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“ISSUER”) AT AN OFFER PRICE OF %263 PER EQUITY SHARE (INCLUDING A SHARE PREMIUM OF % 253 PER EQUITY SHARE) FOR CASH, AGGREGATING UPTO % 16937.20 LACS (“PUBLIC OFFER”) COMPRISING
A FRESH ISSUE OF UPTO 32,20,000 EQUITY SHARES AGGREGATING TO % 8468.60 LAKH (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UPTO 17,08,020 EQUITY SHARES BY MUKUL GUPTA, UPTO 3,23,790
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PROMOTER SELLING SHAREHOLDERS (“OFFER FOR SALE”) AGGREGATING TO % 8468.60 LAKH OUT OF WHICH 3,30,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH, AT AN OFFER PRICE OF % 263 PER
EQUITY SHARE FOR CASH, AGGREGATING ¥ 867.90 LACS WILL BE RESERVED FOR SUBSCRIPTION BY THE MARKET MAKER TO THE OFFER (THE “MARKET MAKER RESERVATION PORTION”). THE PUBLIC
OFFER LESS MARKET MAKER RESERVATION PORTION I.E. OFFER OF 61,10,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH, AT AN OFFER PRICE OF 2263 PER EQUITY SHARE FOR CASH, AGGREGATING
UPTO % 16069.30 LACS IS HEREINAFTER REFERRED TO AS THE “NET OFFER”. THE PUBLIC OFFER AND NET OFFER WILL CONSTITUTE 26.36 % AND 25.01 % RESPECTIVELY OF THE POST- OFFER PAID-UP
EQUITY SHARE CAPITAL OF OUR COMPANY.

THE PRICE BAND AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY AND THE PROMOTER SELLING SHAREHOLDERS IN CONSULTATION WITH THE BRLM AND WILL BE ADVERTISED IN
ENGLISH EDITION OF FINANCIAL EXPRESS (A WIDELY CIRCULATED ENGLISH NATIONAL DAILY NEWSPAPER) AND HINDI EDITION OF JANSATTA (A WIDELY CIRCULATED HINDI NATIONAL DAILY
NEWSPAPER, AND BENGALI EDITION OF AAJKAL , A BENGALI REGIONAL NEWSPAPER (BENGALI BEING THE REGIONAL LANGUAGE OF WEST BENGAL WHERE OUR REGISTERED OFFICE IS LOCATED),
AT LEAST TWO WORKING DAYS PRIOR TO THE BID/OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO THE BSE LIMITED (“BSE”) FOR THE PURPOSES OF UPLOADING ON THEIR WEBSITE IN
ACCORDANCE WITH SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018, AS AMENDED (THE “SEBI ICDR REGULATIONS”).

In case of any revision in the Price Band, the Bid/Offer Period shall be extended for at least three additional Working Days after such revision of the Price Band, subject to the total Bid/Offer 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/Offer Period for a minimum of three Working Days, subject to the Bid/Offer Period not exceeding 10 Working Days. Any
revision in the Price Band, and the revised Bid/Offer 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 website of the BRLM and at the
terminals of the Members of the Syndicate and by intimation to Designated Intermediaries and Sponsor Bank as applicable.

This Offer 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 Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”) (the “QIB Portion™), provided that our Company and
the Promoter Selling Shareholders may, in consultation with the Book Running Lead Manager, may 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 Offer 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 Offer shall be available
for allocation on a proportionate basis to Non-Institutional Investors and not less than 35.00% of the Net Offer shall be available for allocation to Retail Individual Investors in accordance with the SEBI ICDR Regulations, subject to valid Bids being
received from them at or above the Offer Price. All Bidders are required to participate in the Offer 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. Anchor Investors are not
permitted to participate in the Offer through the ASBA process. For details, see “Offer Procedure” on page 221 of this Prospectus.

All potential investors shall participate in the Offer through an Application Supported by Blocked Amount (“ASBA”) process including through UPI mode (as applicable) by providing details about the bank account which will be blocked by the Self
Certified Syndicate Banks (“SCSBs”) for the same. For details in this regard, specific attention is invited to “Offer Procedure” on page 221 of this Prospectus. A copy of Prospectus will be delivered to the Registrar of Companies for filing in
accordance with Section 32 of the Companies Act, 2013.

ELIGIBLE INVESTORS

For details in relation to Eligible Investors, please refer to section titled “Offer Procedure " beginning on Page No. 221 of this Prospectus.
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been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the Prospectus. Specific attention of the investors is invited of the section titled “Risk Factors” beginning
on Page No. 29 of this Prospectus.
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Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. Further, the Promoter Selling Shareholders accept responsibility for statements and undertakings expressly
made by the Promoter Selling Shareholders in this Prospectus solely in relation to itself and the Equity Shares being offered by it in the Offer for Sale and confirms that such statements are true and correct in all material respects and are not misleading
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies, shall
have the same meaning as provided below. References to any legislation, act, regulation, rule, guideline or policy shall
be to such legislation, act, regulation, rule, guideline or policy, as amended, supplemented or re-enacted fromtime 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 Prospectus but not defined herein, shall have, to the extent applicable, the
meaning as prescribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA, the Depositories
Act or the rules and regulations made there under.

GENERAL AND COMPANY RELATED TERMS

Description

Term

“Company”, “our Company”,
“the Company”, “the offeror”,
or “CAPITALNUMBERS”

CapitalNumbers Infotech Limited, a company incorporated under the Companies Act,
1956, having its registered office at Mani Casadona IT Building, 8th Floor, 8E4, East
Tower, Plot 2 F/4, Action Area |, 2F, Newtown, New Town, North 24 Parganas, New
Town, West Bengal, India, 700156

Our Promoters

Mukul Gupta, Vipul Gupta and Herprit Gupta

Promoter’s Group

Companies, individuals and entities (other than companies) as defined under
Regulation 2(1)(pp) of the SEBI (ICDR) Regulations, 2018 which is provided in the
chapter titled “Our Promoter and Promoter’s Group” on page 155 of this Prospectus .

COMPANY AND SELLING SHAREHOLDER RELATED TERMS

Term Description
Articles /  Articles  of | The Articles of Association of our Company as amended
Association/AOA

Audit Committee

The Audit Committee of the Board of Directors constituted in accordance with Section
177 of the Companies Act, 2013. For details refer section titled “Our Management”
on page 142 of this Prospectus.

Auditor / Statutory
Auditor/ Peer Review

Statutory and peer review auditor of our Company, namely, M/s. Satyanarayan
Goyal & Co LLP, Chartered Accountants.

Compliance Officer (CS)

Auditor For details refer section titled “General Information” on page 48 of this Prospectus.

Bankers to the Company HDFC Bank Limited and ICICI Bank Limited

Board of Directors /| The Board of Directors of the CapitalNumbers Infotech Limited unless otherwise

Board/BOD specified.

Chairman The chairman of our Company, namely Mukul Gupta. For details, see “Our
Management” on page 142

Companies Act The Companies Act, 1956/2013 as amended from time to time.

CIN Corporate Identification Number of our Company i.e. U72200WB2012PLC183599

CMD Chairman and Managing Director

Chief Financial Officer (CFO) | The Chief Financial officer of our Company, being Mr. Sanket Harlalka

Company  Secretary and | The Company Secretary and Compliance Officer of our Company, being Ms.

Priya Jhunjhunwala

Depositories Act

The Depositories Act, 1996, as amended from time to time

DIN

Director Identification Number

Equity Shares

Equity Shares of our Company of Face Value of % 10/- each unless otherwise specified
in the context thereof

Equity Shareholders

Persons/ Entities holding Equity Shares of Our Company

ED

Executive Director

Group Companies

Companies with which there have been related party transactions, during the last three
financial years, as covered under the applicable accounting standards and other
companies as considered material by the Board in accordance with the Materiality
Policy.

Independent Director

A non-executive & Independent Director as per the Companies Act, 2013 and the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Indian GAAP

Generally Accepted Accounting Principles in India

ISIN

INEOWXMO01011

Key Managerial Personnel /
Key Managerial Employees

The officer vested with executive power and the officers at the level immediately
below the Board of Directors as described in the section titled “Our Management” on
page 142 of this Prospectus.
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Term

Description

LLP

LLP incorporated under the Limited Liability Partnership Act, 2008.

Materiality Policy

The policy on identification of group companies, material creditors and material
litigation, adopted by our Board on June 24, 2024 in accordance with the requirements
of the SEBI ICDR Regulations.

MD

The Managing Director of our Company

MOA/ Memorandum  /
Memorandum of Association

Memorandum of Association of our Company as amended from time to time

Non-Residents

A person resident outside India, as defined under FEMA

Nomination and Remuneration
Committee

The Nomination and Remuneration Committee of our Board of Directors constituted
in accordance with Companies Act, 2013. For details refer section titled “Our
Management” on page 142 of this Prospectus.

Non-Executive Director

A Director not being an Executive Director or an Independent Director.

NRIs / Non Resident Indians

A person resident outside India, as defined under FEMA and who is a citizen of India
or a Person of Indian Origin under Foreign Outside India Regulations, 2000.

Registered Office

Mani Casadona IT Building, 8th Floor, 8E4, East Tower, Plot 2 F/4, Action Area I,
2F, Newtown, New Town, North 24 Parganas, New Town, West Bengal, India,
700156

Restated Financial Information

The Restated Financial Information of our Company, which comprises the Restated
Statement of assets and liabilities, the Restated Statement of profit and loss, the
Restated Statement of cash flows for the six month period ended September 30 , 2024
and for the year ended on March 31, 2024, 2023, 2022 along with the summary
statement of significant accounting policies read together with the annexures and notes
thereto prepared in terms of the requirements of Section 32 of the Companies Act, the
SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses
(Revised 2019) issued by the ICAI, as amended from time to time.

ROC / Registrar of Companies

Registrar of Companies, West Bengal at Kolkata.

Stakeholders Relationship
Committee

The Stakeholders Relationship Committee of our Board of Directors constituted in
accordance with Section 178 of the Companies Act, 2013. For details refer section
titled “Our Management” on page 142 of this Prospectus.

WTD

Whole-Time Director of our company

OFFER RELATED TERMS

Terms

Description

Abridged Prospectus

Abridged Prospectus means a memorandum containing such salient features of a
Prospectus as may be specified by SEBI in this behalf

Allocation / Allocation of
Equity Shares

Allocation of Equity Shares of our Company pursuant to Offer of Equity Shares to
the successful Applicants.

Acknowledgement Slip

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

Allotment Date

Date on which Allotment is made

Allotment

Offer of the Equity Shares pursuant to the Offer to the successful applicants

Allotment Advice

Note or advice or intimation of Allotment sent to the Bidders who have been allotted
Equity Shares after the Basis of Allotment has been approved by the Designated Stock
Exchanges

Allotment/Allot/Allotted

Unless the context otherwise requires, allotment of Equity Shares offered pursuant to
the Fresh Issue pursuant to successful Bidders.

Allottee (s)

The successful applicant to whom the Equity Shares are being / have been offered

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the
Prospectus and who has Bid for an amount of at least ¥ 200 lakhs.

Anchor Investor Allocation
Price

The price at which Equity Shares will be allocated to the Anchor Investors in terms
of the Prospectus and the Prospectus, which will be decided by our Company and the
Promoter Selling Shareholder in consultation with the Book Running Lead Manager
during the Anchor Investor Bid/Offer Period.

Anchor Investor Application
Form

The application form used by an Anchor Investor to make a Bid in the Anchor
Investor Portion and which will be considered as an application for Allotment in terms
of the Prospectus and the Prospectus.




Terms

Description

Application Supported by
Blocked Amount / ASBA

An application, whether physical or electronic, used by applicants to make an
application authorising a SCSB to block the application amount in the ASBA Account
maintained with the SCSB.

Application Form

The Form in terms of which the applicant shall apply for the Equity Shares of our
Company

ASBA Account An account maintained with the SCSB and specified in the application form submitted
by ASBA applicant for blocking the amount mentioned in the application form.
ASBA Bid A Bid made by ASBA Bidder

Bankers to the Offer and
Refund Banker

ICICI Bank Limited

Basis of Allotment

The basis on which equity shares will be allotted to successful applicants under the
Offer and which is described in paragraph titled “Basis of allotment” under chapter
titled “Offer Procedure” starting from page no. 221 of this Prospectus.

Bid

An indication to make an Offer during the Bid/Offer Period by an ASBA Bidder
pursuant to submission of the ASBA Form to subscribe to or purchase the Equity
Shares at a price within the Price Band, including all revisions and modifications
thereto as permitted under the SEBI ICDR Regulations and in terms of the Prospectus
and the relevant Bid cum Application Form. The term “Bidding”shall be construed
accordingly.

Bid Amount

The amount at which the bidder makes a bid for the Equity Shares of our Company
in terms of Prospectus.

Bid cum Application Form

The form in terms of which the bidder shall make a bid, including ASBA Form, and
which shall be considered as the bid for the Allotment pursuant to the terms of this
Prospectus.

Bid Lot

400 Equity Shares and in multiples of 400 Equity Shares thereafter

Bid/ Offer Period

The period between the Bid/ Offer Opening Date and the Bid/ Offer Closing Date,
inclusive of both days, during which prospective Bidders can submit their Bids,
including any revisions thereof in accordance with the SEBI ICDR Regulations and
the terms of the Prospectus. Provided, however, that the Bidding shall be kept open
for a minimum of three Working Days for all categories of Bidders.

Our Company and the Promoter Selling Shareholders in consultation with the Book
Running Lead Manager may consider closing the Bid/Offer Period for the QIB
Portion One Working Day prior to the Bid/Offer Closing Date which shall also be
notified in an advertisement in same newspapers in which the Bid/Offer Opening Date
was published, in accordance withthe SEBI ICDR Regulations.

In cases of force majeure, banking strike or similar circumstances, our Company and
the Promoter Selling Shareholders in consultation with the BRLM, for reasons to be
recorded in writing, extend the Bid / Offer Period for a minimum of three Working
Days, subject to the Bid/ Offer Periodnot exceeding 10 Working Days.

Bid/Offer Closing Date

Except in relation to Anchor Investors The date after which the Designated
Intermediaries will not accept any Bids, being Wednesday, January 22, 2025, which
shall be published in English editions of Financial Express (a widely circulated
English national daily newspaper), Hindi and editions of Jansatta (a widely circulated
Hindi national daily newspaper), Bengali editions of Aajkal (a widely circulated
Regional language daily newspaper) (Bengali being the regional language of West
Bengal, where our Registered Office is located).

Our Company and the Promoter Selling Shareholders in consultation with the BRLM,
may, consider closing the Bid/Offer Period for QIBs one Working Day prior to the
Bid/Offer Closing Date in accordancewith the SEBI ICDR Regulations. In case of
any revision, the extended Bid/ Offer Closing Date shall be widely disseminated by
notification to the Stock Exchanges, and also be notified on the websites of the BRLM
and at the terminals of the Syndicate Members, if any and communicated to the
Designated Intermediaries and the SponsorBank, which shall also be notified in an
advertisement in same newspapers in which the Bid/ Offer Opening Date was
published, as required under the SEBI ICDR Regulations




Terms

Description

Bid/Offer Opening Date

Except in relation to Anchor Investors The date on which the Designated
Intermediaries shall start accepting Bids, being Monday January 20, 2025,which shall
be published in English editions of Financial Express (a widely circulated English
national daily newspaper), Hindi and editions of Jansatta (a widely circulated Hindi
national daily newspaper) and Bengali editions of Aajkal (a widely circulated
Regional language daily newspaper) (Bengali being the regional language of West
Bengal, where our Registered Office is located).

Bidder/ Investor

Any prospective investor who makes a bid for Equity Shares in terms of Prospectus.

Bidding Centers

Centers at which the Designated Intermediaries shall accept the Application Forms
i.e. Designated SCSB Branch for SCSBs, Specified Locations for members of the
Syndicate, Broker Centers for Registered Brokers, Designated RTA Locations for
RTAs and Designated CDP Locations for CDPs.

Book Building Process

Book building process, as provided in Part A of Schedule XIlII of the SEBI ICDR
Regulations, in terms of which the Offer is being made.

BRLM / Book Running Lead
Manager

Book Running Lead Manager to the Offer, in this case being GYR Capital Advisors
Private Limited, SEBI Registered Category | Merchant Banker.

Broker Centers

Broker centers notified by the Stock Exchanges where investors can submit the
Application Forms to a Registered Broker. The details of such Broker Centers, along
with the names and contact details of the Registered Brokers are available on the
websites of the Stock Exchange.

CAN or Confirmation of
Allocation Note

The Note or advice or intimation sent to each successful Applicant indicating the
Equity which will be allotted, after approval of Basis of Allotment by the designated
Stock Exchange

Cap Price The higher end of the Price Band, subject to any revisions thereto, above which the
Offer Price will not be finalised and above which no Bids will be accepted.
Client Id Client Identification Number maintained with one of the Depositories in relation to

demat account.

Collecting Depository
Participants or CDPs

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure bids at the Designated CDP Locations in terms
of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued
by SEBI.

Controlling Branches of the
SCSBs

Such branches of the SCSBs which coordinate with the BRLM, the Registrar to the
Offer and the Stock Exchange.

Demographic Details

The demographic details of the Applicants such as their Address, PAN, name of the
applicant father/husband, investor status, and occupation and Bank Account details.

Depository

A depository registered with SEBI under the SEBI (Depositories and Participants)
Regulations, 2018.

Depository Participant

A Depository Participant as defined under the Depositories Act, 1996

Designated Intermediaries/
Collecting Agent

The members of the Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are categorized to collect Application Forms from the
Applicant, in relation to the Offer.

Designated CDP Locations

Such locations of the CDPs where bidder can submit the Bid cum Application Forms
to Collecting Depository Participants.

The details of such Designated CDP Locations, along with names and contact details
of the Collecting Depository Participants eligible to accept Bid cum Application
Forms are available on the websites of the Stock Exchange i.e.
https://www.bseindia.com/

Designated Date

The date on which amounts blocked by the SCSBs are transferred from the ASBA
Accounts, as the case may be, to the Public Offer Account or the Refund Account, as
appropriate, in terms of the Prospectus, after finalisation of the Basis of Allotment in
consultation with the Designated Stock Exchange, following which the Board of
Directors may Allot Equity Shares to successful Bidders in the Offer.

Designated RTA Locations

Such locations of the RTAs where bidder can submit the Bid cum Application Forms
to RTAs. The details of such Designated RTA Locations, along with names and
contact details of the RTAs eligible to accept Bid cum Application Forms are
available on the websites of the Stock Exchange i.e. https://www.bseindia.com/

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Bid cum Application Form
from the ASBA bidder and a list of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/ Recognized-Intermediaries or at
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Terms

Description

such other website as may be prescribed by SEBI from time to time.

Designated Stock Exchange

SME Platform of BSE Limited (“BSE SME”)

DP ID

Depository Participant’s Identity Number

Draft Red Herring Prospectus

Draft Red Herring Prospectus dated June 27, 2024 issued in accordance with Section
32 of the Companies Act, 2013 and SEBI (ICDR) Regulations.

Electronic Transfer of Funds

Refunds through ECS, NEFT, Direct Credit or RTGS as applicable.

Eligible NRI

NRIs from jurisdictions outside India where it is not unlawful to make an issue or
invitation under the Offer and in relation to whom the Prospectus constitutes an
invitation to subscribe to the Equity Shares Allotted herein.

Eligible QFls

QFIs from such jurisdictions outside India where it is not unlawful to make an Offer
or invitation under the Offer and in relation to whom the Prospectus constitutes an
invitation to purchase the Equity Shares offered thereby and who have opened demat
accounts with SEBI registered qualified depositary participants.

SME Platform of BSE Limited

The SME Platform of BSE Limited for Listing of Equity Shares offered under Chapter
IX of SEBI (ICDR) Regulations which was approved by SEBI.

Escrow Account

Accounts opened with the Banker to the Offer

First/ Sole bidder

The bidder whose name appears first in the Bid cum Application Form or Revision
Form.

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 Offer Price will be finalized and
below which no Bids will be accepted.

Foreign Venture Capital
Investors

Foreign Venture Capital Investors registered with SEBI under the SEBI (Foreign
Venture Capital Investor) Regulations, 2000.

FPI / Foreign Portfolio Investor

A Foreign Portfolio Investor who has been registered under Securities and Exchange
Board of India (Foreign Portfolio Investors) Regulations, 2014, provided that any FlI
or QFI who holds a valid certificate of registration shall be deemed to be a foreign
portfolio investor till the expiry of the block of three years for which fees have been
paid as per the SEBI (Foreign Institutional Investors) Regulations, 1995, as amended.

Fraudulent Borrower

Fraudulent borrower as defined under Regulation 2(1) (lll) of the SEBI ICDR
Regulations

Fresh Issue

The Fresh Issue of upto 32,20,000 Equity Shares aggregating up to X 8468.60 Lakhs.

Fugitive Economic Offender

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

General Information
Document (GID)

The General Information Document for investing in public issues prepared and issued
in accordance with the circulars (CIR/CFD/DIL/12/2013) dated October 23, 2013,

Notified by  SEBI and updated pursuant to  the  circular
(CIR/CFD/POLICYCELL/11/2015)  dated  November 10, 2015 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 and circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018 notified by SEBI.

Gross Proceeds

The Offer Proceeds, less the amount to be raised with respect to the Offer for Sale

GIR Number

General Index Registry Number

IPO/ Offer/ Offer Size/ Public
Offer

Initial Public Offering

Listing Agreement

The Equity Listing Agreement to be signed between our Company and the BSE
Limited.

Market Maker

The Market Maker to the Offer, in this case being Giriraj Stock Broking Private
Limited.

Market Maker Reservation
Portion

The reserved portion of 3,30,000 Equity Shares of ¥ 10 each at an Offer price of X
263 each aggregating to X 867.90 Lakhs to be subscribed by Market Maker in this
Offer.

Market Making Agreement

The Market Making Agreement dated August 22,2024 between our Company,
Promoter Selling Shareholders, Book Running Lead Manager and Market Maker.

Mutual Funds

A mutual fund registered with SEBI under the SEBI (Mutual Funds) Regulations,
1996, as amended from time to time.




Terms

Description

Net Offer

The Offer excluding the Market Maker Reservation Portion of 61,10,000 Equity
Shares of Face Value of X 10.00 each fully paid for cash at a price of ¥ 263 Equity
Share aggregating ¥ 16069.30 Lakhs by our Company.

Net Proceeds

The Gross Proceeds less our Company’s share of the Offer-related expenses
applicable to the Fresh Issue. For details about use of the Net Proceeds and the Offer
related expenses, see “Objects of the Offer” on page 70.

Non-Institutional Applicant /
Investors

All Applicants, including FPIs which are individuals, corporate bodies and family
offices, that are not QIBs or Rlls and who have Application for Equity Shares for an
amount of more than %2.00 Lakhs (but not including NRIs other than Eligible NRIs)

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Net Offer consisting of
9,16,800 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

NPCI NPCI, a Reserve Bank of India (RBI) initiative, is an umbrella organization for all
retail payments in India. It has been set up with the guidance and support of the
Reserve Bank of India (RBI) and Indian Banks Association (IBA).

Offer Agreement The agreement dated June 25, 2024 between our Company, Selling Shareholder and

the Book Running Lead Manager, pursuant to which certain arrangements are agreed
to in relation to the Offer.

Offer Closing

Our Offer shall close on Wednesday, January 22, 2025.

Offer document

Includes Prospectus, Prospectus and Prospectus to be filed with Registrar of
Companies.

Offer Document

Offer Document includes Prospectus / Prospectus / Prospectus.

Offer for Sale/ Offered Shares

Sale by Promoter Selling Shareholders of upto 32,20,000 Equity Shares of face value
of %.10/- each fully paid of our Company for cash at a price of 2. 263 per Equity Share
(including a premium of 2. 253 per Equity Share) aggregating . 8468.60 Lakhs

Offer Opening

Our Offer shall open on Monday, January 20, 2025 .

Offer Period The periods between the Offer Opening Date and the Offer Closing Date inclusive of
both days and during which prospective Applicants may submit their Bidding
application.

Offer Price The price at which the Equity Shares are being issued by our Company through this

Prospectus, being X 263 /- (including share premium of X 253/- per Equity Share).

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the
proceeds of the Offer for Sale which shall be available to the Selling Shareholder. For
further information about use of the Offer Proceeds, see “Objects of the Offer” on
page 70.

Offer/ Offer Size/ Initial Public
Offer/ Initial Public Offering/
IPO

The initial public offering of upto 64,40,000 Equity Shares for cash at a price of X 263
each, aggregating up to ¥ 16937.20 Lakhs comprising of comprising of a fresh issue
of upto 32,20,000 equity shares by our Company and an offer for sale of upto
32,20,000 equity shares by the Promoter Selling Shareholders .

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.

Price Band

Price Band of a minimum price (Floor Price) of ¥ 250 and the maximum price (Cap
Price) of X 263.

Pricing Date

The date on which our Company and the Promoter Selling Shareholders, in
consultation with the Managers, will finalise the Offer Price.

Promoter Selling Shareholder(s)

Collectively, Mukul Gupta, Vipul Gupta and Herprit Gupta

Prospectus

The Prospectus to be filed with the RoC in accordance with the Companies Act, 2013,
and the SEBI ICDR Regulations containing, inter alia, the Offer Price that is
determined at the end of the Book Building Process, the size of the Offer and certain
other information, including any addenda or corrigenda thereto.
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Description

Public Offer
Agreement

Account

Agreement to be entered into by our Company, Promoter Selling Shareholders, the
Registrar to the Offer, the Book Running Lead Manager, and the Public Offer
Bank/Banker to the Offer for collection of the Application Amounts.

Public Offer Account

Account to be opened with the Banker to the Offer to receive monies from the SCSBs
from the bank account of the ASBA bidder, on the Designated Date.

Qualified Institutional Buyers /
QIBs

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

Prospectus / RHP

The Prospectus to be issued in accordance with Section 32 of the Companies Act,
2013 and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be offered and the size of the
Offer, including any addenda or corrigenda thereto.

RefundBank(s) /Refund
Banker(s)

Bank(s) which is / are clearing member(s) and registered with the SEBI as Bankers
to the Offer at which the Refund Accounts will be opened in case listing of the Equity
Shares does not occur, in this case being ICICI Bank Limited.

Refund Account

Account to be opened with a SEBI Registered Banker to the Offer from which the
refunds of the whole or part of the Application Amount, if any, shall be made.

Registered Broker

Individuals or companies registered with SEBI as “Trading Members”(except
Syndicate/ Sub-Syndicate Members) who hold valid membership of either BSE or
BSE Limited having right to trade in stocks listed on Stock Exchanges ,through which
investors can buy or sell securities listed on stock exchanges, a list of which is
available on https://www.bseindia.com/

Registrar / Registrar to the
Offer

Registrar to the Offer being Link Intime India Private Limited.

Regulations

Unless the context specifies something else, this means the SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018.

Reservation Portion

The portion of the Offer reserved for category of eligible bidders as provided under
the SEBI (ICDR) Regulations, 2018

Reserved Category/ Categories

Categories of persons eligible for making bid under reservation portion.

Retail Individual Investors
/(RIN)

Individual investors (including HUFs applying through their Karta and Eligible NRI
Bidders) who applies or bids for the Equity Shares of a value of not more than 2.
2,00,000.

Retail Portions

Portion of the Offer being not less than 35% of the Net Offer consisting of Up to
21,38,800 Equity Shares which shall be available for allocation to RIBs (subject to
valid Bids being received at or above the Offer Price), which shall not be less than the
minimum Bid Lot subject to availability in the Retail Portion, and the remaining
Equity Shares to be Allotted on a proportionate basis

Revision Form

The form used by the bidders to modify the quantity of Equity Shares or the bid
Amount in any of their Bid cum Application Forms or any previous Revision Form(s)

SCSB

A Self Certified Syndicate Bank registered with SEBI under the SEBI (Bankers to an
Issue) Regulations, 1994 and Issues the facility of ASBA, including blocking of bank
account. A list of all SCSBs is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=35

Sponsor Bank

The Banker to the Offer registered with SEBI and appointed by our Company to act
as a conduit between the Stock Exchanges and the NPCI in order to push the mandate
collect requests and / or payment instructions of the Retail Individual Bidders into the
UPI and carry out other responsibilities, in terms of the UPI Circulars.

Transaction Registration Slip/
TRS

The slip or document issued by a member of the Syndicate or an SCSB (only on
demand), as the case may be, to the bidders, as proof of registration of the bid.

Underwriter

The BRLM who has underwritten this Offer pursuant to the provisions of the SEBI
(ICDR) Regulations and the Securities and Exchange Board of India (Underwriters)
Regulations, 1993, as amended from time to time.

Underwriting Agreement

The Agreement entered into between the Underwriter, our Company and Promoter
Selling Shareholders dated August 22, 2024.

UPI Unified payment Interface, which is an instant payment mechanism, developed by
NPCI.
UPI Circular The 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, Circular
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number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, Circular
number 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/DIL2/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and as amended pursuant
to SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 April 20, 2022, SEBI
circular no SEBI/HO/CFD/DIL2/PICIR/2022/75 dated May 30, 2022 and any
subsequent circulars or notifications issued by SEBI or any other governmental
authority in this regard.

UPI ID

ID created on UPI for single-window mobile payment system developed by the
NPCI.

UPI Mandate Request

A request (intimating the Retail Individual Bidder by way of a notification on the
Mobile App and by way of a SMS directing the Retail Individual Bidder to such
Mobile App) to the Retail Individual Bidder initiated by the Sponsor Bank to
authorize blocking of funds on the Mobile App equivalent to Bid Amount and
Subsequent debit of funds in case of Allotment.

UPI Mechanism

The bidding mechanism that may be used by a RII to make a Bid in the Offer in
accordance with the UPI Circulars.

UPI PIN

Password to authenticate UPI transactions.

Willful Defaulter

Willful defaulter as defined under Regulation 2(1)(lIl) of the SEBI ICDR Regulations.

Working Days

In accordance with Regulation 2(1)(mmm) of SEBI ICDR Regulation, working day
means all days on which commercial banks in the city as specified in the Prospectus
are open for business:-

1. However, in respect of announcement of price band and Offer Period, working
day shall mean all days, excluding Saturday, Sundays and Public holidays, on
which commercial banks in the city as notified in this Prospectus are open for
business.

2. In respect to the time period between the Offer Closing Date and the listing of the
specified securities on the stock exchange, working day shall mean all trading
days of the Stock Exchanges, excluding Sundays and bank holiday in accordance
with circular issued by SEBI.

CONVENTIONAL AND GENERAL TERMS/ ABBREVIATIONS

Term

Description

Alc

Account

Act or Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as amended from time to time

AGM

Annual General Meeting

AO Assessing Officer

ASBA Application Supported by Blocked Amount

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

AY Assessment Year

BG Bank Guarantee

CAGR Compounded Annual Growth Rate

CAN Confirmation Allocation Note

CDSL Central Depository Services (India) Limited

CFSS Companies Fresh Start Scheme under Companies Act, 2013

CIN Corporate Identity Number

CIT Commissioner of Income Tax

CRR Cash Reserve Ratio

Depositories NSDL and CDSL

Depositories Act The Depositories Act, 1996 as amended from time to time

Depository A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018, as amended from time to time

DIN Director identification number

DP/ Depository Participant

A Depository Participant as defined under the Depositories Act, 1996.
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DP ID

Depository Participant’s Identification

EBIDTA Earnings Before Interest, Depreciation, Tax and Amortization

ECS Electronic Clearing System

SME BSE The SME platform of BSE Limited

EoGM Extra-ordinary General Meeting

EPS Earnings Per Share i.e. profit after tax for a fiscal year divided by the weighted

average outstanding number of equity shares at the end of that fiscal year

Financial Year/ Fiscal Year/FY]

The period of twelve months ended March 31 of that particular year

FDI Foreign Direct Investment
FDR Fixed Deposit Receipt
FEMA Foreign Exchange Management Act, 1999, read with rules and regulations there-

under and as amended from time to time

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000, as amended

Fll

Foreign Institutional Investor (as defined under SEBI FII (Foreign Institutional
Investors) Regulations, 1995, as amended from time to time) registered with SEBI
under applicable laws in India

FIl Regulations

Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995, as amended

Fls Financial Institutions

FIPB Foreign Investment Promotion Board
Foreign Venture Capital Investor registered under the Securities and Exchange

FVCI Board of India (Foreign Venture Capital Investor) Regulations, 2000, as amended
from time to time

GDP Gross Domestic Product

GIR Number General Index Registry Number

Gov/ Government/Gol Government of India

HUF Hindu Undivided Family

IFRS International Financial Reporting Standard

ICSI Institute of Company Secretaries of India

ICAI Institute of Chartered Accountants of India

IMPS Immediate Payment Service

Indian GAAP Generally Accepted Accounting Principles in India

I.T. Act Income Tax Act, 1961, as amended from time to time

ITAT Income Tax Appellate Tribunal

INR/ Rs./ Rupees / X Indian Rupees, the legal currency of the Republic of India

KYC Know your customer

LIC Low-Income Country

Ltd. Limited

Pvt. Ltd. Private Limited

MCA Ministry of Corporate Affairs

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
MOU Memorandum of Understanding

MSME Micro, Small, and Medium Enterprises
NA Not Applicable

NAV Net Asset Value

NEFT National Electronic Fund Transfer

NOC No Objection Certificate

NR/ Non Residents Non Resident

NPCI National Payments Corporation of India
NRE Account Non Resident External Account

NRI Non Resident Indian, is a person resident outside India, as defined under FEMA and

the FEMA Regulations
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NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

NTA Net Tangible Assets

p.a. Per annum

P/E Ratio Price/ Earnings Ratio

PAN Permanent Account Number allotted under the Income Tax Act, 1961, as amended
from time to time

PAT Profit After Tax

PBT Profit Before Tax

PIO Person of Indian Origin

PLR Prime Lending Rate

R&D Research and Development

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934, as amended from time to time

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

SAT Securities Appellate Tribunal

SARFAESI Act

The Securitization and Reconstruction of Financial Assets and Enforcement of
Security Interest Act, 2002

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

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to Time
SCSBs Self-Certified Syndicate Banks

SEBI The Securities and Exchange Board of India constituted under the SEBI Act, 1992
SEBI Act Securities and Exchange Board of India Act 1992, as amended from time to time

SEBI Insider Trading
Regulations

SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended from time to
time, including instructions and clarifications issued by SEBI from time to time

SEBI ICDR Regulations /
ICDR Regulations / SEBI
ICDR/ICDR

Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended from time to time

SEBI Merchant Bankers
Regulation

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

SEBI Takeover Regulations

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

SEBI Rules and Regulations

SEBI (ICDR) Regulations, 2018, SEBI (Underwriters) Regulations, 1993, as
amended, the SEBI (Merchant Bankers) Regulations, 1992, as amended, and any
and all other relevant rules, regulations, guidelines, which SEBI may issue from time
to time, including instructions and clarifications issued by it from time to time

Sec.

Section

Securities Act

The U.S. Securities Act of 1933, as amended

S&P BSE SENSEX

S&P Bombay Stock Exchange Sensitive Index

SICA Sick Industrial Companies (Special Provisions) Act, 1985, as amended from time to
time

SME Small and Medium Enterprises

Stamp Act The Indian Stamp Act, 1899, as amended from time to time

State Government

The Government of a State of India

Stock Exchanges

Unless the context requires otherwise, refers to, the BSE Limited

STT Securities Transaction Tax

TDS Tax Deducted at Source

TAN Tax deduction account number

TIN Tax payer ldentification Number

TRS Transaction Registration Slip

UIN Unique ldentification Number

U.S. GAAP Generally accepted accounting principles in the United States of America

U.S. Holder A beneficial owner of Equity Shares that is for United States federal income tax

purposes: (a) an individual who is a citizen or resident of the United States; (b) a
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corporation organised under the laws of the United States, any state thereof or the
District of Columbia; (c) an estate whose income is subject to United States federal
income taxation regardless of its source; or (d) a trust that (1) is subject to the
primary supervision of a court within the United States and the control of one or
more U.S. persons for all substantial decisions of the trust, or (2) has a valid election
in effect under the applicable U.S. Treasury regulations to be treated as a U.S. person

VCFs

Venture capital funds as defined in, and registered with SEBI under, the erstwhile
Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996,
as amended, which have been repealed by the SEBI AIF Regulations.

In terms of the SEBI AlIF Regulations, a VCF shall continue to be regulated by the
Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996
till the existing fund or scheme managed by the fund is wound up, and such VCF
shall not launch any new scheme or increase the targeted corpus of a scheme. Such
VCF may seek re-registration under the SEBI AIF Regulations.

VAT

Value Added Tax

w.e.f.

With effect from

Year/Calendar Year

Unless context otherwise requires, shall refer to the twelve month period ending
December 31

Industry Related Terms

Term Description

Covid-19 Coronavirus Disease

FDI Foreign Direct Investment

GDP Gross Domestic Product

IMF International Monetary Fund

U.S. United States of America

Us$ United States Dollar

FinTech new technology that seeks to improve and automate the delivery and use of financial
services

ITeS Information Technology enabled Service

ISV Independent Software Vendors

EU European Union

USA United States of America

UK United Kingdom

BPM Business Process Management

BRICS Brazil, Russia, India, China and South Africa

BFSI Banking, Financial Services and Insurance

T&M Time & Material

QA Quality Assurance

CMS Content management solutions

ETL extraction, transformation, and loading

Al Artificial Intelligence

Ul/uUXx User-Interface/User Experience

AR Augmented Reality

VR Virtual Reality

NFT Non-Fungible Tokens

GenAl Generative Artificial Intelligence

KAM Key Account Management

SME Subject Matter Expert

RFP Request for Proposal

B2B Business to Business

Notwithstanding the foregoing, terms in “Description of Equity Shares and Terms of Articles of Association”, “Statement of
Possible Tax Benefits”, “Industry Overview”, “Key Industrial Regulations and Policies”, “Financial Information”,
“Outstanding Litigation and Material Developments” and “Offer Procedure” on pages 251, 88, 91, 132, 163, 184 and 221
respectively of this Prospectus, will have the meaning ascribed to such terms in these respective sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” contained in this Prospectus 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 Government of India, central or state, as applicable.

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

Unless stated otherwise, all references to page numbers in this Prospectus are to the page numbers of this
Prospectus.

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this
Prospectus has been derived from our Restated Financial Information. For further information, please see the
section titled “Financial Information” on Page No. 163 of this Prospectus.

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 twelve (12) month period ended on
March 31 of that year.

The Restated Financial Statements of our Company for the six month period ended September 30, 2024 and for
the year ended on March 31, 2024, 2023, 2022 which comprise restated summary statement of assets and
liabilities, the restated summary statement of profit and loss, the restated summary statement of cash flow and
restated summary statement of changes in equity together with the annexures and notes thereto and the
examination report thereon, as compiled from thelndian GAAP financial statements for respective period/year
and in accordance with the requirements provided under the provisions of the Companies Act, SEBI ICDR
Regulations and the Guidance Note on “Reports in Company Prospectuses (Revised 2019)” issued by ICAL

There are significant differences between Ind AS, Indian GAAP, U.S. GAAP and IFRS. Our Company does not
provide reconciliation of its financial information to IFRS or U.S. GAAP. Our Company has not attempted to
explain those differences or quantify their impact on the financial data included in this Prospectus and it is urged
that you consult your own advisors regarding such differences and their impact on our financial data. Accordingly,
the degree to which the financial information included in this Prospectus will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, the
Companies Act, Ind AS, the Indian GAAP and the SEBI ICDR Regulations. Any reliance by persons not familiar
with Indian accounting policies and practices on the financial disclosures presented in this 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 Position and Results of Operations” on Page Nos. 29,
97 and 167 respectively, of this Prospectus, and elsewhere in this Prospectus have been calculated on the basis of
the Restated Financial Statements of our Company, prepared in accordance with Ind AS, and the Companies Act
and restated in accordance with the SEBI ICDR Regulations.

In this 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 the percentage figures
have been rounded off to two decimal places including percentage figures in “Risk Factors”, “Industry Overview”
and “Our Business” on Page Nos. 29, 91 and 97 respectively, this Prospectus.

Currency and Units of Presentation

All references to:

e  “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
e “USD” or “USS$” or “$” are to United States Dollar, the official currency of the United States of America.

Our Company has presented all numerical information in is Prospectus in “lacs” units or in whole numbers where
the numbers have been too small to represent in lacs. One lac represents 1,00,000 and one million represents
10,00,000.

Exchange rates
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This Prospectus contains conversions of certain other currency amounts into Indian Rupees that have been
presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a
representation that these currency amounts could have been, or can be converted into Indian Rupees, at any
particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Indian Rupee and other foreign currencies:

Currency Exchange rate as on
September 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
1USD 83.78 83.37 82.21 75.80

(Source: RBI reference rate)
(Source: www.rbi.org.in and www.fbil.org.in)
Industry and Market Data

Unless stated otherwise, the industry and market data and forecasts used throughout this Prospectus has been
obtained from industry sources as well as Government Publications. Industry sources as well as Government
Publications generally state that 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.

The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry in which the business of our Company is conducted, and methodologies
and assumptions may vary widely among different industry sources. Accordingly, investment decisions should
not be based solely on such information.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on Page No. 81 of this Prospectus
includes information relating to our peer group entities. Such information has been derived from publicly available
sources, and neither we, nor the BRLM have independently verified such information. Such data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors, including those
discussed in “Risk Factors” on Page No. 29 of this Prospectus.
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FORWARD - LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can

LERN T3

be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of
similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-
looking statements. All forward-looking statements are subject to risks, uncertainties, expectations and
assumptions about us that could cause actual results to differ materially from those contemplated by the relevant
forward-looking statement. These forward-looking statements, whether made by us or a third party, are based on
our current plans, estimates and expectations and actual results may differ materially from those suggested by

such forward-looking statements.

Actual results may differ materially from those suggested by forward-looking statements due to risks or
uncertainties associated with expectations relating to and including, regulatory changes pertaining to the industries
in India in which we operate 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 which have an impact on its business activities or investments, the monetary and fiscal policies
of India, inflation, deflation, unanticipated turbulence 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 and changes in competition in the industries in which we operate.

Certain important factors that could cause actual results to differ materially from our Company’s expectations
include, but are not limited to, the following:

o Dependence on Key Markets: We derive a significant portion of our revenues from clients located in the
United States and the United Kingdom. Any adverse developments in these markets, such as increased
competition, regulatory changes, or economic downturns, could negatively impact our business, prospects,
results of operations, and financial condition.

e Foreign Exchange Fluctuations: A significant portion of our revenues and some of our expenditures are
denominated in foreign currencies, primarily the US Dollar. Fluctuations in exchange rates between the
Indian Rupee and these foreign currencies may adversely affect our results of operations. While we hedge
our forex positions, significant or frequent fluctuations can still impact our financial performance.

e Technological Obsolescence: The IT industry is characterized by rapid technological changes and evolving
industry standards. Our success depends on our ability to anticipate these changes, develop new services, and
enhance existing services to meet client needs. Failure to do so could have a material adverse effect on our
business, results of operations, and financial condition.

e Attrition and Talent Retention: Our success largely depends on our ability to attract, train, motivate, and
retain highly skilled professionals. High attrition rates in the industry due to a competitive skilled labor market
in India could affect our ability to execute projects and acquire new clients, potentially leading to increased
costs and operational disruptions.

For further discussion of factors that could cause the actual results to differ from our estimates and expectations,
see “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Position and
Results of Operations” beginning on Page Nos. 29, 97 and 167, respectively, of this Prospectus. By their nature,
certain market risk disclosures are only estimates 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.

We cannot assure investors that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements as a guarantee of future performance.

Forward-looking statements reflect current views as on the date of this Prospectus and are 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. Neither our Company, our Directors, the
Promoters, the Syndicate 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 the SEBI ICDR Regulations, our Company, the Promoters and the Book Running Lead
Manager will ensure that the Bidders in India are informed of material developments until the time of the grant of
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listing and trading permission by the Stock Exchange for the Offer. In accordance with the requirements of SEBI,
each of the Promoter Selling Shareholders will ensure that investors are informed of material developments in
relation to the statements and undertakings specifically undertaken or confirmed by it in the Prospectus until the
date of Allotment. Only statements and undertakings which are specifically confirmed or undertaken by each of
the Promoter Selling Shareholders to the extent of information pertaining to it and/or its respective portion of the
Offered Shares, as the case may be, in this Prospectus shall be deemed to be statements and undertakings made
by such Selling Shareholder.
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SECTION Il - OFFER DOCUMENT SUMMARY

The following is a general summary of the terms of the Offer. This summary should be read in conjunction with
and is qualified in its entirety by, the more detailed information appearing elsewhere in this Prospectus, including
the sections entitled “Risk Factors”, “Industry Overview”, “Outstanding Litigation and Material Developments”,
“Our Promoter and Promoter Group”, “Financial Information”, “Objects of the Offer”, “Our Business”, “Offer
Procedure” and “Description of Equity Shares and Terms of Articles of Association” beginning on Page Nos. 29,
91, 184 155, 163, 70, 97, 221 and 251 respectively of this Prospectus.

. Summary of Industry in which the Company is operating

The IT & BPM sector has become one of the most significant growth catalysts for the Indian economy,
contributing significantly to the country’s GDP and public welfare. The IT industry accounted for 7.4% of India’s
GDP in FY22, and it is expected to contribute 10% to India’s GDP by 2025. As innovative digital applications
permeate sector after sector, India is now prepared for the next phase of growth in its IT revolution. India is viewed
by the rest of the world as having one of the largest Internet user bases and the cheapest Internet rates, with 76
crore citizens now having access to the Internet.

The current emphasis is on the production of significant economic value and citizen empowerment, thanks to a
solid foundation of digital infrastructure and enhanced digital access provided by the Digital India Programme.
India is one of the countries with the quickest pace of digital adoption. This was accomplished through a mix of
government action, commercial innovation and investment, and new digital applications that are already
improving and permeating a variety of activities and different forms of work, thus having a positive impact on the
daily lives of citizens. India’s rankings improved six places to the 40th position in the 2022 edition of the Global
Innovation Index (GII).

India's IT industry is likely to hit the US$ 350 billion mark by 2026 and contribute 10% towards the country's
gross domestic product (GDP), Infomerics Ratings said in a report. According to National Association of Software
and Service Companies (NASSCOM), the Indian IT industry’s revenue touched US$ 227 billion in FY22, a 15.5%
YoY growth and was estimated to have touched US$ 245 billion in FY23. As per a survey by AWS (2021), India
is expected to have nine times more digitally skilled workers by 2025. This indicates that a total of ~ 3.9 billion
digital skill trainings are expected by 2025. India will need 30 million digitally skilled professionals by 2026.

For further details, please refer to the chapter titled “Industry Overview” beginning on Page No. 91 of this
Prospectus.

. Summary of Business

We are engaged in the business of digital consulting and IT engineering offering end-to-end software development
solutions to enterprises, and startups worldwide. Our company provides services in technological advancement,
offering a comprehensive suite of services include Digital Engineering, Data Analytics, Artificial
Intelligence/Machine Learning (AI/ML), Cloud Engineering, UI/UX Design and advanced technologies such as
Blockchain and Augmented Reality/Virtual Reality (AR/VR). Our company have more than 500 IT professionals
and consultants to serve more than 250 clients worldwide, delivering services from various locations across India.
And with 1SO:9001, 1S0:27001, SOC 2 certifications, this ensures exceptional quality and adherence to
international standards, guaranteeing the highest level of excellence and quality in our work. Our team excels in
Cloud, Mobile, DevOps, Data Engineering and Application Development using React, Angular, .NET, Python,
Node, PHP, Java, etc. We were able to develop a customer-centric focus that aims to fulfil their immediate
business requirements and to provide them strategically viable, futuristic and transformative digital solutions. We
also design, develop and maintain software systems and solutions, create new applications and enhance the
functionality of our customer’s existing and new software products.

We were conferred with various awards and recognition with Economic Times Best Tech Brands 2024, Times
Business Award 2024 — IT Services, Clutch Top 1000 B2B Companies 2024, 2023 & 2022, Financial Times
High-Growth Companies- Asia Pacific 2024 & 2023, The Economic Times India’s Growth Champions 2023,
Promising Brands 2022, Dun & Bradstreet Leading SMEs of India 2023 & 2022, Manifest Global Awards 2024
& 2023 and G2 Best Software Development Company in 2022. We believe that these recognitions and accolades
obtained by our Company are the outcome of our diligent approach.

Mr. Mukul Gupta, our Chief Executive Officer is the founder and promoter of our Company and he have several
years of experience in the IT industry. Prior to founding our Company, Mr. Mukul Gupta has several years of
experience of leading global operations for major IT projects. Our Promoter and CEO, Mr. Mukul Gupta has been
conferred with “Economic Times-Promising Entrepreneur” in the year 2021. Along with Mr. Mukul Gupta, Mr.
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Vipul Gupta is also the Promoter and Director of our Company, he looks after the finance, and strategy of our
Company.

Our Board of Directors includes a combination of management executives and directors who bring in significant
business and management expertise. We are led by professional management team with extensive experience in
the IT Services industry, in-depth understanding of managing complex projects and proven performance track
record.

For further details, please refer to chapter titled “Our Business” beginning on Page No. 97 of this Prospectus.

. Promoters

Promoters of Our Company are Mukul Gupta, Vipul Gupta and Herprit Gupta. For further details please refer to
the chapter titled “Our Promoters and Promoter Group” beginning on Page No. 155 of this Prospectus.

. Details of the Offer

INITIAL PUBLIC OFFER OF UPTO 64,40,000 EQUITY SHARES OF FACE VALUE OF X 10/- EACH
("EQUITY SHARES") OF CAPITALNUMBERS INFOTECH LIMITED (THE “COMPANY” OR
“CAPITALNUMBERS” OR “ISSUER”) AT AN OFFER PRICE OF % 263 PER EQUITY SHARE
(INCLUDING A SHARE PREMIUM OF % 253 PER EQUITY SHARE) FOR CASH, AGGREGATING UPTO
%16937.20 LACS (“PUBLIC OFFER”) COMPRISING A FRESH ISSUE OF UPTO 32,20,000 EQUITY
SHARES AGGREGATING TO X 8468.60 LAKH (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF
UPTO 17,08,020 EQUITY SHARES BY MUKUL GUPTA, UPTO 3,23,790 EQUITY SHARES BY VIPUL
GUPTA; AND UPTO 11,88,190 EQUITY SHARES BY HERPRIT GUPTA (“THE PROMOTER SELLING
SHAREHOLDERS”) AGGREGATING UPTO 32,20,000 EQUITY SHARES BY THE PROMOTER SELLING
SHAREHOLDERS (“OFFER FOR SALE”) AGGREGATING TO < 8468.60 LAKH OUT OF WHICH 3,30,000
EQUITY SHARES OF FACE VALUE OF % 10/- EACH, AT AN OFFER PRICE OF % 263 PER EQUITY
SHARE FOR CASH, AGGREGATING % 867.90 LACS WILL BE RESERVED FOR SUBSCRIPTION BY THE
MARKET MAKER TO THE OFFER (THE “MARKET MAKER RESERVATION PORTION”). THE PUBLIC
OFFER LESS MARKET MAKER RESERVATION PORTION I.E. OFFER OF 61,10,000 EQUITY SHARES
OF FACE VALUE OF % 10/- EACH, AT AN OFFER PRICE OF % 263 PER EQUITY SHARE FOR CASH,
AGGREGATING UPTO X 16069.30 LACS IS HEREINAFTER REFERRED TO AS THE “NET OFFER”. THE
PUBLIC OFFER AND NET OFFER WILL CONSTITUTE 26.36 % AND 25.01 % RESPECTIVELY OF THE
POST- OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY.

THE PRICE BAND AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY AND THE
PROMOTER SELLING SHAREHOLDERS IN CONSULTATION WITH THE BRLM AND WILL BE
ADVERTISED IN ENGLISH EDITION OF FINANCIAL EXPRESS (A WIDELY CIRCULATED ENGLISH
NATIONAL DAILY NEWSPAPER) AND HINDI EDITION OF JANSATTA (A WIDELY CIRCULATED
HINDI NATIONAL DAILY NEWSPAPER, AND BENGALI EDITION OF AAJKAL, A BENGALI
REGIONAL NEWSPAPER (BENGALI BEING THE REGIONAL LANGUAGE OF WEST BENGAL WHERE
OUR REGISTERED OFFICE IS LOCATED), AT LEAST TWO WORKING DAYS PRIOR TO THE
BID/OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO THE BSE LIMITED (“BSE”) FOR
THE PURPOSES OF UPLOADING ON THEIR WEBSITE IN ACCORDANCE WITH SECURITIES AND
EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2018, AS AMENDED (THE “SEBI ICDR REGULATIONS”).

for further details kindly refer to chapter titled “Terms of the Offer” beginning on page 209 of this Prospectus.
. Objects of the Offer

The details of the proceeds of the Offer are set out in the following table:

(< in Lakhs)
Particulars Amount
Gross proceeds of the Fresh Issue 8468.60
(Less) Offer expenses in relation to the Fresh Issue 2117.15
Net Proceeds 6351.45
. Utilization of Net Offer Proceeds
The Net Proceeds are proposed to be used in accordance with the details as set forth:
(% in Lakhs)
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7.

9.

Sr. . Estimated % of Gross
No. FERICTIELE Amount Proceeds
1 Technical Advancement of Leading-edge 1782.00 10.52
' Technology;
2 Increase in  Spending on Business 1500.00 8.86
' Developments;
3. Investment in Subsidiary 500.00 295
Funding inorganic growth through 2569.45 15.17
4 unidentified acquisitions and other strategic
' initiatives and general corporate purposes*
Total 6351.45

*The amount to be utilised for unidentified acquisitions and general corporate purposes shall not exceed 35% of
the Gross Proceeds. The amount utilised for general corporate purposes alone shall not exceed 25% of the Gross

Proceeds.

For further details, please see chapter titled “Objects of the Offer” beginning on Page No. 70 of this Prospectus.

Aggregate Pre Offer Shareholding of Promoters and Promoter Group and Promoter Selling Shareholders

Following are the details of the pre-Offer shareholding of Promoters and Promoter Group:

sr. Pre-Offer
No. Name of the Shareholders Number of Equity % of Pre-Offer
Shares Equity Share Capital
Promoter and Promoter Selling Shareholders
1. Mukul Gupta 1,12,49,027 53.04%
. Vipul Gupta 21,32,496 10.05%
3. Herprit Gupta 78,25,427 36.90%
Promoter Grou
4, | Saroj Gupta 10 negligible
Total 2,12,06,960 99.99%

For further details, please refer to the chapter titled “Capital Structure” beginning on Page No. 60 of this

Prospectus

Summary of Financial Information

Following are the details as per the Restated consolidated Financial Information as at September 30, 2024 and as

at the Financial Years ended on March 31, 2024, 2023 and 2022:

(< in Lakhs)

S. No. Particulars Septezrg;’:r 30, Mazrggfl' March 31, 2023 | March 31, 2022
1. Share Capital 2,120.70 2,120.70 10.84 10.84
2. Net Worth 8,114.00 6,744.95 5,996.12 4,251.23
3. Revenue from operations 5,018.73 9,817.21 9,257.23 6,907.18
4, Profit after Tax 1,367.04 2,598.88 1,735.28 1,583.82
5. Earnings per Share 6.45 12.25 8.17 7.46
6. Net Asset Value per equity 38.26 31.81 28.24 20.02
share
7. Total borrowings - - 107.13 116.18

For further details, please refer to the section titled “Financial Information” beginning on Page No. 163 of this

Prospectus.

Auditor qualifications which have not been given effect to in the Restated Financial Information

The Restated Financial Information do not contain any qualifications by the Statutory Auditors.
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10. Summary of Outstanding Litigation
A summary of the pending tax proceedings and other material litigations involving our Company and our
Promoters is provided below:
a) Litigations involving our Company

i) Cases filed against our Company:

Nature of Litigation Number of matters | Amount involved* (% in lakhs)
outstanding

Criminal matters Nil Nil

Direct Tax matters Nil Nil

Indirect Tax matters 1 6.78

Actions taken by regulatory authorities Nil Nil

Material civil litigations Nil Nil

*To the extent quantifiable

ii) Cases filed by our Company:

Nature of Litigation Number of matters | Amount involved* (% in lakhs)
outstanding

Criminal matters Nil Nil

Direct Tax matters Nil Nil

Indirect Tax matters Nil Nil

Material civil litigations Nil Nil

*To the extent quantifiable
b) Litigations involving our Directors

i) Cases filed against our Directors:

Nature of Litigation Number of matters | Amount involved* (R in lakhs)
outstanding

Criminal matters Nil Nil

Direct Tax matters Nil Nil

Indirect Tax matters Nil Nil

Actions taken by regulatory authorities Nil Nil

Material civil litigations Nil Nil

*To the extent quantifiable

ii) Cases filed by our Directors:

Nature of Litigation Number of matters | Amount involved (% in lakhs)
outstanding

Criminal matters Nil Nil

Direct Tax matters Nil Nil

Indirect Tax matters Nil Nil

Material civil litigations Nil Nil

*To the extent quantifiable
c) Litigations involving our Promoter

i) Cases filed against our Promoter:

Nature of Litigation Number of matters | Amount involved (% in lakhs)
outstanding

Criminal matters Nil Nil

Direct Tax matters Nil Nil

Indirect Tax matters Nil Nil

Actions taken by regulatory authorities Nil Nil

Material civil litigations Nil Nil

*To the extent quantifiable

ii) Cases filed by our Promoter:
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Criminal matters Nil Nil
Direct Tax matters Nil Nil
Indirect Tax matters Nil Nil
Material civil litigations Nil Nil

*To the extent quantifiable

For further details, please refer to the chapter titled “Outstanding Litigations and Material Developments”
beginning on Page No. 184 of this Prospectus.

Please refer to the section titled “Risk Factors” beginning on Page No. 29 of this Prospectus.

Following are the details as per the Restated Financial Information as at September 30, 2024 and as at Financial
Years ended on March 31, 2024, 2023 and 2022:

i? in Lakhsi
1. |Claims against the Company not NIL NIL NIL NIL
acknowledged as debt - Income tax
demands
Total NIL NIL NIL NIL

For further details, please refer to the chapter titled “Restated Financial Statements” beginning on Page No. 163
of this Prospectus.
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In Lakhs

Vipul Gupta Director | Remuneratio 6.00 (0.63) 12.00 12.00 (0.72) 12.00 -
n
Reimbursem 2.62 - 5.75 3.58 (0.08) 2.72 -
ent of
Expenses
Reimbursem 2.62 5.83 3.50 2.72 -
ent of
Expenses
Paid
Rent Paid - 6.12 6.12 - 6.12
Advance - - - - - 2.00 -
given for
expenses
Advance - - - - 2.00 -
Repaid
Interest on - - 7.31 13.44 (107.13) 14.48 (116.18)
Loan
Loan Repaid - 114.44 22.49 22.68
Mukul Gupta Remuneratio 25.50 (2.34) 76.00 96.00 (2.23) 86.00 -
n




Managing | Reimbursem 6.86 - 15.61 - 10.12 (1.38) 14.16 -
Director ent of
& CEO Expenses
Reimbursem 6.86 16.99 8.74 14.16
ent of
Expenses
Paid
Herprit Gupta Director | Remuneratio 22.50 (1.95) 60.00 - 80.00 (2.00) 70.00 -
n
Sanket Harlalka (w.e.f. CFO Remuneratio 28.20 (2.69) 9.40 - - - -
05/02/2024) n
Priya Jhunjhunwala (w.e.f. CS Remuneratio 3.00 (0.50) 0.22 - - - - -
18/03/2024) n
Sale of services | i 13351 12268
Eﬁfr:fe:rs Stﬂs;:ftti':g ) 12.66 37.34
Australia Pty. | SUPSIdiary | vices taken | 3.10 ouy | 1587 9.65
Ltd. Winding up
proc_eeds 0.97 i i i i
received
. Saleofservices | , 163 35 4,199.48 4,067.41 3,183.64
Capital Subsidiar Marketin
Numbers LLC y SUDDOTtn g 568.57 342.56 390.61 1,217.60
pporting 205.29 345.48 189.94 159.58
services taken
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DETAILS OF RELATED PARTY TRANSACTION AS RESTATED OF CAPITAL NUMBERSLLC

In Lakhs

Transactions during the period/year:

Purchase of services 2,163.35 4,199.48 4,067.41 3,183.64
Marketing Support Service 205.29 345.48 189.94 159.58
Amount Outstanding during the period/year:

Trade Payable 456.19 342.56 390.61 1,217.60
Expense Payable 112.38 - - -

DETAILS OF RELATED PARTY TRANSACTION AS RESTATED OF CAPITAL NUMBERS AUSTRALIAPTY. LTD.
In Lakhs

Transactions during the period/year:

Technical Outsourcing Services - - 133.51 122.68
Marketing Support Services - 3.10 15.87 9.65
Winding up Proceedings Paid 0.97 - - -
Amount Outstanding during the period/year: -

Trade Payable - 9.42 12.66 37.34

For further details, please refer “ANNEXURE - XXXIV: Related Party Disclosures” from the chapter titled “Restated Financial Information” beginning on Page No. 163 of

this Prospectus.




There are no financing arrangements whereby the Promoters, members of the Promoter Group, the Directors of
our Company and their relatives, have financed the purchase by any other person of securities of our Company
other than in the normal course of the business of the financing entity during the period of six months immediately
preceding the date of this Prospectus.

The details of the weighted average price of the Equity Shares acquired by our Promoters in the last one year
preceding the date of this Prospectus is as follows:

Mukul Gupta 1,12,04,250 NIL
Vipul Gupta 21,24,000 NIL
Herprit Gupta 77,94,250 NIL

The average cost of acquisition of Equity Shares for the Promoters is as follows:

Mukul Gupta 1,12,49,027 0.04
Vipul Gupta 21,32,496 0.85
Herprit Gupta 78,25,427 0.04

Our Company does not contemplate any issuance or placement of Equity Shares in this Offer until the listing of
the Equity Shares

Our Company has not issued shares for consideration other than cash during last one year.

No split or consolidation of equity shares has been made in the last one year prior to filing of this Prospectus.

Our Company has not applied or received any exemptions from SEBI from complying with any provisions of
securities laws.



SECTION Il - RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Prospectus, including the risks and uncertainties described below, before making an investment in the
Equity Shares. 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. The risks described below are not the only ones
relevant to us, our Equity Shares, the industry or the segment in which we operate. Additional risks and
uncertainties, not presently known to us or that we currently deem immaterial may arise or may become material
in the future and may also impair our business, results of operations and financial condition. 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 be adversely affected, the trading price of our
Equity Shares could decline, and as prospective investors, you may lose all or part of your investment. You should
consult your tax, financial and legal advisors about particular consequences to you of an investment in this Issue.
The financial and other related implications of the risk factors, wherever quantifiable, have been disclosed in the
risk factors mentioned below. However, there are certain risk factors where the financial impact is not
quantifiable and, therefore, cannot be disclosed in such risk factors.

To obtain a complete understanding, you should read this section in conjunction with the sections “Industry
Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Position and Results
of Operations” on pages 91, 97 and 167 of this Prospectus, respectively. The industry-related information
disclosed in this section that is not otherwise publicly available is derived from industry sources as well as
Government Publications. Industry sources as well as Government Publications generally state that 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.

This Prospectus also contains forward-looking statements that involve risks, assumptions, estimates 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, in the section titled
“Forward-Looking Statements” on page 18 of this Prospectus.

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.

Materiality:

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

) Some events may not be material individually but may be found material collectively;
) Some events may have material impact qualitatively instead of quantitatively; and
. Some events may not be material at present but may have a material impact in future.

The financial and other related implications of risks concerned, whether quantifiable have been disclosed in the
risk factors mentioned below. However, there are risk factors where the impact may not be quantifiable and hence,
the same has not been disclosed in such risk factors. The numbering of the risk factors has been done to facilitate
ease of reading and reference and does not in any manner indicate the importance of one risk over another.

In this Prospectus, any discrepancies in any table between total and sums of the amount listed are due to rounding
off.

¢

In this section, unless the context requires otherwise, any reference to “we”, “us” or “our” refers to
CapitalNumbers Infotech Limited

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

INTERNAL RISK FACTORS

We derive a significant portion of our revenues from clients located in the United States of America and United
Kingdom. Any adverse developments in these markets could adversely affect our business.

29



We have historically derived a significant portion of our revenues from operations from clients located in the
United States of America and United Kingdom. Revenue from operations from these locations amounted to Rs.
3,494.53 Lakhs, Rs. 7,088.86 Lakhs, Rs. 6,835.68 Lakhs & Rs. 5,196.67 Lakhs for the period and financial year
ending September 30, 2024, March 31, 2024, March 31, 2023 & March 31, 2022 respectively, and represented
69.63%, 72.21%, 73.83% & 75.24% of our revenue from operations, in such periods, respectively. Our revenues
from the United States of America and United Kingdom may decline as a result of increased competition,
regulatory action, pricing pressures, fluctuations in the demand for or supply of our services, or the outbreak of
an infectious disease such as COVID-19. Our failure to effectively react to these situations or to successfully
introduce new services could adversely affect our business, prospects, results of operations and financial
condition. Further, international operations are subject to risks that are specific to each country and region in
which we operate, as well as risks associated with international operations, in general. These risks include
complying with changes in foreign laws, regulations and policies, including restrictions.

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 a significant 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.

We strategically hedge our forex positions using futures contracts with durations ranging from 3 to 6 months in
both USDINR and GBPINR. This approach allows us to mitigate potential risks associated with currency
fluctuations. Our decision-making process is rooted in a comprehensive analysis of the future outlook and current
exchange rates, ensuring that we make informed choices to safeguard our financial stability. By doing so, we aim
to maintain a balanced and predictable financial outcome, blunting the impact market volatility to a certain extent.

For further details, kindly refer section titled “Financial Information of the Company” beginning on Page 163 of
this Prospectus.

Our business will suffer if we fail to anticipate and develop new services and enhance existing services in order
to keep pace with rapid changes in technology and the industries on which we focus.

The Information Technology industry is characterized by rapid technological changes, evolving industry
standards, changing client preferences, and new service introductions that could result in technology obsolescence.
Our future success will depend on our ability to anticipate these advances, enhance our existing offerings or
develop new service offerings to meet client needs, in each case, in a timely manner. We may not be successful
in anticipating or responding to these advances on a timely basis, or at all.

If we do respond, the services or technologies we develop may not be successful in the marketplace. We may also
be unsuccessful in stimulating customer demand for new and upgraded services, or seamlessly managing new
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service introductions or transitions. Our failure to address the demands of the rapidly evolving IT environment,
particularly with respect to emerging technologies, and technological obsolescence, could have a material adverse
effect on our business, results of operations and financial condition. In addition, our success also depends on our
ability to proactively manage our portfolio of technology alliances.

Additionally, during the regular course of operating our business, we may adjust our future plans as a result of
our research, experience, technology evolution and market demand. Accepting unforeseen business opportunities
may also result in change in business model. We cannot give assurance that any adjustment in our future plans
will become successful or be more successful than our current business model. A shift in our plans may result in
the use of other technologies. Other technologies may in the future prove to be more efficient and/or economical
to us than our current technologies. We cannot give assurance that any change in technology will become
successful or be more successful than our current technology.

Our Company’s success depends largely upon its skilled professionals and its ability to attract and retain these
personnel. The industry where our Company operates is a highly skilled and technical employee intensive
industry.

Our Company’s ability to execute projects and to obtain new clients depends largely on their ability to attract,
train, motivate and retain highly skilled software professionals and other mid- level professionals. The attrition
rates in the industry in which we operate have been high due to a highly competitive skilled labour market in
India. We invest in training human resources that we hire to perform the services we provide. These professionals
are often targeted by the lateral recruitment efforts of our competitors.

The performance of our Company will be benefited on the continued service of these persons or replacement of
equally competent persons from the domestic or global markets. We may have difficulty in redeploying and
retraining our employees to keep pace with continuing changes in technology, evolving standards and changing
customer.

We incur various employee benefits expense, including salaries and bonus, contribution to provident and other
funds and staff welfare expenses. For the Six months’ period ended September 30, 2024, F.Y. ended March 31,
2024, March 31, 2023 and March 31, 2022 our employee benefits expense accounted to Rs. 2,177.42Lakhs, Rs.
4,295.39 Lakhs, Rs. 4,151.12 Lakhs and Rs. 2,832.31 Lakhs, respectively, representing for 42.16%, 42.79%,
44.64% and 40.68% respectively, of our Total Income for the respective period/year. For further details, kindly
refer section titled “Financial Information of the Company” beginning on Page 163 of this Prospectus.

There is intense competition for experienced skilled professionals with technical and industry expertise in our
business and if we lose the services of any of these or other key individuals and are unable to find suitable
replacements in a timely manner, our ability to realize our strategic objectives could be impaired. The loss of
members of our team, particularly to competitors, could have a material adverse effect on our business and results
of operations. For further details for employees of our Company, kindly refer section titled “Our Business”
beginning on Page 96 of this Prospectus.

The Promoter Selling Shareholders, will receive the entire proceeds from the Offer for Sale. Our Company will
not receive or benefit from any proceeds from the Offer for Sale.

This Offer also consists of an Offer for Sale of up to 32,20,000 Equity Shares by the Promoter Selling
Shareholders, the proceeds from the Offer for Sale will be paid to the Promoter Selling Shareholders, and our
Company will not receive any such proceeds from this portion of offer for sale. For further details, see “The
Offer”, “Capital Structure” and “Objects of the Offer” beginning on pages 45 60 and 70, respectively.

We require certain approvals and licenses in the ordinary course of business and the failure to successfully
obtain/renew such registrations would adversely affect our operations, results of operations and financial
condition.

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.

Further, we have converted from private limited company to public limited company as of June 18, 2024 which

is evident from the Company’s database on the website of the Ministry of Corporate Affairs. However, we are yet
to receive a copy of the fresh certificate of incorporation pursuant to the conversion. Additionally, our Company
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has recently undergone a name change consequent to its conversion from public limited to a private limited
company and is in the process of making applications for the change in name in our licenses subsequent to the
name change. Additionally, we have made application such as Shops and Establishment Registration Certificate
for our establishment located at 1st Floor, South City-1, Block-A, Plot-B, Village JharsaSilokhera & Sukhrali,
Tehsil-Wazirabad, Gurugram, Haryana-122001.

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. For details, see “Government and Other Approvals” on page 188 of this Prospectus

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.

We may be unable to sufficiently obtain, maintain, protect, or enforce our intellectual property and other
proprietary rights

We own the word mark for “Capital Numbers”. Our Company has also made applications dated September 26,
.0 CAPITAL
2023 for its logo NUMBERS’ "under class 42 which is opposed as on date and May 2, 2024 for its logo *

"under class 42 of the Trade Mark Act, 1999 which is currently pending as on date. There can be no assurance
that we will be able to successfully obtain registration against the application or remove objection raised for the
logo of the Company, which may affect our ability to use such trade marks in the future. If we are unable to renew
or register our trademarks for various reasons including our inability to remove objections to any trademark
application, or if any of our unregistered trademark are registered in favour of or used by a third party in India or
abroad, we may not be able to claim registered ownership of such trademark and consequently, we may not be
able to seek remedies for infringement of those trademarks by third parties other than relief against passing off by
other entities, causing damage to our business prospects, reputation and goodwill in India and abroad. Apart from
this, any failure to register or renew registration of our registered trademark may affect our right to use such
trademark in future.

Further, our efforts to protect our intellectual property in India and abroad may not be adequate and any third-
party claim on any of our unprotected intellectual property may lead to erosion of our business value and our
reputation, which could adversely affect our operations. Third parties may also infringe or copy our registered
brand name in India and abroad which has been registered by us in India. We may not be able to detect any
unauthorized use or take appropriate and timely steps to enforce or protect our trademarks in India and abroad.

Further, if do not maintain our brand name and identity, which we believe is one of the factors that differentiates
us from our competitors, we may not be able to maintain our competitive edge in India and abroad. If we are
unable to compete successfully, we could lose our customers, which would negatively affect our financial
performance and profitability. Moreover, our ability to protect, enforce or utilize our brand name is subject to
risks, including general litigation risks. Furthermore, we cannot assure you that such brand name will not be
adversely affected in the future by actions that are beyond our control, including customer complaints or adverse
publicity from any other source in India and abroad. Any damage to our brand name, if not immediately and
sufficiently remedied, could have an adverse effect on our business and competitive position in India and abroad.

For further details see “Our Business - Intellectual Property” and “Government and Other Statutory Approvals”
on pages 97and 188, respectively.

Our Company may be party to certain litigations and claims during the course of its business. Any adverse
decision may make us liable to liabilities/penalties and may adversely affect our reputation, business and
financial status.

As on date, there are no outstanding legal proceedings involving the Company, its Subsidiaries, its Directors and
its Promoters. The summary of litigations as at the date of this Prospectus are as follows:
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Nature of Cases Number of Cases Total Amount

Involved (in Rs.
Lakhs)

Proceedings against our Company

Criminal Nil Nil

Civil Nil Nil

Outstanding actions by Regulatory and Statutory | Nil Nil

Authorities

Tax 1 6.78

Proceedings by our Company

Criminal Nil Nil

Civil Nil Nil

Proceedings against our Subsidiaries

Criminal Nil Nil

Civil Nil Nil

Outstanding actions by Regulatory and Statutory | Nil Nil

Authorities

Tax Nil Nil

Proceedings by our Subsidiaries

Criminal Nil Nil

Civil Nil Nil

Proceedings against our Director

Criminal Nil Nil

Civil Nil Nil

Outstanding actions by Regulatory and Statutory | Nil Nil

Authorities

Tax Nil Nil

Proceedings by our Director

Criminal Nil Nil

Civil Nil Nil

Proceedings against our Promoter

Criminal Nil Nil

Civil Nil Nil

Outstanding actions by Regulatory and Statutory | Nil Nil

Authorities

Tax Nil Nil

Proceedings by our Promoter

Criminal Nil Nil

Civil Nil Nil

In future, should any legal proceedings arise involving our Company, we may be required to devote management
and financial resources in the defence or prosecution of such legal proceedings. Decisions in such proceedings,
adverse to our interests, may have a material adverse effect on our business, cash flows, financial condition, and
results of operations. For further details, please refer to "Outstanding Litigation and Material Developments" on
page 184.

. Our insurance coverage may not be adequate to protect us against all potential losses to which we may be
subject and this may have a material effect on our business and financial condition.

While we maintain insurance coverage, in amounts which we believe are commercially appropriate, including
related to our registered office, our movable property and employees, provide appropriate coverage in relation to
fire, explosions, floods, inundations, earthquakes, landslides we may not have sufficient insurance coverage to
cover all possible economic losses, including when the loss suffered is not easily quantifiable and in the event of
severe damage to our business. Even if we have made a claim under an existing insurance policy, we may not be
able to successfully assert our claim for any liability or loss under such insurance policy. Additionally, there may
be various other risks and losses for which we are not insured either because such risks are uninsurable or not
insurable on commercially acceptable terms. The occurrence of an event for which we are not adequately or
sufficiently insured could have an effect on our business, results of operations, financial condition and cash flows.
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In addition, in the future, we may not be able to maintain insurance of the types or at levels which we deem
necessary or adequate or at rates which we consider reasonable. The occurrence of an event for which we are not
adequately or sufficiently insured or the successful assertion of one or more large claims against us that exceed
available insurance coverage, or changes in our insurance policies (including premium increases or the imposition
of large deductible or co-insurance requirements), could have an effect on our business, results of operations,
financial condition and cash flows.

. We may utilize a portion of the Net Proceeds to undertake inorganic growth for which the target has not been
identified. In the event that our Net Proceeds to be utilized towards inorganic growth initiatives are
insufficient for the cost of our proposed inorganic acquisition, we may have to seek alternative forms of
funding.

We propose to utilize our Net Proceeds towards acquisitions and other strategic investments. We propose to use
these Net Proceeds to acquire the target is yet to be finalised. We shall comply with the provisions of Companies
Act, 2013 with respect to utilization of issue proceeds. As on date of filing this Prospectus, we have not entered
into any definitive agreements towards such Acquisitions. The estimates are based solely on management
estimates of the amounts to be utilised towards an acquisition and other relevant considerations.

The actual deployment of funds will depend on a number of factors, including the timing, nature, size and
number of strategic initiatives undertaken, as well as general factors affecting our results of operation, financial
condition and access to capital. In the interim, the Net Proceeds proposed to be utilized towards this object shall
be deposited only in the scheduled commercial banks included in the Second Schedule of the Reserve Bank of
India Act, 1934. For further details in relation to this object, please see section titled “Objects of the Issue” on
page 70 of this Prospectus.

Intense competition in the market for technology services could affect our pricing, which could reduce our
share of business from clients and decrease our revenues and profitability.

We operate in a competitive industry that experiences rapid technological developments, and changes in
customer requirements. Our competitors include the big global system integrators, mid-sized, and several
smaller local competitors in the various geographic markets in which we operate.

We may face competition from companies that grow in size or scope as the result of strategic mergers or
acquisitions, which may result in larger competitors with significant resources that benefit from economies of
scale and scope. Such events could have a variety of negative effects on our competitive position and our
financial results, including reducing our revenue, increasing our costs, and lowering our gross margin
percentage.

If our competitors develop and implement methodologies that yield greater efficiency and productivity, they
may be able to issue services similar to ours at lower prices without adversely affecting their profit margins.
Even if our offerings address industry and client needs, our competitors may be more successful at selling their
services. If we are unable to provide our clients with superior services and solutions at competitive prices or
successfully market those services to current and prospective clients, our business, results of operations and
financial condition may suffer. Further, a client may choose to use its own internal resources rather than engage
an outside firm to perform the types of services we provide. We cannot be certain that we will be able to sustain
our current levels of profitability or growth in the face of competitive pressures, including competition for skilled
technology professionals and pricing pressure from competitors employing an on-site/ offshore business model.

Cyber risk and the failure to maintain the integrity of our operational or security systems or infrastructure,
or those of our customers with which we conduct business, could have a material adverse effect on our
business, results of operations, financial condition and cash flows.

Cyber threats are evolving and are becoming increasingly sophisticated. Our Company may experience cyber
threats from time to time, which pose a risk to the security of our systems and networks and the confidentiality,
availability and integrity of our data.

There have been no instances of the loss/ leakage of confidential information or protected non-public personal
information from our Company’s IT systems or due to cyber-attacks on our Company in past. Any disruptions
or failures in the physical infrastructure or operating systems that support our businesses and customers, or
cyber-attacks or security breaches of our networks or systems in the future, could result in the loss of customers
and business opportunities legal liability, regulatory fines, penalties or intervention, other litigation, regulatory
and legal risks and the costs associated therewith, reputational damage, reimbursement or other compensatory
costs, remediation costs, increased cybersecurity protection costs, additional compliance costs, increased
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insurance premiums, and lost revenues, damage to the Company's competitiveness and any of which could
materially adversely affect our business, results of operations, financial condition and cash flows. We also
maintain and have access to sensitive, confidential or personal data or information in certain of our businesses
that is subject to privacy and security laws and regulations.

Despite our efforts to protect such sensitive, confidential or personal data or information, our facilities and
systems and those of our customers may be vulnerable to security breaches, theft, fraud, misplaced or lost data,
“Act of God”, programming and/or human errors that could lead to the compromising of sensitive, confidential
or personal data or information, improper use of our systems, software solutions or networks, unauthorized
access, use, disclosure, modification or destruction of information, defective products, manufacturing
downtimes and operational disruptions, which in turn could adversely affect our business, results of operations,
financial condition and cash flows. For further details for business of our Company, kindly refer section titled
“Our Business” beginning on Page 97 of this Prospectus.

Our global operations expose us to numerous and sometimes conflicting legal and regulatory requirements,
and violation of these regulations could harm our business.

Since we provide services to customers overseas in countries such as USA, UK, Switzerland, Saudi Arabia,
Ireland, Canada, Australia etc. as a result, we are subject to numerous, and sometimes conflicting, legal
requirements on matters as diverse as import/export controls, content requirements, trade restrictions, the
environment (including electronic waste), tariffs, taxation, sanctions, government affairs, anticorruption, whistle
blowing, internal and disclosure control obligations, data protection and privacy and labour relations and certain
regulatory requirements that are specific in the jurisdictions we operate.

Non-compliance with these regulations in the conduct of our business could result in fines, penalties, criminal
sanctions against us or our officers, disgorgement of profits, prohibitions on doing business and have an adverse
impact on our reputation. Gaps in compliance with these regulations in connection with the performance of our
obligations to our clients could also result in exposure to monetary damages, fines and/or criminal prosecution,
unfavorable publicity, restrictions on our ability to process information and allegations by our clients that we
have not performed our contractual obligations. Due to the varying degree of development of the legal systems
of the countries in which we operate, local laws might be insufficient to defend us and preserve our rights. We
could also be subject to risks to our reputation and regulatory action on account of any unethical acts by any of
our employees, partners or other related individuals.

We may be subject to risks relating to compliance with a variety of national and local laws, including multiple
tax regimes, labour laws, and employee health, safety, wages and benefits laws. We may, from time to time, be
subject to litigation or administrative actions resulting from claims against us by current or former employees
individually or as part of class actions, including claims of wrongful terminations, discrimination,
misclassification or other violations of labour law or other alleged conduct.

We are dependent on information technology systems in carrying out our business activities and it forms an
integral part of our business.

We are dependent on information technology system in connection with carrying out our business activities and
such systems form an integral part of our business. Any failure of our information technology systems could
result in business interruptions, including the loss of our customers, loss of reputation and weakening of our
competitive position, and could have a material adverse effect on our business, financial condition and results
of operations.

Additionally, our information technology systems, specifically our software may be vulnerable to computer
viruses, piracy, hacking or similar disruptive problems. Computer viruses or problems caused by third parties
could lead to disruptions in our business activities. Fixing such problems caused by computer viruses or security
breaches may require interruptions, delays or temporary suspension of our business activities, which could
adversely affect our operations. Breaches of our information technology systems may result in unauthorized
access to confidential information. Such breaches of our information technology systems may require us to incur
further expenditure to put in place advanced security systems to prevent any unauthorized access to our
networks. In the event, any breach of our systems or software leads to the leaking of our trade secrets or any
inventive techniques devised by our Company, it might lead to loss of our originality in the market and increase
the chance of our products being substituted by the products of our competitors. While we have not faced any
major technological disruptions in the past, we cannot assure you that such disruptions will not occur in the
future. Further, if our customers are unable to anticipate and rapidly adapt to technological changes, our business
and results of operations will be materially and adversely affected.
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The implementation process of solutions may in some cases be time consuming, and any failure to satisfy our
clients or perform as desired could harm our business, results of operations, and financial condition.

Our services are complex and are deployed in a wide variety of environments and devices. Solution designing is
a complex and lengthy process since we often customize our services for a client’s requirements and environment.
Inability to meet these requirements of our clients may result in client dissatisfaction and/or damage to our
reputation, which could materially harm our business. In addition, if our clients do not use our services as intended,
inadequate performance or outcomes may result. It is possible that our services may be used by clients with smaller
or less sophisticated IT departments, potentially resulting in sub-optimal performance at a level lower than
anticipated by the client. As our clients rely on our services to address important business goals and challenges,
the incorrect or improper use or configuration of our services, or failure to properly provide implementation or
analytical or maintenance services to our clients may result in contract terminations or non-renewals, reduced
client payments, negative publicity or legal claims against us.

Any unfavorable publicity in service quality may cause the Company substantial costs which in turn could
adversely affect our goodwill and our sales could be diminished.

Like any other business our business also relies on our service quality which enables us to gain customer trust. In
this scenario it is very crucial for us to always maintain positive image of the Company. Any unfavorable publicity
regarding our Company, brand, or facility we provide or any other unpredicted events could affect our reputation
and our results from operations. We currently carry no products liability insurance with respect to our products.
Although we attempt to maintain quality standards, we cannot assure that all our products would be of uniform
quality, which in turn could adversely affect the value of our brand, and our sales could be diminished if we are
associated with negative publicity.

If we are unable to collect our receivables from, or bill our unbilled services to, our clients, our results of
operations and cash flows could be materially adversely affected.

Our business depends on our ability to successfully obtain payment from our clients of the amounts they owe us
for work performed. We usually bill and collect on relatively short cycles. We maintain allowances against
receivables and unbilled services. Actual losses on client balances could differ from those that we currently
anticipate and, as a result, we might need to adjust our allowances.

There is no guarantee that we will accurately assess the creditworthiness of our clients. Weak macroeconomic
conditions and related turmoil in the global financial system could also result in financial difficulties, including
limited access to the credit markets, insolvency, or bankruptcy for our clients, and, as a result, could cause clients
to delay payments to us, request modifications to their payment arrangements that could increase our receivables
balance, or default on their payment obligations to us. Timely collection of client balances also depends on our
ability to complete our contractual commitments and bill and collect our contracted revenues.

If we are unable to meet our contractual requirements, we might experience delays in collection of and/ or be
unable to collect our client balances, and if this occurs, our results of operations and cash flows could be materially
adversely affected. In addition, if we experience an increase in the time to bill and collect for our services, our
cash flows could be adversely affected.

During the period ending September 30, 2024 and Fiscal year ending 2024, 2023 & 2022, our trade receivables
were Rs. 642.86 Lakhs, Rs. 552.47 Lakhs, Rs. 477.99 Lakhs and Rs. 275.67 Lakhs respectively. For details
regarding our total income, please refer to section titled “Financial information of the company” beginning on
page 163 of this Prospectus.

Our operating results could be adversely affected by weakening of economic conditions due to lock-down in
all parts of World and other parts of world & other situation due to pandemic Covid-19.

Our overall performance depends in part on the economic conditions of India. Certain economies have
experienced periods of downturn due to the present situation prevailing in India and outside India due to pandemic
disease of Covid-19 which impacts financial markets, concerns regarding the stability and viability of major
financial institutions, declines in gross domestic product, increases in unemployment, volatility in commaodity
prices and worldwide stock markets, and excessive government debt. The pandemic disease has adversely
affected our business. Moreover, the instability in the global economy affects countries in different ways, at
different times and with varying severity, which makes the impact to our business unforeseeable and
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indeterminate. Any of these events, as well as a general weakening of, or declining corporate confidence in the
global economy have a material adverse effect on our business, operating results and financial condition.

We have in the past entered into related party transactions and may continue to do so in the future, which may
potentially involve conflicts of interest with the equity shareholders.

Our Company has entered into related party transactions with our Promoter and Promoter Group amounting to
Rs. 2473.77 Lakhs, Rs. 4877.73 Lakhs, Rs. 4662.72 Lakhs, and Rs. 3724.59 Lakhs in Six-month period ended
September 30, 2024 and for the year ended March 31, 2024, March 31, 2023 and March 31, 2022 respectively.
While our Company believes that all such transactions have been conducted on an arm’s length basis and we
confirm that the related party transactions entered into by the company are in compliance with the relevant
provisions of Companies Act and other applicable laws. However, there can be no assurance that we could not
have achieved more favorable terms had such transactions not been entered into with related parties. Furthermore,
it is likely that we may enter into related party transactions in the future. 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

For further information, relating to our related party transactions, see “Restated Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 163 and 167 respectively.

We rely on third-party data centers and cloud computing providers, and any interruption or delay in service
from these facilities could impair the delivery of our products and adversely impact our business and results
of operations.

We currently serve our clients from third-party data centers and cloud computing providers located around the
world. Some of these facilities may be located in areas prone to natural disasters and may experience events such
as earthquakes, floods, fires, severe weather events, power loss, computer or telecommunication failures, service
outages or losses, and similar events. They may also be subject to break-ins, sabotage, intentional acts of
vandalism and similar misconduct or cybersecurity issues, human error, terrorism, improper operation,
unauthorized entry and data loss. In the event of significant physical damage to one of these data centers, it may
take a significant period of time to achieve full resumption of our services, and our disaster recovery planning
may not account for all eventualities. We may also incur significant costs for using alternative equipment or
taking other actions in preparation for, or in reaction to, events that damage the data centers that we use. Although
we carry business interruption insurance, it may not be sufficient to compensate us for the potentially significant
losses, including the potential harm to the future growth of our business that may result from interruptions in our
services or products.

As we grow and continue to add new third-party data centers and cloud computing providers and expand the
capacity of our existing third-party data centers and cloud computing providers, we may move or transfer our
data and our clients’ data. Despite precautions taken during this process, any unsuccessful data transfers may
impair the delivery of our services. Any damage to, or failure of, our systems, or those of our third-party data
centers or cloud computing providers, could result in interruptions to our services or damage to, or loss or
compromise of, our data and our clients’ data. Any impairment of our or our clients’ data or interruptions in the
functioning of our offerings, whether due to damage to, or failure of, third-party data centers and cloud computing
providers or unsuccessful data transfers, may reduce our revenue, result in significant fines, cause us to issue
credits or pay penalties, subject us to claims for indemnification and other claims, litigation or disputes, result in
regulatory investigations or other inquiries, cause our clients to terminate their subscriptions and adversely affect
our reputation, renewal rates and our ability to attract new clients.

Our business will also be harmed if our existing and potential clients believe our services are unreliable or not
secure.

We are heavily dependent on our Promoters and Key Managerial Personnel for the continued success of our
business through their continuing services and strategic guidance and support.

Our success heavily depends on the efforts and abilities of our Key managerial personnel, along with support of
our Promoters. We are dependent on our Promoters and Key Managerial Persons to manage our current business
operations. The loss of any of our Promoter and/or Key Management Personnel, or failure to recruit suitable or
comparable replacements, could have an adverse effect on us. The loss of service of the Promoter and/or Key
Managerial Personnel may lead to loss of technical knowledge which may materially and adversely impact our
business, results of operations, and financial condition. For further details of our Directors and Key Managerial
Personnel, please refer to Section “Our Management” on page 119 of this Prospectus.
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Our marketing and advertising campaigns may not be successful in increasing the popularity of our products
and offerings. If our marketing initiatives are not effective, this may adversely affect our business and results
of operations.

Our revenues are influenced by our marketing plans including advertising. If we adopt unsuccessful marketing
and advertising campaigns, we may fail to attract new customers or retain existing customers. If our marketing
and advertising strategies are unsuccessful, our business and results of operations could be materially adversely
affected. In addition, the support of our employees is also critical for the success of our marketing programmes,
such as local marketing and any new strategic initiatives we seek to undertake. While we can mandate certain
strategic initiatives, we need the active support of our employees if the implementation of these initiatives is to be
successful. The failure of our employees to support our marketing programmes and strategic initiatives could
adversely affect our ability to implement our business strategy and harm our business, financial condition, results
of operation and prospects.

In addition, increased spending by our competitors on advertising and promotion or an increase in the cost of
advertising in the markets in which we operate, could adversely affect our results of operations and financial
condition. Moreover, a material decrease in our funds earmarked for marketing and advertising or an ineffective
advertising campaign relative to that of our competitors, could also adversely affect our business and results of
operations.

We incorporate third-party open source software into our customer deliverables and our failure to comply
with the terms of the underlying open source software licenses could adversely impact our customers and
create potential liability on us.

Our deliverables to customers may incorporate software that is licensed by third parties under "open source"
licenses. Occasionally, companies, including ours, that distribute or use open source software in their products
and services have faced claims asserting that such open source software infringes on the intellectual property
rights of the claimants. Consequently, our customers might be subjected to lawsuits by third parties alleging that
the open source software we use infringes on their intellectual property rights, and we are generally obligated to
indemnify our customers against such claims contractually. Some customers require us to obtain their consent
prior to using open source software in the services we provide, and there is no assurance that such consents will
be granted.

The use of open source software entails greater risks compared to third-party commercial software, as open source
licensors typically do not provide warranties or other contractual protections concerning infringement claims or
the quality of the code. Additionally, certain open source licenses mandate that the source code of software
programs subject to the license be made available to the public and that any modifications or derivative works of
such open source software be licensed under the same terms.

Although we diligently monitor our use of open source software to comply with the terms of the applicable open
source licenses and to avoid subjecting our customer deliverables to unintended conditions, the terms of many
open source licenses have not been interpreted by courts in relevant jurisdictions. Consequently, there is a risk
that these licenses could be construed in a manner that imposes unforeseen conditions or restrictions on our
customers' ability to use the software we develop for them and operate their businesses as intended. The terms of
certain open source licenses may require us or our customers to release the source code of the software we develop
and make it available under the applicable open source licenses. Should portions of customer deliverables be
determined to be subject to an open source license, we or our customers could be compelled to publicly release
the affected portions of the source code or re-engineer all or part of the software.

Disclosing our proprietary source code could enable our customers' competitors to create similar products with
reduced development effort and time, potentially resulting in a loss of sales for our customers. Any of these events
could create liability for us to our customers and damage our reputation, thereby having a material adverse effect
on our revenue, business operations, financial condition, and the market price of our Equity Shares.

The Objects of the Issue for which funds are being raised have not been appraised by any bank or financial
institution. Any variation between the estimation and actual expenditure as estimated by the management could
result in execution delays or influence our profitability adversely.

The deployment of funds as stated in the “Objects of the Issue” beginning on page 70 of this Prospectus is entirely
at the discretion of our management and has not been appraised by any bank or financial institution or any
independent agency.

Further, the purposes for which the Net Proceeds are to be utilized are based on management estimates. In the
event, for whatsoever reason, we are unable to execute our plans, we could have a significant amount of
unallocated net proceeds. In such a situation, we would have broad discretion in allocating these net proceeds
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from the Issue without any action or approval of our shareholders. In case the assumptions on which these
estimates have been made are not correct or they become un-realistic then there will be a variation in the estimates
and the actual expenditure incurred which could result in execution delays and have an adverse effect on our
operations and profitability.

However, we may have to reconsider our estimates or business plans due to changes in underlying factors, some
of which are beyond our control, such as interest rate fluctuations, changes in input cost and other financial and
operational factors. Accordingly, prospective investors in the issue will need to rely upon our management’s
judgment with respect to the use of proceeds. If we are unable to deploy the proceeds of the issue in a timely or
an efficient manner, it may affect our business and results of operations.

We have not identified any alternate source of raising the funds required for the object of the Issue and the
deployment of funds is entirely at our discretion and as per the details mentioned in the section titled “Objects
of the Issue”.

Our Company has not identified any alternate source of funding for our object of the Issue and hence any failure
or delay on our part to mobilize the required resources or any shortfall in the Issue proceeds can adversely affect
our growth plan and profitability.

The delay/shortfall in receiving these proceeds could result in inadequacy of funds or may result in borrowing
funds on unfavorable terms, both of which scenarios may affect the business operation and financial performance
of the company. Further the deployment of the funds raised in the issue will be entirely at the discretion of the
management and any revision in the estimates may require us to reschedule our projected expenditure and may
have a bearing on our expected revenues and earnings. For further details of Please refer section titled “Object for
the Issue” beginning on Page 70 of this Prospectus.

Our Company may be party to certain litigations and claims during the course of its business. Any adverse
decision may make us liable to liabilities/penalties and may adversely affect our reputation, business and
financial status.

As on date of this Prospectus, there are no outstanding legal proceedings involving the Company, its Subsidiaries,
its Directors and its Promoters.

In future, should any legal proceedings arise involving our Company, we may be required to devote management
and financial resources in the defence or prosecution of such legal proceedings. Decisions in such proceedings,
adverse to our interests, may have a material adverse effect on our business, cash flows, financial condition, and
results of operations. For further details, please refer to "Outstanding Litigation and Material Developments" on
page 179.

If we are unable to manage our growth effectively and further expand into new markets our business, future
financial performance and results of operations could be materially and adversely affected.

The success of our business will depend on our ability to effectively implement our business and growth strategy.
As part of our growth strategy, we aim to, among other things, continue to grow our businesses as and when
opportunities exist including by Continuing to strengthen our existing service portfolio with attractive growth and
profitability prospects, to strive for cost efficiency, attracting and retaining talented employees and focusing on
consistently meeting quality standards.

As we continue to grow our business and expand into newer markets, we may face several challenges, including
as set forth below:

e  acquiring new customers;

e identifying customer requirements and preferences in such markets;

e making accurate assessments of the resources we will require;

e preserving a uniform culture, values and work environment;

e recruiting, training and retaining sufficient skilled management, technical and marketing personnel;
e maintaining high levels of customer satisfaction; and

e adhering to expected performance and quality standards

The deployment of funds raised through this Issue shall not be subject to any Monitoring Agency and shall be
purely dependent on the discretion of the management of our Company.
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As per SEBI (ICDR) Regulations, 2018, as amended, appointment of monitoring agency is required only for Issue
size above X10,000.00 Lacs. Hence, we have not appointed any monitoring agency for overseeing the deployment
of utilization of funds raised through this Issue. However, the audit committee of our Board will monitor the
utilization of Issue proceeds in terms of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015. Further, our Company shall inform about material deviations in the utilization of Issue proceeds to the stock
exchange and shall also simultaneously make the material deviations / adverse comments of the audit committee
public.

The determination of the Price Band is based on various factors and assumptions, and the Issue Price of our
Equity Shares may not be indicative of the market price of our Equity Shares after the Issue.

The determination of the Price Band is based on various factors/ assumptions and will be determined by our
Company in consultation with the BRLMs. Furthermore, the Issue Price of the Equity Shares will be determined
by our Company in consultation with the BRLMs through the Book Building Process. The Issue Price will be
based on numerous factors, including the factors described in “Basis for Issue Price” on page 81 of this
Prospectus and may not be indicative of the market price for the Equity Shares after the Issue.

The market price of the Equity Shares could be subject to significant fluctuations after the Issue and may decline
below the Issue Price. In addition, the stock market often experiences price and volume fluctuations that are
unrelated or disproportionate to the operating performance of a particular company. These broad market
fluctuations and industry factors may materially reduce the market price of the Equity Shares, regardless of our
Company’s performance. As a result of these factors, there can be no assurance that the investors will be able to
resell Equity Shares at or above the Issue Price resulting in a loss of all or part of the investment.

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 regulatory sanctions and
cause 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 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.

Our Promoters and Directors hold Equity Shares in our Company and are therefore interested in the
Company’s performance in addition to their remuneration and reimbursement of expenses.

Our Promoters and Directors are interested in our Company, in addition to regular remuneration or benefits and
reimbursement of expenses, to the extent of their shareholding in our Company. We cannot assure you that our
Promoters will exercise their rights as shareholders to the benefit and best interest of our Company. Our
Promoters may take or block actions with respect to our business which may conflict with the best interests of
the Company or that of minority shareholders. For further information on the interest of our Promoters and
Directors of our Company, other than reimbursement of expenses incurred or normal remuneration or benefits,
see “Our Management” and “Our Promoters and Promoter Group” on pages 142And 155 respectively of this
Prospectus.

The average cost of acquisition of Equity Shares held by our Promoters could be lower than the Issue Price.

Our Promoters’ average cost of acquisition of Equity Shares in our Company may be lower than the Issue Price
which is proposed to be determined on a fixed price basis. For further details regarding average cost of acquisition
of Equity Shares by our Promoters in our Company and build-up of Equity Shares by our Promoters in our
Company, please refer to the chapter titled “Capital Structure” on page 60 of this Prospectus.

The requirements of being a public listed company may strain our resources and impose additional
requirements.

With the increased scrutiny of the affairs of a public listed company by shareholders, regulators and the public at
large, we will incur significant legal, accounting, corporate governance and other expenses that we were not
required to incur in the past. We will also be subject to the provisions of the listing agreements signed with the
Stock Exchange. In order to meet our financial control and disclosure obligations, significant resources and
management supervision will be required. As a result, management’s attention may be diverted from other
business concerns, which could have an adverse effect on our business and operations.

There can be no assurance that we will be able to satisfy our reporting obligations. In addition, we will need to
increase the strength of our management team and hire additional legal and accounting staff with appropriate
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public company experience and accounting knowledge and we cannot assure that we will be able to do so in a
timely manner. Failure of our Company to meet the listing requirements of stock exchange, if any, could lead to
imposition of penalties, including suspension of trading in shares of the Company.

34. Our ability to pay dividends in the future will depend on our future cash flows, working capital requirements,
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capital expenditures and financial condition.

We have not declared dividends in the past, however, the declaration, payment and amount of any future
dividends is subject to the discretion of the Board and Shareholders, and will depend upon various factors,
inter alia, including financial performance including profits of our Company, present and future capital
expenditure plans including organic/inorganic growth opportunities, financial commitments, financial
requirement for business expansion and/or diversification, acquisition etc. of new businesses in order to
strike an optimum balance between rewarding shareholders through dividend and ensuring that sufficient
funds are retained for the growth of our Company.

The external factors on the basis of which our Company may declare the dividend shall inter Alia include
the state of economy and capital markets, applicable taxes and regulatory changes which include the
introduction of new or changes in existing tax or regulatory requirements. Any of these factors may thus
restrict our ability to pay dividends in the future. Hence, there can be no assurance that we will be able to pay
dividends in the future.

Our insurance coverage may not be adequate to protect us against all potential losses to which we may be
subject and this may have a material effect on our business and financial condition.

While we maintain insurance coverage, in amounts which we believe are commercially appropriate, including
related to our registered office, our movable property and employees, provide appropriate coverage in relation to
fire, explosions, floods, inundations, earthquakes, landslides we may not have sufficient insurance coverage to
cover all possible economic losses, including when the loss suffered is not easily quantifiable and in the event of
severe damage to our business. Even if we have made a claim under an existing insurance policy, we may not be
able to successfully assert our claim for any liability or loss under such insurance policy. Additionally, there may
be various other risks and losses for which we are not insured either because such risks are uninsurable or not
insurable on commercially acceptable terms. The occurrence of an event for which we are not adequately or
sufficiently insured could have an effect on our business, results of operations, financial condition and cash flows.

In addition, in the future, we may not be able to maintain insurance of the types or at levels which we deem
necessary or adequate or at rates which we consider reasonable. The occurrence of an event for which we are not
adequately or sufficiently insured or the successful assertion of one or more large claims against us that exceed
available insurance coverage, or changes in our insurance policies (including premium increases or the imposition
of large deductible or co-insurance requirements), could have an effect on our business, results of operations,
financial condition and cash flows.

We have not independently verified certain data in this Prospectus.

We have not independently verified data from the industry and related data contained in this 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.

Rights of shareholders under Indian laws may be more limited than under the laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities may differ from
those that would apply to a company in another jurisdiction. Investors may have more difficulty in asserting their
rights as shareholders in an Indian company than as shareholder of a corporation in another jurisdiction.
Shareholders’ rights under Indian law may not be as extensive as shareholders’ rights under the laws of other
jurisdictions. Under the Companies Act, prior to issuance of any new equity shares, a public limited company
incorporated under Indian law must offer its equity shareholders pre-emptive rights to subscribe to a proportionate
number of equity shares to maintain existing ownership, unless such pre-emptive rights are waived by a special
resolution by a three-fourths majority of the equity shareholders voting on such resolution. If you are a foreign
investor and the law of the foreign jurisdiction that you are in does not permit the exercise of such pre-emptive
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rights without our filing an offering document or registration statement with the applicable authority in such
foreign jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing. If we
elect not to file an offering document or a registration statement, the new securities may be issued to a custodian,
who may sell the securities for your benefit. The value such custodian receives on the sale of any such securities
and the related transaction costs cannot be predicted. To the extent that you are unable to exercise pre-emptive
rights granted in respect of our Equity Shares, your proportional interest in our Company would decline.

We will continue to be controlled by our Promoter and Promoter Group after the completion of the Issue,
which will allow them to influence the outcome of matters submitted for approval of our shareholders.

As on the date of this Prospectus, our Promoter and Promoter Group hold 99.99% of the issued and outstanding
paid-up share capital of our Company. As a result, they will have the ability to influence matters requiring
shareholders’ approval, including the ability to appoint Directors to our Board and the right to approve significant
actions at Board and at shareholders’ meetings, including the issue of Equity Shares and dividend payments,
business plans, mergers and acquisitions, any consolidation or joint venture arrangements, any amendment to our
Memorandum of Association and Articles of Association, and any other business decisions. We cannot assure
you that our Promoters and Promoter Group will not have conflicts of interest with other shareholders or with
our Company. Any such conflict may adversely affect our ability to execute our business strategy or to operate
our business.

For further details regarding our shareholding, please refer to chapter titled “Capital Structure” beginning on
Page 60 of this Prospectus.

We are susceptible to risks relating to unionization of our employees employed by us.

None of our employees are currently represented by a recognized collective bargaining agreement. We cannot
assure you that our employees will not unionize, or attempt to unionize in the future, that they will not otherwise
seek higher wages and enhanced employee benefits. We also cannot assure you that we will not experience
disruptions in our work due to disputes or other problems with our workforce. If not resolved in a timely manner,
these risks could limit our ability to provide our services to our clients, or result in an increase in our cost of
employee benefits and other expenses. If any of these risks materialize, our business, results of operations and
financial condition could be affected.

Any future issuance of Equity Shares may dilute your shareholdings, and sale of the Equity Shares by our
major shareholders may adversely affect the trading price of our Equity Shares.

Any future equity issuances by our Company may lead to the dilution of investors’ shareholdings in our
Company. In addition, any sale of substantial Equity Shares in the public market after the completion of this
Issue, including by our major shareholders, or the perception that such sales could occur, could adversely affect
the market price of the Equity Shares and could significantly impair our future ability to raise capital through
offerings of the Equity Shares. We cannot predict what effect, if any, market sales of the Equity Shares held by
the major shareholders of our Company or the availability of these Equity Shares for future sale will have on the
market price of our Equity Shares.

There are restrictions on daily movements in the price of the Equity Shares, which may adversely affect a
shareholder’s ability to sell, or the price at which it can sell, Equity Shares at a particular point in time

Following the Offer, we will be subject to a daily “Circuit Limit” imposed by BSE, 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 on Indian
stock exchanges. The percentage limit on our circuit breakers will be set by the stock exchange based on the
historical volatility in the price and trading volume of the Equity Shares.

There is no guarantee that the Equity Shares issued pursuant to the Issue will be listed on the SME Platform
of BSE Limited 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 offer 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 SME Platform of BSE Limited. Any failure
or delay in obtaining the approval would restrict your ability to dispose of your Equity Shares.
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EXTERNAL RISK FACTOR
Natural calamities and force majeure events may have an adverse impact on our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could
adversely affect our results of operations, cash flows or financial condition. Terrorist attacks and other acts of
violence or war in India or globally may adversely affect the Indian securities markets. In addition, any
deterioration in international relations, especially between India and its neighbouring countries, may result in
investor concern regarding regional stability which could adversely affect the price of the Equity Shares. In
addition, India has witnessed local civil disturbances in recent years and it is possible that future civil unrest as
well as other adverse social, economic or political events in India could have an adverse effect on our business.
Such incidents could also create a greater perception that investment in Indian companies involves a higher
degree of risk and could have an adverse effect on our business and the market price of the Equity Shares.

The Indian tax regime is currently undergoing substantial changes which could adversely affect our business.

The goods and service tax (“GST”) that has been implemented with effect from July 1, 2017 combines taxes and
levies by the Gol and state governments into a unified rate structure, and replaces indirect taxes on goods and
services such as central excise duty, service tax, customs duty, central sales tax, state VAT, cess and surcharge
and excise that were being collected by the Gol and state governments.

As regards the General Anti-Avoidance Rules (“GAAR?”), The general anti avoidance rules (“GAAR”) provisions
have been made effective from assessment year 2018-19 onwards, i.e.; financial Year 2017-18. The GAAR
provisions intend to declare an arrangement as an “impermissible avoidance arrangement”, if the main purpose
or one of the main purposes of such arrangement is to obtain a tax benefit, and satisfies at least one of the
following tests (i) creates rights, or obligations, which are not ordinarily created between persons dealing at arm’s
length; (ii) results, directly or indirectly, in misuse, or abuse, of the provisions of the Income Tax Act, 1961; (iii)
lacks commercial substance or is deemed to lack commercial substance, in whole or in part; or (iv) is entered
into, or carried out, by means, or in a manner, that is not ordinarily engaged for bona fide purposes. If GAAR
provisions are invoked, the tax authorities will have wider powers, including denial of tax benefit or a benefit
under a tax treaty. In the absence of any precedents on the subject, the application of these provisions is uncertain.
As the taxation regime in India is undergoing a significant overhaul, its consequent effects on economy cannot
be determined at present and there can be no assurance that such effects would not adversely affect our business,
future financial performance and the trading price of the Equity Shares.

Our business is substantially affected by prevailing economic, political and other prevailing conditions in
India.

Our Company is incorporated in India, and the majority of our assets and employees are located in India. As a
result, we are highly dependent on prevailing economic conditions in India and our results of operations are
significantly affected by factors influencing the Indian economy. Factors that may adversely affect the Indian
economy, and hence our results of operations, may include:

¢ the macroeconomic climate, including any increase in Indian interest rates or inflation;

e any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to convert or
repatriate currency or export assets;

e any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in

India and scarcity of financing for our expansions;

prevailing income conditions among Indian consumers and Indian corporations;

volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;

changes in India’s tax, trade, fiscal or monetary policies;

political instability, terrorism or military conflict in India or in countries in the region or globally, including

in India’s various neighbouring countries;

occurrence of natural or man-made disasters;

e prevailing regional or global economic conditions, including in India’s principal export markets;

o other significant regulatory or economic developments in or affecting India or its ER&D sector; international
business practices that may conflict with other customs or legal requirements to which we are subject,
including anti-bribery and anti-corruption laws;

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

Any adverse revisions to India’s credit ratings international debt by international rating agencies may adversely
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affect our ability to raise additional overseas financing and the interest rates and other commercial terms at which
such additional financing is available. This could have an adverse effect on our ability to fund our growth on
favourable terms or at all, and consequently adversely affect our business and financial performance and the price
of our Equity Shares.

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, transfer 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.

QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage after the submission of their Bid, and Retail Individual
Bidders are not permitted to withdraw their Bids after the Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non - Institutional Bidders are required to pay the Bid
Amount on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Bidders can revise their
Bids during the Bid/Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. While we are
required to complete Allotment, within six Working Days from the Bid/Offer Closing Date or such other period
as may be prescribed by the SEBI, events affecting the investors’ decision to invest in the Equity Shares,
including adverse changes in international or national monetary policy, financial, political or economic
conditions, our business, results of operations, cash flows or financial condition may arise between the date of
submission of the Bid and Allotment.

We may complete the Allotment of the Equity Shares even if such events occur, and such events may limit the
Bidders ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity
Shares to decline on listing.

Investors may be subject to stamp duty on transfer and taxes arising out of capital gains on the sale of the
Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
held as investments in an Indian company are generally taxable in India. A securities transaction tax (“STT”) is
levied on and collected by an Indian stock exchange on which equity shares are sold. Any capital gain exceeding
%100,000, realized on the sale of listed equity shares on a Stock Exchange, held for more than 12 months
immediately preceding the date of transfer, will be subject to long term capital gains in India at the rate of 10%
(plus applicable surcharge and cess). This beneficial provision is, inter alia, subject to payment of STT. Further,
any gain realized on the sale of listed equity shares in an Indian company, held for more than 12 months, which
are sold using any platform other than a recognized stock exchange and on which no STT has been paid, will be
subject to long term capital gains tax in India at the rate of 10% (plus applicable surcharge and cess), without
indexation benefits.

Further, any gain realized on the sale of the Equity Shares held for a period of 12 months or less immediately
preceding the date of transfer, will be subject to short-term capital gains tax in India at the rate of 15% (plus
applicable surcharge and cess), subject to STT being paid at the time of sale of such shares. Otherwise, such
gains will be taxed at the applicable rates.

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where
relief from such taxation in India is provided under a treaty between India and the country of which the seller is
resident and the seller is entitled to avail benefits thereunder. 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 jurisdiction on a gain upon the sale of the Equity Shares. We cannot predict whether any
tax laws or other regulations impacting it will be enacted or predict the nature and impact of any such laws or
regulations or whether, if at all, any laws or regulations would have an adverse effect our business, financial
condition and results of operations. Investors are advised to consult their own tax advisors and to carefully
consider the potential tax consequences of owning the Equity Shares.
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SECTION IV - INTRODUCTION
THE OFFER

PRESENT OFFER IN TERMS OF THIS PROSPECTUS

Equity Shares Offered through Public Offer®®

Upto 64,40,000 Equity Shares aggregating to Rs.
16937.20 Lakhs.

The Offer Consists of :

Fresh Issue

Upto 32,20,000 Equity Shares aggregating to I 8468.60
Lakhs

Offer for sale®

Upto 32,20,000 Equity Shares aggregating to X 8468.60
Lakhs

Out of which:

Offer Reserved for the Market Maker

3,30,000 Equity Shares aggregating to Rs. 867.90 Lakhs.

Net Offer to the Public

Upto 61,10,000 Equity Shares aggregating to Rs.
16069.30 Lakhs.

Out of which*

A. QIB Portion® ©)

Not more than 30,54,400 Equity Shares aggregating up
to Rs. 8033.07 lakhs

Of which

i Anchor Investor Portion

Upto 18,32,400 Equity Shares aggregating up to Rs.
4819.21 lakhs

ii. Net QIB Portion (assuming Anchor
Investor Portion is fully subscribed)

Upto 12,22,000 Equity Shares aggregating up to Rs.
3213.86 lakhs

Of which

(a) Awvailable for allocation to Mutual
Funds only (5% of the Net QIB
Portion)

Upto 60,800 Equity Shares aggregating up to Rs. 159.90
lakhs

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

Upto 11,61,200 Equity Shares aggregating up to Rs.
3053.95 lakhs

B. Non-Institutional Portion

Not less than 9,16,800 Equity Shares aggregating up to
Rs. 2411.18 lakhs

C. Retail Portion

Not less than 21,38,800 Equity Shares aggregating up to
Rs. 5625.04 lakhs

Pre and Post — Offer Equity Shares

Equity Shares outstanding prior to the Offer

2,12,06,990 Equity Shares of face value of Rs.10 each

Equity Shares outstanding after the Offer

Upto 2,44,26,990 Equity Shares of face value Rs.10 each

Use of Net Proceeds by our Company

Please see the chapter titled “Objects of the Offer” on
page 70 of this Prospectus.

* Subject to finalisation of the Basis of Allotment. Number of shares may need to be adjusted for lot size upon
determination of Offer price.

Notes:

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

2) The Offer has been authorized by the Board of Directors vide a resolution passed at its meeting held
on June 24, 2024 and by the Shareholder of our Company, vide a special resolution passed pursuant
to Section 62(1)(c) of the Companies Act, 2013 at the Extra Ordinary General Meeting held on June
25, 2024.

Each of the Promoter Selling Shareholders have, severally and not jointly, authorised and confirmed
inclusion of their portion of the Offered Shares as part of the Offer for Sale, as set out below:
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3)

4)

5)

6)

Selling Number of Date of board Date of consent % of the
Shareholders Offered resolution/ letter pre-Offer
Shares authorisation paid-up
Equity
Share
capital of
our
Company
Mukul Gupta 17,08,020 | June 24, 2024 June 21, 2024 8.05%
Vipul Gupta 3,23,790 | June 24, 2024 June 21, 2024 1.53%
Herprit Gupta 11,88,190 | June 24, 2024 June 21, 2024 5.60%

In the event of over-subscription, allotment shall be made on a proportionate basis, subject to valid
Bids received at or above the Offer Price. Allocation to investors in all categories, except the Retail
Portion, shall be made on a proportionate basis subject to valid bids received at or above the Offer
Price. The allocation to each Retail Individual Investor shall not be less than the minimum Bid Lot,
and subject to availability of Equity Shares in the Retail Portion, the remaining available Equity
Shares, if any, shall be allocated on a proportionate basis.

The SEBI ICDR Regulations permit the Offer of securities to the public through the Book Building
Process, which states that, not less than 15 % of the Net Offer shall be available for allocation on a
proportionate basis to Non-Institutional Bidders and not less than 35 % of the Net Offer shall be
available for allocation on a proportionate basis to Retail Individual Bidders and not more than 50%
of the Net Offer shall be allotted on a proportionate basis to QIBs, subject to valid Bids being received
at or above the Offer Price. Accordingly, we have allocated the Net Offer i.e. not more than 50% of
the Net Offer to QIB and not less than 35% of the Net Offer shall be available for allocation to Retail
Individual Investors and not less than 15% of the Net Offer shall be available for allocation to Non-
institutional bidders.

Subject to valid Bids being received at or above the Offer Price, undersubscription, if any, in any
category, except in the QIB Portion, would be allowed to be met with spill-over from any other
category or combination of categories of Bidders at the discretion of our Company and the Promoter
Selling Shareholders in consultation with the Book Running Lead Manager and the Designated Stock
Exchange, subject to applicable laws.

The Equity Shares being offered by the Promoter Selling Shareholders are eligible for being offered
for sale as part of the Offer in terms of the SEBI ICDR Regulations. For details of authorizations
received for the Offer, see “Other Regulatory and Statutory Disclosures” on page 192.

For details, including grounds for rejection of Bids, refer to “Offer Structure” and “Offer Procedure” on
page 217 and 221, respectively. For details of the terms of the Offer, see “Terms of the Offer” on page 209.
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SUMMARY OF FINANCIAL INFORMATION

The following tables provide the summary of financial information of our Company derived from the Restated
Financial Information as at and for the six-month period ended September 30, 2024 and for the year ended on
March 31, 2024, 2023, 2022. The Restated Financial Information referred to above is presented under the section
titled “Financial Information” beginning on Page No. 163 of this Prospectus. The summary of financial
information presented below should be read in conjunction with the Restated Financial Information, the notes
thereto and the chapters titled “Financial Information” and “Management’s Discussion and Analysis of
Financial Position and Results of Operations” beginning on Page Nos. 163 and 167, respectively of this
Prospectus.

(The remainder of this page is intentionally left blank)
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CapitalNumbers Infotech Limited
Formerly known as (" CapitalNumbers Infotech Private Limited")

CIN: U72200WB2012PLC183599
STATEMENT OF STANDALONE ASSETS AND LIABILITIES AS RESTATED

ANNEXURE - I

(X In Lakhs)
Annexure As at As at As at As at
S. No. Particulars No. September 30, March 31, March 31, March 31,
2024 2024 2023 2022
EQUITY AND LIABILITIES
1) Shareholders Funds
a. Share Capital v 2,120.70 2,120.70 10.84 10.84
b. Reserves & Surplus VI 5,956.51 4,590.64 5,974.63 4,235.66
2) Non - Current Liabilities
a. Long-term Borrowings VII - - 96.72 106.94
c. Long-term Provisions VIII 228.82 215.42 167.02 130.44
3) Current Liabilities
a. Short Term Borrowings X - - 10.41 9.24
b. Trade Payables X
- Due to Micro and Small Enterprises 1.25 3.94 10.58 4.26
- Due to Others 31.26 15.48 71.71 53.33
c. Other Current liabilites XI 467.73 138.34 399.16 125.16
d. Short Term Provisions XII 137.54 153.29 138.89 185.43
TOTAL 8,943.81 7,237.81 6,879.96 4,861.30
ASSETS
1) Non Current Assets
a. Property, Plant & Equipment and Intangible Assets X1
- Property, Plant & Equipment 886.52 896.97 917.50 907.10
b. Non-Current Investments XIv 3.21 3.21 3.21 3.21
c. Deferred Tax Assets (Net) XV 83.43 77.20 61.55 48.96
d. Long-term Loans & Advances XVI 0.16 0.16 0.16 4.67
e. Other Non-current assets XVII 336.55 325.05 28.02 -
2) Current Assets
a. Current Investments XVIII 4,988.94 3,625.71 2,253.88 1,810.49
b. Trade Receivables XIX 889.58 670.10 673.89 1,374.35
c. Cash and Bank Balance XX 611.96 837.33 2,101.48 231.83
d. Short Term Loan & Advances XXI 897.75 772.03 759.99 410.79
e. Other current assets XXII 245.71 30.05 80.28 69.90
TOTAL 8,943.81 7,237.81 6,879.96 4,861.30

See accompanying annexures forming part of the restated standalone financial statements (Refer Annexure No. IV to XLII)

For Satyanarayan Goyal & Co. LLP
Chartered Accountants
FRN - 006636C/ C400333

Sd/-

CA Shubham Jain

Partner

Mem No- 441604

UDIN - 25441604BMJPQC4892

Place : Kolkata
Date : 13-01-2025

For and on behalf of the Board of Directors of
CapitalNumbers Infotech Limited

Sd/-
Mukul Gupta

(Managing Director)

DIN - 05298689

Sd/-
Sanket Harlalka
(CFO)

Place : Kolkata
Date : 13-01-2025

Sd/-

Vipul Gupta
(Director)

DIN - 05298174

Sd/-
Priya Jhujhunwala
(Company Secretary)




CapitalNumbers Infotech Limited
Formerly known as (" CapitalNumbers Infotech Private Limited')
CIN: U72200WB2012PLC183599

STATEMENT OF STANDALONE PROFIT AND LOSS AS RESTATED ANNEXURE - 1I
(X In Lakhs)
S. No Particulars Annexure | For the half year ended For the year ended For the year ended For the year ended
T No. September 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
A [(INCOME
Revenue from Operations XXI1II 5,019.41 9,819.09 9,276.47 6,903.74
Other Income XXIV 146.38 205.66 40.87 56.05
Total Income (A) 5,165.79 10,024.75 9,317.34 6,959.79
B |EXPENDITURE
Employee benefits expense XXV 2,177.42 4,295.39 4,151.12 2,832.31
Finance costs XXVI 2.74 11.47 20.90 27.28
Depreciation and amortization expense XXVII 67.74 148.66 168.57 113.67
Other expenses XXV 1,111.01 2,117.81 2,632.18 1,862.19
Total Expenses (B) 3,358.91 6,573.33 6,972.77 4,835.45
C |Profit before tax 1,806.88 3,451.42 2,344.57 2,124.34
D [Tax Expense:
(i) Current tax XXXIV 448.08 889.54 611.83 553.47
(ii) Deferred tax expenses/(credit) XV (6.23) (15.65) (12.58) (11.48)
Total Expenses (D) 441.85 873.89 599.25 541.99
E Profit for the year (C-D) 1,365.03 2,577.53 1,745.32 1,582.35
F [Earnings per share (Face value of ¥ 10/- each):
i. Basic 6.44 12.15 8.22 7.45
ii. Diluted 6.44 12.15 8.22 7.45
See accompanying annexures forming part of the restated standalone financial statements (Refer Annexure No. IV to XLII)
For Satyanarayan Goyal & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants CapitalNumbers Infotech Limited
FRN - 006636C/ C400333
Sd/- Sd/- Sd/-
CA Shubham Jain Mukul Gupta Vipul Gupta
Partner (Managing Director) (Director)

Mem No- 441604
UDIN - 25441604BMJPQC4892

Place : Kolkata
Date : 13-01-2025

DIN - 05298689

Sd/-
Sanket Harlalka
(CFO)

Place : Kolkata
Date : 13-01-2025

DIN - 05298174

Sd/-
Priya Jhujhunwala
(Company Secretary)
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CapitalNumbers Infotech Limited
Formerly known as (" CapitalNumbers Infotech Private Limited')

CIN: U72200WB2012PL.C183599

STATEMENT OF STANDALONE CASH FLOW AS RESTATED ANNEXURE - 111
(X In Lakhs)
Particulars flf(;'e?geh:tlefn{;i; For the year ended|For the year ended|For the year ended
30,2024 March 31, 2024 March 31, 2023 March 31, 2022
Cash Flow From Operating Activities:
Net Profit before tax as per Profit And Loss A/c 1,806.88 3,451.42 2,344.57 2,124.34
Adjustments for:
Finance Cost 2.74 11.47 20.90 27.28
Gratuity Provision 38.90 76.27 59.47 53.04
Interest Income (14.39) (35.70) (4.90) (1.49)
Profit on Sale of Asset - (17.01) (14.97) -
Asset Dispossed off during the year - 2.95 1.99 4.02
Profit on Sale of Investments (121.87) (125.80) (3.85) (33.41)
Dividend Income (6.45) (8.83) (12.21) (4.27)
Leave Encashment Provision 3.40 6.60 5.77 5.40
Unrealised Forex Exchange Loss/(Gain) (2.52) 0.15 (0.40) 11.09
Depreciation and Amortisation Expense 67.74 148.66 168.57 113.67
Operating Profit Before Working Capital Changes 1,774.43 3,510.18 2,564.94 2,299.67
Adjusted for (Increase)/Decrease in operating assets
Loans and advances (124.88) (31.78) (355.55) (107.30)
Trade Receivables (216.96) 3.64 700.86 (978.25)
Other Assets (Including Other Bank Balances) (196.33) (257.64) (37.07) (65.90)
Adjusted for Increase/(Decrease) in operating liabilties:
Trade Payables 13.09 (62.87) 24.70 25.70
Other Current Liabilites & Provisions 314.24 (275.57) 261.71 (25.09)
Cash Generated From Operations Before Extra-Ordinary Items 1,563.59 2,885.96 3,159.59 1,148.83
Net Income Tax paid/ refunded (477.58) (894.85) (670.25) (480.69)
Net Cash Flow from/(used in) Operating Activities: (A) 1,086.01 1,991.11 2,489.34 668.14
Purchase of property, plant & equipment (57.29) (189.61) (188.84) (58.68)
Sale of property, plant & equipment - 75.54 22.85 -
Interest Income Received 13.57 33.77 2.84 1.50
Purchase of Investments (1,502.20) (2,133.04) (1,126.03) (1,718.92)
Sale of Investments 260.84 887.00 686.50 1,292.92
Dividend Income 6.45 8.83 12.21 4.27
Net Cash Flow from/(used in) Investing Activities: (B) (1,278.63) (1,317.51) (590.47) (478.91)
Cash Flow from Financing Activities:
Buy Back of Shares - (1,831.92) - -
Repayment of Borrowings - (107.13) (9.05) (65.21)
Finance Cost Paid (2.74) (11.47) (20.90) (27.28)
Net Cash Flow from/(used in) Financing Activities (C) (2.74) (1,950.52) (29.95) (92.49)
Net Increase/(Decrease) in Cash & Cash Equivalents (A+B+C) (195.36) (1,276.92) 1,868.92 96.74
Cash & Cash Equivalents As At Beginning of the Year 807.32 2,084.24 215.32 118.58
Cash & Cash Equivalents As At End of the Year 611.96 807.32 2,084.24 215.32

See accompanying annexures forming part of the restated standalone financial statements (Refer Annexure No. IV to XLII)
Note: The Cash Flow Statements has been prepared under Indirect Method as set out in Accounting Standard 3, 'Cash Flow Statements' notified under section 133 of the

Companies Act, 2013.

For Satyanarayan Goyal & Co. LLP
Chartered Accountants

FRN - 006636C/ C400333

Sd/-

CA Shubham Jain

Partner

Mem No- 441604

UDIN - 25441604BMJPQC4892

Place : Kolkata
Date : 13-01-2025

For and on behalf of the Board of Directors of
CapitalNumbers Infotech Limited

Sd/-
Mukul Gupta

(Managing Director)

DIN - 05298689
Sd/-
Sanket Harlalka

(CFO)

Place : Kolkata
Date : 13-01-2025

Sd/-

Vipul Gupta
(Director)

DIN - 05298174

Sd/-
Priya
Jhujhunwala

(Company Secretary)




CapitalNumbers Infotech Limited
Formerly known as (*'CapitalNumbers Infotech Private Limited"")
CIN: U72200WB2012PL.C183599

CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES AS RESTATED ANNEXURE - |
(X In Lakhs)
Annexure As at As at As at As at
Sr. No. Particulars No September 30, March 31, March 31, March 31,
) 2024 2024 2023 2022
EQUITY AND LIABILITIES
1) Shareholders Funds
a. Share Capital \% 2,120.70 2,120.70 10.84 10.84
b. Reserves & Surplus Vi 5,993.30 4,624.25 5,985.28 4,240.39
2) Minority Interest VII - 0.30 0.29 0.24
3) Non - Current Liabilities
a. Long-term Borrowings VI - - 96.72 106.94
c. Long-term Provisions IX 228.82 215.42 167.02 130.44
4) Current Liabilities
a. Short-term Borrowings X - - 1041 9.24
b. Trade Payables Xl
- Due to Micro and Small Enterprises 1.25 3.94 10.58 4.26
- Due to Others 34.23 22.92 72.21 53.95
c. Other Current liabilites X1 469.27 139.87 399.16 128.49
d. Short-term Provisions X1 148.39 163.17 143.40 187.41
TOTAL 8,995.96 7,290.57 6,895.91 4,872.20
ASSETS
1) Non Current Assets
a. Property, Plant & Equipment and Intangible Assets XV
- Property, Plant & Equipment 886.52 896.97 917.50 907.10
b. Deferred Tax Assets (Net) XV 83.43 77.20 61.55 48.96
c. Long-term Loans & Advances XVI 0.16 0.16 0.16 4.67
d. Other Non-current assets XVII 336.55 325.05 28.02 -
2) Current Assets
a. Current Investments XVII 4,988.94 3,625.71 2,253.88 1,810.49
b. Trade Receivables XIX 642.86 552.47 477.99 275.67
c. Cash and Bank Balance XX 914.04 1,010.80 2,316.47 1,344.62
d. Short-term Loan & Advances XXI 897.75 772.16 760.06 410.79
e. Other current assets XX 245.71 30.05 80.28 69.90
TOTAL 8,995.96 7,290.57 6,895.91 4,872.20
See accompanying annexures forming part of the consolidated restated financial statements (Refer Annexure No. 1V to XXXI1X)
For Satyanarayan Goyal & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants CapitalNumbers Infotech Limited
FRN - 006636C/ C400333
Sd/- Sd/- Sd/-
CA Shubham Jain Mukul Gupta Vipul Gupta
Partner (Managing Director) (Director)

Mem No- 441604
UDIN - 25441604BMJPQD4760

Place : Kolkata
Date : 13-01-2025

DIN - 05298689

Sd/-
Sanket Harlalka
(CFO)

Place : Kolkata
Date : 13-01-2025

DIN - 05298174

Sd/-
Priya Jhujhunwala
(Company Secretary)
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CapitalNumbers Infotech Limited
Formerly known as (""CapitalNumbers Infotech Private Limited"")
CIN: U72200WB2012PL.C183599

CONSOLIDATED STATEMENT OF PROFIT AND LOSS AS RESTATED ANNEXURE - 1
(X In Lakhs)
For the half year For the year For the year
;;‘ Particulars Anrlm\le:ure ended September | ended March 31, | ended March 31, Fc'\u/:;?fhy;frzeonged
) ) 30, 2024 2024 2023 '
A |[INCOME
Revenue from Operations XX 5,018.73 9,817.21 9,257.23 6,907.18
Other Income XXIV 145.41 221.59 40.87 56.05
Total Income (A) 5,164.14 10,038.80 9,298.10 6,963.23
B [EXPENDITURE
Employee benefits expense XXV 2,177.42 4,295.39 4,151.12 2,832.31
Finance costs XXVI 3.40 12.81 26.41 35.64
Depreciation and amortization expense XXVII 67.74 148.66 168.57 113.67
Other expenses XXVINI 1,102.57 2,099.36 2,613.16 1,854.02
Total Expenses (B) 3,351.13 6,556.22 6,959.26 4,835.64
Profit before exceptional items and tax 1,813.01 3,482.58 2,338.84 2,127.59
Exceptional items - - - -
C  |Profitbefore tax 1,813.01 3,482.58 2,338.84 2,127.59
D [Tax Expense:
(i) Current tax 452.20 899.35 616.14 555.25
(ii) Deferred tax expenses/(credit) XV (6.23) (15.65) (12.58) (11.48)
Total Expenses (D) 445.97 883.70 603.56 543.77
E |Profit for the year (C-D) 1,367.04 2,598.88 1,735.28 1,583.82
F  [Minority Interest (0.19) 0.01 0.24 0.02
G [|Profit attributable to equity shareholders of holding 1,367.23 2.508.87 1,735.04 1,583.80
company (E-F)
H |Earnings per share (Face value of X 10/- each):
i. Basic 6.45 12.25 8.17 7.46
ii. Diluted 6.45 12.25 8.17 7.46

See accompanying annexures forming part of the consolidated restated financial statements (Refer Annexure No. 1V to XXXIX)

For Satyanarayan Goyal & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants CapitalNumbers Infotech Limited
FRN - 006636C/ C400333

Sd/- Sd/- Sd/-
CA Shubham Jain Mukul Gupta Vipul Gupta
Partner (Managing Director) (Director)
Mem No- 441604 DIN - 05298689 DIN - 05298174
UDIN - 25441604BMJPQD4760

Sd/- Sd/-

Place : Kolkata Sanket Harlalka Priya Jhujhunwala
Date : 13-01-2025 (CFO) (Company Secretary)

Place : Kolkata
Date : 13-01-2025




CapitalNumbers Infotech Limited
Formerly known as (*'CapitalNumbers Infotech Private Limited')
CIN: U72200WB2012PL C183599

CONSOLIDATED STATEMENT OF CASH FLOW AS RESTATED ANNEXURE - 111
(% In Lakhs)
For the half year For the year For the year
Particulars ended September | ended March 31, | ended March 31, Fg;p:hygfrzzg(iEd
30, 2024 2024 2023 '
Cash Flow From Operating Activities:
Net Profit before tax as per Profit And Loss A/c 1,813.01 3,482.58 2,338.84 2,127.59
Adjustments for:
Finance Cost 3.40 12.81 26.41 35.64
Gratuity Provision 38.90 76.27 59.47 53.04
Interest Income (14.39) (36.25) (4.90) (1.49)
Profit on Sale of Asset - (17.01) (14.97) -
Asset Disposed off during the year - 2.95 1.99 4.02
Profit on Sale of Investments (120.90) (125.80) (3.85) (33.41)
Dividend Income (6.45) (8.83) (12.21) (4.27)
Leave Encashment Provision 3.40 6.60 5.77 5.40
Unrealised Forex Exchange Loss/(Gain) (2.52) 0.15 (0.40) 11.09
Depreciation and Amortisation Expense 67.74 148.66 168.57 113.67
Operating Profit Before Working Capital Changes 1,782.19 3,542.13 2,564.72 2,311.28
Adjusted for (Increase)/Decrease in operating assets
Loans and advances (124.75) (31.84) (355.62) (102.70)
Trade Receivables (87.87) (74.63) (201.92) (89.93)
Other Assets (Including Other Bank Balances) (196.33) (257.64) (37.03) (65.90)
Adjusted for Increase/(Decrease) in operating liabilties:
Trade Payables 8.62 (55.93) 24.58 24.61
Other Current Liabilites & Provisions 314.25 (274.04) 258.38 (22.32)
Cash Generated From Operations Before Extra-Ordinary Items 1,696.11 2,848.05 2,253.11 2,055.04
Net Income Tax paid/ refunded (480.73) (899.29) (672.03) (481.81)
Net Cash Flow from/(used in) Operating Activities: (A) 1,215.38 1,948.76 1,581.08 1,573.23
Purchase of property, plant & equipment (57.29) (189.61) (188.84) (58.68)
Sale of property, plant & equipment - 75.54 22.85 -
Interest Income Received 13.57 34.32 2.80 1.50
Purchase of Investments (1,502.20) (2,133.04) (1,126.03) (1,718.92)
Proceeds from disposal of Investments 259.87 887.00 686.50 1,292.92
Dividend Income 6.45 8.83 12.21 4.27
Net Cash Flow from/(used in) Investing Activities: (B) (1,279.60) (1,316.96) (590.51) (478.91)
Cash Flow from Financing Activities:
Buy Back of Shares - (1,831.92) - -
Winding-Up Proceedings paid to Minority Interest (0.11) - - -
Proceeds/(Repayment) of Borrowings - (107.13) (9.05) (65.22)
Finance Cost Paid (3.40) (12.81) (26.41) (35.64)
Net Cash Flow from/(used in) Financing Activities (C) (3.51) (1,951.86) (35.46) (100.86)
Net Increase/(Decrease) in Cash & Cash Equivalents (A+B+C) (67.73) (1,320.06) 955.11 993.46
Effect of exchange rate changes on cash and cash equivalents 0.98 1.62 16.01 (2.91)
Cash & Cash Equivalents As At Beginning of the Year 980.79 2,299.23 1,328.11 337.56
Cash & Cash Equivalents As At End of the Year 914.04 980.79 2,299.23 1,328.11
See accompanying annexures forming part of the consolidated restated financial statements (Refer Annexure No. IV to XXXIX)
Note: The Cash Flow Statements has been prepared under Indirect Method as set out in Accounting Standard 3, ‘Cash Flow Statements' notified under section 133 of the
Companies Act, 2013.
For Satyanarayan Goyal & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants CapitalNumbers Infotech Limited
FRN - 006636C/ C400333
Sd/- Sd/- Sd/-
CA Shubham Jain Mukul Gupta Vipul Gupta
Partner (Managing Director) (Director)

Mem No- 441604
UDIN - 25441604BMJPQD4760

Place : Kolkata
Date : 13-01-2025

DIN - 05298689

Sd/-
Sanket Harlalka
(CFO)

Place : Kolkata
Date : 13-01-2025

DIN - 05298174

Sd/-
Priya Jhujhunwala
(Company Secretary)




GENERAL INFORMATION

Our Company was incorporated on July 10, 2012 as “CapitalNumbers Infotech Private Limited’, a private limited
company under the Companies Act, 1956, pursuant to a certificate of incorporation issued by the Registrar of
Companies, West Bengal. Subsequently, our Company was converted into a public limited company pursuant to
a resolution passed by our Shareholders at an extraordinary general meeting held on April 05, 2024 and
consequently the name of our Company was changed to “CapitalNumbers Infotech Limited” and a fresh certificate
of incorporation dated June 18, 2024 was issued by the Registrar of Companies, West Bengal. For further details
please refer to chapter titled “History and Certain Corporate Matters” beginning on Page No. 138 of this
Prospectus.

The corporate identification number of our Company is U72200WB2012PLC183599.
Registered Office of our Company

CapitalNumbers Infotech Limited

Mani Casadona IT Building, 8th Floor, 8E4, East Tower, Plot 2 F/4,
Action Area I, 2F, Newtown, New Town,

North 24 Parganas, New Town,

West Bengal, India, 700156

Telephone: +91 84200 09140

E-mail:_cs@capitalnumbers.com

Investor grievance id: investorgrievance@capitalnumbers.com
Website: https://www.capitalnumbers.com/

CIN: U72200WB2012PLC183599

Corporate Office of our Company

As on date of this Prospectus, our Company does not have a corporate office.
Registrar of Companies

Our Company is registered with the Registrar of Companies, West Bengal at Kolkata situated at the following
address:

Registrar of Companies, Kolkata West Bengal
Nizam Palace, 2nd MSO Building,

2nd Floor, 234/4, A.J.C.B. Road,
Kolkata-700020, West Bengal.

Board of Directors of our Company

Set forth below are the details of our Board of Directors as on the date of this Prospectus:

S. Name Designation DIN Address

No.

1. Mukul Gupta Managing Director 05298689 19E Tower 5, Rosedale Garden Complex,
and CEO AA-3/ BLK-3 Opp. Karigori Bhawan,

New Town, North 24 Parganas, West
Bengal 700156

2. Vipul Gupta Executive Director 05298174 Uniworld City, Downtown 4, 1904, New
Town , North 24 Parganas West Bengal -
700156

3. Herprit Gupta Executive Director 07034437 19E Tower 5, Rosedale Garden Complex,

AA-3/ BLK-3 Opp. Karigori Bhawan,
New Town, North 24 Parganas, West
Bengal 700156

4. Vikas Sethia Non-Executive 06665484 B-18, F-1 S/O, Prakash Chand Sethia
Independent Director Vashishth Marg Shyam Nagar Jaipur
Rajasthan - 302019
5. Shounak Mitra Non-Executive 07762047 Urbana, Tower 5, 19™ Floor, Flat 1902
Independent Director 783 Anandapur, Madurdaha, Near Ruby

Hospital, Anandapur , E.K.T Kolkata ,
West Bengal - 700107
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S. Name Designation DIN Address

No.
6. Neha Nimesh Non-Executive 08014722 House No 1 60 Ft Road BSNL Office ke
Shah Independent Director pass Arihant Society Malegaon Nashik
Maharashtra 423203

For detailed profile of our directors, please refer to the chapter titled “Our Management” on page 142142 of the
Prospectus.

Chief Financial Officer
Sanket Harlalka, is the Chief Financial Officer of our Company. His contact details are set forth hereunder.

CapitalNumbers Infotech Limited

Mani Casadona IT Building, 8th Floor, 8E4, East Tower, Plot 2 F/4,
Action Area I, 2F, Newtown, New Town,

North 24 Parganas, New Town,

West Bengal, India, 700156

Telephone: +91 97487 87035

E-mail: cfo@capitalnumbers.com

Company Secretary and Compliance Officer

Priya Jhunjhunwala, is the Company Secretary and Compliance Officer of our Company. Her contact details
are set forth hereunder.

CapitalNumbers Infotech Limited

Mani Casadona IT Building, 8th Floor, 8E4, East Tower, Plot 2 F/4,
Action Area |, 2F, Newtown, New Town,

North 24 Parganas, New Town,

West Bengal, India, 700156

Telephone: +91 84200 09140

E-mail: cs@capitalnumbers.com

Investor grievances

Investors can contact the Company Secretary and Compliance Officer, the BRLM or the Registrar to the
Offer in case of any pre-Offer or post-Offer related problems, such as non-receipt of letters of Allotment,
non credit of allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders and
non-receipt of funds by electronic mode.

All grievances relating to the Offer other than the Anchor Investors may be addressed to the Registrar to the Offer
with a copy to the relevant Designated Intermediary with whom the ASBA Form was submitted. The Bidders
should give full details such as hame of the sole or first Bidder, ASBA Form number, Bidder DP ID, Client ID,
PAN, date of the ASBA Form, details of UPI IDs (if applicable), address of the Bidder, number of Equity Shares
applied for and the name and address of the Designated Intermediary where the ASBA Form was submitted by
the ASBA Bidder.

Further, the investors shall also enclose the Acknowledgment Slip from the Designated Intermediaries in addition
to the documents/information mentioned hereinabove.

All grievances relating to the Anchor Investors may be addressed to the BRLM, giving full details such as name
of the sole or first Bidder, Bid cum Application Form number, Bidders DP ID, Client ID, PAN, date of the Anchor
Investor Application Form, address of the Bidder, number of Equity Shares applied for, Bid Amount paid on
submission of the Anchor Investor Application Form.

For all Offer related queries and for redressal of complaints, investors may also write to the Book Running Lead
Manager.

Details of Key Intermediaries pertaining to this Offer of our Company:
Book Running Lead Manager

GYR Capital Advisors Private Limited
(Formerly known as Alpha Numero Services Private Limited)
428, Gala Empire, Near JB Tower,
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Drive in Road, Thaltej,

Ahemdabad-380 054,

Guijarat, India.

Telephone: +91 +91 877 756 4648
Facsimile: N.A.

Email ID: info@qgyrcapitaladvisors.com
Website: www.gyrcapitaladvisors.com
Investor Grievance ID: investors@gyrcapitaladvisors.com
Contact Person: Mohit Baid

SEBI Registration Number: INM000012810
CIN: U67200GJ2017PTC096908

Registrar to the Offer

MUFG Intime India Private Limited

(Formerly known as Link intime India Private Limited)
C-101, 1st Floor, 247 Park, Lal Bahadur Shastri Marg,
Vikhroli (West), Mumbai 400 083 Maharashtra, India
Telephone: +091 8108114949

E-mail id: capitalnumbers.smeipo@linkintime.co.in
Website: www.linkintime.co.in

Investor Grievance e-mail ID: capitalnumbers.smeipo@Iinkintime.co.in
Contact Person: Shanti Gopalkrishnan

SEBI Registration Number: INRO0O0004058

CIN: U67190MH1999PTC118368

Legal Advisor to the Offer

M/s. Vidhigya Associates, Advocates

Address: 501, 5" Floor, Jeevan Sahakar Building,
Homi Street, Fort, Mumbai-400001

Contact Person: Rahul Pandey

Tel: +91 8424030160

Email: rahul@vidhigyaassociates.com

Statutory and Peer Review Auditor of our Company

M/s. Satyanarayan Goyal & Co LLP

Sai Sharnam, 70, Jaora Compound,

Behind Pooja Dairy,

Indore -452001 Madhya Pradesh

E-mail: cashubhamdjain@gmail.com
Telephone: +91-94240 22223

Contact Person: CA. Shubham Jain

Firm registration number: 006636C/C400333
Peer Reviewed Certificate no.: 014319
Website: www.casngoyal.com

Bankers to our Company

Name: HDFC Bank Ltd

Address: CJ 166 Salt Lake Sector 2 Kolkata 700091
Contact person: Saptarshi Ghose

Telephone number: 033-4005-0222

Fax number: NA

E-mail id: saptarshi.ghose@hdfcbank.com
Website: www.hdfcbank.com

CIN: L65920MH1994PLC080518
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Name: ICICI Bank Ltd

Address: Block 4A, Ground floor, Ecospace Space Business Park ,Rajarhat Newtown , Kolkata- 700156
Contact person: Debneel Bhattacharya

Telephone number: +91 91633 94937

Fax number: NA

E-mail id: debneel.bhattacharya@icicibank.com

Website: www.icicibank.com

CIN: NA

Banker to the Offer , Refund and Sponsor Bank
ICICI Bank Limited

Capital Market Division,5" Floor, HT Parekh Marg
Churchgate, Mumbai- 400020

Telephone number: 022-66818911/23/24
Fax number: 022-22611138

E-mail id: ipocmg@icicibank.com

Website: www.icicibank.com

Contact Person: Mr.Varun Badai

SEBI Registration Number: INBI00000004

Syndicate Member

GYR Capital Advisors Private Limited

(Formerly known as Alpha Numero Services Private Limited)
428, Gala Empire, Near JB Tower,

Drive in Road, Thaltej,

Ahemdabad-380 054,

Guijarat, India.

Telephone: +91 +91 877 756 4648

Facsimile: N.A.

Email ID: info@qgyrcapitaladvisors.com

Website: www.gyrcapitaladvisors.com

Investor Grievance ID: investors@gyrcapitaladvisors.com
Contact Person: Mohit Baid

SEBI Registration Number: INM000012810

CIN: U67200GJ2017PTC096908Designated Intermediaries
Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA process is provided at the website
of the SEBI https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to
time. For details on Designated Branches of SCSBs collecting the Application Forms, refer to the website of the
SEBI https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.

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, Retail Individual Investors Applying
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&intmld=40)
and (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) respectively, as
updated from time to time.

SCSBs enabled for UPI Mechanism

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, Retail Individual Investors Applying
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&intmld=40)
and updated from time to time. A list of SCSBs and mobile applications, which are live for applying in public
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issues using UPI mechanism is provided as ‘Annexure A’ for the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, as amended.

Registered Brokers

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 Stock Exchange, at BSE Limited at https://www.bseindia.com/ as updated from
time to time.

Registrar and Share Transfer Agent

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and e-mail address, is provided on the website of BSE Limited at
https://www.bseindia.com/ as updated from time to time.

Collecting Depository Participants

The list of the Collecting Depository Participants (CDPs) eligible to accept Application Forms at the Designated
CDP Locations, including details such as name and contact details, are provided at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=19 for NSDL CDPs and
at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=18for CDSL CDPs, as
updated from time to time. 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) and updated from time to time.

IPO Grading

Since the Offer is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018 there is no
requirement of appointing an IPO Grading agency

Credit Rating

As this is an Offer of Equity Shares, credit rating is not required.

Green Shoe Option

No Green Shoe Option is applicable for this Offer.

Brokers to the Offer

All members of the recognized stock exchanges would be eligible to act as Brokers to the Offer.
Debenture Trustees

As this is an Offer is of Equity Shares, the appointment of Debenture trustees is not required.
Monitoring Agency

As the Net Proceeds of the Offer will be less than 210,000 lacs, under the SEBI ICDR Regulations, it is not
required that a monitoring agency be appointed by our Company.

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Expert Opinion

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

Our Company has received written consent dated January 13,2025 from the Statutory Auditors to include their
name as required under Section 26(5) of the Companies Act 2013 read with SEBI ICDR Regulations in this
Prospectus as an “expert” as defined under Section 2(38) of the Companies Act 2013 to the extent and in its
capacity as an independent Statutory Auditor and in respect of its (i) examination report dated January 13,2025
on our restated consolidated financial information; and (ii) its report dated January 13,2025 on the statement of
special tax benefits in this Prospectus and such consent has not been withdrawn as on the date of this Prospectus.

Inter-se Allocation of Responsibilities

GYR Capital Advisors Private Limited being the sole Book Running Lead Manager will be responsible for all the
responsibilities related to co-ordination and other activities in relation to the Offer. Hence, a statement of inter se
allocation of responsibilities is not required.

Filing

52


https://www.bseindia.com/
https://www.bseindia.com/
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=19
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=18for

The Prospectus will not be filed with SEBI, nor will SEBI issue any observation on the Offer Document in terms
of Regulation 246 (2) of SEBI ICDR Regulations. However, pursuant to sub regulation (5) of Regulation 246 of
the SEBI ICDR Regulations, a copy of Prospectus shall be furnished to the Board. Pursuant to SEBI Circular
Number SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018, a copy of the Prospectus will be filed
online through SEBI Intermediary Portal at https://siportal.sebi.gov.in. Further, a copy of this Prospectus, will be
filed with the SME Platform of BSE Limited, where the Equity Shares are proposed to be listed.

A copy of the Prospectus, Prospectus along with the material contracts and documents will also be filed with the
RoC under Section 26 and Section 32 of the Companies Act, 2013and through the electronic portal at
http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Changes in Auditors during the last three years

Except as stated below, there has been no change in the Auditors of our Company during the last three years:

Name of Auditor Date of Change Reason for change
Satyanarayan Goyal & Co LLP, 05.04.2024 Appointed in EGM of the Company
Chartered Accountants dated 05.04.2024 to fill the casual

vacancy caused by resignation of
Bavishi & Bavishi Associates.,
Chartered Accountants
Bavishi & Bavishi Associates, Chartered 29.01.2024 Resignation Due to not having the
Accountants Peer Review Certificate.

BOOK BUILDING PROCESS

Book Building, with reference to the Offer, refers to the process of collection of Bids on the basis of the Prospectus
within the Price Band. The Price Band shall be determined by our Company and the Promoter Selling Shareholders
in consultation with the Book Running Lead Manager in accordance with the Book Building Process and
advertised in all editions of the English national newspaper, all editions of Hindi national newspaper and in
Regional newspaper where our registered office is situated at least two working days prior to the Bid/Offer
Opening date. The Offer Price shall be determined by our Company and the Promoter Selling Shareholders in
consultation with the Book Running Lead Manager in accordance with the Book Building Process after the
Bid/Offer Closing Date.

Principal parties involved in the Book Building Process are-

Our Company;
The Book Running Lead Manager, in this case being GYR Capital Advisors Private Limited,;

The Syndicate Member(s) who are intermediaries registered with SEBI / registered as brokers with BSE Limited
and eligible to act as Underwriters. The Syndicate Member(s) will be appointed by the Book Running Lead
Manager;

The Registrar to the Offer;
The Escrow Collection Banks/ Bankers to the Offer and
The Designated Intermediaries and Sponsor bank

The SEBI ICDR Regulations have permitted the Offer of securities to the public through the Book Building
Process, wherein allocation to the public shall be made as per Regulation 253 of the SEBI ICDR Regulations.

The Offer is being made through the Book Building Process wherein 50% of the Net Offer shall be available for
allocation on a proportionate basis to QIBs, provided that our Company may in consultation with the BRLM
allocate upto 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI
(ICDR) Regulations (the “Anchor Investor Portion”), out 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 Offer
Price. 5% of the QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and
the remainder of the 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 Offer Price.

Further, not less than 15% of the Net Offer shall be available for allocation on a proportionate basis to Non-
Institutional Bidders and not less than 35 % of the Net Offer shall be available for allocation to Retail Individual
Bidders, in accordance with the SEBI Regulations, subject to valid Bids being received at or above the Offer Price.

All potential Bidders may participate in the Offer through an ASBA process by providing details of their respective
bank account which will be blocked by the SCSBs. All Bidders are mandatorily required to utilize the ASBA
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process to participate in the Offer. Under-subscription if any, in any category, except in the QIB Category, would
be allowed to be met with spill over from any other category or a combination of categories at the discretion of
our Company and the Promoter Selling Shareholders in consultation with the BRLM and the Designated Stock
Exchange.

All Bidders, other than Anchor Investors are mandatorily required to use the ASBA process by providing the
details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs
or, in the case of UPI Bidders, by using the UPI Mechanism. Anchor Investors are not permitted to participate in
the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIB and Non-Institutional Bidders 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.
Anchor Investors are not allowed to revise and withdraw their Bids after the Anchor Investor Bidding Date. Retail
Individual Bidders can revise their Bids during the Bid/Offer Period and withdraw their Bids until the Bid/Offer
Closing Date.

Subject to valid Bids being received at or above the Offer Price, allocation to all categories in the Net Offer, shall
be made on a proportionate basis, except for Retail Portion where allotment to each Retail Individual Bidders
shall not be less than the minimum bid lot, subject to availability of Equity Shares in Retail Portion, and the
remaining available Equity Shares, if any, shall be allotted on a proportionate basis. Under — subscription, if any,
in any category, would be allowed to be met with spill — over from any other category or a combination of
categories at the discretion of our Company and the Promoter Selling Shareholders in consultation with the Book
Running Lead Manager and the Stock Exchange. However, under — subscription, if any, in the QIB Portion will
not be allowed to be met with spill over from other categories or a combination of categories.

In terms of SEBI Circular No. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the SEBI (Issue
of Capital and Disclosure Requirements) Regulations, 2018, all the investors applying in a public Offer shall use
only Application Supported by Blocked Amount (ASBA) process for application providing details of the bank
account which will be blocked by the Self Certified Syndicate Banks (SCSBs) for the same. Further, pursuant to
SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 01, 2018, Retail Individual Investors
applying in public Offer may use either Application Supported by Blocked Amount (ASBA) facility for making
application or also can use UPI as a payment mechanism with Application Supported by Blocked Amount for
making application. For details in this regards, specific attention is invited to the chapter titled “Offer Procedure”
beginning on page 221 of the Prospectus.

The process of Book Building under the SEBI ICDR Regulations is subject to change from time to time and the
investors are advised to make their own judgment about investment through this process prior to making a Bid or
application in the Offer.

For further details on the method and procedure for Bidding, please see section entitled “Offer Procedure” on
page 221 of this Prospectus.

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation
to this Offer. The Selling Shareholder has specifically confirmed that it will comply with the SEBI ICDR
Regulations and any other directions issued by SEBI, as applicable in relation to the Offered Shares. In this regard,
our Company and the Selling Shareholder have appointed the Book Running Lead Manager to manage this Offer
and procure Bids for this Offer.

Illustration of the Book Building and Price Discovery Process: Bidders should note that this example is solely for
illustrative purposes and is not specific to the Offer. Bidders can bid at any price within the Price Band. For
instance, assume a Price Band of 220 to X 24 per share, Offer size of 3,000 Equity Shares and receipt of five Bids
from Bidders, details of which are shown in the table below. The illustrative book given below shows the demand
for the Equity Shares of the Issuer at various prices and is collated from Bids received from various investors.

Bid Quantity Bid Amount %) Cumulative Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is a function of demand at various prices. The highest price at which the Issuer is able to Offer
the desired number of Equity Shares is the price at which the book cuts off, i.e., ¥ 22.00 in the above example.
The Company and the Promoter Selling Shareholders in consultation with the BRLM, may finalise the Offer Price
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at or below such Cut-Off Price, i.¢c., at or below % 22.00. All Bids at or above this Offer Price and cut-off Bids are
valid Bids and are considered for allocation in the respective categories.

Steps to be taken by the Bidders for Bidding:
Check eligibility for making a Bid (see section titled “Offer Procedure” on page 221 of this Prospectus);

Ensure that you have a demat account and the demat account details are correctly mentioned in the Bid cum
Application Form;

Ensure correctness of your PAN, DP ID and Client ID mentioned in the Bid cum Application Form. Based on
these parameters, the Registrar to the Offer will obtain the Demographic Details of the Bidders from the
Depositories.

Except for Bids on behalf of the Central or State Government officials, residents of Sikkim and the officials
appointed by the courts, who may be exempt from specifying their PAN for transacting in the securities market,
for Bids of all values ensure that you have mentioned your PAN allotted under the Income Tax Act in the Bid
cum Application Form. The exemption for Central or State Governments and officials appointed by the courts
and for investors residing in Sikkim is subject to the Depositary Participant’s verification of the veracity of such
claims of the investors by collecting sufficient documentary evidence in support of their claims.

Ensure that the Bid cum Application Form is duly completed as per instructions given in this Prospectus and in
the Bid cum Application Form;

Bid/Offer Program:

Events Indicative Dates

/Anchor Portion Offer Opens/Closes On* Friday, January 17, 2025

Bid/lssue Opening Date Monday, January 20, 2025

Bid/lssue Closing Date \Wednesday, January 22, 2025

Finalization of Basis of Allotment with the Designated Stock Exchange |On or before Thursday, January
23, 2025

Initiation of Allotment / Refunds / Unblocking of Funds from ASBA [On or before Friday, January 24,

/Account or UPI ID linked bank account** 2025

Credit of Equity Shares to Demat accounts of Allottees On or before Friday, January 24,
2025

Commencement of trading of the Equity Shares on the Stock Exchange (On or before Monday, January
27,2025

The above timetable is indicative and does not constitute any obligation on our Company or the Book Running
Lead Manager. Whilst our Company shall ensure that all steps for the completion of the necessary formalities for
the listing and the commencement of trading of the Equity Shares on the Stock Exchange are taken within 6
Working Days of the Bid/Offer Closing Date, the timetable may change due to various factors, such as extension
of the Bid/ Offer Period by our Company, revision of the Price Band or any delays in receiving the final listing
and trading approval from the Stock Exchange. The Commencement of trading of the Equity Shares will be
entirely at the discretion of the Stock Exchange and in accordance with the applicable laws.

Bid Cum Application Forms and any revisions to the same will be accepted only between 10.00 a.m. to 5.00 p.m.
(IST) during the Offer Period (except for the Bid/Offer Closing Date). On the Bid/ Offer Closing Date, the Bid
Cum Application Forms will be accepted only between 10.00 a.m. to 3.00 p.m. (IST) for retail and non-retail
Bidders. The time for applying for Retail Individual Applicant on Bid/ Offer Closing Date maybe extended in
consultation with the BRLM, RTA and BSE Limited SME taking into account the total number of applications
received up to the closure of timings.

Due to the limitation of time available for uploading the Bid Cum Application Forms on the Bid/ Offer Closing
Date, Bidders are advised to submit their applications one (1) day prior to the Bid/ Offer Closing Date and, in any
case, not later than 3.00 p.m. (IST) on the Bid/ Offer Closing Date. Any time mentioned in this Prospectus is IST.
Bidders are cautioned that, in the event a large number of Bid Cum Application Forms are received on the
Bid/Offer Closing Date, as is typically experienced in public Offer, some Bid Cum Application Forms may not
get uploaded due to the lack of sufficient time. Such Bid Cum Application Forms that cannot be uploaded will not
be considered for allocation under this Offer. Applications will be accepted only on Working Days, i.e., Monday
to Friday (excluding any public holidays). Neither our Company nor the BRLM is liable for any failure in
uploading the Bid Cum Application Forms due to faults in any software/hardware system or otherwise.
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In accordance with SEBI ICDR Regulations, QIBs and Non-Institutional Applicants are not allowed to withdraw
or lower the size of their Application (in terms of the quantity of the Equity Shares or the Application amount) at
any stage. Retail Individual Applicants can revise or withdraw their Bid Cum Application Forms prior to the Bid/
Offer Closing Date. Allocation to Retail Individual Applicants, in this Offer will be on a proportionate basis.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the physical Bid
Cum Application Form, for a particular Applicant, the details as per the file received from Stock Exchange may
be taken as the final data for the purpose of Allotment. In case of discrepancy in the data entered in the electronic
book vis-a-vis the data contained in the physical or electronic Bid Cum Application Form, for a particular ASBA
Applicant, the Registrar to the Offer shall ask the relevant SCSBs / RTAs / DPs / stock brokers, as the case may
be, for the rectified data.

WITHDRAWAL OF THE OFFER

Our Company and the Promoter Selling Shareholders in consultation with the BRLM, reserve the right not to
proceed with the Offer at any time before the Bid/Offer Opening Date without assigning any reason thereof.

If our Company withdraw the Offer any time after the Offer Opening Date but before the allotment of Equity
Shares, a public notice within 2 (two) working days of the Offer Closing Date, providing reasons for not
proceeding with the Offer shall be issued by our Company. The notice of withdrawal will be issued in the same
newspapers where the pre-Offer advertisements have appeared and the Stock Exchange will also be informed
promptly. The BRLM, through the Registrar to the Offer, will instruct the SCSBs to unblock the ASBA Accounts
within 1 (one) working Day from the day of receipt of such instruction.

If our Company withdraw the Offer after the Bid/Offer Closing Date and subsequently decides to proceed with
an Offer of the Equity Shares, our Company will have to file a fresh Prospectus with the stock exchange where
the Equity Shares may be proposed to be listed.

Notwithstanding the foregoing, the Offer is subject to obtaining (i) the final listing and trading approval of the
Stock Exchange with respect to the Equity Shares offered through the Prospectus, which our Company will apply
for only after Allotment;

UNDERWRITING AGREEMENT

Pursuant to the terms of the Underwriting Agreement dated August 22, 2024 entered into by Company,
Underwriter and Promoter Selling Shareholders, the obligations of the Underwriters are subject to certain
conditions specified therein. The Details of the Underwriting commitments are as under:

No. of shares Amount % of the
Details of the Underwriter underwritten* Underwritten total
R in Lakh) Offer
Size
Underwr
itten
GYR CAPITAL ADVISORS PRIVATE 64,40,000 16937.2 100

LIMITED

(Formerly known as Alpha Numero Services
Private Limited)

428, Gala Empire, Near JB Tower, Drive in Road,
Thaltej,

IAhmedabad -380 054, Gujarat, India.
Telephone: +91 87775 64648

Fax: N.A.

E-mail: info@gyrcapitaladvisors.com
\Website: www.gyrcapitaladvisors.com
Investor grievance:
investors@gyrcapitaladvisors.com

Contact Person: Mohit Baid

SEBI Registration Number: INM000012810

*Includes 3,30,000 Equity shares of T10.00 each for cash of T 263/- the Market Maker Reservation Portion which
are to be subscribed by the Market Maker in its own account in order to claim compliance with the requirements
of Regulation 261 of the SEBI (ICDR) Regulations, as amended.

In the opinion of our Board of Directors (based on a certificate given by the Underwriter), the resources of the
above- mentioned Underwriter is sufficient to enable it to discharge its underwriting obligation in full. The above
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mentioned Underwriter is registered with SEBI under Section 12(1) of the SEBI Act and registered as brokers
with the Stock Exchanges.

DETAILS OF THE MARKET MAKING ARRANGEMENT FOR THIS OFFER

Our Company has entered into a Market Making Agreement dated August 22, 2024 with the following Market
Maker for fulfilling the Market Making obligations under this Offer:

Name, address, telephone Indicative Number of Amount (In % of the total
number and shares Lakhs) Issue size
e-mail address of the Market
Maker
Ei'r:]'irtaejd Stock Broking Private | 4 5, 50 Equity Shares | 867.90 Lakhs 5.12%

Address: 4, Fairlie Place, HMP
House, 4th Floor, Suite No- 421A,
Kolkata- 700001, India

Tel No.: 033- 40054519 /
9547473969

Email: girirajstock@yahoo.com
Website: www.girirajstock.com
Contact Person: Mr. Kuntal Latha

SEBI Registration No:
INZ000212638

Market Maker Registration No.:
90318

In accordance with Regulation 261 of the SEBI ICDR Regulations, our Company and the Promoter Selling
Shareholders have entered into an agreement with the Book Running Lead Manager and the Market Maker (duly
registered with BSE Limited to fulfil the obligations of Market Making) dated August 22, 2024 to ensure
compulsory Market Making for a minimum period of three years from the date of listing of equity shares offered
in this Offer.

Giriraj Stock Broking Private Limited, registered with SME Platform of BSE Limited will act as the Market
Maker and has agreed to receive or deliver of 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 any amendment
to SEBI ICDR Regulations.

The Market Maker shall fulfil the applicable obligations and conditions as specified in the SEBI ICDR
Regulations, as amended from time to time and the circulars issued by BSE Limited and SEBI in 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 shall inform the Stock Exchange in advance
for each and every black out period when the quotes are not being offered by the Market Maker.

2. The minimum depth of the quote shall be X 1,00,000. However, the Investors with holdings of value less than
% 1,00,000 shall be allowed to offer their holding to the Market Maker 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.

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

4. After a period of three (3) months from the market making period, the market maker would be exempted to
provide quote if the Shares of market maker in our Company reaches to 25 of Offer Size (Including the
3,30,000 Equity Shares ought to be allotted under this Offer). Any Equity Shares allotted to Market Maker
under this Offer over and above 3,30,000 Equity Shares would not be taken in to consideration of computing
the threshold of 25% of Offer Size. As soon as the Shares of market maker in our Company reduce to 24%
of Offer Size, the market maker will resume providing 2-way quotes.

5. There shall be no exemption/threshold on downside. However, in the event the Market Maker exhausts his
inventory through market making process, BSE Limited may intimate the same to SEBI after due verification.

6. There would not be more than five Market Maker for the Company’s Equity Shares at any point of time and
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10.

11.

12.

13.

14.

15.

the Market Maker may compete with other Market Maker for better quotes to the investors.

On the first day of the listing, there will be pre-opening session (call auction) and there after 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. In case equilibrium price is not discovered the price band in the normal
trading session shall be based on Offer price.

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

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 Exchange for deciding controllable and non-controllable reasons would be final.

The Market Maker shall have the right to terminate said arrangement by giving one month notice or on
mutually acceptable terms to the Book Running Lead Manager, who shall then be responsible to appoint a
replacement Market Maker.

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 Book Running Lead Manager to
arrange for another Market Maker(s) 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. Further the Company,
the Promoter Selling Shareholders and the Book Running Lead Manager reserve the right to appoint other
Market Maker(s) 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 5 (five) or as sp