ‘no-lien’ and ‘non-interest bearing’ account to be opened, in accordance with
Section 40(3) of the Companies Act, with the Public Issue Bank to receive monies
from the ASBA Accounts on the Designated Date.

Public Issue Bank

The banks which are a clearing member and registered with SEBI as a banker to an
issue, and with whom the Public Issue Account for collection of Application
Amounts from ASBA Accounts will be opened, in this case being [e].

Qualified Institutional Buyers
/ QIBs

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI
ICDR Regulations.

Registered Brokers

Stock brokers registered with SEBI under the Securities and Exchange Board of
India (Stock Brokers and Sub Brokers) Regulations, 1992 and the stock exchanges
having nationwide terminals, other than the Members of the Syndicate eligible to
procure Bids in terms of Circular No. CIR/CFD/14/2012 dated October 04, 2012
issued by SEBI.

Registrar
Agreement

The agreement dated November 15, 2024 among our Company and the Registrar to
the Issue in relation to the responsibilities and obligations of the Registrar to the
Issue pertaining to the Issue.

Registrar and Share Transfer
Agents/RTAs

Registrar and Share Transfer Agents registered with SEBI and eligible to procure
Applications at the Designated RTA Locations in terms of circular No.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Registrar / Registrar to the
Issue

Registrar to the Issue being Cameo Corporate Services Limited

Individual investors who
applies for minimum
application size portion

The portion of the Issue being not less than 35% of the Net Issue consisting of [e]
Equity Shares which shall be available for allocation to Individual Investors in
accordance with the SEBI ICDR Regulations, subject to valid Bids being received
at or above the Issue Price.

Revision Form

Form used by the Applicants to modify the quantity of the Equity Shares or the
Applicant Amount in any of their ASBA Form(s) or any previous Revision Form(s).
QIB Applicants and Non - Institutional Investors are not allowed to withdraw or
lower their applications (in terms of quantity of Equity Shares or the Application
Amount) at any stage. Individual Investors can revise their application during the
Issue Period or withdraw their applications until Issue Closing Date.

Self-Certified
Bank(s) / SCSBs

Syndicate

The banks registered with SEBI, offering services, in relation to ASBA where the
Application Amount will be blocked by authorizing an SCSB, a list of which is
available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=3
4 or such other website as updated from time to time, and in relation to UPI
applicants using the UPI Mechanism, a list of which is available on the website of
SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4
0 or such other website as updated from time to time. In accordance with SEBI
Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI
Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Individual
Investors using the UPI Mechanism may apply through the SCSBs and mobile
applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&in
tmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&in
tmld=43) respectively, as updated from time to time

Specified Locations

Centers where the Syndicate shall accept ASBA Forms from Applicants and in case
of RIIs only, ASBA Forms with UPL

Sponsor Bank

A Banker to the Issue which is registered with SEBI and is eligible to act as a
Sponsor Bank in a public Issue in terms of applicable SEBI requirements and has
been appointed by the Company, in consultation with the LM to act as a conduit
between the Stock Exchanges and NPCI to push the UPI Mandate Request in respect
of UPI applicants as per the UPI Mechanism, in this case being [®].
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Systemically Important
Non-

Systemically important non-banking financial company as defined under Regulation
2(1)(iii) of the SEBI ICDR Regulations.

Banking Financial
Company
TRS / Transaction The slip or document issued by a member of the Syndicate or an SCSB (only on

Registration Slip

demand), as the case may be, to the Applicant, as proof of registration of the
Application

Underwriters

The Underwriters in this case are Share India Capital Services Private Limited and
Choice Equity Broking Private Limited

Underwriting
Agreement

The Agreement among the Underwriters and our Company dated 22" November,
2024 is superseded via agreement dated August 12, 2025.

Unified Payments
Interface / UPI

The instant payment system developed by the National Payments Corporation of
India.

UPI Applicants

Collectively, individual investors applying as (i) Individual Investors in the
Individual Portion, and (ii) Non-Institutional Investors with an application size of up
to X 5.00 lakhs on in the Non- Institutional Portion, and applying under the UPI
Mechanism through ASBA Form(s) submitted with Syndicate Members, Registered
Brokers, Collecting Depository Participants and Registrar and Share Transfer
Agents. Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April
5, 2022 issued by SEBI, all individual investors applying in public issues where the
application amount is up to X 5.00 lakhs million using UPI Mechanism, shall provide
their UPI ID in the application form submitted with: (i) a syndicate member, (ii) a
stock broker registered with a recognized stock exchange (whose name is mentioned
on the website of the stock exchange as eligible for such activity), (iii) a depository
participant (whose name is mentioned on the website of the stock exchange as
eligible for such activity), and (iv) a registrar to an issue and share transfer agent
(whose name is mentioned on the website of the stock exchange as eligible for such
activity).

UPI Circulars

SEBI circular no. CFD/DIL2/CIR/P/2018/22 dated February 15,2018, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular
no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI circular number
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 along with the circular
issued by the National Stock Exchange of India Limited having reference no.
25/2022 dated August 3, 2022 and the circular issued by BSE Limited having
reference no. 20220803-40 dated August 3, 2022 and any subsequent circulars or
notifications issued by SEBI in this regard.

UPI ID

ID created on Unified Payment Interface (UPI) for single-window mobile payment
system developed by the National Payments Corporation of India (NPCI).

UPI Mandate Request

A request (intimating the UPI applicant by way of a notification on the UPI
application and by way of a SMS directing the UPI applicant to such UPI
application) to the UPI applicant initiated by the Sponsor Bank to authorize blocking
of funds on the UPI application equivalent to Application Amount and subsequent
debit of funds in case of Allotment. In accordance with SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Individual Investors,
Using the UPI Mechanism may apply through the SCSBs and mobile applications
whose names appears on the website of the
SEBI(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=y
es&intmid=40)and(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doReco
gnisedFpi=yes&intmld=43) respectively, as updated from time to time
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UPI mechanism

The Application mechanism that may be used by an UPI applicant to make an
application in the Issue in accordance the UPI Circulars to make an ASBA Applicant
in the Issue

UPI PIN Password to authenticate UPI transaction
U.S. Securities Act U.S. Securities Act of 1933, as amended
Working Day Any day, other than the second and fourth Saturdays of each calendar month,

Sundays and public holidays, on which commercial banks in Mumbai are open for
business; provided however, with reference to (i) announcement of Price; and (ii)
Issue Period, “Working Day” shall mean any day, excluding all Saturdays, Sundays
and public holidays, on which commercial banks in Mumbai are open for business;
and with reference to (iii) the time period between the Issue Closing Date and the
listing of the Equity Shares on the Stock Exchanges, “Working Day” shall mean all
trading days of the Stock Exchanges, excluding Sundays and bank holidays, as per
the SEBI circular number SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21,
2016 and the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018, including the UPI Circulars

INDUSTRY/BUSINESS RELATED TERM

Term Description

Al Artificial Intelligence

API Application Programming Interface
AWS Amazon Web Services

BFSI Banking, Financial Services, and Insurance
BPM Business Process Management

BSS Business Support System

CAD Current Account Deficit

CAGR Compound Annual Growth Rate
CARC Compound Annual Rate of Change
CD Continuous Deployment

CFPI Consumer Food Price Index

CI Continuous Integration

COVID-19 Coronavirus disease

CRM Customer relationship Management
CSA Cyber Security Agency of Singapore
CSPs Communication Service Providers
DPIIT Department for Promotion of Industry and Internal Trade
DEVOPS Development Operation

ER&D Engineering and R&D

ERP Enterprise Resource Planning
E-Waste Electronic Waste

FRE First Revised Estimates

GDP Gross Domestic Product

GFCF Gross Fixed Capital Formation

GII Global Innovation Index

GST Goods and Services Tax

GVA Gross Value Added

GW Gigawatt

HFIs High Frequency Indicators

IDG International Data Group, Inc.

I1P Index of Industrial Production
IMDA Info-Communications Media Development Authority
IMF International Monetary Fund

IoT Internet of Things

IPO Initial Public Offering

IT Information Technology

MIlOps Machine Learning Operations

NAS Network Attached Storage

Nasscom National Association of Software and Service Companies
OCI Oracle Cloud
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0SS Operational Support System

PCs Personal Computers

PE-VC Private Equity - Venture Capital
PLI Productivity Linked Incentive
PMI Purchasing Managers' Index
PPP Purchasing Power Parity

R&D Research and Development

SAN Storage Area Network

SDLC Software Development life Cycle
SRE Site Reliability Engineering
STPI Software Technology Park of India
SIs System Integrators

UsS United States

VPN Virtual Private Network

WAN Wide Area Network

WEO World Economic Outlook

YC Y Combinator

CONVENTIONAL AND GENERAL TERMS / ABBREVIATION

Term Description

Alc Account

ACS Associate Company Secretary

AGM Annual General Meeting

AIF Alternative Investment Fund as defined in and registered with SEBI under the SEBI

AIF Regulations

AS /Accounting Standards

Accounting Standards as issued by the Institute of Chartered Accountants of India

ASBA Applications Supported by Blocked Amount

AY Assessment Year

Banking Regulation Act Banking Regulation Act, 1949

BN Billion

BSE BSE Limited

CAGR Compound Annual Growth Rate

CARO Companies (Auditor’s Report) Order, 2016, as amended

Category I Foreign Portfolio
Investor(s) / Category II FPIs

FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI
FPI Regulations

Category II Foreign Portfolio
Investor(s) / Category II FPIs

FPIs who are registered as “Category II Foreign Portfolio Investors” under the SEBI
FPI Regulations

Category [II Foreign FPIs who are registered as “Category III Foreign Portfolio Investors” under the SEBI
Portfolio Investor(s) / FPI Regulations

Category III FPIs

CDSL Central Depository Services (India) Limited

CFPI Consumer Food Price Index

CFO Chief Financial Officer

CGST Act Central Goods and Services Tax Act, 2017

CIBIL Credit Information Bureau (India) Limited

CIN Company Identification Number

CIT Commissioner of Income Tax

Client ID Client identification number of the Applicant’s beneficiary account

Companies Act

Unless specified otherwise, this would imply to the provisions of the Companies Act,
2013 (to the extent notified) and /or Provisions of Companies Act, 1956 w.r.t. the
sections which have not yet been replaced by the Companies Act, 2013 through any
official notification

Companies Act, 1956

The Companies Act, 1956, as amended from time to time

Companies Act, 2013

The Companies Act, 2013 published on August 29, 2013 and applicable to the extent
notified by MCA till date
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CSR Corporate Social Responsibility

CST Central Sales Tax

COVID - 19 A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020

CPIL Consumer Price Index

CcY Calendar Year

Depositories A depository registered with the SEBI under the Securities and Exchange Board of
India (Depositories and Participants) Regulations, 1996, CDSL and NSDL

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce

and Industry, Government of India

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

DP Depository Participant, as defined under the Depositories Act 1996

DP ID Depository Participant’s identification

EBITDA Earnings before Interest, Taxes, Depreciation and Amortization

ECS Electronic Clearing System

EGM/ EoGM Extra-ordinary General Meeting

EMDEs Emerging Markets and Developing Economies

EPS Earnings Per Share

EPFO Employees’ Provident Fund Organization

EPF Act The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952

ESIC Employee State Insurance Corporation

ESOP Employee Stock Option Plan

ESPS Employee Stock Purchase Scheme

FCNR Account Foreign Currency Non-Resident Account

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations
thereunder.

FEMA Regulations Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2017
Foreign Institutional Investors (as defined under Foreign Exchange Management

FIIs (Transfer or Issue of Security by a Person Resident outside India) Regulations, 2017)
registered with SEBI under applicable laws in India

FIPB Foreign Investment Promotion Board

FPIs Foreign Portfolio Investors as defined under the SEBI FPI Regulations

FTP Foreign Trade Policy

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under Section 12 of the
Fugitive Economic Offenders Act, 2018

FVCI

Foreign Venture Capital Investors as defined and registered under the SEBI FVCI
Regulations

FY / Fiscal / Financial Year

Period of twelve months ended March 31 of that particular year, unless otherwise
stated

GDP Gross Domestic Product

Gol / Government Government of India

GST Goods & Services Tax

HNIs High Net worth Individuals

HUF Hindu Undivided Family

I.T. Act Income Tax Act, 1961, as amended from time to time
IAS Rules Indian Accounting Standards, Rules 2015

ICAI The Institute of Chartered Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International Financial Reporting Standards

IGST Act Integrated Goods and Services Tax Act, 2017

IMF International Monetary Fund

Indian GAAP Generally Accepted Accounting Principles in India
Ind AS Indian Accounting Standards prescribed under section 133 of the Companies Act,

2013, as notified under the Companies (Indian Accounting Standard) Rules, 2015
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IPO Initial Public Offering

IRDAI Investment Insurance Regulatory and Development Authority (Investment) Regulations, 2016

Regulations

ISO International Organization for Standardization

IST Indian Standard Time

KM /Km/km Kilo Meter

KMP Key Managerial Personnel

Ltd Limited

MCA Ministry of Corporate Affairs, Government of India

Merchant Banker Merchant Banker as defined under the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992, as amended

MoF Ministry of Finance, Government of India

MICR Magnetic Ink Character Recognition

MOU Memorandum of Understanding

NA/N. A. Not Applicable

NACH National Automated Clearing House

NAV Net Asset Value

NBFC Non-Banking Financial Company

NECS National Electronic Clearing Service

NEFT National Electronic Fund Transfer

NOC No Objection Certificate

NPCI National Payments Corporation of India

NRE Account Non-Resident External Account

NRO Account Non-Resident Ordinary Account

NECS National Electronic Clearing Service

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OPC One Person Company as defined under section 2(62) of The Companies Act, 2013

p.a. per annum

P/E Ratio Price/Earnings Ratio

PAC Persons Acting in Concert

PAN Permanent Account Number

PAT Profit After Tax

PLR Prime Lending Rate

PMI Purchasing Managers’ Index

PPP Purchasing power parity

RBI Reserve Bank of India

Regulation S Regulation S under the U.S. Securities Act

RoC Registrar of Companies

ROE Return on Equity

RONW Return on Net Worth

Rupees / Rs. /X Rupees, the official currency of the Republic of India

RTGS Real Time Gross Settlement

SAR Stock Appreciation Rights

SCRA Securities Contract (Regulation) Act, 1956, as amended from time to time

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time

SEBI Securities and Exchange Board of India

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investments Funds)
Regulations, 2012, as amended

SEBI FII Regulations Securities and Exchange Board of India (Foreign Institutional Investors) Regulations,
1995

SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations,

2019, as amended
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SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investor)
Regulations, 2000, as amended

SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended

SEBI LODR Regulations Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015, as amended

SEBI MB Regulations

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as
amended

SEBI PIT Regulations Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015, as amended
SEBI SAST Regulations Securities and Exchange Board of India (Substantial Acquisition of Shares and

Takeovers) Regulations, 2011, as amended

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996, as
repealed by the SEBI AIF Regulations, as amended

Sec.

Section

Securities Act

U.S. Securities Act of 1933, as amended

SGST Act State Goods and Services Tax Act, 2017
SICA Sick Industrial Companies (Special Provisions) Act, 1985
STT Securities Transaction Tax

Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011, as amended

TIN Taxpayers Identification Number

TDS Tax Deducted at Source

UGST Act Union Territory Goods and Services Tax Act, 2017
Unified Payments Interface, a payment mechanism that allows instant transfer of

UPI money between any two persons bank account using a payment address which
uniquely identifies a person’s bank account.

US/United States United States of America

USD/ US$/ $ United States Dollar, the official currency of the Unites States of America

VAT Value Added Tax

VC Venture Capital

VCF / Venture Capital Fund

Foreign Venture Capital Funds (as defined under the Securities and Exchange Board
of India (Venture Capital Funds) Regulations, 1996) registered with SEBI under
applicable laws in India.

WIP

Work in process

Wilful Defaulter(s) or a
Fraudulent Borrower

Wilful defaulter or a Fraudulent Borrower as defined under Regulation 2(1)(11l) of the
SEBI ICDR Regulations

WHO World Health Organization
WEO World Economic Outlook
YoY Year on Year

(This Space Has Been Left Blank Intentionally)
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PRESENTATION OF FINANCIAL INDUSTRY AND MARKET DATA
CERTAIN CONVENTIONS

All references in this Red Herring Prospectus to ‘India’ are to the Republic of India and its territories and possessions and all
references herein to the ‘Government’, ‘Indian Government’, ‘Gol’, ‘Central Government’ or the ‘State Government’ are to the
Gol, central or state, as applicable.

Unless otherwise specified, any time mentioned in this Red Herring Prospectus is in Indian Standard Time (“IST”).
Unless indicated otherwise, all references to a year in this Red Herring Prospectus are to a calendar year.

Unless stated otherwise, all references to page numbers in this Red Herring Prospectus are to the page numbers of this Red
Herring Prospectus. In this Red Herring Prospectus, our Company has presented numerical information in “lakhs” units. One
lakh represents 1,00,000.

FINANCIAL DATA

Unless stated otherwise, the financial statements in this Red Herring Prospectus are derived from our Restated Financial
Statements. The Restated Financial Statements for the financial years ended on March 31, 2025, March 31, 2024 and March 31,
2023 has been prepared in accordance with Companies (Indian Accounting Standard) Rules, 2015 and in terms of the
requirements of the Companies Act, SEBI ICDR Regulations and the Guidance Note on “Reports in Company Prospectuses
(Revised 2019) issued by ICAI as amended from time to time. For further information, see please refer section titled “Restated
Financial Statements” beginning on page F-1 to F-33 of this Red Herring Prospectus.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures in decimals have been rounded off to the second decimal and all percentage figures have been rounded
off to two decimal places.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references to a
particular financial year, unless stated otherwise, are to the 12-month period ended on March 31 of that year. Unless stated
otherwise, or the context requires otherwise, all references to a “year” in this Red Herring Prospectus are to a calendar year.

There are significant differences between Ind AS, IFRS and US GAAP. The Company has not attempted to quantify their impact
on the financial data included herein and urges you to consult your own advisors regarding such differences and their impact on
the Company’s financial data. Accordingly, to what extent, the Restated Financial Statements included in this Red Herring
Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
practices / Ind AS. Any reliance by persons not familiar with Indian Accounting Practices on the financial disclosures presented
in this Red Herring Prospectus should accordingly be limited.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on page 177 respectively,
of this Red Herring Prospectus, and elsewhere in this Red Herring Prospectus have been calculated on the basis of the “Restated
Financial statements” of our Company as beginning on page F-1 to F-33 of this Red Herring Prospectus.

CURRENCY AND UNITS OF PRESENTATION

All references to “Rupees”, “Rs.” or “I” are to Indian Rupees, the official currency of the Republic of India. All references to
“US$” or “US Dollars” or “USD” are to United States Dollars, the official currency of the United States of America, EURO or
“€” are Euro currency.

All references to the word ‘Lakh’ or ‘Lac’, means ‘One hundred thousand’ and the word ‘Million” means ‘Ten Lakhs’ and the
word ‘Crore’ means ‘Ten Million’ and the word ‘Billion” means ‘One thousand Million’.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures derived from our Restated Financial Statements in decimals have been rounded off to the second decimal
and all percentage figures have been rounded off to two decimal places.

This Red Herring Prospectus may contain conversions of certain US Dollar and other currency amounts into Indian Rupees that

have been presented solely to comply with the requirements of the SEBI Regulations. These conversions should not be construed
as a representation that those US Dollar or other currency amounts could have been, or can be converted into Indian Rupees, at

18|Page



any particular rate.
DEFINITIONS

For definitions, please refer the chapter titled “Definitions and Abbreviations” beginning on page 5 of this Red Herring
Prospectus. In the section titled “Main Provisions of the Articles of Association” beginning on page 250 of this Red Herring
Prospectus, defined terms have the meaning given to such terms in the Articles of Association.

INDUSTRY AND MARKET DATA

Unless stated otherwise, the industry and market data and forecasts used throughout this Red Herring Prospectus has been
obtained from International Monetary Fund (IMF), Indian Brand Equity Foundation (IBEF), Bank for International Settlements,
Consensus Economics, European Central Bank, Federal Reserve Bank, Central Bank Websites, National accounts data (MoSPI),
Federation of Automobile Dealers Association, Handbook of Statistics on the Indian Economy, Axis Bank Research, National
Accounts Statistics and Proptiger Reports. The information contained in those publications has been obtained from sources
believed to be reliable but that their accuracy and completeness and underlying assumptions are not guaranteed and their
reliability cannot be assured.

Further, the extent to which the industry and market data presented in this Red Herring Prospectus is meaningful depends on the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are standard data gathering

methodologies in the industry in which we conduct our business, and methodologies and assumptions may vary widely among
different industry sources.

(This space has been left blank intentionally)
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FORWARD LOOKING STATEMENTS

All statements contained in this Red Herring Prospectus that are not statements of historical fact constitute forward-looking
statements. All statements regarding our expected financial condition and results of operations, business, plans and prospects are
forward-looking statements. These forward-looking statements include statements with respect to our business strategy, our
revenue and profitability, our projects and other matters discussed in this Red Herring Prospectus regarding matters that are not
historical facts. Investors can generally identify forward-looking statements by the use of terminology such as “aim”,
“anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”, “plan”, “project”, “may”, “will”, “will continue”, “will
pursue”, “contemplate”, “future”, “goal”, “propose”, “will likely result”, “will seek to” or other words or phrases of similar
import. All Forward looking statements (whether made by us or any third party) are predictions and are subject to risks,
uncertainties and assumptions about us that could cause actual results to differ materially from those contemplated by the relevant

forward-looking statement.

Forward-looking statements reflect our current views with respect to future events and is not a guarantee of future performance.
These statements are based on our management’s beliefs and assumptions, which in turn are based on currently available
information. Although we believe the assumptions upon which these forward-looking statements are based are reasonable, any
of these assumptions could prove to be inaccurate, and the forward-looking statements based on these assumptions could be
incorrect.

Further the actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to the industries
in India in which our Company operates and our ability to respond to them, our ability to successfully implement our strategy,
our growth and expansion, technological changes, our exposure to market risks, general economic and political conditions in
India and overseas which have an impact on our business activities or investments, the monetary and fiscal policies of India and
other jurisdictions in which we operate, inflation, deflation, unanticipated volatility in interest rates, foreign exchange rates,
equity prices or other rates or prices, the performance of the financial markets in India and globally, changes in domestic laws,
regulations and taxes, changes in competition in our industry and incidence of any natural calamities and/or acts of violence.
Other important factors that could cause actual results to differ materially from our expectations include, but are not limited to,
the following:

e Changes in laws and regulations relating to the sectors/areas in which we operate;

e impact of Covid 19 pandemic or any future pandemic

e Our ability to successfully implement our growth strategy and expansion plans;

e Our ability to meet our further capital expenditure requirements;

e  Our ability to attract and retain personnel;

e  Conflict of Interest with affiliated companies, the Promoters group and other related parties;

e  General economic and business conditions in the markets in which we operate and in the local, regional, national
and international economies;

e Changes in government policies and regulatory actions that apply to or affect our business;

Changes in political and social conditions in India, the monetary and interest rate policies of India and other countries;

Inflation, deflation, unanticipated turbulence in interest rates, equity prices or other rates or prices;

The occurrence of natural disasters or calamities;

Our inability to maintain or enhance our brand recognition;

Changes in consumer demand;

Any adverse outcome in the legal proceedings in which we are involved.

Our ability to attract and retain qualified personnel;

Volatility of loan interest rates and inflation;

Other factors beyond our control; and

e  Our ability to manage risks that arise from these factors.

For further discussions of factors that could cause our actual results to differ, please refer the section titled “Risk Factors” and
chapter titled “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on page 118, 178 of this Red Herring Prospectus, respectively.

By their nature, certain market risk disclosures are only estimating and could be materially different from what actually occurs
in the future. As a result, actual gains or losses could materially differ from those that have been estimated.

Forward-looking statements reflect the current views as of the date of this Red Herring Prospectus and are not a guarantee of
future performance.
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Neither our Company, our Directors, our Promoters, the Lead Manager nor any of their respective affiliates have any obligation
to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition. In accordance with SEBI requirements, our
Company will ensure that investors in India are informed of material developments from the date of this Red Herring Prospectus
until the time of the grant of listing and trading permission by the Stock Exchange.

(This space has been left blank intentionally)
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SECTION II - SUMMARY OF OFFER DOCUMENTS

The following is a general summary of the terms of the Issue and is not exhaustive, nor does it purport to contain a summary of all
the disclosures in this Red Herring Prospectus when filed, or all details relevant to prospective investors. This summary should be
read in conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this Red Herring
Prospectus, including the sections titled —Risk Factorsl, —The Issuel, —Capital Structurel, —Objects of the Issuel, —Industry
Overviewl, —Our Businessl, —Our Promoters and Promoters Groupl, —Restated Financial Statementsl, —Outstanding Litigation
and Other Material Developmentsl and —Issue Procedurel on pages 27, 51, 63, 82, 110, 118, 167, F-1 to F-33, 190 and 222
respectively of this Red Herring Prospectus.

Primary business of our Company

Optivalue Tek aims to work with efficiency, quality, and top-tier tech solutions. Our company started the operations more than a
decade back by providing Managed Services to leading Telecom companies both in India and internationally. We were one of the
implementers of Telecom OSS/BSS Applications, application & process integration for the Various Clients.

We further developed our core strength which includes:

e Enterprise Application Integration (EAI): It is the process of connecting different software systems within a company
so they can share data and work together seamlessly;

e  API Management: Ensuring smooth communication between different software systems;
e  Core Banking Applications: Developing systems that help banks manage accounts and transactions;
e Cloud Solutions: Providing internet-based storage and computing services;

e DevOps/ Site Reliability Engineering (SRE):: Improving the development and operation of software to ensure it runs
smoothly;

e Data Engineering & Data Science: Helping businesses handle and analyze data to make better decisions.

Our Company is promoted by Mr. Ashish Kumar on June 27, 2011, with over a decade of experience and a global presence
spanning industries like Retail, Telecom, Banking, High Tech, and Energy, OptiValue Tek is positioned to offer a wide range of
tailored, high-quality IT solutions. As of March 31%, 2025, our team consists of 70 full-time employees, bringing extensive
expertise that makes us a trusted partner in delivering innovative software solutions and consulting services worldwide.
Additionally, we have around 70-80 employees working with us on a contractual basis.

Industry in which our Company operates

The information technology market size has grown strongly in recent years. It is expected to grow from $8.92 trillion in 2024 to
$9.61 trillion in 2025 at a compound annual growth rate (CAGR) of 7.7%. The growth in the historic period can be attributed to
increased personal computing, internet adoption, mobile revolution, growth of software development advancements, open source
movement, cybersecurity concerns.

The information technology market size is expected to see strong growth in the next few years. It will grow to $13.17 trillion in
2029 at a compound annual growth rate (CAGR) of 8.2%. The growth in the forecast period can be attributed to globalization of
it services, digital transformation, cybersecurity innovations, smart cities development, e-commerce evolution. Major trends in the
forecast period include hybrid work environments, cloud computing, climate tech solutions, Al in business processes, sustainable
it practices, blockchain technologies.

(Source:https://www.researchandmarkets.com/reports/5781249/information-technology-global-market-
reportit:~:text=I1t%20will%20grow%20from%20%248508.63, (CAGR) %200f%206.2%25.)

For more details, please, refer chapter titled “Industry Overview” beginning on page 110 of this draft Prospectus. For further
details, please see —Industry Overviewl on page 110.
Name of Promoters

As on the date of this Red Herring Prospectus, Ms. Ragini Jha and Mr. Ashish Kumar are our Promoters. For further details, please
see —Qur Promoters and Promoters Groupl on page 167.
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Issue size

Issue of Equity Shares

Up to 61,69,600 * Equity Shares of face value of ¥ 10 each fully paid up of
company at a price of X [®] per Equity share aggregating up to X [e] lakhs

Of which

Market Maker Portion Reservation

Up to 3,13,600 * Equity Shares having a face value of % 10/- each at a price of X
per Equity Shares aggregating X [e] lakhs

Net Issue

Up to 58,56,000 * Equity Shares having a face value of X 10/- each at a price of X
per Equity Shares aggregating < [e] lakhs

*Subject to finalization of Basis of Allotment

For further details, see —The Issuel and —Other Regulatory and Statutory Disclosures| on pages 51 and 199 respectively.

Objects of the Issue
The Net Proceeds are proposed to be utilized in accordance with the details set forth below:
(T in lakhs)
Particulars Estimated amount
1. Capital Expenditure
1a). To meet the expenses for development of new products 1277.25
1b). Capital expenditure towards upgrading the existing IT hardware and software for 640.59
the Company
2. Expenditure For Setup Of Branch Office at Bangalore 170.40
3. To meet the working capital requirements; and 1752.12
4. General corporate purposes (1) [e]
Net Proceeds of the Fresh Issue [e]

(1) To be finalized on determination of the Issue Price and updated in the Red Herring Prospectus prior to filing with the ROC. Our
Company intends to deploy the balance Net Proceeds aggregating Rs. [®] Lakh for General Corporate Purposes subject to such
utilization not exceeding 15% of the Gross Proceeds or Rs. 10 crores, whichever is lower, in compliance with the SEBI

Regulations and circular issued thereafter.

For further details, please see —Objects of the Issuel on page 82 of this Red Herring Prospectus.

Aggregate pre-Issue Shareholding of our Promoters and Promoters Group

The aggregate pre-Issue shareholding of our Promoters and Promoters Group as a percentage of the pre-Issue paid-up equity
share capital of our Company is set out below:

S. No Name of the shareholder Pre-Issue
Number of equity shares held % of the pre-Issue paid up
equity share capital

Promoters
1. Ms. Ragini Jha 75,00,000 43.50
2. Mr. Ashish Kumar 74,99,956 43.50

Total (A) 1,49,99,956 87.00
Promoters Group

Nil
Total (B) 0 0
Total (A+B) 1,49,99,956 87.00

For further details, please see —Capital Structurel on page 63.

Summary of Restated Financial Information

A summary of the financial information of our Company as derived from the Restated Financial Statements for the financial Years
ended on March 31, 2025, March 31, 2024 and March 31, 2023 are as follows:
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(in T lakhs, except per share data)

Particulars March 31, 2025 March 31, 2024 March 31, 2023
Share Capital 1724.18 1.00 1.00

Net Worth() 3186.91 1766.17 1217.01
Revenue from Operations 5607.85 3,656.04 3,884.32
Profit / (loss) after tax 1213.90 549.15 277.32
Earnings per share (basic) (in 3)@ 7.42 3.66 1.85

Earnings per share (diluted) (in ¥)® 7.42 3.66 1.85

Nat) Asset Value per Equity Share (in 8.11 11.77 8.03

i

T)otal Borrowings® 552.71 446.61 705.57

Net Worth is calculated as the sum of equity share capital and reserves and surplus of the Company;
Basic EPS = Net Profit after tax, as restated, attributable to equity shareholders divided by weighted average no. of equity
shares outstanding during the year/ period
Diluted EPS = Net Profit after tax, as restated, attributable to equity shareholders divided by weighted average no. of
diluted equity shares outstanding during the year/ period.
Net Asset Value per equity share = Net worth attributable to the owners of the company divided by weighted average no. of
equity shares outstanding during the year/period.
Total borrowings are the sum of long-term borrowings and short-term borrowings.

For further details, please see —Restated Financial Statementsl on page F-1 to F-33.

Qualifications by the Statutory Auditors which have not been given effect to in the Restated Financial Statements

There are no qualifications by the Statutory Auditors which have not been given effect in the Restated Financial
Statements. For further details, see —Restated Financial Statementsl on page F-1 to F-33.

Summary of Outstanding Litigations

A summary of outstanding litigation proceedings involving our Company, Promoters, Directors and Subsidiary to the
extent applicable, as on the date of this Red Herring Prospectus is provided below:

(< in lakhs)
Sr. Name of Entity Criminal Tax Statutory/ Disciplinary | Material civil | Aggregate
No proceedings | Proceedings | Regulatory | action by the litigation amount
Proceedings | SEBI or stock involved*
exchange
Against our
Promoters
1. Company
By the Company Nil Nil Nil Nil Nil Nil
Against the Company Nil 8 Nil Nil Nil 173.22
2. Subsidiary Nil Nil Nil Nil Nil Nil
By the Company Nil Nil Nil Nil Nil Nil
Against the Company Nil Nil Nil Nil Nil Nil
3. Group Company Nil Nil Nil Nil Nil Nil
By the Company Nil Nil Nil Nil Nil Nil
Against the Company Nil Nil Nil Nil Nil Nil
4. Promoters/ Directors Nil Nil Nil Nil Nil Nil
By the Promoters/ Directors Nil Nil Nil Nil Nil Nil
Against the Promoters/ Directors | Nil 3 Nil Nil Nil 2.10

*To the extent quantifiable

For further details, please see —Outstanding Litigation and Material Developments| on page 190.

Risk Factors

Investors should see —Risk Factorsl, beginning on page 27 to have an informed view before making an investment decision.
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Summary of Contingent Liabilities

As on the date of this Red Herring Prospectus, our Company does not have any contingent liabilities.

Summary of Related Party Transactions

A summary of related party transactions entered into by our Company with related parties and as disclosed in the Restated Financial
Statements for Financial Years ended on March 31, 2025, March 31, 2024 and March 31, 2023 are as follows:

Transactions:
(in T lakhs)
Name of the Relationship Nature of For the year [For the year endFor the year ended March
Related Party Transaction ended March March 31, 2023
31, 2025 31, 2024
Ashish Kumar Key Managerial | Remuneration 26.14 23.76 23.76
Personnel
Ragini Jha Key Managerial | Remuneration 12.94 11.76 11.76
Personnel
Ashish Kumar Key Managerial | Repayment of Loan | 85.11 84.69 53.14
Personnel
Outstanding Balances:
(in ¥ lakhs)
Name of the Relationship Nature of As on March | As on March | As on March
Related Party Transaction 31, 2025 31, 2024 31,2023
Ashish Kumar | Director Unsecured Loan 47.05 132.16 216.85
from Director

For further details, please see —Restated Financial Statementsl, beginning on page F-1 to F-33.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoters Group, our Directors and their
relatives have financed the purchase by any other person of securities of our Company during a period of six months immediately

preceding the date of filing of this Red Herring Prospectus.

Weighted average price at which the Equity Shares were acquired by our Promoters in one year preceding the date of this
Red Herring Prospectus.

The weighted average price at which the Equity Shares were acquired by our Promoters in one year preceding the date of this Red
Herring Prospectus is as follows:

Number of Equity Shares acquired in { Weighted average price per Equity

Name of the Promoters year preceding the date of this Draft Share (in %) #

Red Herring Prospectus
Ms. Ragini Jha 74,95,000 Nil*
Mr. Ashish Kumar 74,95,000 Nil*

* Represents cost of bonus shares which are issued at nil consideration.
#As certified by the M/s A Mishra & Associates, Chartered Accountants pursuant to their certificate dated March 4, 2024

For further details, please see — Capital Structurel beginning on page 63.

Average cost of acquisition of Equity Shares for our Promoters

The average cost of acquisition per Equity Share for our Promoters as on the date of this Red Herring Prospectus is set forth in
the table below:
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Name of Promoters

Number of Equity Shares held as on
the date of this Draft Red Herring
Prospectus

Average cost of Acquisition per
Equity Share (in %) *

Ms. Ragini Jha

75,00,000

0.007

Mr. Ashish Kumar

74,99,956

0.007

*As certified by the M/s A Mishra & Associates, Chartered Accountants pursuant to their certificate dated March 4, 2024

Weighted average cost of acquisition at which shares were acquired by each of our Promoters in the one year

Name of Shareholders

No. of Equity Shares acquired in the
last one year

Weighted Average cost of Acquisition
(in %)

Mr. Ashish Kumar

74,95,000

Nil

Ms. Ragini Jha

74,95,000

Nil

* As certified by M/s A Mishra & Associates, Chartered Accountants pursuant to their certificate dated March 4, 2024

**To be updated once the price band information is available

For further details, please see — Capital Structurel beginning on page 63.

Details of pre-IPO Placement

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Red Herring Prospectus

until the listing of the Equity Shares.

Issuance of equity shares for consideration other than cash in the last one year

Except as stated below, our Company has not issued any Equity Shares for consideration other than cash in the one year
preceding the date of this Red Herring Prospectus.

IName of Shareholders |No. of shares Face Value IDate of Allotment INature of Allotment
allotted (in Rs.)
Mr. Ashish Kumar 74,95,000 10 August 02, 2024 Bonus Issue
Ms. Ragini Jha 74,95,000 10 August 02, 2024 Bonus Issue

For details of the bonus issue, please see —Capital Structurel beginning on page 63.

Split/consolidation of Equity Shares in the last one year

Our Company has not undertaken split or consolidation of the Equity Shares in the one year preceding the date of this Red

Herring Prospectus:

Exemption from complying with any provisions of securities laws, if any, granted by SEBI

As on the date of this Red Herring Prospectus, our Company has not applied for or received any exemption from complying
with any provisions of Securities Law by SEBI.
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SECTION III - RISK FACTORS

An investment in Equity Shares involves a high degree of financial risk. Investors should carefully consider all information in
this Red Herring Prospectus, including the risks described below, before making an investment in our Equity Shares. If any of
the following risks, or other risks that are not currently known or are now deemed immaterial, actually occur, our business,

results of operations, cash flows and financial condition could suffer, the price of the Equity Shares could decline, and you may
lose all or part of your investment. In making an investment decision, prospective investors must rely on their own examination

of us and the terms of the Issue including the merits and risks involved. Investors should consult their tax, financial and legal
advisors about particular consequences to them of an investment in the Issue. The risk factors set forth below do not purport to
be exhaustive or comprehensive in terms of all the risk factors that may arise in connection with our business or any decision to
purchase, own or dispose of the Equity Shares. This section addresses general risks associated with the industry in which we
operate and specific risks associated with our Company. However, there are certain risk factors where the financial impact is
not quantifiable and, therefore, such financial impact cannot be disclosed in such risk factors. Unless specified or quantified in
the relevant risk factors below, we are not in a position to quantify the financial or other implications of any of the risks described
in this section. Any of the following risks, as well as the other risks and uncertainties discussed in this Red Herring Prospectus,

could have a material adverse effect on our business and could cause the trading price of our Equity Shares to decline and you
may lose all or part of your investment.

This Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual results
could differ materially from those anticipated in these forward-looking statements as a result of certain factors, including the
considerations described below and elsewhere in this Red Herring Prospectus. See chapter titled “Forward Looking Statements”
beginning on page 20 of this Red Herring Prospectus.

To obtain a better understanding of our business, you should read this chapter in conjunction with other chapters of this Red
Herring Prospectus, including the chapters titled “Our Business”, “Management’s Discussion and Analysis of Financial

e

Condition and Results of Operations”, “Industry Overview” and “Restated Financial Statements” on page 118, 177, 110 and
F-1to F-33 respectively of this Red Herring Prospectus, together with all other Restated Financial Statements contained in this
Red Herring Prospectus. Our actual results could differ materially from those anticipated in these forward looking statements
as a result of certain factors, including the considerations described below and elsewhere in this Red Herring Prospectus.
Unless otherwise stated, the financial data in this chapter is derived from our Restated Financial Statements for the financial
years ended March 31, 2025, 2024 and 2023 as included in “Restated Financial Statements” beginning on F-1 to F-33 of this
Red Herring Prospectus.

MATERIALITY

The Risk factors have been determined on the basis of their materiality. The following factors have been considered for
determining the materiality.

e Some events may have material impact quantitatively;
e Some events may have material impact qualitatively instead of quantitatively.
e Some events may not be material individually but may be found material collectively.

e Some events may not be material at present but may be having material impact in future
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Classification of Risk Factors

Business Related
Internal
Issue Related
Risk
Industry
External
Other

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implications of any of the risks described in this section. Unless the context requires otherwise, the financial information of our
Company has been derived from the Restated Financial Information.

The risk factors are classified as under for the sake of better clarity and increased understanding
BUSINESS RELATED RISKS

1. We have not entered into any long-term contracts with our customers, including our key system integrator clients, and
operate primarily on the basis of work orders, which could adversely impact our revenue and profitability.

Although, we do not generally enter into long-term contracts with our customers. Instead, we operate on a work order or
project-specific engagement basis. A significant portion of our revenue is derived from a limited number of customers,
the majority of whom are system integrator clients for whom we execute projects as a subcontractor or service provider.
These relationships are typically non-exclusive and subject to change based on project requirements, budget allocations,
or customer discretion.

As on March 31, 2025, our top 10 customers contributed 67.84% of our total sales, with the top 5 accounting for 45.61%.
The details over the past years are as follows:

Particulars FY 2025 FY 2024 FY 2023
lustomers Amount (in| % Amount (in| % Amoun | %
Rs. Lakhs) Rs. Lakhs) t (in Rs.
Lakhs)

Top 10 3804.57 67.84 3360.82 91.32 3227.14 | 83.08

Customers

Top 5 2587.41 45.61 2982.87 81.59 2500.75 | 64.39

Customers

Given that we do not have long-term contracts in place, there is no guarantee that our customers—including system
integrators—will continue to award us projects at the same level as in the past, or at all. If any of our key customers reduce
their business with us or decide to work with other service providers, it could significantly affect our revenue, profitability,
and overall business performance. Additionally, many of our customers, especially system integrators, have strict
requirements regarding timelines, quality, and service standards. If we fail to meet these expectations, we risk losing work
orders, future business opportunities, or even ongoing projects, which could negatively impact our financial results and
operations.

However, we have historically maintained strong and long-standing relationships with several of our key system integrator
clients, which has resulted in repeat business and continued project engagements over the years. This track record provides

a degree of confidence in the continuity of our customer base, though it does not eliminate the risks inherent in our current
business model.

2. Dependence on government and government-funded entities may adversely impact our business and financial
performance.

The Company will derives a certain portion of its revenue from business transactions and associations with government
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departments, agencies, and government-funded entities. These transactions are subject to risks inherent in dealing with
governmental authorities, including, but not limited to, changes in government policies, reduction in budgetary allocations,
delays in project approvals or payments, and potential preference given to public sector or local competitors. Moreover,
government entities may have the right to unilaterally terminate contracts or modify terms, and are often subject to procedural
delays and extended payment cycles, which could adversely impact the Company’s working capital and liquidity position. Any
material reduction in orders or delays in payments from such entities, or any adverse policy developments affecting the sectors
in which these government entities operate, could adversely affect the Company’s business, financial condition, results of
operations and cash flows.

As Interruptions or performance problems associated with our technology and infrastructure may harm our business
and results of operations.

Our continued growth depends in part on the ability of our existing and potential customers to access our solutions at
any time. Although there have not been instances in the past where interruptions or problems with our technology and
infrastructure have caused performance issues, we may in future experience disruptions, data loss, outages and other
performance problems with our technology infrastructure due to a variety of factors, including infrastructure changes,
introductions of new functionality, human or software errors, capacity constraints, denial of service attacks or other
security- related incidents. In some instances, we may not be able to identify the cause or causes of these performance
problems within an acceptable period of time. It may become increasingly difficult to maintain and improve our
performance, especially during peak usage times and as our products and websites of our customers become more
complex and user traffic increases. If our products and websites of our customers are unavailable or if users of such
products and websites are unable Oto access products and websites within a reasonable amount of time, or at all, our
business would also be harmed. Any disruptions in these services, including as a result of actions outside of our control,
would significantly impact the continued performance of our products. Any loss of the right to use any of these services
could result in decreased functionality of our products until equivalent technology is either developed by us or, if
available from another provider, is identified, obtained and integrated into our infrastructure. To the extent that we do
not effectively address capacity constraints, upgrade our systems as needed, and continually develop our technology
and network architecture to accommodate actual and anticipated changes in technology, our business, results of
operations and financial condition could be harmed.

Estimates related to the cost of setting up our Bangalore branch office are based on third-party quotations and are
subject to variation at the time of actual implementation”.

The cost estimates for establishing our branch office in Bangalore are based on quotations received from M/s Fidelitus
Corp Property Services Private Limited, located at MFAR 2 B — Building, Bangalore, and Karnataka — 560070, dated
August 12, 2025. These quotations were valid for a period of two months from the date of issuance.

As these quotations are time-bound and based on prevailing market conditions, there can be no assurance that the actual
costs incurred at the time of execution will be in line with the estimates provided. Factors such as fluctuations in material
and labour costs, changes in scope, availability of resources, and inflation may lead to variations in the final expenditure.

Any material deviation in the actual costs compared to the estimates may impact our planned capital outlay, internal
budgeting, and financial projections, and could adversely affect our results of operations, cash flows, and overall financial
condition

We may become liable to our customers and lose customers if we have defects or disruptions in our service or if we
provide poor service. We may also be liable in the event of misuse of our services or platforms.

We deliver technology as a service, and errors or defects in our services, or a failure of our hosting infrastructure, may make
our services unavailable to our customers. Majority of our contracts or service agreements involve projects that are critical to
the operations of our clients’ businesses. Any direct damages, expenses, costs, obligations could result in a claim for substantial
damages against us, regardless of our responsibility for such failure. Any errors, defects, disruptions in service or other
performance problems with our services, whether in connection with the day-to-day operation of our services, upgrades or
otherwise, could damage our customers’ businesses.

If we have any errors, defects, disruptions in service or other performance problems with our services, our customers could
elect not to renew our contract, or delay or withhold payments to us and we could lose future sales. Further, our customers may
make claims against us, which could result in an increase in our provision for doubtful accounts, an increase in collection cycles
for accounts receivable or litigation costs. We may in the future, experience, misuse of our services or platforms. The
occurrence of any such events in the future could lead to user dissatisfaction and discourage the use of our products and services.
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Such events may also give rise to complaints and actions against us. All these factors could adversely affect our business and
results of operation.

Our software development solutions involve a high degree of technological complexity and have unique specifications which
could contain design defects or software errors such as errors in coding or configuration that are difficult to detect and correct.
We cannot assure you that, despite testing by us and our customers, errors will not be found in new software product
development solutions, which could result in litigation and other claims for damages against us and thus could materially
adversely affect our business, financial condition and results of operations.

Service Disruptions, Defects, or Misuse Could Harm Our Business and Result in Liability.

We may be held liable and lose customers if our services experience defects, disruptions, or performance issues, or if we deliver
poor service. As a provider of critical technology solutions, any failure in our service delivery—including outages, bugs, or
errors—could negatively impact our customers' operations and lead to substantial claims, even if the issue was not directly our
fault.

Although such events have not occurred to date, future incidents could result in contract cancellations, delayed or withheld
payments, extended collection cycles, increased bad debt provisions, or litigation. Additionally, misuse of our platforms may
result in further liability or reputational harm. Our software solutions are highly complex and may contain undetected defects
despite rigorous testing. Any such issues could lead to customer dissatisfaction, legal claims, or loss of business, adversely
affecting our financial performance and operations.

Our Company has not fulfilled its CSR obligation u/s 135 of the Companies Act, 2013 for the F.Y. 2021-22. Such
noncompliance/ default may attract penalties on the Company and its Directors.

Pursuant to Section 135 of the Companies Act, 2013, the Company became liable to fulfill its Corporate Social
Responsibility (CSR) obligations for the financial year 2022-23, based on a profit after tax of ¥526.07 lakhs reported for
FY 2021-22. Accordingly, the prescribed CSR amount was 6.58 lakhs, representing 2% of the average net profits of
%329.05 lakhs calculated below in accordance with Section 198 of the Act over the preceding three financial years.
However, the Company defaulted in fulfilling this CSR obligation.

This %6.58 lakhs amount remained unspent and was not transferred within six months from the end of the financial year to
the fund specified in Schedule VII of the Act, in violation of Section 135 read with Rule 10 of the Companies (CSR Policy)
Rules, 2014. The Company subsequently remitted 34.75 lakhs to the PM CARES Fund in November 2024 and X2 lakhs in
March 2025. The Company has filed an application for compounding of the default under Section 441 of the Companies Act,
2013 with the Registrar of Companies.

While no notices or actions have been initiated by regulatory authorities to date, there is no assurance that such proceedings
will not be initiated in the future. If regulatory action is taken, the Company may be subject to penalties, additional liabilities,
or other adverse consequences that could impact its financial condition or reputation.

(Amount in Lakhs)
Particulars Period Ended March |Period Ended March 31, | Period Ended March 31, 2022
31, 2020 2021
Actual PAT 72.58 111.76 526.07
Profit before tax 97.46 138.94 750.73
Net Profit as per Sec 198 97.46 138.94 750.73
Avg Net Profit (ANP) - - 329.05
2% of ANP ( 3 preceding - - 6.58
years)
Amount To be Spent for - - 6.58
CSR
Amount Spend - - 6.75
Amount outstanding - - Nil
OPFTIVALLY 1k
Our Company logo “ ' consetnG 7 is not registered with Registrar of Trademark; any infringement

of our brand name or failure to get it registered may adversely affect our business. Further, any kind of negative
publicity or misuse of our brand name could hamper our brand building efforts and our future growth strategy could
be adversely affected.

30|Page



10.

Y ean et "V , '\-
OPTIVALLY Dk
The Company’s logo consmnG  is currently not registered with the Registrar of Trademarks. Any
infringement on our brand name or failure to secure registration may negatively impact our business. Additionally, any misuse
or negative publicity related to our brand could hinder our efforts to build and strengthen our brand image, which is crucial
for our growth strategy. If we are unable to register our intellectual property in the future, or if we face objections during the
registration process, we may need to change our logo, potentially losing the goodwill we have established. Furthermore, this
could lead to costly litigation and potential penalties if someone else misuses our name or logo. However, we are in a process
of filing the trademark application with Registrar of Trademark.

13

We have filled the trademark application with the Registrar of Trademarks. However, there is no assurance that the
application will be approved without objections or legal challenges. We believe our future growth and competitiveness will
depend on our ability to establish a strong brand identity. However, without a registered logo, we cannot guarantee the
creation of a lasting brand image with our clients or the public. While we believe our current systems are sufficient to protect
our confidential information and intellectual property, there is no assurance that our proprietary technology, trade secrets, or
intellectual property will not be copied or infringed upon by third parties. Our efforts to protect our intellectual property may
not always be sufficient, which could erode the value of our business and negatively affect our operations. This may result
in litigation, which could be time-consuming and costly, with an uncertain outcome. Additionally, our ability to detect
unauthorized use of our intellectual property and take timely action may be limited, further impacting our business, financial
condition, and operational results.

QOur Promoters and directors play key role in our functioning and we heavily rely on his/her knowledge and experience
in operating our business and therefore, it is critical for our business that our Promoters remain associated with us.

Our success depends significantly on our key managerial personnel and our ability to attract and retain them. The loss of any
of our key individuals could adversely affect our business, operations, and financial condition. The success of our business
operations is largely attributed to our Promoters, Directors, and technical team. We believe that our relationship with our
Promoters, who possess extensive experience, plays a crucial role in this success.

Mr. Ashish Kumar holds a Master's degree in Computer Applications and has over 13 years of experience in Information
Technology, while Ms. Ragini Jha holds a Post Graduate Diploma in Management and has over 12 years of experience in the
business. Together, they manage customer relations and oversee the overall business, contributing significantly to our growth
and profitability.

Our Promoters have been actively involved in the day-to-day operations and management of the company since its
incorporation. Should we need to replace the services of our Promoters, it could incur additional costs, or we may face
challenges in finding suitable replacements. This could negatively impact our business operations and hinder our ability to
manage and expand the business.

We also depend significantly on the expertise, experience and continued efforts of our technical team; hence, our performance
and success substantially depend on the ability to attract and retain our key employees, including our management team and
experienced personnel. We incur various employee benefits expense, including salaries and bonus, contribution to provident
and other funds and staff welfare expenses. For the financial year ended on March 31, 2025, 2024 and 2023 our employee
benefits expense accounted to X 1197.83 Lakhs, % 1062.39 Lakhs and X 737.86 Lakhs respectively, representing for 29.77%,
36.26%, and 20.80% respectively, of our total expense for the respective year/period. For further details, kindly refer to the
section titled “Other Financial Information” beginning on Page 175 of this Red Herring Prospectus.

There are certain outstanding legal proceedings involving our Company, Promoters and Directors. Any failure to
defend these proceedings successfully may have an adverse effect on our business prospects, reputation, financial
conditions and result of ongoing operations.

Our Company, Promoters and Directors is involved in certain legal proceedings, which if determined, against us could have an
adverse impact on our business prospects, reputation, financial conditions and result of ongoing operations. For details kindly
refer chapter titled “Outstanding Litigation and Material Developments” at page 190 of this Red Herring Prospectus. A
brief detail of such outstanding litigations as on the date of this Red Herring Prospectus are as follows:

Name of Litigation Number of Cases Outstanding Amount in dispute/demanded to the
extent ascertainable (Amount in lakhs)

Filed against our Company
Tax Proceedings (Direct Tax) 1 -
Tax Proceedings (Indirect Tax) 7 273.22
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12.

Filed against our Promoters/Directors
Tax Proceedings (Direct Tax) 3 2.10

Amount mentioned to the extent quantifiable. The amount may be subject to additional interest/other charges being levied
by the concerned authorities which are unascertainable as on date of this Red Herring Prospectus

Our failure to adapt to technological developments or industry trends could affect the performance and features of our
products and services and reduce our attractiveness to our customers.

As our operations will grow in scope and size, whether through offering new services or expansion into new markets, we
must continuously improve, upgrade, adapt and expand our systems and infrastructure to offer our customers enhanced
services, features and functionality ahead of rapidly evolving customer demands, while maintaining the reliability and
integrity of our systems and infrastructure in a cost-efficient and competitive manner. The systems, infrastructure and
technologies we currently employ may become obsolete or be unable to support our increased size and scale. Even if we are
able to maintain, upgrade or replace our existing systems or innovate or customize and develop new technologies and systems,
we may not be as quick or efficient as our competitors in upgrading or replacing our systems. We may be unable to devote
adequate financial resources or obtain sufficient financing on commercially acceptable terms in time, or at all, which may
have a material adverse effect on our business, prospects, results of operation and financial condition.

Further, we may also not be able to attract talent to continue with the required upgrades and improvements to our systems.
Our new systems and technologies may not perform satisfactorily, or be used effectively and we may also fail to adapt our
products and services to our increased size and scale, customer requirements or emerging trends and industry standards.
Further, there is no assurance that we will be able to downsize and scale back our systems and platforms quickly and
efficiently enough to reduce unnecessary costs and expenses in the event that user demand falls below our expectations. In
addition, to effectively manage our growth, we will also need to continue to improve our operational, financial and
management controls, and our reporting systems and procedures. Continued growth increases the challenges involved in,
amongst others, continuous training and development of skilled and competent personnel and employees and developing and
improving internal administrative infrastructure. These systems, enhancements and improvements will require significant
capital expenditures and management resources. Failure to implement these improvements could adversely affect our ability
to manage our growth. If we do not effectively manage our growth or appropriately expand and upgrade or downsize and
scale back our systems and platforms, as the case may be, in a timely manner or at a reasonable cost, or both, or at all, we
may lose market opportunities or damage our attractiveness and reputation with our customers, which may adversely affect
our business, financial condition and results of operations.

Our inability to cater to the evolving consumer preferences, in India and abroad, IT industry may affect our business
operations, cash flows and results of operations.

Consumer preferences are usually cyclical and difficult to predict, and even successful titles remain popular for only limited
periods of time, unless refreshed with new applications or otherwise enhanced. In order to remain competitive, we must
continuously aggregate new applications for our clients or introduce enhancements to our existing applications. The systems
and technologies we currently employ may become obsolete or be unable to support our increased size and scale. Even if we
are able to maintain, upgrade or replace our existing systems or innovate or customize and develop new technologies and
systems, we may not be as quick or efficient as our competitors in upgrading or replacing our systems. We may be unable to
devote adequate financial resources or obtain sufficient financing on commercially acceptable terms in time, or at all, which
may have a material adverse effect on our business, prospects, results of operation and financial condition.

Our new systems and technologies may not perform satisfactorily, or be used effectively and we may also fail to adapt our
products and services to our increased size and scale, customer requirements or emerging trends and industry standards.
Further, there is no assurance that we will be able to downsize and scale back our systems and platforms quickly and
efficiently enough to reduce unnecessary costs and expenses in the event that user demand falls below our expectations. In
addition, to effectively manage our growth, we will also need to continue to improve our operational, financial and
management controls, and our reporting systems and procedures.

Continued growth increases the challenges involved in, amongst others, continuous training and development of skilled and
competent personnel and employees and developing and improving internal administrative infrastructure. These systems,
enhancements and improvements will require significant capital expenditures and management resources. Failure to
implement these improvements could adversely affect our ability to manage our growth. Our business and results of
operations and cash flows could be negatively impacted if we do not correctly assess consumer preferences in which our
products and applications are available.

event may attract financial penalty on the Company.
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Companies which could potentially attract penalties, fines and other regulatory actions.”

13. Our company has experienced delayed filings of certain e-forms under Companies Act, 2013 with Registrar of

Our Company has, in the past, experienced delays in the filing of certain forms with the Registrar of Companies (ROC) as
required under the Companies Act, 2013. These delays could potentially attract penalties, fines, and other regulatory actions
against our Company, which may adversely affect our financial condition and reputation. The Company is committed to
complying with all notices, orders, fines, penalties, and other regulatory actions

The details of delayed forms and non-filling of forms filed by our company is provided below:

Particulars |Due Date of | Actual Date | No. of days |Reasons for Delay Remedial Measures
of Delayed | Filing of Filing of Delays taken
Form
Within 60 15 days Due to Administrative Reasons MR-1 was filed late i.e.
Days of after due date and
Passing of therefore the company
Resolution had paid additional fees
(7th Jan 2025) as penalty for delayed
MR-1 22-01-2025 filing
Within 60 24 days Due to Administrative Reasons MR-1 was filed late i.e.
Days of after due date and
Passing of therefore the company
Resolution had paid additional fees
(7th Jan 2025)| 31-01- as penalty for delayed
MR1 2025 filing
Within 30 180 days Due to Administrative Reasons Form MGT-14 was filed
Days of late i.e. after due date and
Passing of therefore the company
Resolution had paid additional fees
(24th Nov 22-03- as penalty for delayed
MGT-14 2024) 2025 filing
Within 30 1 days Due to Administrative Reasons Form MGT-14 was filed
Days of late i.e. after due date and
Passing of therefore the company
MGT-14 Resolution had paid additional fees
Conversion (21st June 22-06- as penalty for delayed
(EGM) 2024) 2024 filing.
Within 30 10 days Due to Administrative Reasons Form MGT-14 was filed
Days of late i.e. after due date and
Passing of therefore the company
Resolution had paid additional fees
(25th Nov 06-12- as penalty for delayed
MGT-14 2024) 2024 filing
(30th June 510 days | Due to lack of Professional Knowledge | Form DPT-3 was filed
2023) of the late i.e. after due date and
Year therefore the company
had paid additional fees
21-11- as penalty for delayed
DPT 3 2024 filing
(30th June 875 days | Due to lack of Professional Knowledge | Form DPT-3 was filed
2022) of the late i.e. after due date and
Year therefore the company
had paid additional fees
21-11- as penalty for delayed
DPT 3 2024 filing.
(30th June 1240 days | Due to lack of Professional Knowledge | Form DPT-3 was filed
2020) of the late i.e. after due date and
Year therefore the company
21-11- had paid additional fees
DPT 3 2024 as penalty for delayed

33|Page




14.

filing.
(30th June 1605 days | Due to lack of Professional Knowledge | Form DPT-3 was filed
2021) of the late i.e. after due date and
Year therefore the company
had paid additional fees
21-11- as penalty for delayed
DPT 3 2024 filing.
Within 30 65 days Due to Administrative Reasons Form INC-27 was filed
Days of late i.e. after due date and
Passing of therefore the company
Resolution had paid additional fees
(22nd June 25-08- as penalty for delayed
INC-27 2024) 2024 filing.
Within 00 77 days Due to Administrative Reasons AOC-4 was filed late i.e.
Days of AGM after due date and
(30th Aug therefore the company
2024) had paid additional fees
14-11- as penalty for delayed
AOC-4 2024 filing.
Within 60 45 days Due to Administrative Reasons MGT-7 was filed late i.e.
Days of AGM after due date and
(30th Sep therefore the company
2024) had paid additional fees
13-11- as penalty for delayed
MGT-7 2024 filing.
Within 60 -- Company had availed certain car loans -
Days of for which the charge was not registered
creation of as required under Section 77 of the
Charge. Companies Act, 2013. However, the
said loans have since been fully repaid
and closed. No compounding
application has been filed by the
Company in this regard, and no show-
cause notice or penalty has been issued
by any regulatory authority to date.
Moreover, the ROC may issue a notice
under Section 86 of the Companies Act,
2013, for contravention of the
provisions of Section 77, and may levy
penalties on the company as well as
every officer of the company who is in
default.
CHG-1

While the Company has appointed Company secretary and compliance officer to ensure timely compliance in the future,
any recurrence of such delays could result in additional penalties and may also impact our ability to undertake certain
corporate actions that require Registrar of Companies (ROC) clearance. There can be no assurance that any such delays or

associated penalties will not occur in the future.

The Company may not be able to sustain historical growth rates, and past performance may not be indicative of future

results.

The Company has experienced growth in its operations, revenue, and profitability in prior periods; however, there can be no
assurance that such growth will continue in the future. Various factors, including changes in market conditions, increased
competition, regulatory developments, evolving customer preferences, or internal operational challenges, may affect the
Company’s ability to maintain its historical growth trajectory. As a result, the Company’s past financial and operational
performance should not be considered a reliable indicator of future growth, financial results, or business prospects. Any
inability to sustain past performance levels may adversely affect the Company’s financial condition, results of operations,

and valuation.
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Product development is a long, expensive and uncertain process and our current expenditure in product development
may not provide a sufficient or timely return.

The development of our products is a costly, complex and time-consuming process, and the investment in their development
often involves a long wait until a return is achieved on such an investment. We have made, and will continue to make,
significant investments in product development and related product opportunities. Investments in new technology and
processes are inherently speculative. Commercial success depends on many factors, including the degree of innovation of the
software products and services developed and effective distribution and marketing. Such expenditure may adversely affect our
operating results if they are not offset by corresponding and timely revenue increases. We must continue to dedicate a
significant number of resources to our research and development efforts in order to maintain our competitive position.
However, significant revenues from new software product and service investments may not be achieved for a number of years,
or at all. Moreover, new software products and services may not be profitable, and even if they are profitable, operating margins
for new software products and services may not be in line with the margins we have experienced for our existing or historical
software products and services.

Moreover, we may determine that certain products or services do not have sufficient potential to warrant the continued
allocation of resources and accordingly, we may elect to terminate the development of such products. If we terminate a
product in development in which we have invested significant resources, our prospects may suffer, as we will have expended
resources on a project that will not provide any return on our investment and also may have missed the opportunity to have
allocated those resources to potentially more productive uses. In turn, this may adversely impact our business, operating
results and financial condition

The Company’s plan to expand operations into new sectors and regions where it does not have significant presence or
prior experience, and to offer advanced technology solutions, may pose operational and financial challenges and may
not achieve the expected results”.

As part of its growth strategy, the Company intends to expand its operations and establish a network of customers in
sectors and regions where it currently lacks significant presence and operational experience. This includes the introduction
and deployment of advanced technology solutions (i.e Digital Twin Systems, Synthetic Air Traffic Systems and Data
Analytics Systems) as further detailed on pages 82 of this Red Herring Prospectus. While these initiatives are aimed at
broadening the Company’s market reach and enhancing its value proposition, they may expose the Company to unfamiliar
regulatory environments, competitive dynamics, customer expectations, and operational challenges. Failure to effectively
manage these risks or to achieve the anticipated customer traction and revenue growth from these new initiatives may
adversely affect the Company’s business prospects, financial condition, and results of operations

Dependence on third-party service providers and consultants may adversely affect our operations and financial
performance.

The Company relies on third-party service providers and key vendors for certain operational and support functions. If any
such third-party providers fail to deliver services in a timely and effective manner or do not fulfil their contractual
obligations, it may result in disruptions to the Company’s operations, delays in project execution, increased costs, or a
decline in service quality. Such disruptions could adversely impact the Company’s business operations, customer
satisfaction, and financial results.

A majority of these third-party service providers currently comprise consultants engaged by the Company. While these
arrangements offer flexibility and access to specialized expertise, continued reliance on consultants may involve operational
and cost-related risks. The Company plans to reduce its dependence on consultants in the future by building internal
capabilities and enhancing in-house resource management.

We face competition in our business from organized and unorganized players, which may adversely affect our
business operation and financial condition.

Growing competition may result in a decline in our market share and may affect our margins which may adversely affect our
business operations and our financial condition. We operate in an industry, which faces intense competition from established
as well as unorganized players. Our competition depends on several factors, which include quality, price and our pace in
keeping up with the changing trends. Competition emerges from both organized as well as unorganized sector. If we are
unable to effectively compete our revenues and reputation may be adversely affected and we not be able to achieve our long-
term strategies.

Our Existing Indebtedness Exposes Us to Certain Risks That May Adversely Affect QOur Business, Financial
Condition, and Results of Operations.
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As of March 31, 2025, our total outstanding indebtedness (both secured and unsecured) stood at 552.71 lakhs. For more
information, refer to the “Statement of Financial Indebtedness” on page 176 of this Red Herring Prospectus. Our ability to
raise additional borrowings and the terms thereof depend on our financial position, the stability of our cash flows, prevailing
market conditions, and the overall economic and political environment in the regions where we operate.

While we have obtained the requisite No Objection Certificate (NOC) from our lender to proceed with the proposed Initial
Public Offering (IPO), our indebtedness may still subject us to certain financial and operational risks, including:

1. Increased vulnerability to adverse economic, industry, or competitive developments;
2. Reduced flexibility in responding to changes in our business environment;

3. Limitations on our ability to raise additional debt in the future;

4. Higher interest expenses that could adversely impact our profitability.

Further, in the event of a loan recall on short notice, we may need to secure alternative funding to meet our obligations, which
could strain our cash flows and adversely affect our financial condition.

We have experienced negative operating cash flows in the past. Any operating losses or negative cash flows in the
future could adversely affect our results of operations and financial conditions.

The detailed break up of cash flows based on Restated Financial Statements is summarized in below table and our Company
has reported negative cash flow from operating activity in the financial year 2024-25 is as mentioned below, which could
affect our business and growth. However, the company will endeavor to maintain positive net cash flow:

(Amount in Lakhs)
Particulars For the For the | For the Reasons
year ended | year ended | year
March 31, | March 31, | ended
2025 2024 March
31, 2023
Net cash from (400.11) 395.34 259.20 Operating Cash Flows for the financial year 2024-25 are
Operating negative because the revenue increases exponentially,
Activities which causes an increase in our debtors and other current
assets from Rs. 1050.31 Lakhs to Rs. 1715.64 Lakhs and
from Rs. 703.59 Lakhs to Rs. 1863.08 Lakhs respectively.
Therefore, the operating cash flow becomes negative.

Unfavorable Media Coverage or Negative Publicity of Our Partners May Adversely Affect Our Brand, Business,
Financial Condition, Cash Flows, and Results of Operations.

The Company’s business and reputation may be impacted by the media coverage or publicity associated with its business
partners, affiliates, or suppliers. Any negative publicity or unfavourable media coverage of the companies with whom the
Company has partnered could harm the Company's brand image, customer perception, and market standing. Such negative
attention could also have a cascading effect on the Company’s financial performance, affecting its cash flows, profitability,
and results of operations, even if the Company itself is not directly involved in the matter at hand.

High Employee Attrition could adversely affect our business operations.
Our business is highly dependent on the continued service and performance of our employees. The loss of key personnel or
high levels of attrition could adversely affect our ability to execute business strategies, deliver projects on time, and maintain

client relationships.

We have experienced varying levels of employee attrition over the years, as reflected in the table below:

|Particulars | For the period | For the Financial |For the Financial | For the Financial |
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ended March Year ended on Year ended on Year ended on
31, 2025 March 31, 2024 March 31, 2023 March 31, 2022

Total Employees at start 69 48 20 4

Employees Left 38 26 12 2

Total Employees at the end |70 69 48 20

of the period

Average no of employees|69.5 58.5 34 12

during the period

Attrition Rate (%) 54.68 % 44.44 % 35.29 % 16.67 %

This level of attrition may reflect challenges in retaining skilled personnel, sustaining employee morale, and competing for
talent in a dynamic labor market. Elevated attrition can lead to increased recruitment and training expenses, temporary
disruptions in operational continuity, and potential delays in the execution of client deliverables.

While these factors may pose risks to our ability to scale operations, maintain service quality, and achieve strategic objectives,
we are continuously enhancing our human resource practices. Through targeted retention initiatives, employee engagement
programs, and a focus on professional development, we are actively working to strengthen workforce stability and support
long-term organizational growth.

Our Registered Office is not owned by us. In the event we lose such rights, our business, financial condition and results
of operations and cash flows could be adversely affected.

Our registered office situated at 607 6th Floor, Surya Kiran Building 19 K G Marg, Connaught Place, Central Delhi, New
Delhi, Delhi, India, 110001 is not owned by us and is taken on rent from Ms. Drenko Tsentso Pureval for a period of 5 years
commencing from July 01, 2025 to August 30, 2030. Further, we cannot assure you that we will be able to continue the above
arrangement on commercially acceptable / favourable terms in future. For further details, see section “Our Business”
beginning on page 118 of this Red Herring Prospectus.

If we are required to vacate the current premises’, we would be required to make alternative arrangements for new offices
and other infrastructure, and we cannot assure that the new arrangements will be on commercially favourable terms. If we
are required to relocate our business operations during this period, we may suffer a disruption in our operations or have to
pay higher charges, which could have an adverse effect on our business, prospects, results of operations and financial
condition.

Our Company has entered into related party transactions in the past and may continue to enter into related party
transactions in the future, which may potentially involve conflicts of interest with the equity shareholders.

Our Company has entered into related party transactions with our Promoters and Directors in the past. For further details,
please refer to “Annexure 31 of Restated Financial Statements” under the chapter titled “Restated Financial Statements”
beginning on page F-1 to F-33 of this Draft Red Herring Prospectus. While all such transactions have been conducted on an
arm’s length basis and in compliance with the provisions of the Companies Act, 2013, there is no assurance that more
favorable terms could not have been achieved had these transactions been with unrelated third parties.

We may continue to enter into related party transactions in the ordinary course of business. Although such transactions are
subject to applicable compliance requirements under the Companies Act, 2013 and SEBI Listing Obligations and Disclosure
Requirements (LODR) Regulations—such as obtaining prior approvals from the Audit Committee, Board of Directors, or
shareholders, as applicable—there remains a risk that these transactions could give rise to potential conflicts of interest.

While the Company is committed to ensuring that all related party transactions are not prejudicial to the interests of the
Company or its shareholders, there can be no assurance that such transactions, whether individually or collectively, will not
have an adverse impact on our financial condition, results of operations, or corporate governance.

Promoter’s Substantial Shareholding May Impact the Control and Governance of the Company.

After the completion of the Offer, the Promoter’s, will continue to collectively hold a substantial percentage of the Company’s
equity share capital. As a result, they will retain significant influence, and potentially effective control, over key aspects of
the Company’s operations and decision-making processes. This influence includes, but is not limited to, the ability to appoint
or remove directors, determine business strategy, approve mergers and acquisitions, influence dividend policy, and vote on
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other matters requiring shareholder approval.

While this level of control may provide continuity and long-term strategic vision, it may also limit the ability of other
shareholders to influence corporate decisions. There is a risk that the interests of the Promoter’s may not always align with
the interests of other investors or the Company as a whole.

We require working capital for our smooth day-to-day operations of business and any discontinuance or our inability
to acquire adequate working capital timely and on favourable terms may have an adverse effect on our operations,
profitability and growth prospects.

Our business demands working capital requirements. In case there are insufficient cash flows to meet our working capital
requirement or we are unable to arrange the same from other sources or there are delays in disbursement of arranged funds,
or we are unable to procure funds on favourable terms, it may result into our inability to finance our working capital needs
on a timely basis which may have an adverse effect on our operations, profitability and growth prospects.

Our company’s working capital requirement was X 2734.09 lakhs, 31069.35 lakhs and % 831.06 lakhs for the financial years
ended March 31, 2025, March 31, 2024 and March 31, 2024 respectively. The working capital requirement for the future
financial years are projected as below:

Particulars 31-Mar-23 31‘2:“' 31-Mar-25 | 31-Mar-26 31-Mar-27
Audited Audited Audited Projected Projected

Current assets

a) Financial Assets

(ii)Trade receivables 808.54 | 1,050.31 1,715.64 2,064.47 3,835.82
(v)Loans and advances - - 76.24 - -
b) Other Current Assets 401.15 703.58 1863.08 1,194.27 1,779.91
Total 1,209.69 | 1,753.89 3,654.96 3,258.74 5,615.73

Current Liabilities

Financial Liabilities

(i1) Trade payables 173.25 111.34 225.95 83.29 93.29
(b) ~ Other — current 85.72 224.77 44.35 372.89 501.50
Liabilities

(c) Provisions 10.00 37.50 30.71 62.72 69.93
(d) Current Tax Liabilities 109.26 310.94 619.85 350.41 848.90
Total 378.23 684.55 920.86 869.31 1,513.61
Working Capital 831.46 | 1,069.35 | 2,734.09 2,389.43 4,102.12
requirement

Short Term Borrowings - 266.91 477.92 440.00 440.00
To be met through 831.46 802.44 | 2256.18 1,560.00 2,299.43
Internal Accruals

IPO Proceeds B B B 389.43 1,362.69

Our Company has not taken insurance policies to cover certain losses, in case of any loss or disruption which may
damage or cause any operating hazards or may adversely effect on our business.

Our Company does not maintain insurance for certain critical assets, including our registered office and computer equipment.
Without coverage for property damage, theft, or equipment failure, we are exposed to substantial financial risk in the event

of unforeseen incidents. This could result in costly repairs, replacements, or disruptions in operations.

Additionally, we have not obtained other essential insurance policies, such as those for cyber liability, product liability, or
key man insurance for key management personnel. The absence of these policies increases the risk of financial loss in case
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of legal claims, data breaches, or other business disruptions. No insurance claims have been made in the past three financial
years.

Risk Related to Limited Experience of Directors with Listed Entities

Our Company’s Board of Directors and senior management have limited or no prior experience in managing a listed entity.
Compliance with the regulatory and disclosure requirements under the [SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 / applicable securities laws] may pose operational challenges, and any failure to comply
may lead to penalties or reputational harm, which could adversely affect our business and the market price of our equity
shares.”

Data networks are vulnerable to attacks, un-authorized access and disruptions. Losses or liabilities that are incurred
as a result of any of the foregoing could materially adversely affect our business, financial condition and results of
operations.

Data networks are vulnerable to attacks, un-authorized access and disruptions. For example, in a number of public networks,
hackers have bypassed firewalls and misappropriated confidential information, including personally identifiable information.
It is possible that, despite existing safeguards, an employee could misappropriate our customers’ proprietary information or
data, exposing us to a risk of loss or litigation and possible liability. Our computer networks may be vulnerable to un
authorized access, computer hackers, computer viruses, worms, malicious applications and other security problems caused
by un authorized access to, or improper use of, systems by third parties or employees.

We use the Sophos XGS Enterprise Firewall to protect our company’s data networks from attacks, unauthorized access,
and disruptions. To ensure the security of our sensitive information by monitoring and controlling incoming and outgoing
network traffic.

Although we have not experienced such attacks in the past other than instances of phishing, malware and virus attacks that
we handled effectively, we cannot assure you that our security systems in place can prevent any such attacks in the future or
that we will be able to handle such attacks effectively. A hacker who circumvents security measures could misappropriate
proprietary information, including personally identifiable information, or cause interruptions or malfunctions in our
operations. Further, computer attacks or disruptions may jeopardies the security of information stored in and transmitted
through our computer systems. Actual or perceived concerns that our systems may be vulnerable to such attacks or disruptions
may deter our customers from using our solutions or services. As a result, we may be required to expend significant resources
to protect against the threat of these security breaches or to alleviate problems caused by these breaches.

Our Company has in the past not complied with the certain provisions of the Companies Act, 2013.

Our Company had availed some car loans which charge was not registered as per the provisions of section 77 of the
Companies Act, 2013, however the aforementioned loan was repaid and no compounding application has been filed by the
Company for the same. Further, in the past, there have been certain instances of delays in filing of E-Forms with the MCA,
subsequently, the forms have been filed by making the payment of an additional fee.

No show cause notice in respect to the above has been received by our Company till date and no penalty or fine has been
imposed by any regulatory authority in respect to the same. It cannot be assured, that there will not be such instances in the
future or our Company will not commit any delays or defaults in relation to its reporting requirements or any penalty or fine
will not be imposed by any regulatory authority in respect to the same. The happening of such event may cause a material
effect on our results of operations and financial position.

The requirement of funds in relation to the objects of the Offer has not been appraised by any banks/ institutions.

We intend to use the proceeds of the Offer for the purposes described in the section titled “Objects of the Offer” on page 82.
The objects of the Offer have not been appraised by any bank or financial institution. These are based on management
estimates and current conditions and are subject to changes in external circumstances or costs, or in other financial conditions,
business or strategy. Based on the competitive nature of the industry, we may have to revise our management estimates from
time to time and consequently our funding requirements may also change. The deployment of the funds towards the objects
of the offer is entirely at the discretion of the Board of Directors/Management.

Our Company, in the past has delayed in payment of statutory dues. Any Penalty or demand raised by statutory
authorities in future will affect our financial position of the Company.

The Company experienced slight delays in filing of GSTR-1, GSTR-3B and ESI returns during the financial years 2021-22
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and 2022-23. These delays were primarily due to technical issues, internal reconciliation challenges, and staffing shortages.
However, the Company has addressed these issues by enhancing its accounts and finance team with qualified personnel.
Looking ahead, potential technical issues, internal reconciliation challenges, staffing shortages, or unforeseen circumstances
could lead to future delays in return filings, potentially resulting in fines and penalties that may affect the company's financial
position.

The Detail of delay has been mentioned as given in table below.

(Amount in Lakhs)
Particulary Month | Due Date | Return Filled| No. of days | Reason for Delay
Date delayed

GSTR1 | July 11-08-2022 | 14-08-2022 3 GST online portal not responding
GSTR1 | June 11-07-2022 | 12-07-2022 1 GST online portal not responding

Due to administrative reasons
GSTR 1 | May 11-06-2022 | 27-06-2022 16
GSTR 1 | April 11-05-2022 | 23-05-2022 12 Due to administrative reasons
GSTR1 | Mar 11-04-2022 | 12-04-2022 1 GST online portal not responding
GSTR 1 Dec 11-01-2022 | 22-01-2022 10 Due to administrative reasons
GSTR 1 | Nov 11-12-2021 | 20-12-2021 9 Due to administrative reasons
GSTR1 | Oct 11-11-2021 | 16-11-2021 5 Due to administrative reasons a
GSTR 1 Sept 11-10-2021 | 12-10-2021 1 GST online portal not responding
GSTR 1 Aug 11-09-2021 | 30-09-2021 21 Due to administrative reasons
GSTR 1 | July 11-08-2021 | 20-08-2021 9 Due to administrative reasons
GSTR 1 | June 11-07-2021 | 22-07-2021 11 Due to administrative reasons
GSTR 1 May 11-06-2021 | 12-07-2021 31 Due to administrative reasons
GSTR 1 April 11-05-2021 | 12-07-2021 61 Due to administrative reasons
GSTR 3B | Dec 20-01-2023 | 23-01-2023 3 GST online portal not responding
GSTR 3B | Oct 20-11-2022 | 25-11-2022 | 5 Due to administrative reasons
GSTR 3B | Sept 20-10-2022 | 08-11-2022 18 Due to administrative reasons
GSTR 3B | May 20-06-2022 | 27-06-2022 7 Due to administrative reasons
GSTR 3B | April 20-05-2022 | 13-06-2022 23 Due to administrative reasons
GSTR 3B | Jan 20-02-2022 | 24-02-2022 | 4 GST online portal not responding
GSTR 3B | Dec 20-01-2022 | 11-02-2022 | 21 Due to administrative reasons
GSTR 3B | Nov 20-12-2021 | 21-12-2021 1 GST online portal not responding
GSTR 3B | Sept 20-10-2021 | 21-10-2021 1 GST online portal not responding
GSTR 3B | Aug 20-09-2021 | 12-10-2021 22 Due to administrative reasons
GSTR 3B | June 20-07-2021 | 25-07-2021 5 Due to administrative reasons
GSTR 3B | May 20-06-2021 | 12-07-2021 22 Due to administrative reasons
GSTR 3B | April 20-05-2021 | 12-07-2021 52 Due to administrative reasons
ESIreturn| Dec 15-02-2022 | 26-02-2022 11 Due to administrative reasons
ESIreturn| Sept 15-10-2021 | 19-10-2021 4 GST online portal not responding
ESIreturn| Aug 15-09-2021 | 30-09-2021 15 Due to administrative reasons
ESI return | July 15-08-2021 | 24-08-2021 9 Due to administrative reasons
ESI return| June 15-07-2021 | 22-07-2021 7 Due to administrative reasons

Our Company has inadvertently delayed in the payment of the ESI, PF or GST in the past. While our Company has paid the
interest, as applicable on delays in payment of these statutory dues and no such dues are outstanding as on date of this Red
Herring Prospectus, we are in the process of improving the administration. As a result, it may be noted that there was no delay
in FY 2023 - 2024 by our Company. In addition, while no actions have been initiated against our Company in relation to the
abovementioned delay, our Company cannot assure you that any statutory action will not be initiated against our Company in
future.

We have not entered into definitive arrangements for the deployment of certain portions of the Net Proceeds of the
Offer, and the costs for the identified objects are based on management estimates or vendor quotations, which may
be subject to change.

Currently, the Company has not entered into binding agreements or definitive arrangements for the utilization of certain
portions of the Net Proceeds of the Offer. The estimated costs in relation to such objects of the Offer are based on quotations
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received from vendors or internal estimates made by the management, which are indicative in nature and may not reflect the
actual costs to be incurred at the time of implementation.

There can be no assurance that the actual deployment of such Net Proceeds will not differ materially from the estimates
provided. The Company intends to finalize the necessary arrangements and commence deployment of the Net Proceeds for
these purposes after the completion of the Offer, in accordance with applicable laws and regulations. Any delay in finalizing
such arrangements or any material deviation in costs may impact the timing and effectiveness of the proposed objects of the
Offer, which in turn could adversely affect our business operations, financial condition, and growth plans.

Exchange rate fluctuations may adversely affect our results of operations as significant portion of our revenues and
some portion of our expenditure is denominated in foreign currencies.

We are exposed to foreign exchange related risks as some portion of our revenue from operations are in foreign currency,
including the US Dollar. For the Fiscal year ending 2024, 2023 and 2022, revenue from operations outside India represented
100.00% of each period respectively, of our total revenue from operations in such periods. While we make provisions for
foreign exchange fluctuations, a significant or frequent fluctuation in the exchange rate between the Indian Rupee and other
currencies, may adversely affect our results of operations.

The exchange rate between the Indian Rupee and foreign currencies, primarily the USD, has fluctuated in the past and our
results of operations have been impacted by such fluctuations in the past and may be impacted by such fluctuations in the
future. For example, during times of strengthening of the Indian Rupee, we expect that our revenue from offerings overseas
will generally be negatively impacted as foreign currency received will be translated into fewer Indian Rupees. However, the
converse positive effect of depreciation in the Indian Rupee may not be sustained or may not show an appreciable impact in
our results of operations in any given financial period due to other variables impacting our business and results of operations
during the same period. Accordingly, any appreciation or depreciation of the Indian Rupee against these currencies can impact
our results of operations. We may from time to time be required to make provisions for foreign exchange differences in
accordance with accounting standards.

Our ability to foresee future foreign currency fluctuations is limited and due to the time gap between the accounting of sales
and actual receipts, the foreign exchange rate at which the sale is recorded in the books of accounts may vary with the foreign
exchange rate at which the receipt is made, thereby benefiting or affecting us negatively, depending on the appreciation or
depreciation of the Rupee. We may, therefore, be exposed to risks arising from exchange rate fluctuations and we may not
be able to pass on all losses on account of foreign currency fluctuations to our clients, and as a result, suffer losses on account
of foreign currency fluctuations.

There is no guarantee that we may be able to manage our foreign currency risk effectively or mitigate exchange exposures,
at all times and our inability may harm our results of operations and cause our results to fluctuate and/or decline. We may
experience foreign exchange losses and gains in respect of transactions denominated in foreign currencies.

Our company had not provided for gratuity in its book of accounts till the financial year ended March 31, 2024. There
may be some penal action in this regard.

In the past till the financial year ended March 31, 2024, our company had not provided for gratuity in its books of account. The
same has been regularised in restated financial and now the company has provided in its books of accounts the provision for
gratuity, as applicable, including in respect of past years.

Any future recognition and subsequent write-down of intangible assets may adversely affect our results of operations
and financial condition.

Currently, the Company does not have any intangible assets recorded in its books of accounts. However, the Company is in
the process of developing advanced technology solutions, as detailed on pages 82 of this Red Herring Prospectus. In accordance
with applicable accounting standards, certain expenditures related to these initiatives may be capitalized as intangible assets in
the future.

There can be no assurance that such intangible assets, once recognized, will yield the anticipated economic benefits or retain
their value over time. Factors such as changes in technology, evolving market conditions, or shifts in customer demand could
affect their utility or expected returns. In such cases, the Company may be required to write down the carrying value of these
assets.

We require certain approvals, licenses, registration and permits for our business, and the failure to obtain or renew
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them in a timely manner may adversely affect our operations.

We are governed by various laws and regulations for our business and operations. We are required, and will continue to be
required, to obtain and hold relevant licenses, approvals and permits at state and central government levels for doing our
business. The approvals, licenses, registrations and permits obtained by us may contain conditions, some of which could be
onerous. If we are unable to renew any of the approvals, licenses, registrations and permits in a timely manner, it will damage
our business prospects.

These laws and regulations governing us are increasingly becoming stringent and may in the future create substantial
compliance or liabilities and costs. While we endeavour to comply with applicable regulatory requirements, it is possible that
such compliance measures may restrict our business and operations, result in increased cost and onerous compliance measures,
and an inability to comply with such regulatory requirements may attract penalty.

Furthermore, we cannot assure you that the approvals, licenses, registrations and permits issued to us will not be suspended or
revoked in the event of non-compliance or alleged non-compliance with any terms or conditions thereof, or pursuant to any
regulatory action. Any suspension or revocation of any of the approvals, licenses, registrations and permits that has been or
may be issued to us may affect our business and results of operations. For further details regarding the material approvals,
licenses, registrations and permits, see “Government and Other Approvals” on page 196.

We have incurred indebtedness which exposes us to various risks which may have an effect on our business and results of
operations

Our ability to borrow and the terms of our borrowings will depend on our financial condition, the stability of our cash flows,
general market conditions, economic and political conditions in the markets where we operate and our capacity to service debt.
As on March 31, 2025, our total outstanding indebtedness (Secured + Unsecured) was Rs 552.71 lakhs

Our significant indebtedness in future may result in substantial amount of debt service obligations which could lead to:

1. increasing our vulnerability to general adverse economic, industry and competitive conditions;
2. limiting our flexibility in planning for, or reacting to, changes in our business and the industry;
3. limiting our ability to borrow more money both now and in the future; and

4. increasing our interest expenditure and adversely affecting our profitability.

If the loans are recalled on a shorter notice, we may be required to arrange for funds to fulfil the necessary requirements. The
occurrence of these events may have an effect on our cash flow and financial conditions of the company. For further details
regarding our indebtedness, see “Statement of Financial Indebtedness” on page 176 of this Red Herring Prospectus.

Interruptions or performance problems associated with our technology and infrastructure may harm our business and
results of operations.

Our continued growth depends in part on the ability of our existing and potential customers to access our solutions at any time.
Although there have not been instances in the past where interruptions or problems with our technology and infrastructure have
caused performance issues, we may in future experience disruptions, data loss, outages and other performance problems with
our technology infrastructure due to a variety of factors, including infrastructure changes, introductions of new functionality,
human or software errors, capacity constraints, denial of service attacks or other security- related incidents. In some instances,
we may not be able to identify the cause or causes of these performance problems within an acceptable period of time. It may
become increasingly difficult to maintain and improve our performance, especially during peak usage times and as our products
and websites of our customers become more complex and user traffic increases. If our products and websites of our customers
are unavailable or if users of such products and websites are unable to access products and websites within a reasonable amount
of time, or at all, our business would also be harmed. Any disruptions in these services, including as a result of actions outside
of our control, would significantly impact the continued performance of our products. Any loss of the right to use any of these
services could result in decreased functionality of our products until equivalent technology is either developed by us or, if
available from another provider, is identified, obtained and integrated into our infrastructure. To the extent that we do not
effectively address capacity constraints, upgrade our systems as needed, and continually develop our technology and network
architecture to accommodate actual and anticipated changes in technology, our business, results of operations and financial
condition could be harmed.

If we are unable to source business opportunities effectively, we may not achieve our financial objectives.
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Our ability to achieve our financial objectives will depend on our ability to identify, evaluate and accomplish business
opportunities. To grow our business, we will need to hire, train, supervise and manage new employees and to implement
systems capable of effectively accommodating our growth. However, we cannot assure you that any such employees will
contribute to the success of our business or that we will implement such systems effectively. Our failure to source business
opportunities effectively could have a material adverse effect on our business, financial condition and results of operations. It
is also possible that the strategies used by us in the future may be different from those presently in use. No assurance can be
given that our analyses of market and other data or the strategies we use or plans in future to use will be successful under
various market conditions.

We are dependent on a number of key managerial personnel, including our senior management, and the loss of or our
inability to attract or retain such persons with specialized technical know-how could adversely affect our business,
results of operations, cash flows and financial condition.

Our performance depends largely on the efforts and abilities of our senior management and other key managerial personnel,
including our present officers who have specialized technical know-how. The inputs and experience of our senior management
and key managerial personnel are valuable for the development of our business and operations strategy. We cannot assure you
that we will be able to retain these employees or find adequate replacements in a timely manner, or at all. Our Company does
not maintain any director’s and officer’s insurance policy. The loss of the services of such persons could have an adverse effect
on our business, results of operations, cash flows and financial condition. For further details on the senior management and
key managerial personnel of our Company, please refer to the chapter titled “Our Management” beginning on page 152 of this
Red Herring Prospectus.

Our Company has entered into related party transactions in the past and may continue to enter into related party
transactions in the future, which may potentially involve conflicts of interest with the equity shareholders.

Our Company have entered into certain related party transactions with our Promoters and Directors in the past. For details,
please see “Annexure 31 of Restated Financial Statements” under the chapter titled “Restated Financial Statements” beginning
on page F-1to F-33 of this Red Herring Prospectus. While our Company believes that all such transactions have been conducted
on the arm’s length basis, there can be no assurance that it could not have been achieved on more favourable terms had such
transactions not been entered into with unrelated parties. Further, it is likely that we may enter into related party transactions
in the future and such transactions may potentially involve conflicts of interest. In terms of the Companies Act, 2013 and SEBI
LODR Regulations, we are required to adhere to various compliance requirements such as obtaining prior approvals from our
Audit Committee, Board and Shareholders for certain party transactions and our undertakes that such related party transactions
shall not be done against the interests of the Company and its shareholders as prescribed in the SEBI LODR Regulations. There
can be no assurance that such transactions, individually or in the aggregate, will not have an adverse effect on our financial
condition and results of operations.

Our international sales and operations are subject to many uncertainties and we are exposed to foreign currency
exchange rate fluctuations.

We may be subject to risks inherently associated with international operations, including risks associated with foreign currency
exchange rate fluctuations, which may cause volatility in our reported income, and risks associated with the application and
imposition of protective legislation and regulations relating to import or export or otherwise resulting from foreign policy or
the variability of foreign economic conditions. Any fluctuations in foreign currency exchange rates may have an asymmetric
impact on our profits, results of operations and cash flows and consequently on our business condition and profitability. We
have not entered into any hedging arrangements to account for any ad verse changes to the foreign currency exchange rate.

Our actual results could differ from the estimates and projections used to prepare our financial statements.

The estimates and projections are based on and reflect our current expectations, assumptions and/ or projections as well as our
perception of historical trends and current conditions, as well as other factors that we believe are appropriate and reasonable
under the circumstances. There can be no assurance that our expectations, estimates, assumptions and/or projections, including
those with respect to the future earnings and performance will prove to be correct or that any of our expectations, estimates or
projections will be achieved.

Our Company has not taken insurance policies to cover certain losses, in case of any loss or disruption which may
damage or cause any operating hazards or may adversely effect on our business.

Company have not taken the insurance related to the Registered office situated at 607 6th Floor, Surya Kiran Building 19 K G
Marg, Connaught Place, Central Delhi, New Delhi, Delhi, India, 110001 Which exposes us to significant financial losses in
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the event of damage, destruction, or unforeseen incidents affecting these assets. Further, Computers and peripherals of the
Company are not covered under a machinery breakdown insurance policy, leaving them vulnerable to potential damage or
malfunction. Without this coverage, any breakdown could lead to costly repairs or replacements, impacting business continuity
and increasing financial risk. Further Company have not applied for the Burglary and Fire Insurance Policy, Cyber Liability
Insurance, Technology Error & Omission Insurance, General Liability Insurance, Key man Policy for its key management
personnel and Group Health Insurance Policy. However, we are not insured against risk related to product’s liability or third-
party claims, cash in transit, covering comprehensive risks. Also, in case we are held liable for large uninsured losses or
amounts and claims for insured losses significantly exceeding the limits of our insurance coverage, our business, results of
operations and financial condition may be materially and adversely affected.

If we fail to maintain an effective system of internal controls, we may not be able to successfully manage, or accurately
report, our financial risks.

Effective internal controls are necessary for us to prepare reliable and avoid fraud. Moreover, any internal controls that we may
implement, or our level of compliance with such controls, may deteriorate over time, due to evolving business conditions. We
cannot assure you that deficiencies in our internal controls will not arise in the future, or that we will be able to implement, and
continue to maintain, adequate measures to rectify or mitigate any such deficiencies in our internal controls. Any inability on
our part to adequately detect, rectify or mitigate any such deficiencies in our internal controls may affect ability to accurately
report, or successfully manage, our financial risks, and to avoid fraud, which may in turn adversely affect our business, financial
condition or results of operations.

The proper functioning of our solutions may be impaired by fraudulent or malicious activity, including non-human
traffic.

It is possible that fraudulent or malicious activity, including non-human traffic, could impair the proper functioning of our
solutions. For instance, the use of bots or other automated or manual mechanisms could adversely affect the performance of
our services and solutions. It may be difficult to detect fraudulent or malicious activity, particularly because the perpetrators
of such activity may have significant resources at their disposal, may frequently change their tactics and may become more
sophisticated, requiring us to update, upgrade and improve our processes for detecting and controlling such activity. Such
fraudulent or malicious activity could result in negative publicity and reputational harm and require significant additional
management time and attention. Further, if we fail to detect or prevent fraudulent or malicious activity in a timely manner, or
at all, our customers may experience or perceive a reduced return on their investment or heightened risk associated with the
use of our products and services, resulting in refusals to pay, demands for refunds, loss of confidence, withdrawal of future
business and potential legal claims.

Our client’s proprietary rights may be misappropriated by our employees in violation of applicable confidentiality and
non-disclosure agreements and as a result, cause us to breach our contractual obligations in relation to such proprietary
rights.

We cannot give any assurance that the steps taken by us will be adequate to enforce our client’s intellectual property rights or
to adequately prevent the disclosure of confidential information by an employee or subcontractor or a subcontractor’s
employee. If our client’s proprietary rights are misappropriated by our employees in violation of any applicable confidentiality
agreements or otherwise, our clients may consider us liable for that act and seek damages and compensation from us. In
addition, our client contracts may require us to comply with certain security obligations including maintenance of network
security, back-up of data, ensuring our network is virus free and ensuring the credentials of our people that work with our
clients. We cannot assure you that the existing security measures will be adequate or we will be able to comply with all such
obligations and that we will not incur liability nor have a claim for substantial damages against us.

Increases in wages for IT professionals could reduce our cash flows and profit margins.

Historically, wage costs in the Indian IT services industry have been significantly lower than wage costs in developed countries
for comparable skilled technical personnel, which has been one of India’s competitive strengths. However, wage increases in
India may prevent us from sustaining this competitive advantage and may negatively affect our profit margins. In the long
term, wage increases may make us less competitive unless we are able to continue increasing the efficiency and productivity
of our professionals and the quality of our services and the prices we can charge for our products and services. Increases in
wages, including an increase in the cash component of our compensation expenses, may reduce our cash flows and our profit
margins and have a material adverse effect on our business, financial conditions and results of operations.

We may not be successful in implementing our business strategies.

The success of our business depends substantially on our ability to implement our business strategies effectively. Even though

44|Page



51

52.

53.

54.

55.

we have successfully executed our business strategies in the past, there is no guarantee that we can implement the same on
time and within the estimated budget going forward, or that we will be able to meet the expectations of our targeted clients.
Changes in regulations applicable to us may also make it difficult to implement our business strategies. Failure to implement
our business strategies would have a material adverse effect on our business and results of operations.

In addition to normal remuneration, other benefits and reimbursement of expenses some of our Promoters and Key
Management Personnel are interested in our Company to the extent of their shareholding and dividend entitlement in
our Company

In addition to their regular remuneration and expense reimbursements, some of our directors (including our Promoters) and
Key Management Personnel have vested interests in our Company through their shareholding and entitlement to dividends.
Consequently, these directors will continue to exercise significant control over our Company, influencing board composition
and decisions requiring simple or special majority voting. Other shareholders may be unable to affect the outcome of such
voting. We cannot guarantee that our directors or Key Management Personnel will consistently exercise their shareholder rights
in the best interests of our Company. This situation may potentially impact our business operations, financial results, and future
prospects adversely.

QOur ability to pay dividends in the future will depend upon our future earnings, financial condition, cash flows, working
capital requirements, capital expenditure and restrictive covenants in our financing arrangements.

We may retain all our future earnings, if any, for use in the operations and expansion of our business. As a result, we may not
declare dividends in the foreseeable future. Any future determination as to the declaration and payment of dividends will be at
the discretion of our Board of Directors and will depend on factors that our Board of Directors deem relevant, including among
others, our results of operations, financial condition, cash requirements, business prospects and any other financing
arrangements. Accordingly, realization of a gain on shareholders investments may largely depend upon the appreciation of the
price of our Equity Shares. There can be no assurance that our Equity Shares will appreciate in value. For details of our dividend
history, see “Dividend Policy” beginning on page 174 of this Red Herring Prospectus.

Managing employee benefit pressures in India may prevent us from sustaining our competitive advantage which could
adversely affect our business prospects and future financial performance.

Employee benefits represent a major expense for us and our ability to maintain or reduce such costs is critical for our business
operations. We may be required to increase employee compensation levels to remain competitive and manage attrition, and
consequently we may need to increase the prices of our products and services. An increase in wages/ salaries paid to our
employees may result in a material adverse effect on our profits in the event that we are unable to pass on such increased
expenditure to our users or customers without losing their business to our competitors. Likewise, if we are unable to sustain or
increase the number of employees as necessary to meet growing demand, our business, financial condition and results of
operations could be adversely affected.

In the event there is any delay in the completion of the Issue, there would be a corresponding delay in the completion of the
objects / schedule of implementation of this Issue which would in turn affect our revenues and results of operations.

The funds that we receive would be utilized for the Objects of the Issue as has been stated in the Chapter “Objects of the Issue”
beginning on page 82 of this Red Herring Prospectus. The proposed schedule of implementation of the objects of the Issue is
based on our management’s estimates. If the schedule of implementation is delayed for any other reason whatsoever, including
any delay in the completion of the Issue, we may have to revise our business and development plans resulting in unprecedented
financial mismatch and this may adversely affect our revenues and results of operations.

We have not made any alternate arrangements for meeting our capital requirements for the Objects of the Issue.
Further we have not identified any alternate source of financing the Objects of the Issue. Any shortfall in raising /
meeting the same could adversely affect our growth plans, business operations and financial condition

As on date of this Red Herring Prospectus, we have not made any alternate arrangements for meeting our capital requirements
for some of the objects of the issue. We meet our capital requirements through, owned funds and internal accruals. Any shortfall
in our net owned funds, internal accruals and our inability to raise debt in future would result in us being unable to meet our
capital requirements, which in turn will negatively affect our financial condition and results of operations. Further we have not
identified any alternate source of funding and hence any failure or delay on our part to raise money from this issue or any
shortfall in the issue proceeds may delay the implementation schedule and could adversely affect our growth plans. For further
details, please refer to the chapter titled “Objects of the Issue” beginning on page 82 of this Red Herring Prospectus.
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We could be harmed by employee misconduct or errors that are difficult to detect and any such incidences could
adversely affect our financial condition, results of operations and reputation.

Employee misconduct or errors could expose us to business risks or losses, including termination of our contracts, regulatory
sanctions and serious harm to our reputation. There can be no assurance that we will be able to detect or deter such misconduct.
Moreover, the precautions we take to prevent and detect such activity may not be effective in all cases. Our employees and
other professionals, agents and / or technicians may also commit errors that could subject us to claims and proceedings for
alleged negligence, as well as regulatory actions on account of which our business, financial condition, results of operations
and goodwill could be adversely affected.

We have not independently verified certain data in this Red Herring Prospectus.

We have not independently verified data from the Industry and related data contained in this Red Herring Prospectus and
although we believe the sources mentioned in the report to be reliable, we cannot assure you that they are complete or reliable.
Such data may also be produced on a different basis from comparable information compiled with regards to other countries.
Therefore, discussions of matters relating to India, its economy or the industries in which we operate that is included herein
are subject to the caveat that the statistical and other data upon which such discussions are based have not been verified by us
and may be incomplete, inaccurate or unreliable. Due to incorrect or ineffective data collection methods or discrepancies
between published information and market practice and other problems, the statistics herein may be inaccurate or may not be
comparable to statistics produced elsewhere and should not be unduly relied upon. Further, we cannot assure you that they are
stated or compiled on the same basis or with the same degree of accuracy, as the case may be, elsewhere.

Certain key performance indicators for certain listed industry peers included in this Red Herring Prospectus have been
sourced from public sources and there is no assurance that such financial and other industry information is complete

Pursuant to the requirements of the SEBI ICDR Regulations dated November 21, 2022, we have included certain key
Performance indicators, comprising financial and operational information, for certain listed industry peers, in the “Basis for
Issue Price” beginning on page 101 of the Red Herring Prospectus. Although this information is sourced from and relied upon
on the consolidated audited financial statements of the relevant listed industry peers as available on the websites of the Stock
Exchanges, including the annual reports of the respective companies submitted to Stock Exchanges, there is no assurance that
this information with respect to industry peers is either complete. There are different methodologies and formulas used to
compute the various ratios.

ISSUE RELATED RISKS
An investment in the Equity Shares is subject to general risk related to investments in Indian Companies.

Our Company is incorporated in India and all of our assets and employees are located in India. Consequently, our business,
results of operations, financial condition and the market price of the Equity Shares will be affected by changes in interest rates
in India, policies of the Government of India, including taxation policies along with policies relating to industry, political,
social and economic developments affecting India.

Any variation in the utilization of the Net Proceeds of the Issue as disclosed in this Red Herring Prospectus shall be subject
to certain compliance requirements, including prior Shareholders’ approval.

We propose to utilize the Net Proceeds for la. To meet the expenses for development of new products 1b. Expenditure for
Setup of branch office at Bangalore 2. Capital expenditure towards upgrading the existing IT hardware and software for the
Company 3. To meet the working capital requirements and 4. General Corporate Purposes. For further details of the proposed
objects of the Issue, please see chapter titled “Objects of the Issue” beginning on page 82 of this Red Herring Prospectus. In
accordance with Section 27 of the Companies Act, 2013, we cannot undertake any variation in the utilization of the Net
Proceeds as disclosed in this Red Herring Prospectus without obtaining the shareholders’ approval through a special resolution.
In the event of any such circumstances that requires us to undertake variation in the disclosed utilisation of the Net Proceeds,
we may not be able to obtain the Shareholders’ approval in a timely manner, or at all. Any delay or inability in obtaining such
Shareholders’ approval may adversely affect our business or operations. Further, our Promoters or controlling shareholders
would be required to provide an exit opportunity to the shareholders who do not agree Issue with our proposal to modify the
objects of the Issue as prescribed in the SEBI ICDR Regulations. If our shareholders exercise such exit option, our business
and financial condition could be adversely affected. Therefore, we may not be able to undertake variation of objects of the
Issue to use any unutilized proceeds of the Issue, if any, even if such variation is in the interest of our Company, which may
restrict our ability to respond to any change in our business or financial condition, and may adversely affect our business and
results of operations.
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We have issued Equity Shares during the last one year at a price below the Issue Price.

During the last one year we have issued Equity Shares at a price lower than the Issue Price. For further details, see “Capital
Structure” on page 63 of this Red Herring Prospectus. The prices at which Equity Shares have been issued by us in last one
year should not be taken to be indicative of the Issue Price and the trading price of our Equity Shares after listing.

The price of our Equity Shares may be volatile, or an active trading market for our Equity Shares may not develop.

Prior to this Issue, there has been no public market for our Equity Shares. Our Company and the Book Running Lead Manager
has appointed Choice Equity Broking Private Limited as Designated Market Maker for the equity shares of our Company.
However, the trading price of our Equity Shares may fluctuate after this Issue due to a variety of factors, including our results
of operations and the performance of our business, competitive conditions, general economic, political and social factors, the
performance of the Indian and global economy and significant developments in India’s fiscal regime, volatility in the Indian
and global securities market, performance of our competitors, the Indian Capital Markets and Finance industry, changes in the
estimates of our performance or recommendations by financial analysts and announcements by us or others regarding contracts,
acquisitions, strategic partnership, joint ventures, or capital commitments.

There is no guarantee that the Equity Shares issued pursuant to the Issue will be listed on the NSE EMERGE in a
timely manner or at all.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares issued pursuant to the Issue
will not be granted until after the Equity Shares have been issued and allotted. Approval for listing and trading will require all
relevant documents authorizing the issuing of Equity Shares to be submitted. There could be a failure or delay in listing the
Equity Shares on the NSE EMERGE. Any failure or delay in obtaining the approval would restrict your ability to dispose of
your Equity Shares.

Any future issuance of Equity Shares may dilute your shareholding and sale of our Equity Shares by our Promoters or
other shareholders may adversely affect the trading price of the Equity Shares.

Any future equity issuances by us, including in a primary offering, may lead to the dilution of investors’ shareholdings in our
Company. Any future equity issuances by us or sales of our Equity Shares by our Promoters or other major shareholders may
adversely affect the trading price of the Equity Shares. In addition, any perception by investors that such issuances or sales
might occur could also affect the trading price of our Equity Shares.

There are restrictions on daily weekly monthly movement in the price of the equity shares, which may adversely affect
the shareholder’s ability to sell for the price at which it can sell, equity shares at a particular point in time.

Once listed, we would be subject to circuit breakers imposed by the stock exchange, which does not allow transactions beyond
specified increases or decreases in the price of the Equity Shares. This circuit breaker operates independently of the index-
based market-wide circuit breakers generally imposed by SEBI. The percentage limit on circuit breakers is said by the stock
exchange based on the historical volatility in the price and trading volume of the Equity Shares. The stock exchange does not
inform us of the percentage limit of the circuit breaker in effect from time to time, and may change it without our knowledge.
This circuit breaker limits the upward and downward movements in the price of the Equity Shares. As a result of the circuit
breaker, no assurance may be given regarding your ability to sell your Equity Shares or the price at which you may be able to
sell your Equity Shares at any particular time.

You may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under the Income-tax Act, 1961, capital gains arising from the sale of equity shares in an Indian Company are generally taxable
in India except any gain realized on the sale of shares on a Stock Exchange held for more than 12 months will not be subject
to capital gains tax in India if the Securities Transaction Tax (“STT”) has been paid on the transaction. The STT will be levied
on and collected by an Indian Stock Exchange on which equity shares are sold. Any gain realized on the sale of shares held for
more than 12 months to an Indian resident, which are sold other than on a recognized Stock Exchange and as a result of which
no STT has been paid, will be subject to long term capital gains tax in India. Further, any gain realized on the sale of shares on
a Stock Exchange held for a period of 12 months or less will be subject to short term capital gains tax. Further, any gain realized
on the sale of listed equity shares held for a period of 12 months or less which are sold other than on a recognized stock
exchange and on which no STT has been paid, will be subject to short term capital gains tax at a relatively higher rate as
compared to the transaction where STT has been paid in India.

Capital gains arising from the sale of shares will be exempt from taxation in India in cases where an exemption is provided
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under a tax treaty between India and the country of which the seller is a resident. Generally, Indian tax treaties do not limit
India’s ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as
in their own jurisdictions on gains arising from a sale of the shares subject to relief available under the applicable tax treaty or
under the laws of their own jurisdiction.

The price of our Equity Shares may be volatile, or an active trading market for our Equity Shares may not develop.

Prior to this Issue, there has been no public market for our Equity Shares. Our Company and the Lead Manager have appointed
Market Maker for the equity shares of our Company. However, the trading price of our Equity Shares may fluctuate after this
Issue due to a variety of factors, including our results of operations and the performance of our business, competitive conditions,
general economic, political and social factors, the performance of the Indian and global economy and significant developments
in India’s fiscal regime, volatility in the Indian and global securities market, performance of our competitors, the Indian Capital
Markets and Finance industry, changes in the estimates of our performance or recommendations by financial analysts and
announcements by us or others regarding contracts, acquisitions, strategic partnership, joint ventures, or capital commitments.

Significant differences exist between IND AS and other accounting principles, such as US GAAP and IFRS, which may
be material to investors assessments of Our Company's financial condition. Our failure to successfully adopt IFRS may
have an adverse effect on the price of our Equity Shares. The proposed adoption of IFRS could result in our financial
condition and results of operations appearing materially different than under IND AS.

Our restated financial statements, including the financial statements provided in this Red Herring Prospectus, are prepared in
accordance with IND AS. We have not attempted to quantify the impact of IFRS or U.S. GAAP on the financial data included
in this Red Herring Prospectus, nor do we provide a reconciliation of our financial statements to those of U.S. GAAP or IFRS.
U.S. GAAP and IFRS differ in significant respects from IND AS. For details, refer chapter titled “Presentation of Financial
Industry and Market Data” beginning on page 18 of this Red Herring Prospectus.

Accordingly, the degree to which the IND AS financial statements included in this Red Herring Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any reliance
by persons not familiar with Indian accounting practices on the financial disclosures presented in this Red Herring Prospectus
should accordingly be limited. India has decided to adopt the “Convergence of its existing standards with IFRS” and not the
“International Financial Reporting Standards” (“IFRS”), which was announced by the MCA, through the press note dated
January 22, 2010. These “IFRS based / synchronized Accounting Standards” are referred to in India as IND (AS). Public
companies in India, including our Company, may be required to prepare annual and interim financial statements under IND
(AS). The MCA, through a press release dated February 25, 2011, announced that it will implement the converged accounting
standards in a phased manner after various issues, including tax related issues, are resolved. Further, MCA Notification dated
February 16, 2015, has provided an exemption to the Companies proposing to list their shares on the SME Exchange as per
Chapter IX of the SEBI ICDR Regulations and hence the adoption of IND (AS) by a SME exchange listed Company is
voluntary. Accordingly, the Company Voluntarily adopted IND AS. We have made no attempt to quantify or identify the
impact of the differences between IND AS and IFRS or to quantify the impact of the difference between IND AS and IFRS as
applied to its financial statements.

Foreign investors are subject to foreign investment restrictions under Indian law that limits our ability to attract foreign
investors, which may adversely impact the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and residents are
freely permitted (subject to certain exceptions) if they comply with the pricing guidelines and reporting requirements specified
by the RBI. If the transfer of shares, which are sought to be transferred, is not in compliance with such pricing guidelines or
reporting requirements or fall under any of the exceptions referred to above, then the prior approval of the RBI will be required.
Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into foreign currency and
repatriate that foreign currency from India will require a no objection/ tax clearance certificate from the income tax authority.
There can be no assurance that any approval required from the RBI or any other government agency can be obtained on any
particular terms or at all.

EXTERNAL RISK
Natural calamities could have a negative impact on the Indian economy and cause our Company’s business to suffer.
India has experienced natural calamities such as earthquakes, tsunami, floods etc. In recent years, the extent and severity of

these natural disasters determine their impact on the Indian economy. Prolonged spells of abnormal rainfall or other natural
calamities could have a negative impact on the Indian economy, which could adversely affect our business, prospects, financial
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condition and results of operations as well as the price of the Equity Shares.

Terrorist attacks, civil unrests and other acts of violence or war involving India or other countries could adversely affect
the financial markets, our business, financial condition and the price of our Equity Shares.

Any major hostilities involving India or other acts of violence, including civil unrest or similar events that are beyond our
control, could have a material adverse effect on India’s economy and our business. Incidents such as the terrorist attacks, other
incidents such as those in US, Indonesia, Madrid and London, and other acts of violence may adversely affect the Indian stock
markets where our Equity Shares will trade as well the global equity markets generally. Such acts could negatively impact
business sentiment as well as trade between countries, which could adversely affect our Company’s business and profitability.
Additionally, such events could have a material adverse effect on the market for securities of Indian companies, including the
Equity Shares.

If there is any change in tax laws or regulations, or their interpretation, such changes may significantly affect our
financial statements for the current and future years, which may have a material adverse effect on our financial position,
business and results of operations.

Having our business operations in multiple jurisdictions, we are subject to varying central and state tax regimes. The applicable
categories of taxes and tax rates also vary significantly from jurisdiction to jurisdiction, which may be amended from time to
time. The final determination of our tax liabilities involves the interpretation of local tax laws and related regulations in each
country as well as the significant use of estimates and assumptions regarding the scope of future operations and results achieved
and the timing and nature of income earned, and expenditure incurred. Our business and financial performance may be
adversely affected by unfavourable changes in or interpretations of existing, or the promulgation of new laws, rules and
regulations applicable to us and our business or the regulator enforcing them in any one of those countries may adversely affect
our results of operations.

To the extent that we are entitled to certain tax benefits in India which are available for a limited period of time, our profitability
will be affected if such benefits will no longer be available, or are reduced or withdrawn prematurely or if we are subject to
any dispute with the tax authorities in relation to these benefits or in the event, we are unable to comply with the conditions
required to be complied with in order to avail ourselves of each of these benefits. Please see “Statement of Possible Tax
Benefits” beginning on page 108 of this Red Herring Prospectus for details in relation to possible tax benefits available to our
Company. In the event that any adverse development in the law or the manner of its implementation affects our ability to
benefit from these tax incentives, our business, results of operations, financial condition and prospects may be adversely
affected.

Changes in the operating environment, including changes in tax law, could impact the determination of our tax liabilities for
any given tax year. Taxes and other levies imposed by the Government of India that affect our industry include income tax,
goods and services tax and other taxes, duties or surcharges introduced from time to time. The tax scheme in India is extensive
and subject to change from time to time and any adverse changes in any of the taxes levied by the Government of India may
adversely affect our competitive position and profitability. We cannot assure you that the Government of India may not
implement new regulations and policies which will require us to obtain approvals and licenses from the Government of India
and other regulatory bodies or impose onerous requirements and conditions on our operations. Any such changes and the related
uncertainties with respect to the applicability, interpretation and implementation of any amendment to, or change to governing
laws, regulation or policy in the countries in which we operate may materially and adversely affect our business, results of
operations and financial condition. In addition, we may have to incur expenditure to comply with the requirements of any new
regulations, which may also materially harm our results of operations. We are also subject to these risks in all our overseas
operations depending on each specific country. Any unfavourable changes to the laws and regulations applicable to us could
also subject us to additional liabilities. As a result, any such changes or interpretations may adversely affect our business,
financial condition and financial performance. Further, changes in capital gains tax or tax on capital market transactions or sale
of shares may affect investor returns.

Global economic, political and social conditions may harm our ability to do business, increase our costs and negatively
affect our stock price.

Global economic and political factors that are beyond our control, influence forecasts and directly affect performance. These
factors include interest rates, rates of economic growth, fiscal and monetary policies of governments, inflation, deflation,
foreign exchange fluctuations, consumer credit availability, fluctuations in commodities markets, consumer debt levels,
unemployment trends and other matters that influence consumer confidence, spending and tourism. Increasing volatility in
financial markets may cause these factors to change with a greater degree of frequency and magnitude, which may negatively
affect our stock prices.
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74. Political instability or a change in economic liberalization and deregulation policies could seriously harm business and
economic conditions in India generally and our business in particular.

The Government of India has traditionally exercised and continues to exercise influence over many aspects of the economy.
Our business and the market price and liquidity of our Equity Shares may be affected by interest rates, changes in Government
policy, taxation, social and civil unrest and other political, economic or other developments in or affecting India. The rate of
economic liberalization could change, and specific laws and policies affecting the information technology sector, foreign
investment and other matters affecting investment in our securities could change as well. Any significant change in such
liberalization and deregulation policies could adversely affect business and economic conditions in India, generally, and our
business, prospects, financial condition and results of operations, in particular.

75. Any downgrading of India’s sovereign rating by an independent agency may harm our ability to raise financing.

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating agencies may
adversely impact our ability to raise additional financing, and the interest rates and other commercial terms at which such
additional financing may be available. This could have an adverse effect on our business and future financial performance, our
ability to obtain financing for capital expenditures and the trading price of our Equity Shares.

76. The ability of Indian companies to raise foreign capital may be constrained by Indian law.

As an Indian Company, we are subject to exchange controls that regulate borrowing in foreign currencies, including those
specified under FEMA. Such regulatory restrictions limit our financing sources for our projects under development and hence
could constrain our ability to obtain financing on competitive terms and refinance existing indebtedness. In addition, we cannot
assure you that the required approvals will be granted to us without onerous conditions, or at all. Limitations on foreign debt may
adversely affect our business growth, results of operations and financial condition.
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SECTION IV- INTRODUCTION

THE ISSUE

Particulars

Details of Number of Shares

Issue of Equity Shares by our
Company

Upto 61,69,600 Equity Shares of face value of Rs.10/- each fully
paid-up for cash at price of Rs. [®] per Equity Share aggregating to
[e] Lakh.

Of which:

Reserved for Market Makers

3,13,600 Equity Shares of face value of Rs.10/- each fully paid-up
for cash at price of Rs. [®] per Equity Share aggregating to Rs. [e]
Lakh.

Net Issue to the Public 58,56,000 Equity Shares of face value of Rs.10/- each fully paid-up
for cash at price of Rs. [®] per Equity Share aggregating to Rs. [e]
Lakh.

Of which:

A. QIB portion ** Not more than 29,04,000 Equity Shares

Of which

(a) Anchor Investor Portion

Upto 17,36,000 Equity Shares of face value of Rs.10/- each fully
paid- up for cash at price of Rs. [®] per Equity Share aggregating to
Rs. [@] Lakhs

(b) Net QIB Portion (assuming the
anchor Investor Portion is fully
subscribed)

Upto 11,68,000 Equity Shares of face value of Rs.10/- each fully
paid- up for cash at price of Rs. [®] per Equity Share aggregating to
Rs.

[e] Lakhs

Of which:

(i) Available for allocation to Mutual
Funds only (5% of the Net QIB
Portion)

Upto 39,200 Equity Shares of face value of Rs.10/- each fully paid-up
for cash at price of Rs. [®] per Equity Share aggregating to Rs. [e]
Lakhs

(ii) Balance of QIB Portion for all
QIBs including Mutual Funds

Upto 11,28,800 Equity Shares of face value of Rs.10/- each fully
paid- up for cash at price of Rs. [®] per Equity Share aggregating to
Rs.[®] Lakhs

B. Non — institutional portion **

Not Less than 8,88,000 Equity Shares of face value of Rs.10/- each
fully paid-up for cash at price of Rs. [®] per Equity Share aggregating
to Rs. [e] Lakhs

C. Individual Investor portion **

Not Less than 20,64,000 Equity Shares of face value of Rs.10/- each
fully paid-up for cash at price of Rs. [®] per Equity Share
aggregating to Rs. [e] Lakhs

Pre-and Post-Issue Equity Shares:

Equity Shares outstanding prior to
the Issue

1,72,41,800 Equity Shares of Rs.10/- each

Equity Shares outstanding after the
Issue

[e] Equity Shares of Rs.10/- each

Use of Proceeds

Please see the chapter titled “Objects of the issue” on page 82 of this
Red Herring Prospectus for information about the use of Net
Proceeds.

**4s per the Regulation 253 of the SEBI (ICDR) Regulations, 2018 read with SEBI (ICDR) Amendments regulations, 2025,
as amended, as present issue is a Book Building issue the allocation is the net offer to the public category shall be made as

follows:

a)  Not less than Thirty five percent to individual investor;
b)  Not less than Fifteen percent to non-institutional investor

¢)  Not more than fifty percent to qualified institutional buyers, five percent oxf which shall be allocated to mutual funds.
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Provided that the unsubscribed portion in either of the categories specified in clauses (a) or (b) may be allocated to
applicants in the other category.

Our Company, in consultation with the BRLM, may allocate up to 60% of the QIB Portion to Anchor Investors on a
discretionary basis in accordance with the SEBI ICDR Regulations. The QIB Portion will accordingly be reduced for the
Equity Shares allocated to Anchor Investors. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price.
In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the Net
QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds
only, and the remainder of the Net QIB Portions shall be available for allocation on a proportionate basis to all QIB Bidders
(other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. In
the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity Shares available for
Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders
(other than Anchor Investors) in proportion to their Bids. For details, see “Issue Procedure” on page 222.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category, would be
allowed to be met with spill-over from any other category or combination of categories, as applicable, at the discretion of
our Company in consultation with the BRLM and the Designated Stock Exchange, subject to applicable law.

Notes

1)  The Issue is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to time.
The issue is being made by our company in terms of Regulation 229 (2) of SEBI (ICDR) Regulation, read with Rule
19(2)(b)(i) of SCRR wherein not less than 25% of the post issued paid-up equity share capital of our company are
being offered to the public for subscription.

2)  The Issue has been authorized by our Board pursuant to a resolution passed at its meeting held on October 25, 2024
and by our Shareholders pursuant to a resolution passed at the EGM held on November 12, 2024. This Issue is made

in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to time. For further details please
refer to section titled “Issue Structure” beginning on page no. 218 of this Red Herring Prospectus.

This space has been left blank intentionally
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SUMMARY OF FINANCIAL INFORMATION
RESTATED STATEMENT OF ASSETS AND LIABILITIES

(Amount in ¥ lakhs)

Particulars Note | As at 31st As at 31st As at 31st March,
No. | March, 2025 | March, 2024 2023
I. ASSETS
1) Non-Current Assets
a) Property, Plant and Equipment 2 472.61 502.76 546.10
b) Other Intangible Assets - - -
c¢) Financial Assets
(1) Investments 3 109.80 15.34 15.34
(ii) Trade receivables - - -
(iii) Loans - - -
(iv) Other Financial Assets - - -
d) Deferred Tax Asset(Net) 12 24.34 2.74 4.05
Total Non-Current Assets 606.75 520.83 565.49
2) Current Assets
a) Financial Assets
(i) Trade Receivables 4 1,715.64 1,050.31 808.54
(ii) Cash and Cash Equivalents 5 7.88 12.80 515.83
(iii) ‘Bank Balances other than Cash and Cash 6 449 98 609.79 9.80
Equivalents
(iv) Loans and Advances 7 76.24 - -
b) Other Current Assets 8 1,863.08 703.59 401.15
Total Current Assets 4,112.82 2,376.48 1,735.31
Total Assets 4,719.57 2,897.32 2,300.80
II. EQUITY AND LIABILITIES
1) Equity
a) Equity Share Capital 9 1,724.18 1.00 1.00
b) Other Equity 10 1,462.73 1,765.17 1,216.01
Total Equity 3,186.91 1,766.17 1,217.01
LIABILITIES
2) Non-Current Liabilities
a) Financial Liabilities
(i) Borrowings 11 54.24 179.70 705.57
(ii) Provisions for Employee Benefit 13 59.08 - -
b) Deferred Tax Liabilities(Net) - - -
Total Non-current Liabilities 113.32 179.70 705.57
3) Current Liabilities
a) Financial Liabilities
(1) Borrowings 14 498.47 266.91 -
(ii) Trade Payables
Total outstanding dues of Micro & Small
Enterprises
Total outstanding dues of creditors other than 15
Micro & Small Enterprises 225.95 11.34 173.25
(iii)Other financial liabilities - - -
b) Other Current Liabilities 16 44.35 224.77 86.11
¢) Provisions 13 30.71 51.10 14.74
d) Current Tax Liabilities (Net) 17 619.85 297.34 104.13
Total current Liabilities 1,419.34 951.45 378.22
Total Equity and Liabilities 4,719.57 2,897.32 2,300.80
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RESTATED STATEMENT OF PROFIT & LOSS

(Amount in X lakhs)

Sr Note As at 31st As at 31st As at 31st
No. Particulars No March, March, March,
. ) 2025 2024 2023
1 Revenue from Operations 18 5,607.85 3,656.04 3,884.32
2 Other Income 19 39.52 16.86 43.04
3 Total Income (1+2) 5,647.37 3,672.90 3,927.36
4 EXPENSES :
a. Cost of Materials Consumed 20 451.49 - -
b. Consultancy Charges 21 2,186.67 1,721.12 2,659.49
c. Change in inventory of finished goods, work
in progress and stock in trade ) )
d. Employee Benefits Expense 22 1,197.83 1,062.39 737.86
e. Finance Costs 23 10.20 40.07 34.15
f. Depreciation and Amortisation Expense 2 42.57 54.40 60.63
g. Other Expenses 24 134.19 51.26 54.23
Total Expenses 4,022.95 2,929.23 3,546.37
5 Profit Before Exceptional Items and Tax (3-
4) 1,624.42 743.67 380.99
6 Exceptional Items 5.48 -
7 Profit/ (Loss) Before Tax (5-6) 1,618.94 743.67 380.99
8 Tax Expense/(Benefits):
i. Current Tax 25 426.65 193.21 104.13
ii. Deferred Tax 12 21.61 1.31 0.47)
Total Tax Expense (i+ii) 405.04 194.52 103.66
9 g)rofit/(Loss) from continuing operations (7- 1,213.90 549.16 277.32
10 Profit/(Loss) from discontinuing operations -
11 Tax Expenses from discontinuing )
operations
12 Profit/(Loss) from discontinuing operations )
(10-11)
13 Profit/(Loss) for the period (9+12) 1,213.90 549.16 277.32
14 Other Comprehensive Income :
A.) (i) Items that will not be reclassified to 6.28 ) )
Profit and Loss ’
(i1) Income tax relating to items that will not
be reclassified to  profit or loss )
B) (i) Items that will be reclassified to profit } )
and loss account
(i1) Income tax relating to items that will be (1.58) _ )
reclassified to profit or loss )
15 Total Comprehensive Income for the
period (13+14) 1,218.60 549.16 277.32
16 Earnings per Equity Share of Rs. 10 each
Basic 26 7.42 3.66 1.85
Diluted 26 7.42 3.66 1.85
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RESTATED CASH FLOW STATEMENT

(Amount in X lakhs)

Particulars As at 31st As at 31st As at 31st
March, 2025 March, 2024 March, 2023

A. Cash Flow from Operating Activities
Net Profit/(Loss) before Tax 1,618.94 743.67 380.99
Adjustment for :
Depreciation & Amortisation Expense 42.57 54.40 60.63
Interest Income (39.52) (11.70) (7.95)
Interest Expense 10.20 40.07 34.15
Operating Profit before working Capital Changes : 1,632.19 826.44 467.83
Movements in Working Capital :
(Increase)/decrease in Other current Assets (1,159.49) (302.44) (190.25)
(Increase)/decrease in short term loans and advances (76.24) - 80.27
(Increase)/decrease in Trade Receivables (665.33) (241.77) 194.28
Increase/(decrease) in Other current Liabilities (141.72) 368.22 (112.80)
Increase/(decrease) in Trade payables 114.61 (61.91) 115.29
Cash generated from Operations : (295.98) 588.54 554.62
Direct Taxes Paid 104.14 193.21 295.42
l[\I:]t Cash flow from/(used in) Operating Activities (400.11) 395.34 259.20
B. Cash Flow from Investing Activities
(Purchase)/Sale of property, plant and equipment
including CWIP (12.42) (11.06) (13.63)
(Increase)/decrease in Long term Loans & Advances - - -
Movement in Investments (94.46) - (5.54)
Interest Received 39.52 11.70 7.95
l{‘l};t Cash flow from/(used in) Investing Activities (67.36) 0.64 a1.22)
C. Cash Flow from Financing Activities
Proceeds from/ (repayment of) Long term borrowings (125.46) (525.87) (34.59)
Increase/(decrease) in short term borrowings 231.56 266.91 (0.01)
Increase/(decrease) in Share capital 206.84
Interest Paid (10.20) (40.06) (34.16)
l[\g!]t Cash flow from/(used) in Financing Activities 302.73 (299.02) (68.75)
Net Increase/Decrease in Cash & Cash Equivalents
[A+B+C] (164.74) 96.97 179.22
Cash & Cash equivalents at the beginning of the year 622.59 525.62 346.39
Cash & Cash equivalents at the end of the year 457.86 622.59 525.62
Components of Cash and Cash Equivalents 457.86 622.59 525.62
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SECTION V GENERAL INFORMATION

Brief Information on Company and Issue:

Registered Office

607 6th Floor, Surya Kiran Building 19 K G Marg, Connaught Place, Central
Delhi, New Delhi, Delhi, India, 110001

Email: ashish.kumar@optivaluetek.com

Website: https://optivaluetek.com/

Date of Incorporation

June 27, 2011

CIN

U72200DL2011PLC221539

Company Category

Company Limited by shares

Registrar of Company

Registrar of Companies, Delhi

4th Floor, IFCI Tower,61, Nehru Place, New Delhi, 110019
Tel No.: 011-26235707

Email: roc.delhi@meca.gov.in

Website: www.mca.gov.in

Company Secretary and
Compliance Officer

Ms. Shraboni Chatterjee

607 6th Floor, Surya Kiran Building 19 K G Marg, Connaught Place, Central
Delhi, New Delhi, Delhi, India, 110001

Email: cs@optivaluetek.com

Chief Financial Officer

Mr. Sudhir Kumar Sahani

Address: 607 6th Floor, Surya Kiran Building 19 K G Marg, Connaught Place,
Central Delhi, New Delhi, Delhi, India, 110001

Email: cfo@optivaluetek.com

Bid/ Issue Programme

Bid/Issue September 02,
Opens On: 2025

Bid/Issue September 04,
Closes On: 2025

Anchor Investor Bidding Date September 01, 2025

Note: Applications and any revisions to the same will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard
Time) during the Issue Period at the Application Centres mentioned in the Application Form, or in the case of ASBA
Applicants, at the Designated Bank Branches except that on the Issue Closing Date applications will be accepted only
between 10.00 a.m. and 3.00 p.m. (Indian Standard Time). Applications will be accepted only on Working Days.

DETAILS OF INTERMEDIAES PERTAINING TO THIS ISSUE AND OUR COMPANY

Book Running Lead Manager to the Issue

Registrar to the Issue

A Share India
J You genervate, we multiply

CANMEO

Share India Capital Services Private Limited

Cameo Corporate Services Limited

A-25, Basement, Sector-64, Noida-201301,
Uttar Pradesh.

Subramanian Building, 1, Club House Road,
Chennai 600002

Tel No.: +91 0120-6483000

Tel No.: + 91 044 4002 0700 / 2846 0390

Email: kunal.bansal@shareindia.co.in

E-mail: ipo@cameoindia.com

Investor Grievances Email id: mb@shareindia.com

Investor Grievances Email
id:investor@cameindia.com

Website: www.shareindia.com

Website: www.cameoindia.com

Contact Person: Mr. Kunal Bansal

Contact Person: Ms. K. Sreepriya — Executive Vice
President & Company Secretary

SEBI Registration No. INM000012537

SEBI Registration No. INR000003753
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Banker to the Issue & Sponsor Bank

Legal Advisor to the Issue

[} HDFC BANK

&

A BIZ CHANCELLOR

HDFC BANK LIMITED

Abizchancellor Law LLP

Address: Lodha- I Think Techno Campus, O-3 Level, Next
to Kanjurmarg Railway Station, Kanjurmarg (East), Mumbai
- 400042

Address: 1, Birbal Road, Jangpura Ext., Delhi —
110014

Tel No: +91 022-30752914

Tel No.: +91-8882017384

Email Id: siddharth.jadhav@hdfcbank.com/
sachin.gawade@hdfcbank.com

Email Id: adv.parvindra@gmail.com

Website: www.hdfcbank.com

Website: www.abizchancellor.com

Contact person: Siddharth Jadhav/Sachin Gawade

Contact Person: Mr. Parvindra Nautiyal.

Market Maker

Peer Review/ Statutory Auditor

Choice Equity Broking Private Limited

A. Mishra and Associates, Chartered Accountants

Regd Office: Sunil Patodia Tower, Plot No. 156-158 J.B.
Nagar, Andheri (East), Mumbai City. Mumbai- 400099,
Mabharashtra, India.

Firm Registration No: 023686N

Peer Review Regn. No: 017621

Tel No. 91-22 67079999(Ext-867)

Address: B-27/5, (D.S.), Ramesh Nagar, New
Delhi, 110015

Tel No.: 8750343842

Email: ipo@choiceindia.com

Email: alokmishra06@gmail.com

‘Website: www.choiceindia.com

Contact Person: Pawan Khemka

SEBI Registration No.: INZ000160131

Contact Person: Alok Mishra

Banker to the Company

HDFC Bank Limited

Address: No.2 and 4 NR Complex, Beside Amrutha grand Restaurant off Sarjapur Road, Kasavanahalli

Bengaluru, Karnataka - 560034

Tel No: + 91 — 18002026161

Email: support@hdfcbank.com

Website:www.hdfcbank.com

Contact Person: Manoj Narayan

SEBI Reg No.: INE011316135
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DETAILS OF BOARD OF DIRECTORS OF OUR COMPANY

S.No. | Name DIN Category Designation
1. Ashish Kumar 03511258 Executive Managing Director
2. Ragini Jha 05260531 Executive Whole time director
3. Sumit Kumar 10385526 Non-Executive Independent Director
4. Ankit Aggarwal 10742028 Non-Executive Independent Director
5. Girish Kamal Gupta 00193844 Non-Executive Independent Director

For further details of our directors, please refer chapter titled “Our Management” beginning on page 152 of this Red Herring
Prospectus.

Investors may contact our Company Secretary and Compliance Officer and/or the Registrar to the Offer, i.e., Cameo
Corporate Services Limited and/or the BRLM, i.e., Share India Capital Services Private Limited, in case of any pre- Offer or
post-Offer related problems, such as non-receipt of letters of Allotment, credit of allotted Equity Shares in the respective
beneficiary account, unblocking of amount in ASBA, etc. All grievances relating to the ASBA process may be addressed to
the Registrar to the Issue, with a copy to the relevant SCSB to whom the Application was submitted (at ASBA Bidding
Locations), giving full details such as name, address of the applicant, number of Equity Shares applied for, Application
Amount blocked, ASBA Account number and the Designated Branch of the relevant SCSBs where the Application was
submitted by the ASBA Applicants. For all Issue related queries and for redressal of complaints, Applicants may also write
to the BRLM. All complaints, queries or comments received by Stock Exchange/SEBI shall be forwarded to the BRLM, who
shall respond to the same.

SELF-CERTIFIED SYNDICATE BANKS

The lists of banks that have been notified by SEBI to act as SCSB for the Applications Supported by Blocked Amount
(ASBA) Process are provided on the website of SEBI. For details on Designated Branches of SCSBs collecting the Bid Cum
Application Forms, please refer to the below mentioned SEBI link.
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

REGISTERED BROKERS

Bidders can submit Bid cum Application Forms in the Offer using the stock brokers network of the Stock Exchanges, i.e.,
through the Registered Brokers at the Broker Centers. The list of the Registered Brokers, including details such as postal
address, telephone number and e-mail address, is provided on the website of the SEBI (www.sebi.gov.in) and updated from
time to time. For details on Registered Brokers,

Please refer https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.

REGISTRAR TO OFFER AND SHARE TRANSFER AGENTS

The list of the RTAs eligible to accept Bid cum Applications forms at the Designated RTA Locations, including details such
as address, telephone number and e-mail address, are provided on the website of the SEBI on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, as updated from time to time.

COLLECTING DEPOSITORY PARTICIPANTS

The list of the CDPs eligible to accept Bid cum Application Forms at the Designated CDP Locations, including details such
as name and contact details, are provided on the website of Stock Exchange. The list of branches of the SCSBs named by the
respective SCSBs to receive deposits of the Bid cum Application Forms from the Designated Intermediaries will be available
on the website of the SEBI (www.sebi.gov.in) on https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
and updated from time to time.

STATEMENT OF RESPONSIBILITY OF THE BOOK RUNNING LEAD MANAGER/STATEMENT OF
INTER SE ALLOCATION OF RESPONSIBILITIES

Since Share India Capital Services Private Limited is the sole Book Running Lead Manager (BRLM) to the Offer and all
the responsibilities relating to co-ordination and other activities in relation to the Offer shall be performed by them.
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CREDIT RATING
This being an issue of Equity Shares, credit rating is not required.
IPO GRADING

Since the Issue is being made in terms of Chapter IX of SEBI ICDR Regulations, there is no requirement of appointing an
IPO grading agency.

EXPERT OPINION
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated March 08, 2025 from Peer Review Auditor namely, M/s. A. Mishra &
Associates, Chartered Accountants, (023686N) to include their name as an expert as defined under Section 2(38) of the
Companies Act, read with Section 26(5) of the Companies Act 2013. read with SEBI ICDR Regulations in this Red Herring
Prospectus as an “expert” to the extent and in its capacity as an independent Statutory Auditor and in respect of its (i)
examination report dated February 07, 2025 from on our restated Standalone financial information; and (ii) its report dated
March 04, 2025, on the statement of Special Tax Benefits in this Red Herring Prospectus and such consent has not been
withdrawn as on the date of this Red Herring Prospectus.

Our Company has received a written consent dated March 17, 2025, from M/s. Abiz chancellor Law LLP, Advocate, to
include its name as an expert as defined under Section 2(38) of the Companies Act, 2013, read Section 26(5) of the
Companies Act, 2013, read with SEBI ICDR Regulations in this Red Herring Prospectus as an “expert”, to the extent and
in its capacity as an advisor on the pending legal litigations by and against the Company, Company’s Subsidiaries, Group
Companies, the Promoters and the Directors, included in this Red Herring Prospectus.

Aforementioned consent has not been withdrawn as on the date of this Red Herring Prospectus. However, the term - expert
shall not be construed to mean an - expert as defined under the U.S. Securities Act. All the intermediaries including
Merchant Banker has relied upon the appropriacy and authenticity of the same.

DEBENTURE TRUSTEE
Since this is not a debenture issue, appointment of debenture trustee is not required.
APPRAISAL AND MONITORING AGENCY

As per regulation 262(1) of SEBI ICDR Regulations, the requirement of monitoring agency is mandatory if the Issue size
is exceeds Rs. 5000 Lakh. Since the Issue size is exceeds Rs. 5000 Lakh, our Company has appointed Infomerics Valuation
and Rating limited as the monitoring agency for this Issueto monitor the utilisation of the Net Proceeds, in accordance with
Regulation 262 of the SEBI ICDR Regulations. For details in relation to the proposed utilisation of the Net Proceeds, see
“Objects of the Issue” on page 82.

BOOK BUILDING PROCESS

The book building, in the context of the Issue, refers to the process of collection of Bids on the basis of the Red Herring
Prospectus/ Red Herring Prospectus within the Price Band, which will be decided by our Company, in consultation with
the BRLM, and will be advertised in all editions of Financial Express of the English national newspaper, in all editions
Jansatta of the Hindi national newspaper, also being Regional language where our Registered Office is located, each with
wide circulation, at least two working days prior to the Bid/ Offer Opening Date. The Offer Price shall be finalized after
the Bid/ Issue Closing Date. The principal parties involved in the Book Building Process are:

All Bidders (except Anchor Investors) shall mandatorily participate in the Offer only through the ASBA process. Pursuant
to the UPI Circulars, Individual Bidders may also participate in this Offer through UPI in the ASBA process. In accordance
with the SEBI ICDR Regulations, QIBs bidding in the QIB Portion and Non-Institutional Bidders bidding in the Non-
Institutional Portion are not allowed to withdraw or lower the size of their Bids (in terms of the quantity of the Equity
Shares or the Bid Amount) at any stage. Individual Bidders can revise their Bids during the Bid/ Offer Period and withdraw
their Bids until the Bid/ Offer Closing Date.

Each Bidder by submitting a Bid in Offer, will be deemed to have acknowledged the above restrictions and the terms of
the Offer.
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Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation to this
Issue. In this regard, our Company has appointed the BRLM to manage this Issue and procure Bids for this Issue. The Book
Building Process is in accordance with guidelines, rules and regulations prescribed by SEBI and are subject to change from
time to time. Bidders are advised to make their own judgement about an investment through this process prior to submitting
a Bid.

The process of Book Building is in accordance with the guidelines, rules and regulations prescribed by SEBI under the
SEBI ICDR Regulations and the Bidding Processes are subject to change from time to time. Investors are advised to make
their own judgment about investment through this process prior to submitting a Bid in this Offer.

Bidders should note that this Offer is also subject to obtaining (i) final approval of the RoC after the Red Herring Prospectus
is filed with the RoC; and (ii) final listing and trading approvals from the Stock Exchanges, which our Company shall apply
for after Allotment.

For further details, please refer to the chapters titled “Issue Structure” and “Issue Procedure” beginning on pages 218 and
222 respectively of this Red Herring Prospectus.

ILLUSTARTION OF BOOK BUILDING PROCESS AND THE PRICE DISCOVERY PROCESS

For an illustration of the Book Building Process and the price discovery process, please refer to the chapter titled “Issue
Procedure” on page 222 of this Red Herring Prospectus.

UNDERWRITING AGREEMENT

Our Company and BRLM to the issue here by confirm that the Issue is 100% Underwritten. The Underwriting agreement
is dated November 22, 2024 is Superseded via agreement dated August 12,2025 Pursuant to the terms of the Underwriting
Agreement, the obligations of the Underwriters are subject to certain conditions specified therein. The Underwriters have
indicated their intention to underwrite the following number of specified securities being offered through this Issue:

Name, Address, Telephone, Fax, and Email of the Indicative No. of | Amount % of the Total
Underwriter Equity Shares to | Underwritten Issue Size

Be Underwritten | (Rs. In Lakh) Underwritten
SHARE INDIA CAPITAL SERVICES 9,28,000 [o] 15.04%
PRIVATE LIMITED

Address: A-25, Basement, Sector-64, Noida-
201301, Uttar Pradesh India

Tel: +91 0120-4910000

Email Id: kunal.bansal@shareindia.co.in

Investor Grievances Email id: mb@shareindia.com
SEBI Registration: INM000012537

Website: www.shareindia.com

CIN: U65923UP2016PTC075987

Contact Person: Mr. Kunal Bansal

CHOICE CAPITAL ADVISORS PRIVATE 52,41,600 [e] 84.96%
LIMITED

Address: Sunil Patodia Tower, Plot No. 156-158 J.B.
Nagar, Andheri (East), Mumbai City, Mumbai — 400099,
Maharashtra, India.

Tel: +91 22 67079999 / 7919

Email Id: nimisha.joshi@choiceindia.com

Investor Grievances Email id:
investorgrievances_advisors@choiceindia.com
Website: www.choiceindia.com/merchant-investment-
banking

CIN: U65999MH2010PTC198714

Contact Person: Ms. Nimisha Joshi

In the opinion of our Board of Directors of the Company, the resources of the abovementioned Underwriter is sufficient to
enable them to discharge the underwriting obligations in full. The above-mentioned Underwriter is registered with SEBI
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under Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchanges.
FILING OF OFFER DOCUMENT

A soft copy of the Red Herring Prospectus and Prospectus shall be filed with SEBI through SEBI Intermediary Portal at
https://siportal.sebi.gov.in as per Regulation 246(1) of SEBI (ICDR) Regulations. Pursuant to Regulation 246(2) of SEBI
ICDR Regulations, the SEBI shall not issue any observation on the offer document. A copy of the Red Herring Prospectus
and Prospectus along with the documents required to be filed under Section 26 read with Section 32 of the Companies Act
will be delivered to the Registrar of Companies, Delhi at 4th Floor, IFCI Tower,61, Nehru Place, New Delhi —110019.

CHANGE IN THE AUDITOR DURING LAST 3 YEAR

The company has appointed A. Mishra & Associates (FRN: 023686N), on December 31, 2020, for a tenure of 5 years,
starting from 01/04/2020 to 31/03/2025. So, there has been no change in the auditor during the last 3 years.

WITHDRAWAL OF THE ISSUE

Our Company in consultation with the BRLM, reserves the right not to proceed with the Issue at any time after the Issue
Opening Date but before the Board meeting for Allotment. In such an event, our Company would issue a public notice in
the newspapers, in which the pre-Issue advertisements were published, within two (2) days of the Issue Closing Date or
such other time as may be prescribed by SEBI, providing reasons for not proceeding with the Issue. The BRLM, through
the Registrar to the Issue, shall notify the SCSBs to unblock the bank accounts of the ASBA Applicants within one (1) day
of receipt of such notification. Our Company shall also promptly inform NSE Emerge on which the Equity Shares were
proposed to be listed. Notwithstanding the foregoing, the Issue is also subject to obtaining the final listing and trading
approvals from NSE Emerge, which our Company shall apply for after Allotment. If our Company withdraws the Issue
after the Issue Closing Date and thereafter determines that it will proceed with an IPO, our Company shall be required to
file a fresh Red Herring Prospectus.

DETAILS OF THE MARKET MAKING ARRANGEMENT FOR THIS OFFER

Our Company and the BRLM have entered into a tripartite agreement dated November 22", 2024 is Superseded via
agreement dated August 12, 2025 with Choice Equity Broking Private Limited the Market Maker for this Issue, duly
registered with NSE Emerge to fulfill the obligations of Market Making:

The Market Maker shall fulfill the applicable obligations and conditions as specified in the SEBI (ICDR) Regulations, and
its amendments from time to time and the circulars issued by the NSE and SEBI regarding this matter from time to time.
Following is a summary of the key details pertaining to the Market Making arrangement:

1. The Market Maker shall be required to provide a 2-way quote for 75% of the time in a day. The same shall be
monitored by the stock exchange. Further, the Market Maker(s) shall inform the exchange in advance for each and
every black out period when the quotes are not being offered by the Market Maker.

2. The prices quoted by Market Maker shall be in compliance with the Market Maker Spread Requirements and other
particulars as specified or as per the requirements of NSE Limited and SEBI from time to time.

3. The minimum depth of the quote shall be Rs.1,00,000. However, the investors with holdings of value less than
Rs.1,00,000 shall be allowed to offer their holding to the Market Maker(s) (individually or jointly) in that scrip
provided that he sells his entire holding in that scrip in one lot along with a declaration to the effect to the selling
broker.

4.  Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker(s), for the quotes
given by him.

5. There would not be more than five Market Makers for a script at any point of time and the Market Makers may
compete with other Market Makers for better quotes to the investors.

6.  On the first day of the listing, there will be pre-opening session (call auction) and thereafter the trading will happen
as per the equity market hours. The circuits will apply from the first day of the listing on the discovered price during
the pre-open call auction.

7.  The Marker maker may also be present in the opening call auction, but there is no obligation on him to do so.

8.  There will be special circumstances under which the Market Maker may be allowed to withdraw temporarily/fully
from the market — for instance due to system problems, any other problems. All controllable reasons require prior
approval from the Exchange, while force-majeure will be applicable for non-controllable reasons. The decision of the
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10.

Exchange for deciding controllable and non-controllable reasons would be final. The Market Maker(s) shall have the
right to terminate said arrangement by giving a one month notice or on mutually acceptable terms to the Merchant
Banker, who shall then be responsible to appoint a replacement Market Maker(s). In case of termination of the above
mentioned Market Making agreement prior to the completion of the compulsory Market Making period, it shall be the
responsibility of the BRLM to arrange for another Market Maker in replacement during the term of the notice period
being served by the Market Maker but prior to the date of releasing the existing Market Maker from its duties in order
to ensure compliance with the requirements of regulation 261 of the SEBI (ICDR) Regulations, 2018. Further, our
Company and the BRLM reserve the right to appoint other Market Makers either as a replacement of the current
Market Maker or as an additional Market Maker subject to the total number of Designated Market Makers does not
exceed five or as specified by the relevant laws and regulations applicable at that particulars point of time. The Market
Making Agreement is available for inspection at our registered office from 11.00 a.m. to 5.00 p.m. on working days.

Risk containment measures and monitoring for Market Makers: Emerge Platform of NSE will have all margins
which are applicable on the NSE Main Board viz., Mark-to-Market, Value- At-Risk (VAR) Margin, Extreme Loss
Margin, Special Margins and Base Minimum Capital etc. NSE can impose any other margins as deemed necessary
from time-to-time.

Punitive Action in case of default by Market Maker: Emerge Platform of NSE will monitor the obligations on a
real time basis and punitive action will be initiated for any exceptions and/or non- compliances. Penalties/ fines may
be imposed by the Exchange on the Market Makers, in case he is not able to provide the desired liquidity in a particular
security as per the specified guidelines. These penalties/ fines will be set by the Exchange from time to time. The
Exchange will impose a penalty on the Market Maker(s) in case he is not present in the market (offering two way
quotes) for at least 75% of the time. The nature of the penalty will be monetary as well as suspension in market making
activities / trading membership.

The Department of Surveillance and Supervision of the Exchange would decide and publish the penalties/ fines/ suspension
for any type of misconduct/ manipulation/ other irregularities by the Market Makers from time to time.

Price Band and Spreads: Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits
on the upper side for Markets Makers during market making process has been made applicable, based on the issue size and

as follows:

Issue Size Buy quote exemption threshold | Re-Entry threshold for buy quote
(including mandatory initial | (including mandatory initial
inventory of 5% of the Issue Size) | inventory of 5% of the Issue Size)

Up to Rs. 20 Crore 25% 24%

Rs.20 Crore to Rs.50 Crore 20% 19%

Rs.50 Crore to Rs.80 Crore 15% 14%

Above Rs.80 Crore 12% 11%

The Marketing Making arrangement, trading and other related aspects including all those specified above shall be subject
to the applicable provisions of law and/or norms issued by SEBI/NSE from time to time.

The trading shall take place in TFT segment for first 10 days from commencement of trading. The price band shall
be 20% and the Market Maker Spread (difference between the sell and the buy quote) shall be within 10% or as
intimated by Exchange from time to time.

This place has been left blank intentionally.
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SECTION VI - CAPITAL STRUCTURE

The Equity Share capital of our Company, as on the date of this Red Herring Prospectus is set forth below:
Amount (Rs. In Lakhs)

Sr. No. | Particulars Aggregate Aggregate value
Nominal value at offer price
A. Authorized Share Capital
2,50,00,000 Equity Shares of Rs.10/- each 2500.00 -
B. Issued, Subscribed and Paid-Up Share Capital before the
Issue
1,72,41,800 Equity Shares of Rs.10/- each 1724.18 -
Present Issue in terms of the Red Herring Prospectus*
Upto 61,69,600 Equity Shares of face value of Rs.10/- each at a 616.96 [e]
price of Rs. - per equity share
Consisting of:
Fresh issue of 61,69,600 Equity Shares of face value of Rs.10/- 616.96 [e]
each at a premium of Rs. [e] per share
of which: **
@ Reservation for Market Maker Upto - 3,13,600 Equity Shares [e] [e]
of face value of Rs.10/- each at a price of Rs. [e] per
Equity Share reserved as Market Maker Portion.
n Net Issue to the Public — 58,56,000 Equity Shares of Rs.10/- 585.60 [eo]
each at a price of Rs. [®] per Equity Share.
C. Of the Net Issue to the Public
@O Allocation to Qualified Institutional Buyer — 29,04,000 290.40 [®]
Equity Shares of Rs.10/- each at a price of Rs. [®] per
Equity Share.
(€1)) Allocation to Individual Investors — 20,64,000 Equity Shares 206.40 [e]
of Rs.10/- each at a price of Rs. [®] per Equity Share
(II1) | Allocation to Other than Individual Investors — 8,88,000 88.80 [e]
Equity Shares of Rs.10/- each at a price of Rs. [®] per
Equity Share
D. Issued, Subscribed and Paid-up Share Capital after the
Issue
2,34,11,400 Equity Shares of Rs. 10/- each 2341.14
E. Securities Premium Account
Before the Issue 155.04
After the Issue [®]

* The present Issue has been authorized pursuant to a resolution of our Board of Directors dated October 25, 2024 and by
Special Resolution passed under Section 62(1) (c) of the Companies Act, 2013 at the Extraordinary General Meeting of the

members held on November 12, 2024.

*k

a) In accordance with regulation 15 of Schedule XIII of SEBI ICDR Regulations, under-subscription in any category including
QIB Category is allowed to be met with spill over from any other categoryor combination of categories at the discretion of the
Issuer and in consultation with the BRLM and the Designated Stock Exchange and in accordance with the SEBI (ICDR)

Regulations.

b) In case of under subscription in the Offer, spill-over to the extent of such under- subscription may be permitted fromthe
Reserved Portion to the Offer. For allocation in the event of an under-subscription applicable to the Issuer, Bidders may refer

to the RHP.
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NOTES TO THE CAPITAL STRUCTURE
1. Details of increase in Authorized Share Capital:

Since the incorporation of our Company, the Authorized share capital of our Company has been altered in the manner set forth
below:

S.NO. Date No. of Shares Face Valu( Cumulative No| Cumulative ‘Whether
Rs.) Shares Authorized Share | AGM/EGM
Capital (in Rs.)
1. June 27, 2011 10,000 10 10,000 1,00,000 N.A.
2. May 22, 2024 2,49,90,000 10 2,50,00,00( 25,00,00,000 EGM

2. History of Paid-up Equity Share Capital of our Company

S. | Date of No. of Face | Issue| Nature of Nature of Cumulativ | Cumulative | Cumulative
No.| Allotment Equity valuel Price| considera| Allotment e number | Paid-up Securities
Shares (Rs.)| (Rs.)| tion of Equity | Capital premium
allotted Shares (Rs.) (Rs.)
1 On 10,000 10 - Cash Subscription 10,000 100,000 Nil
Incorporation to MOA
(M
2| July?24,2024 1,150 10 10 Cash Right Issue 11,150 1,11,500 Nil
2)
3 August 02, 1,67,13,850| 10 - | Other than | Bonus Issue | 1,67,25,000 16,72,50,000 Nil
2024 cash 3
4 | December 02, 5,16,800 10 40 Cash Preferential | 1,72,41,800( 17,24,18,000 | 1,55,04,000
2024 Allotment (4)
Note:

1. [Initial Subscribers to the MOA subscribed to 10,000 Equity Shares of face value of ¥ 10.00/- each as per the details given

below:

S.No.| Name of Person No. of Shares issued
1. | Amit Kumar 5,000
2. | Ashish Kumar 5,000

Total 10,000

2. The Company thereafter issued 1,150 Equity shares on July 24, 2024, for cash consideration by way of Right Issue,
mentioned in detail below:

S.No.|Name of Person No. of Shares issued
1. Sujith Damodara Kamath 1,150
Total 1,150

3. The company thereafter issued 1,67,13,850 Equity Shares on August 02, 2024 by issue of Bonus Shares, mentioned
in detail below:

S.No. | Name of Person No. of Shares issued
1. Ashish Kumar 74,95,000

. Ragini Jha 74,95,000

3. Sujith Damodara Kamath 17,23,850
Total 1,67,13,850

4. The company thereafter issued 5,16,800 Equity Shares of % 10 each at a premium of 330 each on Preferential Issue basis
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December 02, 2024 , the details of which are given below:

S.No. | Name of Person No. of Shares issued
1. Imvesta Growth Scheme 2,56,000
2. Amit Gupta 11,200
3. Jayant Agarwal 12,800
4. Suman Jeet Agarwal 25,600
5. Anu Agarwal 25,600
6. Rajagopal Sankaraiah 8,000
7. Izuz Consultancy Private Limited 16,000
8. Himashu Goel Huf 16,000
9. Suresh Chawla 12,800
10. | Vaibhave Monga 11,200
11. Ridhi Khurana 12,800
12. | Kavita Munjal 9,600
13. | Geeta Malik 9,600
14. | Harshit Arora 9,600
15. | Krishan Nagapal Huf 16,000
16. Bimla Rani 16,000
17. Nikhil Bansal 16,000
18. Nikhil Bansal Huf 16,000
19. M/s. Jita Edutech Private Limited 16,000
Total 5,16,800
3. Issue of Equity Share other than Cash Equity Share Capital of our Company
Except as discuss below, we have not issued any Equity Shares for consideration other than cash.
Date of No. of Face | Issue Nature of Benefits Allottees No. of
Allotme | Equity Shares | value | Price consideration accrued to shares
nt allotted Rs.) | (Rs.) Company Allotted
August 1,67,13,850 10 NIL Other than Cash — | Capitalization Ashish 74,95,000
02, 2024 Bonus Issue of Reserve Kumar
Ragini Jha 74,95,000
Sujith 17,23,850
Damodara
Kamath

4. We have not revalued our assets since inception and have not issued any Equity Shares (including Bonus Shares) by capitalizing

any reserves.

5. No Equity Shares have been allotted pursuant to any scheme approved under section of 230-234 of the Companies Act 2013, as

there was no such scheme implemented in Our Company in the past.

6. As on date of the Red Herring Prospectus, Our Company has not issued any equity shares under any employee stock option
scheme and we do not have any Employee Stock Option Scheme, Employee Stock Option Purchase Scheme and Stock

Appreciation Rights.

7. The Issue Price shall be decided by our Company in consultation with the Book Running Lead Manager. We have not issued
any Equity Shares at a Price below issue price, except issue of bonus shares, preferential issue as disclosed at Note 2(3) and 2 (4)
at page number 63 of this Red Herring Prospectus.
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1) Shareholding of the Promoters of our Company

As on the date of this Red Herring Prospectus, Our Promoters — Mr. Ashish Kumar and Mrs. Ragini Jha holds total
1,49,99,956 Equity Shares representing 87.00% of the pre-issue paid up share capital of our Company.

Details of Build-up of shareholding of the Promoters

Date of Allotment | Nature Number Face Value Issue/ Consid Name of % of pre
/ acquisition / (Allotment/ | of Equity per Equity Transfer | eration | Transferee issue capital
Transaction and | transfer) Shares Share (in price per (cash/ of
when made fully Rs.) Equity other Cumulative
paid up Share (in than Shares
Rs.) cash)
Mr. Ashish Kumar
Incorporation Subscriber 5,000 10 10 Cash - 0.03
to MOA
August 02, 2024 Bonus Issue 74,95,000 10 - - - 43.47%
August 12,2024 Transfer (11) 10 14.90 Bala Sadam Negligble
August 12, 2024 Transfer (11) 10 14.90 Kavya Shree Negligble
August 12,2024 Transfer (11) 10 14.90 Revanasidap Negligble
pa Pujari
August 12,2024 Transfer (11) 10 14.90 Vidya Negligble
Gowda
Total 74,99,956 10 43.50%
Mrs. Ragini Jha
September 25, Transfer 5000 10 10 Cash | Amit Kumar 0.03
2012
August 02, 2024 Bonus Issue 74,95,000 10 - - - 43.47%
Total | 75,00,000 43.50%

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of acquisition of such Equity

Shares. Except as disclosed in this chapter none of the Equity Shares held by our Promoters are under pledged.

(This space has been left blank intentionally)
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2) Our shareholder Pattern:

I.  The table below represents the shareholding pattern of our Company as per Regulation 31 of the SEBI (LODR) Regulations, 2015, as on the date of this Red
Herring Prospectus:

1 /4 J114 V14 V Vi VII=IV+ X XI=VII+X X11 XIT1 X1V
VvV 1

(A) | Promoters and 2 1,49,99,95 - - 1,49,99,95 | 87.00 | 1,49,99.9 | - | 1,49,94 87.00 - 87.00 - - 1,49,99,95
Promoters 6 6 56 ,956 6
Group

(B) | Public 33 22,41,844 - 33 22,41,844 | 13.00 22,441 84 - 222:141 .8 13.00 - 13.00 - - 22,41,844
Non-Promoters- - - _ - - - - - - - - - - -

(C) | Non Public

(1) | Shares - - - - - - - - - - - - - -




underlying DRs

Shar?s held by - - - - - - - -
2 Employee
@ Trusts
Total 35 1,72,41,80 1,72,41,80 100 | 1,72,41,8 1,72,41 100 100 1,72,41,80
0 0 00 ,800 0

*As on the date of this Red Herring Prospectus I Equity Shares holds 1 vote. None of the shares of the Promoters are under pledge.

(This space has been left blank intentionally)
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II. Shareholding pattern of Promoters and Promoters Group:

+( vy D+(X)
]




(a) [ Individual/HUF

1 Ashish Kumar

7499956 7499956 435 7499956 7499956 435 43.5 7499956
2 Ragini Jha 7500000
7500000 1435 | 7500000 7500000 | 435 435 7500000
(b) Cen. Govt./ - - - - - - - _
State
Government(s)
(c) Financial - - - - - - - -
Institutions/Ban
ks
Any other - - - - - - -
@ (gody
Corporate)
2) Foreign _ _ _ _ _ - -
(a) Individual - - - - - - -
(N
RI/ Foreign
Individual)
(b) Government - - - - - - -
I | Institutions - - - - - - -
(d) Foreign - - - - - - -
Portfolio
Investor
i An _ _ - - - - -
0 Other(sp}écify)
Sub- '{Zo)tal(A) - - - - - - -
Total Shareholding of 1,49,99,95 - 87.00 | 1,49,99,9 1,49,99,9 | 1,49,99,9 87.00 1,49,99,95
Promoters and 6 56 56 56 6

Promoters Group
(A) = (A1) + (A)(2)

*None of the issued shares are under pledge.
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(iii) Shareholding Pattern of public Shareholder

D an an a) v | vh | dv)+ | (vl (IX) X (XD=(vi) | (XID X1y Xx1)
n+wv +(X)
/)

(4)) Insfitutions - - - - - - - - - - - - - -1 - - - -

(a) Mutual Funds - - - - - - - - - - - - Z Z Z - Z -

(b) Venture - - - - - - - - - - - - - - - - - -
Capital Funds
(c) Alternate - - - - - - - - - - - - - - - -
Investment
Funds
@ Foreign - - _ - - - - - - - - - - - - - - -
Venture
Capital
Investors
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©

Foreign
Portfolio
Investor

®

Financial
Institutions/
Banks

(3]

Insurance
Companies

(h)

Provident
Funds/ Pension
Funds

®

(Acny othetr
orporate
Body -

Domestic)

60,800

60,800 | 0.35%

60,800

60,800

0.35%

0.35%

60,800

Sub-Toftal
B)D)

60,800

60,800 | 0.35%

60,800

60,800

0.35%

0.35%

60,800

@

Central

Government/St
ate

Government
(s)/ President
of India

Sub-Total (B
b ®

3

Non-
Institutions

[€))

1. Individual
shareholders
holdin
nominal share
capital up to

Rs.21a

19

1,80,844

1,80,84 | 1.05%
4

1,80,84
4

1,80,84
4

1.05%

1.05%

1,80,84
4

11. Individual
shareholders
holdin
nominal share
capital in
excess of Rs.2
lakh

19,02,600

19,02,6 | 11.03%
00

19,02,6
00

19,02,6
00

11.03%

11.03%

19,02,6
00

(b)

NBFCs
registered with
RBI

©

Employee
Trusts

[C))

Overseas
Depositories
(holding DRs)
(Balancing
figure)

©

Any Other
(Resident-
HUF)

97,600

97,600 | 0.57%

97,600

97,600

0.57%

0.57%

97,600
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Su(l]);)T(g)tal - 29 [ 19,85,844 19,858 [ 11.51% | 19,85,8 19,858 | 11.51% 11.51% 19,85,8
44 44 44 44

Total Public Shareholding 33 | 22,41,844 22,418 | 13% | 224184 22,418 | 13% 13% 22,418
B)-B)(1) + (B) 2) + (B)3) 44 4 44 44
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IV. Shareholdin

attern of the Non-Promoters- Non Public shareholder

VIiI=
v+
V+vi1

XI=VII+X

M

Custodian
/DR Holder

(@)

Name of DR
Holder (if
applicable)

@

Employee Benefit
Trust Under SEBI
(Share Based
Employee
Benefits

and Sweat
Equity)
Regulations, 2021
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Total Non-
Promoters — Non - - - - - - _
Public
Shareholding
I=I(1)+1(2)

Note:

e [n terms of SEBI circular bearing No. CIR/ISD/3/2011 dated June 17, 2011 and SEBI circular bearing No. SEBI/CIR/ISD/ 05 /2011, dated September 30, 2011, the

Equity Shares held by the Promoters/Promoters Group Entities and 50% of the Equity Shares held by the public shareholders, shall be dematerialized. Presently, all
the existing equity shares of the Company are in dematerialized form.

o PAN of the Shareholders will be provided by our Company prior to Listing of Equity Share on the Stock Exchange.
L]

Our Company will file the shareholding pattern of our Company, in the form prescribed under Regulation 31 of the SEBI (LODR) Regulations, 2015, one day prior
to the listing of the equity shares. The shareholding pattern will be uploaded on the website of NSE Emerge before commencement of trading of such Equity Shares.
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Following are the details of the holding of securities of persons belonging to the category “Promoters and Promoters Group”

and “public” before and after the Issue.

Pre issue Post issue
Sr | Name of shareholder | No. of equity As a % of Issued No. of equity Asa % of
i\I Shares Capital Shares Issued Capital
0.
Promoters
1 | Ashish Kumar 7499956 43.50 7499956 32.03%
2 | Ragini Jha 7500000 43.50 7500000 32.03%
Total — A 14999956 87.00 14999956 64.06%
Promoters Group
3 NIL
Total - B 64.06%
Public
4 | Existing Shareholders 22,41,844 13.00 22,41,844 9.58%
PO - - 61,69,600 26.36%
Total-C 22,41,844 13.00 84,11,444 100%
Grand Total 1,72,41,800 100.00 2,34,11,400 100%

The average cost of acquisition of or subscription to Equity Shares by our Promoters is set forth in the table below:

Name of the Promoters No. of Shares held | Average cost of Acquisition (in Rs.)
Ashish Kumar 74,99,956 0.007
Ragini Jha 75,00,000 0.007

Details of Major Shareholders:

A.  List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on date of this Red Herring

Prospectus :
Sr. Name of shareholders No. of Equity Shares % of Paid-up
No. held* Capital**
1. Ashish Kumar 74,99,956 43.5%
2. Ragini Jha 75,00,000 43.5%
3. Sujith Damodara Kamath 17,25,000 10%
Total 1,67,24,956 97.00%

B. List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on date ten days prior to the

date of the Red Herring Prospectus :

Sr. Name of shareholders No. of Equity Shares % of Paid-up
No. held* Capital**
1. Ashish Kumar 74,99,956 43.5%
2. Ragini Jha 75,00,000 43.5%
3. Sujith Damodara Kamath 17,25,000 10%
Total 1,67,24,956 97.00%

C. List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on date one year prior to the

date of this Red Herring Prospectus:
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Sr. Name of shareholders No. of Equity Shares % of Paid-up
No. held* Capital**
1. Ashish Kumar 74,99,956 44.84%
2. Ragini Jha 75,00,000 44.84%
3. Sujith Damodara Kamath 17,25,000 10.31%
Total 1,67,24,956 99.99%
D. List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on date two years prior to
the date of this Red Herring Prospectus :
Sr. Name of shareholders No. of Equity Shares % of Paid-up
No. held* Capital**
1. Ashish Kumar 5,000 50%
2. Ragini Jha 5,000 50%
Total 10,000 100%

*Our Company has not issued any convertible instruments like warrants, debentures etc. since its incorporation and there
are no outstanding convertible instruments as on date of this Red Herring Prospectus.
** the % has been calculated based on existing (pre-issue) Paid up Capital of the Company.

6. Our Company has not issued any Equity Shares out of revaluation reserve or reserves without accrual of cash resources.

7. Except as disclosed in this Red Herring Prospectus, our Company presently does not have any intention or proposal to alter its
capital structure for a period of six (6) months from the date of opening of the Issue, by way of spilt/consolidation of the
denomination of Equity Shares or further issue of Equity Shares (including issue of securities convertible into Equity Shares)
whether preferential or otherwise. However, during such period or a later date, it may issue Equity Shares or securities linked to
Equity Shares to finance an acquisition, working capital, merger or joint venture or for regulatory compliance or such other
scheme of arrangement if an opportunity of such nature is determined by its Board of Directors to be in the interest of our

Company.

8. We have 35 shareholders as on the date of filing of this Red Herring Prospectus.

9. As on the date of this Red Herring Prospectus, our Promoters and Promoters’ Group holds total 1,49,99,956 Equity Shares
representing 87.00% of the pre-issue paid up share capital of our Company.

10. Except as disclosed below, none of our Promoters, their relatives and associates, persons in Promoters Group or the directors of
the Company which is a Promoters of the Company and/or the Directors of the Company have purchased or sold any securities
of our Company during the past six months immediately preceding the date of filing this Red Herring Prospectus:

Date of | Number of | Face Value | Issue Price | Nature of | Nature of | Name of
Transactions Equity Shares | (in rs.) transactions | consideration | Transferee

Sold by the

Promoters
12-08-2024 11 10 14.9 Transfer Cash Kavya Shree
12-08-2024 11 10 14.9 Transfer Cash Vidya Gowda
12-08-2024 11 10 14.9 Transfer Cash Revariasiddappa

Pujari

12-08-2024 11 10 14.9 Transfer Cash Bala Sadam

11. The members of the Promoters Group, our Directors and the relatives of our Directors have not financed or purchased by any
other person of securities of our Company, other than in the normal course of the business of the financing entity, during the six
months immediately preceding the date of filing this Red Herring Prospectus.
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12. Details of Promoter’s Contribution locked in for 3 years:

As per Sub-Regulation (1) of Regulation 236 of the SEBI (ICDR) Regulations, 2018, an aggregate of 20% of the post-Issue
Capital shall be considered as Promoter’s Contribution.

Our Promoters have granted consent to include such number of Equity Shares held by them as may constitute 20.00% of the post-
issue Equity Share Capital of our Company as Promoters Contribution and have agreed not to sell or transfer or pledge or otherwise
dispose of in any manner, the Promoters Contribution from the date of filing of this Red Herring Prospectus until the completion
of the lock-in period specified above.

In terms of clause (a) of Regulation 238 of the SEBI (ICDR) Regulations, 2018, Minimum Promoters Contribution as mentioned
above shall be locked-in for a period of 3 years from the date of commencement of commercial production or date of allotment in
the Initial Public Offer, whichever is later.

As per Regulation 238 of the SEBI (ICDR) (Amendment) Regulations, 2025, The Promoters’ holding in excess of minimum
Promoters’ contribution shall be locked-in as follow:

(i) fifty percent. of Promoters’ holding in excess of minimum Promoters’ contribution shall be locked in for a period of
two years from the date of allotment in the initial public offer; and

(il) remaining fifty percent. of Promoters’ holding in excess of minimum Promoters’ contribution shall be locked in for a period
of one year from the date of allotment in the initial public offer.

We further confirm that Minimum Promoters Contribution of 20.00% of the post issue paid-up Equity Shares Capital does not
include any contribution from Alternative Investment Fund.

The Minimum Promoters Contribution has been brought into to the extent of not less than the specified minimum lot and has been
contributed by the persons defined as Promoters under the SEBI (ICDR) Regulations, 2018.

The lock-in of the Minimum Promoters Contribution will be created as per applicable regulations and procedure and details of the
same shall also be provided to the Stock Exchange before listing of the Equity Shares.

The details of the Equity Shares held by our Promoters, which are locked in for a period of 3 years from the date of Allotment in
the Offer are given below:

Sr. No. | Name of Promoters No of Shares Lock-in Period
1. Ashish Kumar 23,42,400 3 Years
2. Ragini Jha 23,42,400 3 Years
Total 46,84,800 3 Years

The Equity Shares that are being locked in are not ineligible for computation of Promoters contribution in terms of Regulation 237
of the SEBI ICDR Regulations. Equity Shares offered by the Promoters for the minimum Promoters contribution are not subject
to pledge. Lock-in period shall commence from the date of allotment of Equity Shares in the Public Issue.

We confirm that the minimum Promoters contribution of 20.00% which is subject to lock-in for 3 years does not consist of:

a) Equity Shares acquired during the preceding three years for consideration other than cash and revaluation of assets or
capitalization of intangible assets;

b) Equity Shares acquired during the preceding three years resulting from a bonus issue by utilization of revaluation reserves
or Unrealized profits of the issuer or from bonus issue against equity shares which are ineligible for minimum Promoters
contribution;

¢) Equity Shares acquired by Promoters during the preceding one year at a price lower than the Issue Price;

d) The Equity Shares held by the Promoters and offered for minimum 20% Promoters Contribution are not subject to any
pledge.

e) Equity Shares for which specific written consent has not been obtained from the shareholders for inclusion of their
subscription in the minimum Promoters Contribution subject to lock-in.
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In terms of Regulation 241 of the SEBI (ICDR) Regulations, 2018, our Company confirms that certificates of Equity Shares which
are subject to lock in shall contain the inscription “Non-Transferable” and specify the lock-in period and in case such equity shares
are dematerialized, the Company shall ensure that the lock in is recorded by the Depository.

Equity Shares locked-in for Two Year
In addition to above Equity Shares that are locked-in for three years as the minimum Promoters’ contribution, fifty percent. of

Promoters’ holding in excess of minimum Promoters’ contribution shall be locked in for a period of two years from the date
of allotment in the initial public offer are given below:

Sr. No. | Name of Promoters No of Shares Lock-in Period
1 Ashish Kumar 25,79,200 2 Year
2 Ragini Jha 25,79,200 2 Year

Total 51,58,400 2 Year

Equity Shares locked-in for One Year
In addition to above Equity Shares that are locked-in for three years as the minimum Promoters’ contribution, the Promoters, and
public pre-issue shareholding of Equity Share capital of our Company shall be locked in for a period of one year from the date of

Allotment in the Public Issue are given below

Further, such lock-in of the Equity Shares would be created as per the bye laws of the Depositories.

Sr. No. | Name of Promoters No of Shares Lock-in Period
1 Promoters 51,56,756 1 Year
2 Public 22,41,844 1 Year

Total 73,98,600 1 Year

Pledge of Locked in Equity Shares:

In terms of Regulation 242 of the SEBI (ICDR) Regulations, 2018, the locked-in Equity Shares held by our Promoters can be
pledged as a collateral security for a loan granted by a scheduled commercial bank or a public financial institution or a
systemically important non-banking finance company or a housing finance company, subject to the following:

*  In case of Minimum Promoters’ Contribution, the loan has been granted to the issuer company or its subsidiary (ies) for
the purpose of financing one or more of the Objects of the Issue and pledge of equity shares is one of the terms of sanction
of the loan.

. In case of Equity Shares held by Promoters in excess of Minimum Promoter’s contribution, the pledge of equity shares is
one of the terms of sanction of the loan.

*  However, lock-in shall continue pursuant to the invocation of the pledge and such transferee shall not be eligible to
transfer the equity shares till the lock-in period specified has expired.

Transferability of Locked in Equity Shares:

In terms of Regulation 243 of the SEBI (ICDR) Regulations, 2018 and subject to provisions of Securities and Exchange Board
of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 as applicable:

*  The Equity Shares held by our Promoters and locked in as per Regulation 238 of the SEBI (ICDR) Regulations, 2018
may be transferred to another Promoters or any person of the Promoter’s Group or to a new Promoters(s) or persons in
control of our Company, subject to continuation of lock-in for the remaining period with transferee and such transferee
shall not be eligible to transfer them till the lock- in period stipulated has expired.
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. The equity shares held by persons other than Promoters and locked in as per Regulation 239 of the SEBI (ICDR)
Regulations, 2018 may be transferred to any other person (including Promoters and Promoter’s Group) holding the equity
shares which are locked-in along with the equity shares proposed to be transferred, subject to continuation of lock-in for
the remaining period with transferee and such transferee shall not be eligible to transfer them till the lock- in period
stipulated has expired.

13. Our Company, our Promoters, our Directors and the BRLM to this Offer have not entered into any buy-back, standby or similar
arrangements with any person for purchase of our Equity Shares from any person.

14. Except as disclosed in this chapter beginning on page number 63 of this Red Herring Prospectus, our Company has not issued
shares for consideration other than cash or out of revaluation of reserves, including Bonus Shares, at any point of time since
Incorporation.

15. Our Company has not allotted any Equity Shares pursuant to any scheme approved under Sections 230 to 234 of the Companies
Act, 2013.

16. Our Company has not re-valued its assets since inception and has not issued any Equity Shares (including bonus shares) by
capitalizing any revaluation reserves.

17. Our Company does not have any Employee Stock Option Scheme, Employee Stock Purchase Scheme & Stock Appreciation
Rights for our employees, and we do not intend to allot any shares to our employees under Employee Stock Option Scheme /
Employee Stock Purchase Scheme from the proposed issue. As and when, options are granted to our employees under the
Employee Stock Option Scheme, our Company shall comply with the SEBI (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021

18. There are no safety net arrangements for this public Offer.

19. As on the date of filing of this Red Herring Prospectus, there are no outstanding warrants, options or rights to convert debentures,
loans or other financial instruments into our Equity Shares.

20. As per Regulation 268(2) of SEBI (ICDR) Regulations, 2018, an over-subscription to the extent of 10% of the Issue can be
retained for the purpose of rounding off to the nearest integer during finalizing the allotment, subject to minimum allotment lot.
Consequently, the actual allotment may go up by a maximum of 10% of the Issue, as a result of which, the post issue paid up
capital after the Issue would also increase by the excess amount of allotment so made. In such an event, the Equity Shares held
by the Promoters and subject to lock- in shall be suitably increased to ensure that 20% of the post issue paid-up capital is locked-
in.

21. All the Equity Shares of our Company are fully paid up as on the date of this Red Herring Prospectus. Further, since the entire
money in respect of the Offer is being called on application, all the successful applicants will be allotted fully paid-up equity
shares.

22. As per RBI regulations, OCBs are not allowed to participate in this Issue.

23. There is no Buyback, stand by, or similar arrangement by our Company/Promoters/Directors/BRLM for purchase of Equity
Shares issued / offered through this Red Herring Prospectus.

24. Except as disclosed in this chapter of Red Herring Prospectus, none of the shares held by our Promoters/ Promoters Group are
pledged with any financial institutions or banks or any third party as security for repayment of loans.

25. Investors may note that in case of over-subscription, the allocation in the Issue shall be as per the requirements of Regulation
253 of SEBI (ICDR) Regulations, as amended from time to time.

26. Under subscription, if any, in any category, shall be met with spill-over from any other category or combination of categories at
the discretion of our Company, in consultation with the BRLM and NSE.

27. The Issue is being made through Book Building Method.

28. BRLM to the Issue viz, and its associates do not hold any Equity Shares of our Company.
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29. Our Company has not raised any bridge loan against the proceeds of this Issue.

30. Our Company undertakes that at any given time, there shall be only one denomination for our Equity Shares, unless otherwise
permitted by law.

31. Our Company shall comply with such accounting and disclosure norms as specified by SEBI from time to time.
32. An Applicant cannot make an application for more than the number of Equity Shares being Issued/Offered through this Red
Herring Prospectus, subject to the maximum limit of investment prescribed under relevant laws applicable to each category of

investors.

33. No payment, direct or indirect in the nature of discount, commission, and allowance or otherwise shall be made either by us or
our Promoters to the persons who receive allotments, if any, in this Offer.

34. Our Promoters and the members of our Promoters Group will not participate in this Issue.

35. Our Company has not made any public issue since its incorporation.

36. Our Company shall ensure that transactions in the Equity Shares by the Promoters and the Promoters Group between the date of
filing the Red Herring Prospectus and the Offer Closing Date shall be reported to the Stock Exchange within twenty-four hours

of such transaction.

37. Our Company shall ensure that the issuer company is in compliance with The Companies Act, 2013 with respect to issuance of
securities since inception till the date of filing of Draft Red Herring Prospectus.

38. Our Company Shall ensure that in the draft offer document/offer document that no material clause of Article of Association have
been left out from disclosure having bearing on the IPO/disclosure

39. For the details of transactions by our Company with our Promoters Group, Group Companies during last three years ended
March 31, 2025, March 31, 2024 & March 31 2023 Fiscals, please refer to paragraph titled—Related Party Transaction in the

chapter titled “Financial Information” beginning on page number F-1 to F-33 of this Red Herring Prospectus.

None of our Directors or Key Managerial Personnel holds Equity Shares in our Company, except as stated in the chapter
titled “Our Management” beginning on page number 152 of this Red Herring Prospectus.

This place has been left blank intentionally
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SECTION VII: PARTICULARS OF THE ISSUE
OBJECTS OF THE ISSUE
We believe that listing will give more visibility and enhance corporate and brand image of our Company. We also believe
that our Company and shareholders will receive the benefits from listing of Equity Shares on the EMERGE platform of NSE.
It will also provide liquidity to the existing shareholders and will also create a public trading market for the Equity Shares of

our Company.

The Offer comprises 100% Fresh Issue of Shares comprising of up to 61,69,600 equity shares of face value ¥10/- each
aggregating up to X [e] lakhs to be issued by Our Company

The objects of the Fresh Issue are:

The details of the proceeds of the Fresh Issue are set forth below:

Particulars Amount
Gross Proceeds from the Issue [e]
Less: Issue related expenses [e]
Net Proceeds of the Fresh Issue [o]

# The Offer related expenses shall vary depending upon the final offer Size and the allotment of Equity Shares.

The main object clause of Memorandum of Association of our Company enables us to undertake the activities for which the
funds are being raised by us through the Issue. Further, we confirm that the activities which we have been carrying out till
date are in accordance with the object clause of our Memorandum of Association. For the main objects clause of our
Memorandum of Association, see “Our History and Certain Corporate Matters” on page 148.

Requirement of funds and utilization of Net Proceeds

Our Company proposes to utilize the Net Proceeds towards funding of the following objects:

The Net Proceeds are proposed to be used in the manner set out in in the following table:

Particulars Amount (X in | % of Net Proceeds
lakhs)

1. Capital Expenditure

la). To meet the expenses for development of new | 1277.25 [e]

products

1b). Expenditure for setup of branch office at 170.40 [®]

Bangalore by leasing a co-working space.

2. Capital expenditure towards upgrading the existing IT | 640.59 [e]

hardware and software for the Company

3. To meet the working capital requirements; and 1752.12 [eo]

4. General corporate purposes [o] [e]

Net Proceeds of the Fresh Issue [e] [e]

# To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

Note: Our Company intends deploy the balance Net Proceeds aggregating Rs. [@] Lakh for General Corporate Purposes
subject to such utilization not exceeding 15% of the Gross Proceeds or Rs. 10 crores, whichever is lower, in compliance with
the SEBI Regulations and circular issued thereafter, including but not limited or restricted to, strategic initiatives,
strengthening our marketing network & capability, meeting exigencies, brand building exercises in order to strengthen our
operations. Our management, in accordance with the policies of our Board, will have flexibility in utilizing the proceeds
earmarked for General Corporate Purposes.

In the event of the estimated utilization of the Net Proceeds in a scheduled financial year being not undertaken in full or in
part, the remaining Net Proceeds shall be utilised in subsequent financial years, as may be decided by our Company, in
accordance with applicable laws. Further, if the Net Proceeds are not completely utilised for the Objects during the respective
periods stated above due to factors including but not limited to (i) global or domestic economic or business conditions; (ii)
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increased competition; (iii) timely completion of the Offer; (iv) market conditions beyond the control of our Company; and
(v) any other commercial considerations, the remaining Net Proceeds shall be utilised (in part or full) in subsequent periods
for the business of our Company, as may be determined by the Board of Directors of our Company, in accordance with
applicable laws. In the event of any increase in the actual utilization of funds earmarked for the purposes set forth above,
such additional funds for a particular activity will be met by way of means available to us, including from internal accruals
and any additional equity and/or debt arrangements.

However, we confirm that no bridge financing has been availed as on date, which is subject to being repaid from the Issue
Proceeds. We further confirm that no part of the Issue Proceed shall be utilized for repayment of any part of outstanding loan
as on date of filing the Red Herring Prospectus.

The fund requirements mentioned above are based on the internal management estimates of our Company and have not been
verified by the Book Running Lead Managers or appraised by any bank, financial institution, please refer to “Risk Factor No.
15. The fund requirements are based on current circumstances of the business and our Company may have to revise its
estimates from time to time on account of various internal/external circumstances or costs or other financial conditions and
other factors, including but not limited to market conditions, competitive environment, costs, interest or exchange rate
fluctuations.

Means of Finance:

We confirm that we are in compliance with the requirement to make the firm arrangement of finance under Regulation 230(1)
(e) of the SEBI ICDR Regulations and Clause 9 (C) of Part A of Schedule VI of the SEBI ICDR Regulations (which requires
firm arrangements of finance through verifiable means for 75% of the stated means of finance, excluding the Issue Proceeds
and existing identifiable internal accruals).

PROPOSED SCHEDULE OF IMPLEMENTATION OF THE OBJECTS AND PROGRESS

Following is the tentative schedule, where we expect to invest the proceeds of the issue:

(Amount in Lakhs)
Sr. Particulars Amount to be |Amount Estimated Estimated
No. financed from |already Utilization of Utilization of Net
Net Proceeds incurred Net Proceeds in FY | Proceeds in FY
2025-26 2026-27
1. Capital Expenditure
la). |To meet the expenses 1277.25 Nil 567.75 709.50
for development of
new products;
1b). |Expenditure For Setup 170.40 Nil 80.40 90.00
Of Branch Office At
Bangalore
2). Capital expenditure 640.59 Nil 533.49 107.11
towards upgrading the
existing IT hardware
and software for the
Company
3. To meet the working 1752.12 Nil 389.43 1392.69
capital requirements;
and
4, General corporate [e] Nil [®] [e]
purposes
5. Issue expenses [e] [o] [eo] Nil
Total [e] [e] [e] [e]

DETAILS OF THE OBJECTS OF THE ISSUE
1. CAPITAL EXPENDITURE
1a). THE COMPANY INTENDS TO DEVELOP A NEW PRODUCTS
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The company intends to start operations in drone analytics as part of its business strategy to continue to stay relevant in its
business operations. The integration of advanced technologies with drones, locomotives, and surveillance systems, alongside
existing assets, offers the potential for centralized management and efficient monitoring across large and complex
environments, such as the Railways and Defence sectors. This integration enables real-time data collection, predictive
analytics, and streamlined decision-making—crucial elements for managing operations at scale.

The market for drone analytics integrated with large-scale operations is still in its early stages, with few companies providing
solutions that combine drones with advanced data analytics and Al for real-time monitoring and predictive management. We
can create our position in the drone analytics space by offering solutions that not only address an existing gap but are also
working for future advancements.

Glimpses of services offered through our new product:

Advanced Technology Solutions
e Digital Twin Systems

A Digital Twin is a virtual representation of a physical object or system that accurately reflects its real-world counterpart. By
spanning the object’s lifecycle, continuously updating with real-time data, and leveraging simulation, machine learning, and
reasoning, Digital Twins enable informed decision-making.

Here’s how Digital Twin systems can impact industries:

Enhancing asset performance and maintenance: By continuously monitoring asset conditions in real time, a Digital Twin
provides insights into performance, identifying areas that require maintenance or optimization.

Streamlining operations and reducing costs: Digital Twins simulate operations to identify inefficiencies and bottlenecks,
allowing businesses to make necessary adjustments to improve productivity, minimize waste, and reduce costs.

Enabling predictive analytics and proactive problem-solving: By analyzing historical and real-time data, Digital Twins
enable predictive maintenance, reducing downtime and extending the life cycle of assets by foreseeing issues before they
occur

Synthetic Air Traffic Systems

Synthetic Air Traffic Systems (SATS) are advanced solutions commonly used in aviation to manage and track aircraft
movements. These systems integrate multiple data sources, including radar, satellite positioning, and sensors to create a real-
time virtual "synthetic" picture of air traffic..

Adapting Synthetic Air Traffic Technologies for Railways — It can significantly enhance scheduling, efficiency, and safety:

Improving Efficiency: SATS can optimize train flow across the railway network by reducing wait times, adjusting train
speeds, and maximizing the use of existing infrastructure.

e  Enhancing Traffic Management: One of the key advantages of SATS is its ability to manage traffic safely, even in
complex and high-density environments.

e Predictive Maintenance: Similar to its applications in aviation, SATS can incorporate predictive maintenance
capabilities for railways. By continuously monitoring the health of trains and tracks, the system can anticipate
maintenance needs, reducing downtime and improving operational reliability.

Data Analytics Systems

Data analytics systems in drones use advanced technology to process and interpret the information collected during drone
operations. These systems transform raw data—such as images, videos, and sensor readings—into valuable insights, helping
businesses across various industries improve efficiency, save time, and reduce costs.

Integration of advanced analytics into drone operations for applications such as:

e Industrial Inspections: In large industrial facilities, machines and equipment require regular inspections for damage
or wear and tear. Instead of relying on manual inspections, drones equipped with cameras and sensors can capture
images and videos of the equipment. Advanced analytics systems then analyze the collected data to detect issues such
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as cracks, leaks, or overheating. Based on the findings, timely corrective actions can be taken, increasing efficiency and
preventing costly breakdowns.

e Quality assurance: In quality assurance (QA), businesses must ensure that products meet specific standards and
specifications. Drones can inspect products or production lines, ensuring that all components function as expected and
meet required quality benchmarks.

e Real-time asset tracking and monitoring: Many businesses need to track and monitor their assets, such as vehicles,
machinery, or inventory. Drones can provide real-time surveillance of these assets. For example, a construction
equipment rental company can use drones to monitor job sites, track the location of each piece of equipment, and assess
its condition, ensuring better asset utilization and maintenance.

e Centralized Management Systems: The development of Al-driven platforms for centralized monitoring and
management of large-scale operations addresses the complexity of overseeing expansive ecosystems such as Railways
and Defence. These systems streamline operations by consolidating data, automating tasks, and providing real-time
insights, enabling decision-makers to optimize and control operations more efficiently.

Use Cases of Our AI-Powered Drone Analytics Solutions

1. Zone Mapping and Setup
¢ Dividing Areas: Focus on high-density zones for closer monitoring.
e Marking Key Locations: Identify entry/exit points, rest areas, and important pathways.

2. Comparative Image Analysis
e Image Synchronization: Capture images at set intervals to track changes.
e Change Detection: Identify shifts in crowd size, movement, or obstacles.
e Image Merging: Combine images from multiple drones for a complete aerial view

3. Predictive Congestion Management
e Trend Analysis: Analyze historical data to detect patterns of crowd movement.
e Alert System: Assign risk levels (low, medium, high) to potential congestion areas.

4. Obstacle and Barrier Monitoring
e Object Detection: Identify objects like barricades, vehicles, or debris using object detection models.
e Traffic Flow Impact: Correlate obstacles with crowd density to highlight potential choke points.

5. Emergency Event Handling
e Evacuation Assistance: Identify the least crowded paths to ensure quick and safe evacuations.
e Incident Response: Deploy drones to monitor affected areas for better coordination.

6. Real-Time Crowd Density Monitoring
e People Counting: Use Al to detect and count individuals accurately.
e Density Alerts: Highlight areas where crowd size exceeds safe limits.
e Heatmaps Visualization: Create color-coded density heatmaps on GIS dashboards.

7. Weather Impact Management
o  Weather-Crowd Correlation: Track how rain, heat, or wind affect crowd movement.
e Hazard Warnings: Spot areas where bad weather may cause safety risks, like slippery surfaces.

8. Adaptive Risk Management
e Risk Level Assessment: Continuously calculate risk scores for each zone based on density, obstacles,
and movement patterns.
e Escape Route Planning: Recommend the safest exit paths based on crowd and obstacle data.

9. Public Engagement and Notifications
e Live Updates: Inform people about crowded areas or entry restrictions through notifications.
e Navigation Assistance: Guide attendees to exits or nearby facilities via mobile apps.
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e Feedback Collection: Allow attendees to report safety concerns or share feedback.

10. Crowd Comfort Monitoring
e Preventing Overcrowding: Detect congestion and suggest ways to ease it, such as reducing queue lengths.
¢ Environmental Monitoring: Combine crowd data with temperature and air quality to maintain comfort.

OptiValue Tek: Intends to develop AI-Powered Drone Analytics for India's Digital Transformation

OptiValue Tek is not just a technology service provider - it enablers of digital transformation across core sectors like
Telecom, Banking, Infrastructure, and Retail & Services, etc. Company’s strategic expansion into Al-powered aerial
analytics and solutions and applications represents a natural evolution of its established capabilities in data processing and
engineering, designed to capture significant value from India’s rapidly modernizing industrial-tech ecosystem.

Leveraging Core Strengths: A Natural Evolution

This strategic initiative is not a departure into an entirely new field. Instead, it is about adapting and extending already
established technologies in data processing, data engineering and data analytics to apply to critical, high-impact use cases
which require sophisticated real time analysis of data. We are developing sophisticated, centralized efficient and platforms
that intelligently combine existing technologies, such as digital twin systems and advanced drone analytics which require
aerial image processing in real time, into highly configurable and scalable solutions. The company already has capabilities
to work on data processing and wants to engage in product development to enhance its revenue profile.

Our expertise in:

e Data Engineering & Processing: We possess extensive experience in data processing. This new product will
leverage this existing expertise to handle and process new, complex datasets generated by drones and sensors,
delivering enhanced capabilities especially image processing for large dataset included crowded areas and traffic
management. We are not doing anything fundamentally new in data processing, but rather applying our proven
skills to a new domain to process larger data faster.

e AI/ML: Applying advanced analytics and machine learning models to extract actionable insights from drone data,
vital for anomaly detection and predictive maintenance.

e Cloud Solutions: Hosting and scaling computationally intensive platforms securely and efficiently on leading
cloud environments.

e Site Reliability Engineering (SRE): Ensuring the high availability, performance, and resilience of these mission-
critical systems.

e Application & Process Integration: Seamlessly integrating new capabilities with clients' existing enterprise
systems.

Proprietary Innovation & Proven Track Record

While we have consistently worked for our clients in similar segments on different products, this initiative marks a shift as
company is developing new product for wider and new applications, and own the proprietary intellectual property
rights. This ensures our long-term competitive advantage and builds valuable assets for the company. As of now company
is creating these solution on requirement basis after passing on the source code. Our experience is further bolstered by our
collaboration with Aerial IQ during Kumbh Mela 2025, where we successfully performed similar drone-based data
processing, proving our capability in this domain. Since, the product development will lead to long term benefits to company
the development is planned to be capitalized.

Varied Applications & Expansive Market Reach

Our new Al-powered drone analytics product is designed with broad applicability, enabling us to serve a diverse client
base:

e Public Sector Clients: Including Indian Railways, Ministry of Defence, and Smart City initiatives, enhancing
predictive maintenance, surveillance, and urban safety.

e  Private Sector Clients: These could be potential adopters of our platform who are ideally positioned to benefit
from automated industrial inspections, digital twin technologies, and real-time IoT analytics. Given their
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operational scale, asset-intensive environments, and strategic focus on digital transformation, these enterprises
represent high-value opportunities for scalable deployment of our solutions.

e Existing Clients: We can seamlessly integrate this new product with our current offerings, further deepening
relationships with clients for whom we already perform extensive data processing. This allows us to market the
product to both new prospective customers and our established client base keeping ownership of intellectual
property for long term benefits.

India's government and industrial sectors present immense and actively funded market opportunities, translating into a
potential addressable market.

Strategic & Financial Sense

While the initial investment is a calculated outlay, it is aimed at building a robust, multi-industry, cloud-deployable
platform. This foundational asset ensures low marginal deployment costs per client, allowing sales to scale exponentially.
The conservative FY27 revenue projection is merely the entry point into a rapidly expanding market, with FY28-30
revenues projected to grow at a higher CAGR once the product is rolled out. This long-term perspective clearly
demonstrates the significant and sustained value creation. Furthermore, by developing cutting-edge, India-built solutions,
we are strategically aligning with national policies like "Make in India" and "Aatmanirbhar Bharat," fostering long-term
partnerships with governmental entities and building a strong knowledge moat.

Conclusion

OptiValue Tek's expansion into Al-powered drone analytics and aerial solutions is not a leap into the unknown, but a
strategic and synergistic move that leverages our deep expertise, proven track record, and intellectual property ownership
to address high-value problems in critical sectors like defense, railways and urbanization. This initiative will not only

enhance shareholder value but also solidify OptiValue Tek's position as a visionary for India's digital transformation,
contributing significantly to the nation's technological self-reliance and operational efficiency.

Note: 1. The Company currently does not have any orders in hand related to the proposed product development;
1. The Company has not undertaken any work with the Government sector in the past;

2. No additional government approval is required to undertake afore-mentioned capital expenditure.

RATIONALE FOR HIRING THE NO. OF EMPLOYEES FOR THE NEW PRODUCT DEVELOPMENT:
For Technical Positions

Digital Twin Systems - Estimated Resource count Technical — 16

Synthetic Air Traffic Systems - Estimated Resource count Technical — 6

Data Analytics Systems - Estimated Resource count Technical — 20

Team will consist of below roles

1. Project Manager - Responsible for planning, executing, and delivering projects on time, within scope and budget, while
managing teams, stakeholders, and risks to ensure successful outcomes.

2. Frontend Engineer (Developers) - Responsible for developing responsive, user-friendly web interfaces using modern
frameworks, ensuring optimal performance, accessibility, and seamless user experience.

3. Backend Engineer - Responsible for designing, developing, and maintaining server-side logic, databases, and APIs to
support scalable and secure application functionality.

4. UI/UX Designer - Responsible for designing intuitive, visually appealing, and user-centric interfaces that enhance user
experience across digital platforms.

5. Infrastructure Specialists - Responsible for designing, implementing, and maintaining IT infrastructure to ensure
reliable, scalable, and secure operations across systems and networks.

6. Testing Specialist - Responsible for designing and executing test plans to ensure software quality, functionality, and
performance meet specified requirements.
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For Non-Technical Positions

The additional 33 employees being hired are non-technical personnel who will assist the technical team in executing the
new project.

The all 75 employees will hired for work in new project.

Comparison of Human Resource Costs to Total Expenses (FY 2021-22 to FY 2024-25):

(In rs. Lakhs)
Description 21-22 22-23 23-24 24-25
Consultant Fee 1,849.55 2,659.49 1,721.12 2186.67
Employee Cost 230.26 737.87 1,062.39 1197.83
HR Cost- Total (A) 2,079.81 3,397.37 2,783.50 3,384.5
Total Expense (B) 2,187.58 3,546.37 2,929.23 4022.95

HR Cost to Total Expense (A/B)  95.07% 95.80% 95.03% 84.13%

Key rationale for hiring personnel:

1) Development of Advanced Technology Solutions:
a) To design, develop, and implement solutions our company must hire personnel with technical expertise in:
o Al & Machine Learning (for predictive analytics and real-time data processing)
o IoT & Sensor Integration (for live monitoring and automation)
o BigData & Cloud Computing (for centralized data management and security)

b) Skilled engineers, analysts, and software developers are essential for building highly scalable and innovative systems
that improve efficiency, safety, and decision-making.

2) Senior Management with relevant experience:

a) As our company expands into new technological frontiers we need personnel who can adapt to evolving market
demands.

b) The integration of these solutions into industries requires individuals who can navigate, manage, and implement
technologies.

c¢) Employees with expertise in technology adoption, process reengineering, and digital transformation.

3) Enhanced Strategic Thinking and Business Acumen:
a) To capitalize on emerging market opportunities in drone analytics, railways, and defense technologies, we need
professionals who can align business strategies with technological advancements.
b) Personnel with experience in strategic planning, market analysis, and business development will help drive our
company’s competitive positioning.
¢) Collaboration with government agencies, enterprises, and regulatory bodies requires individuals who can understand
industry needs and craft tailored solutions.

4) Expanding Client Coverage:
a) Our presence in Railways, Defence, and Industrial Analytics can be strengthened by hiring personnel who:
o Have strong domain knowledge of these sectors.
o Can liaise with clients to expand project scope.
o Possess expertise in integrating Al and analytics with legacy systems.
b) This will help us leverage relationships and ensure a higher adoption rate for our solutions.

5) Widening Industry Coverage:
a) By hiring professionals with diverse industry expertise, we can extend our reach into:
o Urban Infrastructure & Smart Cities (for Al-powered surveillance and analytics)
o Transportation (for Synthetic Air Traffic and real-time monitoring)
o Energy & Utilities (for predictive maintenance and asset monitoring)
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b) Expanding our talent pool with domain specialists will unlock new partnerships and investment opportunities in
emerging industries.

Hiring the right personnel is critical for driving innovation, ensuring successful implementation of technology solutions, and
scaling business operations. By strategically acquiring talent in key areas, we can position ourselves as market leaders in Al-
powered drone analytics, predictive analytics, and digital transformation solutions.

Basis of cost estimation:

Our company intends to deploy the following expenditure i.e., for development of new technology solutions as per structure
below:

Particulars 2025-26 (Rs in Lakhs) 2026-27 (Rs in Lakhs)
Human Resources 567.75 709.50
Total 567.75 709.50

The detail breakup of Human Resources is mentioned as under:

Sr. Position Q3 Q4 | Q1 Q2 Total Cost per Total Total Cost
No. FY | FY | FY FY Month Months (in Lakhs)
26 26 27 27 (per Costs(total
Resource) | no of
(in Rs.) resource )
1. App 0 0 20 1,25,000 210 262.50
Developers 10 10
2. App 2 2 0 0 4 2,50,000 42 105.00
Developme
nt Lead
3. Data 2 1 0 0 3 4,00,000 33 132.00
Science
Lead
4. DevOps 2 0 0 0 2 1,25,000 24 30.00
Engineers
5. ML 3 2 0 0 5 2,00,000 54 108.00
Engineers
6. Solution 2 0 0 0 2 2,25,000 24 54.00
Architects
7. Technical 2 0 0 0 2 3,00,000 24 72.00
Architects
8. Technical 2 0 0 0 2 2,50,000 24 60.00
Program
Managers
9. Technical 1 1 0 0 2 2,25,000 21 47.25
Project
Managers
10. Account 1 0 1 0 2 18 27.00
Manageme 1,50,000.
nt 00
11. Admin 1 0 0 0 1 12 6.00
support 50,000.00
12. Business 1 0 1 0 2 18 22.50
Developme 1,25,000.
nt Manager 00
13. Business 1 0 0 0 1 12 18.00
Manager 1,50,000.
00
14. Contract 1 0 0 0 12 9.00
Mgmt 75,000.00
15. Finance 2 0 1 0 3 30 22.50
specialist 75,000.00
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16. HR Head 1 0 0 0 1 12 24.00
2,00,000.
00
17. HR 1 0 0 0 1 12 15.00
Vertical 1,25,000.
heads 00
18. Legal 1 0 0 0 1 12 24.00
Consultant 2,00,000.
00
19. Marketing 1 0 0 0 1 12 15.00
Executive 1,25,000.
00
20. Payroll 1 0 0 0 1 12 12.00
Specialist 1,00,000.
00
21. Presales 1 0 0 0 1 12 24.00
Lead 2,00,000.
00
22. Presales 1 0 0 0 1 12 15.00
Team 1,25,000.
00
23. Sales 2 0 2 0 4 36 36.00
Consultant 1,00,000.
00
24, Sales Head 1 0 0 0 1 12 24.00
2,00,000.
00
25. Sales Lead 3 0 2 0 5 48 72.00
1,50,000.
00
26. Talent 2 0 1 0 3 30 22.50
Acquisition 75,000.00
27. Travel 1 0 0 0 1 12 9.00
Desk 75,000.00
28. Vendor 1 0 1 0 2 18 9.00
Mgmt. 50,000.00
Total Cost 50 16 9 0 75 - - 1277.25
for 75
Employees
*

* As disclosed above, we have calculated the manpower cost based on 75 employees for 12 months, assuming that we will hire
50 employees in Q1 and 16 in Q2 employees for FY 26 and 9 hiring in Q1 of FY 27. Therefore, we have considered the
manpower cost based on the number of employees hired during the aforementioned periods.

The projected salaries for personnel engaged in content development and creation, as outlined in the Red Herring Prospectus,
are based on the company's proposed salary structure. This structure derived after considering the expected work profiles,
seniority, and designations of employees, benchmarked against the industry's prevailing compensation standards. We have
relied on a report from Roots Recruitment Services, dated February 19, 2025, which outlines the salaries range for employees

1b). EXPENDITURE FOR SETUP OF BRANCH OFFICE AT BANGALORE BY LEASING A CO-WORKING
SPACE

As we plan to develop aforementioned new products, our company needs to establish new office premises in Bangalore, as
detailed below. We recognize the importance of developing aforementioned products, so we required office space to
accommodate various departments for the including technical, managerial and admin team as part of whole new product
development plan. For the human resource we will be hiring on the aforementioned reasons.

A unified workspace for the resources we required on the product development will foster better collaboration,
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communication, and efficiency. Additionally, investing in cross-training employees will enhance their versatility, making
them more adaptable to different roles as needed. However, as part of product development we have taken cost estimate only
for team hiring plan as our product development plan.

We have decided to rent office premises instead of investing in a new establishment, as the cost associated with purchasing
property and setting up a new office is significantly higher and time-consuming. Establishing a new office involves a
substantial upfront investment, including costs for land acquisition, construction, infrastructure development, and interior
design. In addition, the process of securing the necessary permits, overseeing construction, and ensuring the premises are
tailored to our company's needs would take a considerable amount of time, delaying our operational goals.

ADDITIONAL GOVERNMENTAL APPROVALS TO UNDERTAKE THE ABOVE-MENTIONED CAPITAL

The Company is required to obtain GST registration under the Goods and Services Tax Act, 2017, and registration under the
Shops and Establishment Act. Apart from these No additional government approvals are required to undertake the

aforementioned capital expenditure, no additional government approvals are required to undertake the aforementioned capital
expenditure

Bangalore Office

Basis of cost estimation:

Particulars 2025-26 (Rs in Lakhs) 2026-27 (Rs in Lakhs)
Seating Plan 80.40 90.00
Total 80.40 90.00

The detail breakup of Human Resources is mentioned as under:

Our Company proposes to setup it’s second office in Bangalore. It will be an open workstation with a seating capacity of
100 employees. However, our Company will hire 75 employees for this location.

No. of| #Rate per)‘ Cost tobe | Q3 FY 26 | Q4 FY 26 | Q1 FY 27 | Q2 FY 27 | Total

Sr. Particulars| Vendor Property | seats seat (in Rs.)borne from|(Total rent|(Total rent|(Total rent|(Total rentRent cos
No. Description PO cost) cost) cost) cost (in Rs.
proceeds Lakhs)
Office Fidelitus [MFAR 2 B [75 22,000 per [20,000 per $40,20,000 (40,20,000 45,00,000 45,00,000 (170.40
Space* Corp — Building, month imonth
1 Property |Bangalore,
Services |Karnataka-
Private  [560070
Limited
Total Cost of Office Space for the | 75 170.40
Period from FY 2025-26 to FY

2026-27**

** We will incur the expenditure chargeable to GST from the Company's internal accruals.
# The Company will bear the difference of Z2,000 per seat through internal accruals.

*The details provided above are based on the quotations dated August, 12, 2025 received from M/s Fidelitus Corp Property
Services Private Limited, located at MFAR 2 B — Building, Bangalore, and Karnataka-560070. These quotations are valid for
a period of 2 months from the date of quotation. While the quotations are for 100 seats, we have considered rental costs for
only 75 employees. The rental cost for 12 months for 75 employees has been considered a chargeable expense in Bangalore,
which we have calculated and apportioned between Q3 (67 employees) and Q4 (67 employees) of FY 2026, as well as Q1 and
Q2 (75 employees) of FY 2027. This allocation is based on the assumption of the number of employees hired and transferred
in each respective financial year for the aforementioned product development."

2. CAPITAL EXPENDITURE TOWARDS UPGRADING THE EXISTING IT HARDWARE AND SOFTWARE

Our Company proposes to utilize X 640.59 lakhs from the Net Proceeds for Capital expenditure towards upgrading the existing
hardware as well as software for the Company.
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The table below summarise the nature of IT hardware and software required upgradation and the proposed cost involved:

Amount (Total Quotation
Sr. No. |Product Qty [Configuration/Description (in Rs.) |Amount(in [Details
ILakhs) and Validity
1 Laptops* HP 250 G10 B25X1PT#ACJ 1,10,000 [220.00 \Valid for 2
i7 DOS, 512 GB SSD 250 Gl10/i7- Months
200 (1355U/15.6"FHD/RAM16GB/SSD512GB/ from the
Backlit KBD/DOS/WARR 1 Year, Bag, quotation
Win 11 dated
2 'Windows Server 85,000 {170.00 IAugust 19,
0025 license* 200 |Standard Edition 0025
3 Microsoft 365 Best for businesses that need all the apps and 19,210  (38.42
Business Premium* services included in Business Standard plus
200 ladvanced cyber threat protection and device
management. For businesses with up to 300
employees
4 HPE Aruba 6000- 48 Port Layer 2 Ethernet access switch series  |1,25,000 [12.50
48G 10 brings simple, reliable, and cost-effective
enterprise-class connectivity to the edge of
lyour network
S Sophos XGS 2100 h Sophos XGS 2100 for 200 Users Xtreme (183700 [3.67
Protection Bundle 1year
6 HPE ProLiant HPE ProLiant DL380 Genl0 Plus MR416i-a {19,60,000(196.00
IDL380 Genl10 Plus INC 8SFF 800W PS Server, HPE Intel Xeon-
10 |G 6326 Processor Kit (16core)*2,HPE 64GB*
4, HPE Windows Server Standard 2022
ROK,WARR 3 Year
Total (excluding 640.59
GST)#

Note: # We will meet the expenditure chargeable to GST @18% from the company's internal accruals.

The details given above are taken from the quotation dated August 19, 2025 received from M/s Credent Infotech Solutions LLP
located G-2/152, IIIRD, IInd Floor, Sector-16, Rohini, Delhi-110089. The said quotations are valid for a period of 2 months
from the date of quotation.

* We have apportioned the costs of hardware and software between FY 2025-26 and FY 2026-27, based on the new hires and
expected requirements for each respective year as disclosed above in the implementation schedule.

Our Promoters, Directors, Key Managerial Personnel, Senior Management and Group Companies do not have any interest in
the proposed capital expenditure towards upgrading the existing IT infrastructure or in the entities from which we have obtained

quotations.

Key Objectives of IT Infrastructure upgrade:

1))

Rationale for purchasing desired no of laptops

The company will require Laptops and windows server for additional employees for the preparation and development of
new products as mentioned above;

Upgrade networking equipments to enhance security and data protection;
Lay a platform for future expansion and scalability;

To ensure high-speed connectivity and improved bandwidth management through network optimization;
To enables remote device management and automatic updates, reducing IT overhead.

Out of the total 200, 75 laptops will be provided to new hires specifically recruited for product development initiatives.
Additionally, most of the Company’s existing laptops are outdated, and given the rapidly evolving nature of technology, these
will be replaced with new laptops to ensure operational efficiency.

Furthermore, the Company plans to recruit approximately 141 additional employees over the next two years to support its organic
growth, funded through working capital. This proposed hiring has been appropriately disclosed in the Red Herring Prospectus
(DRHP) on page 118.

Note: 1. Additionally, the hardware devices planned to be purchased from the IPO proceeds will be new and firsthand,
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2. The Company has not placed any orders yet. The orders will be placed using the proceeds from the IPO;
3. No additional governmental approvals are required for the above-mentioned capital expenditure.

Incremental it hardware and software expenses incurred by the company over the last three financial years, along
with their percentage of total revenue, are presented in the table below:

(in
lakhs)
Description FY 21-22 FY 22-23 FY 23-
24
IT Hardware and Software 0 13.01 11.06
Revenue 2914.31 3884.32 3656.04
% Expense to Revenue 0.00% 0.33% 0.30%

3. Working Capital Requirements:

On the basis of our existing working capital requirements and the projected working capital requirements, our Board pursuant to
its resolution dated March 27, 2025 has approved the business plan for the Financial Year 2026 and Financial Year 2027. The
estimated and projected working capital requirements for Financial Year 2026 and Financial Year 2027 is stated below:

Our Company proposes to utilize Rs. 1,752.08 Lakhs towards funding its working capital requirements in the ordinary course of
business. With increase in our revenue, we expect our working capital requirements to increase. In the ordinary course of
business, we fund our working capital needs through internal accruals (including short term borrowings). Our Company, in order
to support its incremental business requirements, funding growth opportunities and for other strategic, business, and corporate
purposes requires additional working capital and such funding is expected to lead to a consequent increase in our revenues and
profitability.

The estimates of the working capital requirements for the financial years ending on March 31, 2026, till March 31, 2027, have
been prepared based on the management estimates of future financial performance. The projection has been prepared using a set
of assumptions that include assumptions considering the future events and management’s actions that are expected to occur. On
the basis of existing and estimated working capital requirements of our Company, and assumptions for such working capital
requirements, the historical and expected funding of such working capital requirements as set forth below:

(Amount in INR lakhs)
. 31-Mar-

Particulars 31-Mar-23 24 31-Mar-25 31-Mar-26 31-Mar-27

Audited Audited Audited Projected Projected
Current assets
a) Financial Assets
(i) Trade receivables 808.54 1,050.31 1,715.64 2,064.47 3,835.82
(v)Loans and advances - - 76.24 - -
b) Other Current Assets 401.15 703.58 1863.08 1,194.27 1,779.91
Total 1,209.69 | 1,753.89 3,654.96 3,258.74 5,615.73
Current Liabilities
Financial Liabilities
(ii) Trade payables 173.25 111.34 225.95 83.29 93.29
(b)  Other  current 8572 | 22477 4435 372.89 501.50
Liabilities
(c) Provisions 10.00 37.50 30.71 62.72 69.93
(d) Current Tax Liabilities 109.26 310.94 619.85 350.41 848.90
Total 378.23 684.55 920.86 869.31 1,513.61
Working Capital 831.46 | 1,069.35 | 2,734.09 2,389.43 4,102.12
requirement
Short Term Borrowings - 266.91 477.92 440.00 440.00
To be met through 831.46 802.44 2,256.18 1,560.00 2,299.43
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Internal Accruals

IPO Proceeds

389.43

1,362.69

Note: The working capital details as at March 31, 2023, March 31, 2024, March 31, 2025, March 31, 2026 and March 31, 2027
and source of funding has been certified by our statutory auditor, M/s. A Mishra & Associates, Chartered Accountants pursuant

to their certificate dated May 23, 2025.

Basis of Estimation and Key Assumptions for working capital projections made by Company

, SEMar- | 3y Mar-24 | 31-Mar-25 | 7M1 31 Mara27
Particulars 23 26
Audited Audited Audited | Projected Projected
Trade receivables days (In 76 105 112 125 125
Days)
Trade Payables (In Days) 24 38 38 30 30

Justification Analysis for Trade receivables:

Trade receivables represent the amounts owed to the company by customers following the sale of services. The trade receivable
days for FY 2022-2023, FY 2023-2024, and FY 2024-25 were 76 days, 105 days, and 112 days, respectively. The full payment
from the debtor is received only after the completion of the Project which varies from 3-4 months approx. This is the primary
reason for increase in the Debtor days.

Looking ahead to FY 2025-26, and FY 2026-27, we anticipate that debtor days will remain in the range of 125 days or more. As
we focus on securing larger projects, we expect their payment cycles to span 4 to 5 months. This approach is in line with the
company’s broader objective of driving revenue growth and expanding its client base, which will contribute to a stronger revenue.
Other Current Assets & Loan and advances:

Other current assets include Security deposits and TDS receivables, while loans and advances primarily consist of GST inputs.
As our revenue grows, other current assets are increasing. This growth is essential for accelerating our business and is an integral
part of our operations. These figures are estimated based on the outstanding amounts from the previous year and the expected
business requirements of the company.

Trade Payables

Trade payables represent amounts owed by the company to its suppliers for the procurement of consultancy services. In FY
2022-2023, FY 2023-2024, and FY 2024-2025, our trade payable days were 24, 38, and 38 days, respectively.

Looking ahead to FY 2025-2026 and FY 2026-2027, we anticipate maintaining a consistent trade payable cycle, with trade
payable days remaining at 30 for each of these years.

Other Current Liabilities

Other Current Liabilities mainly include statutory dues, Salary payable and Other Expenses Payables. These are estimated based
on previous year outstanding amount and for expected Business requirement of company.

Provision and Current Tax Liabilities
Provisions and Current Tax Liabilities mainly include Provision for Gratuity, Audit Fees Payable and Provision for Income Tax.

These are estimated based on previous year outstanding amount and for expected Business requirement of company.

Reason of Increasing in Working capital In FY 26 and FY 27

To continue growing and meeting the increasing demand in the market, we need to expand our team in existing business and hire
additional skilled professionals of about 79 employees in FY26 and 62 employees in FY27, bringing the total to 141 new hires.
These new employees will include developers, engineers, Technical/Solution architects, managers, and other key roles, which
are necessary to meet market demand and capture a larger share of the market.
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The company’s business model mandates hiring bench strength which can lead to salary expense for new hires for a period of 3-
4 months in some cases before company starts billing from new hired candidate. This new hiring puts stress on company’s cash
management which leads to requirement for working capital for organic expansion as well. This expansion is expected to enhance
market reach and contribute to revenue growth which lead to increase in our working capital.

Since these employees will be working from the office, we need to secure adequate office space, which requires providing a
security deposit for the premises to accommodate both the new and existing workforce.

In addition, we are in the process of developing new products, with revenue from these products expected to become visible in
FY27. We are also undertaking capital expenditures (Capex) to support our growth initiatives.

Furthermore, our clients deducts TDS (Tax Deducted at Source) @ 10% on the bill amount before making payments, which will
also contribute to an increase in our working capital, as reflected under Other Current Assets since this amount is adjusted only

after filling of Income Tax Return which is filled after 6 months of closing of financial year from provision for taxation.

With the new hires, we will be able to capture more projects and serve a larger number of companies that we were previously
unable to engage with due to limited resources.

Please find below the list of employees we are planning to hire department wise:

App Development Lead 5

App Developers 35

Data Science Lead
ML Engineers 9
ERP Lead

ERP Developers

Data Integration developers
Technical Architects
Solution Architects

N
—_

[\S}
—_

Technical Project Managers

Technical Program Managers
DevOps Lead
DevOps Engineers

Cyber security Officer

Security analyst

O (W W wn (b~ |~ ||

Assets/ Infra Management
Total 141

Justifications

Reason for significant increase in the working capital requirements on a year- on-year basis for the last three financial
years.

Optivalue Tek Consulting Limited’s working capital requirement has steadily increased due to the nature of its business and
industry practices. As a provider of medium- to long-duration IT consulting, data integration, telecommunications, and cloud
solutions, the company invests heavily in manpower and resources upfront, while revenue is often realized later through
milestone or completion-based billing. To maintain delivery efficiency, Optivalue also sustains a bench of skilled
professionals, adding to ongoing salary expenses.

Additionally, all client payments are subject to a 10% TDS, which can only be adjusted after income tax returns are filed—
typically six months after the financial year ends—delaying access to full revenue and adding to the working capital burden.

Increase in Working capital from FY 22 to FY 23

The company’s working capital rose from X726.96 lakhs in FY22 to ¥831.46 lakhs in FY23, marking an increase of 3104.50
lakhs. This was largely driven by the company’s strong revenue performance during the year, reaching 33,884.32 lakhs. As
project volumes grew, so did the need for additional resources and manpower, naturally increasing the working capital
requirement.

Another factor was the rise in other current assets, especially TDS receivables, which increased to ¥401.15 lakhs in FY23.
This alone contributed around ¥190.25 lakhs to the working capital. Even with the revenue increase, overall current assets
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actually came down by %84.30 lakhs, mainly due to a drop in trade receivables—indicating better collection efficiency.

On the liabilities side, a decline in profits resulted in lower current tax liabilities, along with a reduction in other current
liabilities, both of which added about ¥314.09 to the working capital. Overall, current liabilities decreased by X188.80 lakhs,
leading to a net increase in working capital of ¥104.50 lakhs.

Increase in Working capital from FY 23 to FY 24

The company’s working capital increased from X831.46 lakhs in FY23 to %1,069.35 lakhs in FY24, reflecting a rise of
%237.89 lakhs.

While revenue during the year remained largely in line with FY23, the company saw a increase in trade receivables, which
rose by ¥241.77 lakhs. This was primarily due to a jump in receivable days from 76 to 105 days, driven by longer payment
cycles, especially under completion-based billing models where revenue is recognized at project milestones.

In addition, other current assets increased by ¥302.43 lakhs, largely on account of pending tax refunds and accumulated TDS
credits. As a result, total current assets rose by 3544.20 lakhs, contributing to higher working capital needs.

On the liabilities side, trade payables declined by ¥61.90 lakhs, primarily due to a reduction in consultancy charges, which
contributed to an increase in working capital requirements. However, there is a rise in current tax liabilities and other current
liabilities, with total current liabilities increasing by 3306.32 lakhs. Consequently, the net increase in working capital stood
at 3237.89 lakhs.

Increase in Working capital from FY 24 to FY 25

In FY25, the company’s working capital rose from X1,069.35 lakhs at the end of FY24 to %2,734.09 lakhs as at the end of
FY25, marking an increase of X1,664.74 lakhs.

The primary reason for this sharp increase was the rise in trade receivables, both in terms of amount and collection cycle.
Receivable days increased from 105 to 112 days, indicating a further stretch in the cash conversion cycle, largely due to the
nature of ongoing long-duration projects and milestone-based billing.

During this period, total current assets increased by ¥1,901.06 lakhs, primarily due to a rise in trade receivables. Additionally,
provisions and other current liabilities together declined by ¥187.21 lakhs, further contributing to the increase in net working
capital. Although, current liabilities increased by 3236.32 lakhs compared to FY24, yet due to more comparative increase in
current assets, resulting in a net increase in working capital of X1,664.74 lakhs

Overall, the increase in working capital during FY25 was mainly driven by a higher receivable position and longer collection
timelines, consistent with the company’s project and billing structure.

Over the financial years FY23, FY24, and FY25, Optivalue Tek Consulting Limited has consistently reinvested its profits
back into the business to support expanding working capital needs.

Business Model & Revenue Generation Strategy
We do not maintain an order book, as it does not pertain in our business segment.

As an IT service provider, the company operates on a Project Based and Time and Material (T&M) model, where resource
deployment is based on ongoing requirements received from our existing clients. This structure allows the company to
maintain consistent revenue flow and growth.

The company regularly receives requests from clients for resource deployment. However, due to limited human resources
and working capital, the company has not been able to fulfill every requirement. To address this, the company has analyzed
and identified that an increase in workforce strength will significantly enhance its ability to cater to more client demands,
thereby driving revenue growth.

Strategic Hiring Plan & Workforce Expansion
To achieve the estimated revenue targets, the company will expand its workforce by hiring additional IT professionals,
including:

e Software Developers — To enhance application development capabilities.

e Technical & Solution Architects — To design scalable IT solutions for clients.

e IT Engineers & Specialists — To improve expertise in cloud integration, cybersecurity, and infrastructure
management.

e Project Managers — To optimize execution and delivery across various engagements.

96 |Page



This hiring expansion in FY26 and FY27 will enable the company to deploy more resources, ensuring higher utilization
rates and an increased ability to fulfill a greater number of client requests

The company aims to optimize its workforce by focusing on securing higher-margin orders and attracting more skilled
professionals. This strategic shift is intended to drive increased revenue and operational efficiency. Key contributing factors

include:

Annual pricing revisions driven by standard rate escalations aligned with inflation and market trends, along with
improvements in operational efficiency.

Enhancing Client Engagement — Strengthening relationships with existing clients and on-boarding new partners.
Workforce Optimization — Better allocation of resources to high-margin and high-demand projects.

Investment in Training and Upskilling — Preparing the workforce to support next-gen technologies and services.

Conclusion

The company's scalable hiring strategy, strengthened client partnerships, and optimized resource deployment
position it well to achieve its targeted revenue figures for FY26 and FY27. With demand-driven resource allocation
and structured operational growth, the company remains confident in capturing a larger market share and ensuring
sustainable business expansion.

WORKING CAPITAL

Summary Table: Working Capital Increase

Year Working Capital Requirement (X Lakh) | Key Drivers

FY 26 2,389.43 New hiring, branch office setup, receivables and
Other Current Assets (TDS)

FY 27 4,102.12 Full deployment of hires, product invest