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SECTION I ï GENERAL  

DEFINITIONS AND ABBREVIATIONS  

This Draft Red Herring 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 from              time to time and any reference to a statutory provision shall include any subordinate legislation made 

from time to time under that provision.  

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the extent 

applicable, the meaning ascribed to such terms under the Companies Act, the SEBI ICDR Regulations,   the SCRA, the 

Depositories Act or the rules and regulations made there under. 

Notwithstanding the foregoing, terms used in of the sections ñStatement of Tax Benefitsò, ñFinancial Informationò and 

ñMain Provisions of the Articles of Associationò on page 91, 158 and 265 respectively, shall have the meaning ascribed 

to such terms in such sections. 

GENERAL AND COMPANY RELATED TERMS  

Term Description 

ñCompanyò, ñour Companyò, 

ñthe Companyò or ñthe Issuerò  

Opalforce Software India Limited, a company incorporated under the Companies Act, 

1956, having its registered office at 3rd Floor Awfis Space GK Mall, SR NO 

133/1/3,161,11, Pimple Saudagar, Puneï 411 027, Maharashtra, India. 

Our Promoters Opalforce Inc, Aditya Sitaram Joshi and Priyanka M Joshi 

Promoter 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 ñOur Promoter and Promoterôs Groupò on page 150 of this Draft Red 

Herring Prospectus. 

Company and Selling Shareholder Related Terms 

Term Description 

Articles / Articles of 

Association/AOA 

Articles of Association of our Company. 

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 ñOur Managementò 

on page 134 of this Draft Red Herring Prospectus. 

Auditor / Statutory 

Auditor/ Peer Review 

Auditor 

Statutory and peer review auditor of our Company, namely, M/s. Katariya & Munot, 

Chartered Accountants. 

 

For details refer section titled ñGeneral Informationò on page 58 of this Draft Red 

Herring Prospectus. 

Bankers to the Company The Federal Bank Limited 

Board of Directors / 

Board/BOD 

The Board of Directors of Opalforce Software India Limited unless otherwise 

specified. 

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

CIN Corporate Identification Number of our Company i.e. U72900PN2009FLC134715 

CMD Chairman and Managing Director 

Chief Financial Officer (CFO) The Chief Financial officer of our Company, being Navrang Rai Sharma  

Company Secretary and 

Compliance Officer (CS) 

The Company Secretary and Compliance Officer of our Company, being Binny 

Porwal 

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  2/- each unless otherwise specified in 

the context thereof 

Equity Shareholders Persons/ Entities holding Equity Shares of Our Company 

Executive Directors Executive Directors are the Managing Director & Whole-time Directors of our 

Company. 

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, as described in the section titled ñOur Group Companiesò on page 155 of this 

Draft Red Herring Prospectus. 

Independent Director A non-executive & Independent Director as per the Companies Act, 2013 and the 

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
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Term Description 

Indian GAAP Generally Accepted Accounting Principles in India 

ISIN INE0QXO01027 

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 ñOur Managementò on 

page 134 of this Draft Red Herring Prospectus. 

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 September 4, 2023 in accordance with the 

requirements of the SEBI ICDR Regulations.  

MD & CEO The Managing Director and Chief Executive Officer 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 ñOur 

Managementò on page 134 of this Draft Red Herring 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 3rd Floor Awfis Space GK Mall, SR NO 133/1/3,161,11, Pimple Saudagar, Puneï 411 

027, Maharashtra, India. 

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 three months period ended June 30, 2023 and 

for the year ended on March 31, 2023, 2022, 2021 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, Maharashtra at Pune having its office at PCNTDA Green 

Building, BLOCK A, 1st & 2nd Floor, Near Akurdi Railway Station, Akurdi, Pune ï 411 

044, Maharashtra, India. 

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 ñOur Managementò on page 134 of this Draft Red Herring Prospectus. 

Selling Shareholder  Shall mean Selling Shareholder of our Company i.e., Opalforce Inc For further details, 

please refer to section titled ñOur Promoters & Promoter Groupò beginning on page 

150 of this Draft Red Herring Prospectus. 

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 

Acknowledgement Slip The slip or document issued by the Designated Intermediary to an Applicant as proof 

of registration of the Application 

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 

Red Herring Prospectus and who has Bid for an amount of at least  200 lakhs. 

Anchor Investor Allocation 

Price 
Rs. [¶]/- per equity share i.e. the price at which Equity Shares were made available 

for allocation to the Anchor Investors in terms of the Red Herring Prospectus and the 

Prospectus, which was decided by our Company and the Selling Shareholder in 

consultation with the Book Running Lead Manager  during the Anchor Investor Bid/ 

Offer Period. 
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Terms Description 

Anchor Investor Application 

Form 

The application form used by an Anchor Investor to make a Bid in the Anchor 

Investor Portion and which was considered as an application for Allotment in terms 

of the Red Herring Prospectus and the Prospectus 

Anchor Investor Bid/ Offer 

Period 
[¶], being one working day prior to the Bid/ Offer Opening Date, on which Bids by 

Anchor Investors was submitted and allocation to the Anchor Investors was 

completed. 

Anchor Investor Offer Price Rs. [¶]/- per equity share being the final price at which the Equity Shares will be 

Allotted to the Anchor Investors in terms of the Red Herring Prospectus and the 

Prospectus. 

Anchor Investor Portion Up to 60% of the QIB Portion consisting of [¶] Equity Shares which were allocated 

by our Company and the Selling Shareholder, in consultation with the Book Running 

Lead Manager, to the Anchor Investors on a discretionary basis in accordance with 

the SEBI (ICDR) Regulations. 

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 

Banker to the Offer Agreement Agreement dated [¶] entered into amongst the Company, the Selling Shareholder, 

Book Running Lead Manager, the Registrar, Sponsor Bank and the Banker to the 

Offer. 

Bankers to the Offer and 

Refund Banker 

[ǒ] 

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 ñBasis of allotmentò under chapter 

titled ñOffer Procedureò starting from page no. 235 of this Draft Red Herring 

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 Red 

Herring Prospectus and the relevant Bid cum Application Form. The term ñBiddingò 

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 Draft Red Herring 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 

Draft Red Herring Prospectus. 

Bid Lot [ǒ] Equity Shares and in multiples of [ǒ] 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 Red Herring 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 Selling Shareholder 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 with the SEBI ICDR Regulations. 

In cases of force majeure, banking strike or similar circumstances, our Company and 

the Selling Shareholder 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 Period not exceeding 10 Working Days. 
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Terms Description 

Bid/Offer Closing Date Except in relation to Anchor Investors The date after which the Designated 

Intermediaries will not accept any Bids, being [ǒ], which shall be published in [ǒ] 

editions of [ǒ] (a widely circulated English national daily newspaper), [ǒ] and 

editions of [ǒ] (a widely circulated Hindi national daily newspaper), Marathi editions 

of [ǒ] (a widely circulated Regional language daily newspaper) (Marathi being the 

regional language of Maharashtra, where our Registered Office is located). 

Our Company and the Selling Shareholder 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 accordance with 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 Sponsor Bank, 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 

Bid/Offer Opening Date Except in relation to Anchor Investors The date on which the Designated 

Intermediaries shall start accepting Bids, being [ǒ],which shall be published in [ǒ] 

editions of [ǒ] (a widely circulated English national daily newspaper), [ǒ] and editions 

of [ǒ] (a widely circulated Hindi national daily newspaper) and Marathi editions of [ǒ] 

(a widely circulated Regional language daily newspaper) (Marathi being the regional 

language of Maharashtra, where our Registered Office is located). 

Bidder/ Investor Any prospective investor who makes a bid for Equity Shares in terms of Red Herring 

Prospectus. 

Bidding Centres Centres at which the Designated Intermediaries shall accept the Bid cum Application 

Forms i.e. Designated SCSB Branch for SCSBs, Specified Locations for members of 

the Syndicate, Broker Centres for Registered Brokers, Designated RTA Locations for 

RTAs and Designated CDP Locations for CDPs. 

Bidding Centres Centres 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 Centres 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 XIII  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 Khandwala Securities 

Limited, SEBI Registered Category I 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 finalized 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. 

Collecting Registrar and Share 

Transfer Agent 

Registrar to an Offer and share transfer agents registered with SEBI and eligible to 

procure Bids at the Designated RTA 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. 

Controlling Branches of the 

SCSBs 

Such branches of the SCSBs which coordinate with the BRLM, the Registrar to the 

Offer and the Stock Exchange. 

Cut Off Price Offer Price that is Rs. [¶] per Equity Share finalized by our Company and the Selling 

Shareholder in consultation with the BRLM. Only Retail Individual Investors are 

entitled to Bid at the Cut-off Price. QIBs (including Anchor Investor) and Non-

Institutional Investors are not entitled to Bid at the Cut-off Price. 
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Terms Description 

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

applicant father/husband, investor status, 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. www.nseindia.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 Draft Red Herring Prospectus, after finalization 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. www.nseindia.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 

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

Designated Stock Exchange Emerge Platform of National Stock Exchange of India Limited (ñNSE EMERGEò) 

DP ID Depository Participantôs Identity Number 

Draft Red Herring Prospectus Draft Red Herring Prospectus dated October 25. 2023 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 Draft Red Herring Prospectus 

constitutes an invitation to subscribe to the Equity Shares Allotted herein. 

Eligible QFIs 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. 

Emerge Platform of National 

Stock Exchange of India 

Limited 

The Emerge Platform of National Stock Exchange of India Limited for Listing of 

Equity Shares offered under Chapter IX of SEBI (ICDR) Regulations which was 

approved by SEBI as a National Stock Exchange of India Limited Emerge on October 

14, 2011. 

Escrow Account The account(s) to be opened with the Escrow Collection Bank and in whose favour 

the Anchor Investors will transfer money through NACH/direct credit/ NEFT/ RTGS 

in respect of the Bid Amount when submitting a Bid. 

FII/ Foreign Institutional 

Investors 

Foreign Institutional Investor as defined under SEBI (Foreign Institutional Investors) 

Regulations, 1995, as amended) registered with SEBI under applicable laws in India. 

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 FII 

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. 

file:///C:/Users/gupta/Downloads/www.nseindia.com
file:///C:/Users/gupta/Downloads/www.nseindia.com
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/
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Terms Description 

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

Regulations 

Fresh Issue The Fresh Issue of  33,50,000 Equity Shares aggregating up to  [ǒ] 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. 

General Corporate Purposes Include such identified purposes for which no specific amount is allocated or any 

amount so specified towards general corporate purpose or any such purpose by 

whatever name called, in the offer document. Provided that any Offer related expenses 

shall not be considered as a part of general corporate purpose merely because no 

specific amount has been allocated for such expenses in the offer document. 

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

IPO/ Offer/ Offer Size/ Public 

Offer 

Initial Public Offering 

Listing Agreement The Equity Listing Agreement to be signed between our Company and the National 

Stock Exchange of India Limited. 

Lot Size [¶] Equity Shares 

Mandate Request Mandate Request means a request initiated on the RII by sponsor bank to authorize 

blocking of funds equivalent to the application amount and subsequent debit to funds 

in case of allotment. 

Market Maker Member Brokers of NSE who are specifically registered as Market Makers with the 

NSE (SME platform). In our case, [¶] is the Market Marker 

Market Making Agreement The Market Making Agreement dated [¶] between our Company, Selling Shareholder,  

Book Running Lead Manager and Market Maker. 

Market Maker Reservation 

Portion 
The reserved portion of [¶] Equity Shares of Rs. 2 each at an Offer price of Rs. [¶] 

each is aggregating to Rs. [¶] Lakhs to be subscribed by Market Maker in this Offer. 

Mutual Funds A mutual fund registered with SEBI under the SEBI (Mutual Funds) Regulations, 

1996, as amended from time to time. 

Mutual Fund Portion 5% of the Net QIB Portion, (other than anchor allocation), which shall be available 

for allocation to Mutual Funds only on a proportionate basis, subject to valid Bids 

being received at or above the Offer Price. 

Net Offer The Offer (excluding the Market Maker Reservation Portion) of [¶] equity Shares of 

2/- each at a price of  [¶] per Equity Share (the ñOffer Priceò), including a share 

premium of  [¶] per equity share aggregating to  [¶] Lakhs. 

Net QIB Portion The portion of the QIB Portion less the number of Equity Shares Allocated to the 

Anchor Investors 

Non- Resident A person resident outside India, as defined under FEMA and includes NRIs, FPIs and 

FVCIs 

Net Proceeds The Gross Proceeds less our Companyôs 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 ñObjects of the Offerò on page 78. 

Non-Institutional Applicant / 

Investors  

 

All Bidders that are not QIBs, RIBs or Eligible Employees Bidding in the Employee 

Reservation Portion and who have Bid for Equity Shares, for an amount of more than 

 200,000 (but not including NRIs other than Eligible NRIs) 

Non-Institutional Portion The portion of the Offer being not less than [¶]% of the Offer, consisting of [¶] Equity 

Shares, which were made available for allocation on a proportionate basis to Non-

Institutional Investors, subject to valid Bids being received at or above the Offer Price. 

Non-Resident  A person resident outside India, as defined under FEMA and includes NRIs, FPIs and 

FVCIs 

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). 

Other Investors  Investors other than Retail Individual Investors. These include individual Bidders 

other than retail individual investors and other investors including corporate bodies 

or institutions irrespective of the number of specified securities applied for. 
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Terms Description 

Offer Agreement The agreement dated October 20, 2023, 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 Document Offer Document includes Draft Red Herring Prospectus / Red Herring Prospectus / 

Prospectus. 

Offer for Sale Sale by Selling Shareholder of 16,50,000 Equity Shares of face value of .2/- each 

fully paid of our Company for cash at a price of . [ǒ] per Equity Share (including a 

premium of . [ǒ] per Equity Share) aggregating . [ǒ] Lakhs 

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

Draft Red Herring Prospectus, being  [ǒ] /- (including share premium of  [ǒ]/- 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 ñObjects of the Offerò on 

page 78. 

Offer/ Offer Size/ Initial  Public 

Offer/ Initial Public Offering/ 

IPO 

The Initial Public Offer of  50,00,000 Equity shares of Rs. 2/- each at Offer price of 

Rs. [¶]/- per Equity share, including a premium of Rs. [¶]/- per equity share 

aggregating to Rs. [¶] lakhs comprising a Fresh Issue of  33,50,000 Equity Shares and 

the Offer for Sale of 16,50,000 Equity Shares by Selling Shareholder. 

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  [ǒ] and the maximum price (Cap 

Price) of  [ǒ]. The Price Band will be decided by our Company and the Selling 

Shareholder in consultation with the BRLM and advertised in [ǒ] editions of [ǒ] (a 

widely circulated English national daily newspaper), [ǒ] and editions of [ǒ] (a widely 

circulated Hindi national daily newspaper), Marathi editions of [ǒ] (a widely 

circulated Regional language daily newspaper) (Marathi being the regional language 

of Maharashtra, where our Registered Office is located) at least two working days 

prior to the Bid / Offer Opening Date. 

Pricing Date The date on which our Company and the Selling Shareholder, in consultation with the 

Managers, will finalize the Offer Price. 

Prospectus This Prospectus to be filed with the RoC in accordance with the provisions of Sections 
26 & 32 of the Companies Act, 2013, containing, inter alia, the Offer Price, size of 

the Offer and certain other information. 

Public Offer Account 

Agreement 

Agreement to be entered into by our Company, Selling Shareholder, 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. 

QIB Category/ QIB Portion The portion of the Net Offer (including the Anchor Investor Portion) being not more 

than [¶]% of the Net Offer, consisting of [¶] Equity Shares which were made available 

for allocation to QIBs (including Anchor Investors) on a proportionate basis, (in 

which allocation to Anchor Investor were made available on a discretionary basis, as 

determined by our Company and the Selling Shareholder in consultation with the 

BRLMs), subject to valid Bids being received at or above the Offer Price. 

Red Herring Prospectus / RHP The Red Herring 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. 

Refund Bank(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 [ǒ]. 

Refund Account The óno-lienô and ónon-interest bearingô account opened with the Refund Bank, from 

which refunds, if any, of the whole or part, of the Bid Amount to the Anchor Investors 

shall be made. 
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Terms Description 

Refund through electronic 

transfer of funds 

Refunds through NECS, direct credit, RTGS or NEFT, as applicable. 

Registered Broker Individuals or companies registered with SEBI as ñTrading Membersò(except 

Syndicate/ Sub-Syndicate Members) who hold valid membership of either BSE or 

National Stock Exchange of India 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 

http://www.nseindia.com/membership/content/cat_of_mem.htm 

Registrar / Registrar to the 

Offer 

Registrar to the Offer being Bigshare Services Private Limited.  

Registrar Agreement  Agreement dated October 20, 2023 executed between the Company, Selling 

Shareholders and the Registrar.  

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 

/(RII) 

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 . 

2,00,000. 

Retail Portions Portion of the Offer being not less than [¶]% of the Net Offer consisting of [ǒ] 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 

mId=35 

Selling Shareholder  Opalforce Inc  

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. 

Share Escrow Agent The share escrow agent appointed pursuant to the Share Escrow Agreement, namely 

[¶] 

Share Escrow Agreement The agreement dated [¶], entered into between our Company, the Selling Shareholder 

and the Share Escrow Agent in connection with the transfer of the Offered Shares by 

the Selling Shareholder and credit of such Equity Shares to the demat account of the 

Allottees in accordance with the Basis of Allotment. 

Sub Syndicate Member A SEBI Registered member of NSE appointed by the BRLM and/ or syndicate 

member to act as a Sub Syndicate Member in the Offer. 

Syndicate Includes the BRLM, Syndicate Members and Sub Syndicate Members. 

Syndicate Agreement The agreement dated [¶] entered into amongst our Company, the Selling Shareholder, 

the BRLM and the Syndicate Members, in relation to the collection of Bids in this 

Offer. 

Syndicate ASBA Bidding 

Locations 

Bidding Centers where an ASBA Bidder can submit their Bid in terms of SEBI 

Circular no. CIR/CFD/DIL/1/2011 dated April 29, 2011, namely Mumbai, Chennai, 

Kolkata, Delhi 

Syndicate Members/ Members 

of the Syndicate 

Intermediaries registered with SEBI eligible to act as a syndicate member and who is 

permitted to carry on the activity as an underwriter, in this case being [¶]. 

Systemically Important Non- 

Banking Financial Company 

Systemically important non-banking financial company as defined under Regulation 

2(1)(iii) of the SEBI ICDR Regulations. 

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. 

http://www.nseindia.com/membership/content/cat_of_mem.htm
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
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Terms Description 

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 Selling 

Shareholder dated [ǒ] 

UPI Unified Payments Interface, which is an instant payment mechanism developed by 

NPCI 

UPI Bidders Collectively, individual investors applying as (i) Retail Individual Bidders in the 

Retail Portion, and (ii) Non-Institutional Bidders with an application size of more than 

 0.2 million and up to  0.5 million in the Non-Institutional Portion, and Bidding 

under the UPI Mechanism through ASBA Form(s) submitted with Syndicate 

Members, Registered Brokers, Collecting Depository Participants and Registrar and 

Share Transfer Agents. 

 

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 

issued by SEBI, all individual investors applying in public issues where the 

application amount is up to  0.5 million shall use UPI and shall provide their UPI ID 

in the Bid Cum Application Form submitted with: (i) a syndicate member, (ii) a stock 

broker registered with a recognized stock exchange (whose name is mentioned on the 

website of the stock exchange as eligible for such activity), (iii) a depository 

participant (whose name is mentioned on the website of the stock exchange as eligible 

for such activity), and (iv) a registrar and share transfer agent (whose name is 

mentioned on the website of the stock exchange as eligible for such activity). 

UPI Circulars SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 

2018, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 

2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 

2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 

2019, SEBI circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated 

November 8, 2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2020 dated 

March 30, 2020, SEBI circular number SEBI/HO/CFD/DIL-

2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular number 

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular number 

SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular number 

SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number 

SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular no. 

SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, along with the 

circular issued by the National Stock Exchange of India Limited having reference no. 

25/2022 dated August 3, 2022 and the circular issued by BSE Limited having 

reference no. 20220803-40 dated August 3, 2022 and any subsequent circulars or 

notifications issued by SEBI and Stock Exchanges 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 UPI Bidder by way of a notification on the UPI application 

and by way of a SMS directing the UPI Bidder to such UPI application) to the UPI 

Bidder using the UPI Mechanism initiated by the Sponsor Bank to authorize blocking of 

funds in the relevant ASBA Account through the UPI application equivalent to Bid 

Amount and subsequent debit of funds in case of Allotment 

 

In accordance with the 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, UPI Bidders Bidding 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&int 

mId=40) and 

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int

mId=43) respectively, as updated from time to time 

UPI Mechanism The mechanism that may be used by a UPI Bidder to make a Bid in the Issue in 

accordance with the UPI Circulars 

UPI PIN Password to authenticate UPI transaction 

Wilful  Defaulter Wilful  defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations. 
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Terms Description 

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 where the registered office of 

our Company is situated as specified in the Draft Red Herring 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 where the registered office of our Company 

is situated as notified in this Draft Red Herring 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 

A/c 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. 

DP ID Depository Participantôs Identification 

EBIDTA Earnings Before Interest, Depreciation, Tax and Amortization 

ECS Electronic Clearing System 

EMERGE The SME platform of National Stock Exchange of India 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 

 
FII 

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 

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

Regulations, 1995, as amended 
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Term Description 

FIs Financial Institutions 

FIPB Foreign Investment Promotion Board 

 

FVCI 

Foreign Venture Capital Investor registered under the Securities and Exchange 

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/GoI 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 /  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 

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 
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Term Description 

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 National Stock Exchange of 

India Limited 

STT Securities Transaction Tax 

TDS Tax Deducted at Source 

TAN Tax deduction account number 

TIN Tax payer Identification Number 

TRS Transaction Registration Slip 

UIN Unique Identification 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 

corporation organized 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 AIF 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 
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Term Description 

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  

 

Notwithstanding the foregoing, terms in ñDescription of Equity Shares and Terms of Articles of Associationò, ñStatement of Possible 

Tax Benefitsò, ñIndustry Overviewò, ñKey Industrial Regulations and Policiesò, ñFinancial Informationò, ñOutstanding Litigation 

and Material Developmentsò and ñOffer Procedureò on pages 265, 91, 94, 123, 158, 205 and 235 respectively of this Draft Red 

Herring Prospectus, will have the meaning ascribed to such terms in these respective sections. 

 



 

CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND CURRENCY 

OF PRESENTATION 

Certain Conventions 

All references to ñIndiaò contained in this Draft Red Herring Prospectus are to the Republic of India and its territories and 

possessions and all references herein to the ñGovernmentò, ñIndian Governmentò, ñGoIò, Central Governmentò or the 

ñState Governmentò are to the Government of India, central or state, as applicable. 

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time (ñISTò). 

Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar year. 

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page numbers of 

this Draft Red Herring Prospectus. 

Financial Data 

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Draft Red 

Herring Prospectus has been derived from our Restated Financial Information. For further information, please see the 

section titled ñFinancial Informationò on Page No. 158 of this Draft Red Herring Prospectus. 

Our Companyôs 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 three months period ended June 30, 2023 and for the Financial 

Years ended March 2023, 2022 and 2021 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 the 

Indian Accounting Standard (Ind AS) 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 

ñReports in Company Prospectuses (Revised 2019)ò issued by ICAI.  

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 Draft Red Herring 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 Draft Red Herring Prospectus will provide meaningful information is 

entirely dependent on the readerôs 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 Draft Red Herring Prospectus should, accordingly, be 

limited. 

Unless the context otherwise indicates, any percentage amounts, as set forth in ñRisk Factorsò, ñOur Businessò and 

ñManagementôs Discussion and Analysis of Financial Position and Results of Operationsò on Page Nos. 28, 105 and 198 

respectively, of this Draft Red Herring Prospectus, and elsewhere in this Draft Red Herring 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 Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed 

are due to rounding off. All figures in decimals have been rounded off to the second decimal and all the percentage figures 

have been rounded off to two decimal places including percentage figures in ñRisk Factorsò, ñIndustry Overviewò and 

ñOur Businessò on Page Nos. 28, 94 and 105 respectively, this Draft Red Herring Prospectus. 

Currency and Units of Presentation 

All references to: 

¶ ñRupeesò or ñ ò or ñINRò or ñRs.ò are to Indian Rupee, the official currency of the Republic of India; and  

¶ ñUSDò or ñUS$ò or ñ$ò are to United States Dollar, the official currency of the United States of America. 

Our Company has presented all numerical information in is Draft Red Herring Prospectus in ñlacsò 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 Draft Red Herring 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 As on June 30, 2023 

( ) 

As on March 31, 2023 ( ) As on March 31, 2022 ( ) As on March 31, 2021 ( ) 

1 USD 82.04 82.63 75.81 73.50 

 (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 Draft Red Herring 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 Draft Red Herring Prospectus is meaningful depends on the 

readerôs 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, ñBasis for Offer Priceò on Page No. 85 of this Draft Red Herring 

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 

ñRisk Factorsò on Page No. 28 of this Draft Red Herring Prospectus. 
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FORWARD - LOOKING STATEMENTS  

This Draft Red Herring Prospectus contains certain ñforward-looking statementsò. These forward-looking statements 

generally can be identified by words or phrases such as ñaimò, ñanticipateò, ñbelieveò, ñexpectò, ñestimateò, ñintendò, 

ñobjectiveò, ñplanò, ñproposeò, ñprojectò, ñwillò, ñwill continueò, ñwill pursueò 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 Companyôs expectations include, but 

are not limited to, the following:  

1. Our commercial success is largely dependent upon our ability to successfully anticipate market needs and utilize and 

manage our research and development resources to upgrade and enhance existing solutions and develop and introduce 

new solutions that meet the end usersô needs on a timely basis. Any failure to do so, might impact our ability to compete 

effectively and could make our services obsolete, thereby adversely affecting our revenue, reputation, financial 

conditions, results of operations and cash flows. 

2. As part of our growth strategy, we intend to expand our business operations to geographical areas in which we have 

limited operation history. We cannot assure you that our expansion plans will be profitable or that such expansion will 

not adversely affect our business, results of operations and financial condition. 

3. Majority of our revenues will be dependent on one customer and a loss of such customer could adversely affect our 

business, financial condition and results of operations. 

4. Our Company has ventured into offering technology and design solutions in the semiconductors industry recently, and 

therefore has a very limited operating history of our operations with respect to the same, which will make it difficult for 

the investors to evaluate our historical performance or future prospects. 

5. If we fail to keep our technical knowledge confidential, it may erode our competitive advantage and have a material 

adverse effect on our business, financial condition, results of operations and cash flows. 

 

For further discussion of factors that could cause the actual results to differ from our estimates and expectations, see ñRisk 

Factorsò, ñOur Businessò and ñManagementôs Discussion and Analysis of Financial Position and Results of Operationsò 

beginning on Page Nos. 28, 105 and 198, respectively, of this Draft Red Herring 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 Draft Red Herring Prospectus and are not a 

guarantee of future performance. These statements are based on our managementôs 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 listing and trading 

permission by the Stock Exchange for the Offer. 
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SECTION II - 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 Draft Red Herring Prospectus, 

including the sections entitled ñRisk Factorsò, ñIndustry Overviewò, ñOutstanding Litigation and Material Developmentsò, 

ñOur Promoter and Promoter Groupò, ñFinancial Informationò, ñObjects of the Offerò, ñOur Businessò, ñOffer 

Procedureò and ñDescription of Equity Shares and Terms of Articles of Associationò beginning on Page Nos. 28, 94, 205, 

150, 158, 78, 105, 235 and 265 respectively of this Draft Red Herring Prospectus.  

1. Summary of Industry in which the Company is operating 

Within the realm of consulting services, which encompasses a wide spectrum of IT-related expertise, professional business 

computer consultation, and advisory services are a subset. This domain can be segmented into four distinct tiers: 

professional services firms, staffing agencies, self-employed freelancers, and specialists in data security. These IT 

consulting services offer enterprises a valuable resource, leveraging their wealth of knowledge, hands-on experience, and 

insights into the market. By engaging with IT consulting services, businesses stand to gain multifaceted advantages. These 

services empower enterprises to enhance their approach to various aspects such as software security, personnel 

management, and operational processes. The assistance provided by IT consulting services extends to guiding businesses 

in designing, strategizing, fine-tuning, and effectively implementing security measures. In essence, these services 

contribute to the creation of a robust framework encompassing software, human resources, and operational protocols.  

For further details, please refer to the chapter titled ñIndustry Overviewò beginning on Page No. 94 of this Draft Red 

Herring Prospectus.  

2. Summary of Business  

Our Company is engaged in providing technology and design solutions in the semiconductors industry. We offer a bouquet 

of services, ranging from inter alia, (i) design services to reputed semiconductor and technology companies; (ii) embedded 

systems and IoT Solutions for connected products; (iii) quality testing solutions to identify defects in semiconductor 

designs, improve functionality, and enhance the overall user experience of clientôs applications. Our Company has 

experience in serving reputed semiconductor and technology companies and has requisite expertise and understanding of 

design and development of system and sub-systems.  

For further details, please refer to chapter titled ñOur Businessò beginning on Page No. 105 of this Draft Red Herring 

Prospectus.  

3. Promoters 

Promoters of our Company are Opalforce Inc, Aditya Sitaram Joshi and Priyanka M Joshi. For further details please refer 

to the chapter titled ñOur Promoters and Promoter Groupò beginning on Page No. 150 of this Draft Red Herring 

Prospectus. 

4. Details of the Offer   

Initial Public offer of upto 50,00,000 Equity Shares of  2 each (ñEquity Sharesò) of our Company for cash at a price of 

 [¶] (including a Share premium of  [¶] per Equity Share) per share (the ñOffer Priceò), aggregating to  [¶] lakhs (ñthe 

Offerò) comprising a Fresh Issue of  33,50,000 Equity Shares of  2 per Equity Share aggregating to  [¶] lakhs and offer 

for sale of 16,50,000 Equity Shares by Selling Shareholder of  2  per Equity Share aggregating to  [¶] lakhs, out of which 

upto [¶] Equity Shares of  2 each for cash at a price of  [¶] (including a Share premium of  [¶] per Equity Share) per 

share aggregating to  [¶] Lakhs will be reserved for subscription by Market Makers to the Offer (the ñMarket Maker 

Reservation Portionò). The Offer less Market Maker Reservation Portion i.e., Offer of upto [¶] equity shares of  2 each 

for cash at a price of  [¶] (including a Share premium of  [¶] per Equity Share) per share aggregating to  [¶] Lakhs is 

hereinafter referred to as the ñNet Offerò. The Offer and the Net Offer will constitute [¶]% and [¶]%, respectively of the 

post Offer paid up equity share capital of the Company. 

For further details please refer to the chapter titled ñTerms of the Offerò beginning on page 225 of this Draft Red Herring 

Prospectus. 

5. Details of the Selling Shareholder  

The Selling Shareholder has consented to participate in the Offer for Sale in the following manner: 

 
Name of the 

Selling 

Shareholder 

Type Date of 

Authorization  

Letter  

Date of 

Authorization  

Resolution  

Equity  Shares 

held as of date of 

the DRHP 

Equity  Shares 

offered by way of 

Offer  for Sale 

% of the pre-Offer 

paid-up Equity 

Share capital 

Opalforce Inc Promoter  October 18, 

2023 

October 18, 2023 1,20,48,795 16,50,000 13.69 
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6. 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 Offer  [ǒ] 

Less: Offer related expenses [ǒ] 

Net Proceeds of the Offer  [ǒ] 

7. Utilization of Net Offer  Proceeds  

( in lacs) 

Sr. No. Particulars Estimated amount 

1.  Funding of working capital requirements of our Company Upto 1,800.00 

2.  General corporate purposes*  [ǒ] 

*The amount utilized for general corporate purposes shall not exceed 25% of the gross proceeds of the Offer  

For further details, please see chapter titled ñObjects of the Offerò beginning on Page No. 78 of this Draft Red Herring 

Prospectus. 

8. Aggregate Pre Offer  Shareholding of Promoters and Promoter Group and Selling Shareholder  

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

Sr. No. Name of the Shareholders 

Pre-Offer  

Number of Equity Shares 
% of Pre-Offer  Equity 

Share Capital 

Promoter and Selling Shareholder 

1.  Opalforce Inc 1,20,48,795 87.00 

Promoter Group 

2.  Sunila Narottam Joshi 5,00,000 3.61 

3.  Sheela Sharma 4,87,500 3.52 

Total 1,30,36,295 94.13 

For further details, please refer to the chapter titled ñCapital Structureò beginning on Page No. 68 of this Draft Red Herring 

Prospectus 

9. Summary of Financial Information  

Following are the details as per the Restated Financial Information as at June 30, 2023 and as at the Financial Years ended 

on March 31, 2023, 2022 and 2021:  

(  in lacs) 
S. No. Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021 

1.   Share Capital 350.00 5.00 5.00 5.00 

2.   Net Worth 300.81 242.14 120.88 85.36 

3.   Revenue from operations                  458.53               1,401.18                 471.41                        2.16  

4.   Profit after Tax                   58.67                  121.26                   35.52                       1.97  

5.   Earnings per Share                         2.43                      5.03                     1.47                       0.08  

6.   Net Asset Value per equity share                      12.52                    10.09                      5.06                        3.58  

7.   Total borrowings                 14.68                  15.35                          -                            -    

 

For further details, please refer to the section titled ñFinancial Informationò beginning on Page No. 158 of this Draft Red 

Herring Prospectus.  

10. 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.  

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  
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i) Cases filed against our Company: 

Nature of Litigation  Number of matters 

outstanding   

Amount involved* (  in lakhs)  

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 Company: 

Nature of Litigation  Number of matters 

outstanding   

Amount involved*  (  in lakhs)  

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 

outstanding   

Amount involved*  (  in lakhs)  

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 

outstanding   

Amount involved (  in lakhs)  

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 s  

i) Cases filed against our Promoters: 

Nature of Litigation  Number of matters 

outstanding   

Amount involved (  in lakhs)  

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 Promoters: 
Nature of Litigation  Number of matters 

outstanding   

Amount involved (  in lakhs)  

Criminal matters  Nil  Nil  

Direct Tax matters  Nil  Nil  

Indirect Tax matters  Nil  Nil  

Material civil litigations  Nil  Nil  

*To the extent quantifiable 

d) Litigations involving our Group Companies  
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i) Cases filed against our Group Companies: 

Nature of Litigation  Number of matters 

outstanding   

Amount involved (  in lakhs)  

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 Group Companies: 

 
Nature of Litigation  Number of matters 

outstanding   

Amount involved (  in lakhs)  

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 ñOutstanding Litigations and Material Developmentsò beginning on 

Page No. 205 of this Draft Red Herring Prospectus.  

11. Risk Factors  

Please refer to the section titled ñRisk Factorsò beginning on Page No. 28 of this Draft Red Herring Prospectus. 

12. Summary of Contingent Liabilities  

There are no contingent liabilities as per the Restated Financial Information as at June 30, 2023 and as at the Financial 

Years ended on March 31, 2023, 2022 and 2021. For further details, please refer to the chapter titled ñRestated Financial 

Statementsò beginning on Page No. 158 of this Draft Red Herring Prospectus.  

13. Summary of Related Party Transactions  

Following are the details as per the Restated Financial Information as at June 30, 2023 and as at the Financial Years ended 

on March 31, 2023, 2022 and 2021:  

(  in lacs)   
Name Nature of 

Transacti

on 

For period ended 30th 

June 2023 

FY 2022-23 FY 2021-22 FY 2020-21 

Outstan

ding as 

on 31-

06-2023 

Debit

ed 

Credi

ted 

Outstan

ding as 

on 

31.03.23 

Debit

ed 

Credi

ted 

Outstan

ding as 

on 

31.03.22 

Debit

ed 

Credi

ted 

Outstand

ing as on 

31.03.21 

Debit

ed 

Credi

ted 

Outstan

ding as 

on 

31.03.20 

Bhavi

n 
Goda 

Reimburse

ment of 
Expenses 

   
- 6.96 6.96 

       

Unsecured 
Loan 

- - - - 25.00 25.00 - - - - - - - 

SA 
Tech 

Softw
are 

India 
Privat

e 
Limit

ed 

Loan & 
Advances 

(83.40) - - (83.40) 71.70 30.00      41.70 - 25.02 -          
66.72 

0.02 0.80       67.50 

Sales 0.00 - 20.05 (20.05) 47.68 27.63 - - - - - - - 

S A 

Tech 
Inc 

Sales - 335.1

3 

335.1

3 

- 354.7

8 

354.7

8 

- 226.1

0 

226.1

0 

- - - - 

14. Financials Arrangements  

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 Draft Red Herring Prospectus.  



 27 

15. Weighted Average Price of the Equity Shares acquired by our Promoters and Selling Shareholder in the last 

one year preceding the date of this Draft Red Herring 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 Draft Red Herring Prospectus is as follows:  

Name of Promoters 

No. of shares acquired in last 

one year from the date of this 

Draft Red Herring Prospectus 

Weighted Average Price (in ) 

Promoter/ Selling Shareholder 

Opalforce Inc 1,19,98,800 Nil  

16. Average Cost of Acquisition of Equity Shares for Promoters and Selling Shareholder  

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

Name of Promoter No. of shares held Average Cost of Acquisition (in ) 

Promoter /Selling Shareholder  

Opalforce Inc 1,20,48,795 0.01 

17. Pre-IPO Placement  

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

Equity Shares 

18. Issue of equity shares made in last one year for consideration other than cash 

Except as set out below we have not issued equity shares for consideration other than cash:  

 
Date of 

allotment 

Number of 

equity shares 

allotted 

Face 

Value 

Issue 

Price 

Nature of allotment Benefit 

accrued to our 

Company 

Source out of 

which bonus 

shares issued 

July 20, 

2023 

24,00,000 10 N.A. Bonus issue in the ratio of 240:1 

authorized by our Board, pursuant 

to a resolution passed at its meeting 

held on July 19, 2023 and by our 

shareholders pursuant to a 

resolution passed at the AGM held 

on July 20, 2023 

Nil  Bonus issued 

out of Free 

Reserves 

19. Split or consolidation of Equity Shares in the last one year 

The Shareholders of our Company at an EGM held on September 29, 2023 approved sub-division of 40,00,000 equity 

shares having face value of Rs. 10/- each into 2,00,00,000 equity shares of Rs. 2/- in such a manner that 1 (One) equity 

share of Rs. 10/- shall constitute 5 (Five) equity shares of Rs. 2/- each. For further details please see ñCapital Structureò 

on page 68. 

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

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

laws. 

  



 28 

SECTION I I I ï RISK FACTORS 

An investment in equity shares involves a high degree of risk. You should carefully consider all the information in this 

Draft Red Herring Prospectus, including the risks and uncertainties described below before making an investment in 

the Equity Shares. 

 

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may not 

be the only risks relevant to us, the Equity Shares, or the industry in which we currently operate or propose to operate. 

Unless specified or quantified in the relevant risk factor below, we are not in a position to quantify the financial or other 

implication of any of the risks mentioned in this section. If any or a combination of the following risks actually occur, 

or if any of the risks that are currently not known or deemed to be not relevant or material now actually occur or become 

material in the future, our business, cash flows, prospects, financial condition and results of operations could suffer, the 

trading price of the Equity Shares could decline, and you may lose all or part of your investment. To obtain a more 

detailed understanding of our business and operations, please read this section in conjunction with the sections titled 

ñIndustry Overviewò, ñOur Businessò, ñKey Regulations and Policiesò and ñManagementôs Discussion and Analysis 

of Financial Condition and Results of Operationsò beginning on pages 94, 105, 123 and 198, respectively, as well as 

other financial and statistical information contained in this Draft Red Herring Prospectus. Unless otherwise indicated 

or unless the context requires otherwise, our financial information used in this section are derived from our Restated 

Financial Statement. 

 

To the extent the COVID-19 pandemic affects our business and results of operations, it may also have the effect of 

heightening many of the other risks described in this section. In making an investment decision, you must rely on your 

own examination of us and the terms of the Offer, including the merits and risks involved, and you should consult your 

tax, financial and legal advisors about the particular consequences of investing in the Offer. Prospective investors 

should pay particular attention to the fact that our Company is incorporated under the laws of India and is subject to a 

legal and regulatory environment which may differ in certain respects from that of other countries. 

 

This Draft Red Herring 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 but not limited to the considerations described below. For details, see ñForward-

Looking Statementsò beginning on page 21. 

 

Unless otherwise indicated, industry and market data used in this section has been derived from industry sources as 

well as Government Publications. Unless otherwise indicated, all financial, operational, industry and other related 

information derived from the industry sources as well as Government Publications and included herein with respect to 

any particular period, refers to such information for the relevant period. 

 

INTERNAL  RISK FACTORS 

 

1. Our commercial success is largely dependent upon our ability to successfully anticipate market needs and utilize and 

manage our research and development resources to upgrade and enhance existing solutions and develop and introduce 

new solutions that meet the end usersô needs on a timely basis. Any failure to do so, might impact our ability to compete 

effectively and could make our services obsolete, thereby adversely affecting our revenue, reputation, financial 

conditions, results of operations and cash flows. 

 

The semiconductor industry is characterized by rapid technological change, evolving industry standards, and changing 

regulations, as well as changing customer needs, requirements, and preferences. The success of our business is dependent, 

in part, on our ability to anticipate, adapt, and respond effectively to these changes on a timely and cost-effective basis. 

In addition, as our customersô technologies and business plans grow more complex, we expect them to face new and 

increasing challenges. We are engaged in the business of providing technology and design solutions in the 

semiconductors industry to our customers operating in diversified industries and are dependent on our technical teams to 

continuously improve our services and develop services and solutions which make their usage easier as well as time and 

cost effective. We might have to invest a significant amount of our resources and funds in our technological activities to 

ensure that we continue to provide diverse digital services and provide solutions to our customers which effectively 

identify and respond to challenges without disrupting the performance of our customersô IT systems or interrupting their 

business operations. As a result, we must continually modify and improve our offerings in response to changes in our 

customersô IT infrastructures and operational needs or end-user preferences. The success of any enhancement to our 

existing offerings or the deployment of new offerings depends on several factors, including the timely completion and 

market acceptance of our offerings. Any enhancement to our existing offerings or new offerings that we develop and 

introduce involves significant commitment of time and resources and is subject to a number of risks and challenges 

including: 
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Å ensuring the timely release of new offerings, features, and service enhancements; 

Å adapting to emerging and evolving industry standards, technological developments by our competitors and 

customers, and changing regulatory requirements; 

Å interoperating effectively with existing or newly-introduced technologies, systems, or applications of our 

existing and prospective customers; 

Å resolving defects, errors, or failures in our offering; 

Å extending the operation of our offerings and services to new and evolving operating systems, and 

hardware products, such as mobile and IoT devices; and 

Å managing new offerings, features, and service strategies for the markets in which we operate. 

 

The development of improved solutions to new threats can be challenging and time-consuming. Investing in R&D, 

developing new solutions and enhancing existing solutions is an expensive and time consuming process, and there is no 

assurance that such activities will result in significant new marketable solutions or enhancements to our solutions, design 

improvements, cost savings, revenues or other expected benefits. If we spend significant time and effort on R&D and 

are unable to generate an adequate return on our investment, our business, results of operations and cash flows may be 

materially and adversely affected. If  we fail or are perceived to fail to respond to the rapidly changing needs of our end-

users by developing upgraded solutions and introducing them on a timely basis that effectively protect against new 

security threats, our competitive position, reputation and business prospects could be harmed. If we are not successful 

in managing these risks and challenges, or if our new offerings, service upgrades, and services are not competitive or do 

not achieve market acceptance, our business, financial condition, and results of operations could be adversely affected. 

 

2. As part of our growth strategy, we intend to expand our business operations to geographical areas in which we have 

limited operation history. We cannot assure you that our expansion plans will be profitable or that such expansion will 

not adversely affect our business, results of operations and financial condition. 

 

As part of our growth strategy, we intend to expand our global footprint through our Promoter and Group Companies 

which have been set up in United States. Our limited operating history in international markets and evolving business 

could make it difficult to evaluate our future prospects and the risks and challenges we may encounter. These risks and 

challenges include our ability to: 

 
Å accurately forecast our revenue and plan our expenses; 

Å retain and expand relationships with local customers; 

Å successfully introduce new offerings and services in foreign jurisdictions; 

Å successfully compete with local competitors; 

Å adapt to advanced technologies used in international markets and by international competitors as well as anticipate 

and respond to macroeconomic and technological changes and changes in the markets in which we operate; 

Å maintain and enhance the value of our reputation and brand; 

Å maintain and expand our relationships with partners in foreign markets; 

Å successfully execute on our sales and marketing strategies globally; 

Å adapt to the ways consumers interact with technology in different markets; 

Å hire, integrate, and retain talented technology, sales, customer service, and other personnel; and 

Å effectively manage rapid growth in our personnel and operations. 

 

If we fail to address the risks and difficulties that we face, including those associated with the challenges listed above, 

our business, financial condition, and results of operations could be adversely affected. Further, because we have a 

limited historical financial data with respect to our international operations and since, operate in a rapidly evolving 

market, any predictions about our future revenue and expenses may not be as accurate as they would be if we had a 

longer operating history or operated in a more predictable market. If our assumptions regarding the risks and 

uncertainties, which we use to plan and operate our business in foreign markets, are incorrect or change, or if we do not 

address these risks successfully, our results of operations could differ materially from our expectations and our business, 

financial condition, and results of operations could be adversely affected. 

 

3. Majority of our revenues will be dependent on one customer and a loss of such customer could adversely affect our 

business, financial condition and results of operations.  

 

For the three month period ended June 30, 2023 and for the Fiscal 2023, 71% and 25% of our revenues were derived from 

our Group Company, S A Technologies Inc. (ñSA Techò), pursuant to the recruitment services agreement entered into on 

April 1, 2021. A brief summary of the agreement has been provided below:  
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S. No.  Particulars Description 

1. Agreement and Scope of 

Services  

SA Tech is engaged in the business of providing engineering services, product 

development services, etc. SA Tech has engaged our Company to provide offshore 

project delivery services.  

 

SA Tech has appointed our Company as an Offshore Delivery Partner on a non-

exclusive and contingency basis provide Offshore Delivery services on outcome base 

basis as well as professional consulting services to its clients and customers 

(ñServicesò) 

 

SA Tech may from time to time shall forward a Project Request to our Company. Our 

Company is obligated to respond to every Project Request. As per the Agreement, our 

Company shall perform Services in a competent and professional manner in 

accordance with the highest professional standards and as per the scope defined in 

SoW 

2.  

3. Professional Fees (i) OUTCOME BASED PROJECT DELIVERY 

 

¶ Payments of outcome based project will be defined in the Statement of Work  

¶ Payments will be basis the milestones defined and delivered basis the Statement 

of Work 

 

(ii)  Professional Consulting Services 

 

The payment rate of the Professional Consulting Services, Delivery Associate will be 

an all-inclusive hourly or daily or monthly rate which is decided in relation to the 

specific CANDIDATE engaged and in line with SA Techôs requirements as to Rate 

and the rates will be mentioned in the applicable SOW; however, there will a scope of 

discussion on the rate negotiation on the particular candidate and specific skills / 

project scope. 

4. Indemnity  Our Company shall, on its own account, indemnify SA Tech and keep SA Tech 

harmless, if the candidateôs previous employer pursues any legal actions against SA 

Tech.  

5. Personal Executing Of 

Services 

Our Company undertakes to enter into written agreement with all personnel working 

on SA Tech's Position Request obligating them in a manner that will enable our 

Company to fully discharge all of its obligations hereunder including, without 

limitation, all obligations with respect to use and disclosure of Confidential 

Information.  

6.  Inventions, Discoveries 

Or Improvements  

 

Our Company shall ensure, that all the Position Request deployed to SA Tech to 

perform Services shall give SA Tech all reasonable assistance and execute all 

documents necessary to assist SA Tech in obtaining copyrights or patents covering 

said inventions, discoveries or improvement in any and all countries; and shall for no 

additional compensation execute or have executed all papers needed in applying for 

and obtaining any such patents to SA Tech, or as requested by SA Tech. All such 

inventions, discoveries and improvements (whether patented or not) shall remain the 

exclusive property of SA Tech.  

7. Work Product  Our Company has represented and warranted that it shall take all such reasonable steps 

to insure, all work product of every kind performed or any assignment handled by the 

Candidate on behalf of SA Tech and/or any deliverable derived from such work shall 

be sole and exclusive property of SA Tech. 

8. Non-Solicitation Our Company has warranted that unless it is mutually agreed during the term of this 

Agreement and for a period of two (2) years after the termination of this Agreement, 

our Company shall not directly or indirectly recruit, hire, engage or attempt to recruit, 

hire engage or discuss employment with any person who is an employee or agent of 

the SA Tech.  

9. Non-Compete  

 

 

Our Company has warranted that it shall not approach, unless authorized in writing, 

directly or indirectly customers of SA Tech to offer similar services during the term of 

this Agreement and for a period of two (2) years after the termination of this 

Agreement.  

10.  Data Privacy Our Company is responsible to take adequate measures and security policies to 

comply with and ensure the data privacy 

11. Term and Termination  The term of the Agreement shall begin on April 1, 2021 and shall be valid unless 

terminated by ninety(90) days prior written notice by either of the parties to the other 

Party.  
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S. No.  Particulars Description 

SA Tech shall have the right to terminate the services of any candidate by ninety (90) 

days prior written notice on its sole discretion. SA Tech shall reserve the right to 

terminate this Agreement by serving fifteen (15) days prior written notice to our 

Company. SA Tech shall not be responsible or accountable for any payment for supply 

or services after termination of services or the Agreement. The Agreement can be 

renewed in writing with the mutual consent of both the Parties. 

 

Although the agreement with SA Tech does not have specified term, there can be no assurance that the said agreement will 

not be terminated by SA Tech, due to any reason whatsoever. Further, there can be no assurance that our Company will be 

able to fulfil its obligations as set out in the said agreement, or that there will not be any breach of the terms of the 

agreement, thereby resulting in an early termination of the agreement. Additionally, while, we have recently started offering 

design & verification, custom software design and development and technology consulting services to third party 

customers, however as of March 31, 2023 we are significantly dependent on SA Tech for a major portion of our revenue. 

Loss of SA Tech as our largest customer due to any reason whatsoever, would result in a significant dip in our revenues, 

thereby adversely affecting our profitability, business, financial condition and results of operations. For further details, see 

ñOur Businessò on page 105. 

 

4. Our Company has ventured into offering technology and design solutions in the semiconductors industry recently, and 

therefore has a very limited operating history of our operations with respect to the same, which will make it difficult for 

the investors to evaluate our historical performance or future prospects.  

 

Our Company since its incorporation has undertaken recruitment and training of candidates for reputed companies engaged 

in semiconductor industry. Our Company recruits and trains candidates with relevant backgrounds and experience in 

semiconductor technology, wherein we expose candidates to hands-on experience in working with semiconductor 

technologies and equipment. Our Company has recently ventured into offering technology and design solutions in the 

semiconductors industry. Since, we have a limited operating history, we may not have sufficient experience to address the 

risks related to offering technology and design solutions. Due to our limited experience, we may not be able to identify the 

risks involved in such operations and therefore could fail to achieve timely fulfilment of our projects and the quality 

requirement of our services. The semiconductor industry is dynamic in nature and we hold very limited experience in 

relation to offering services in the said industry; therefore, it could be very difficult for us to understand the nuances of the 

industry in the early stages. In the event that we fail to understand the market operations and the risks related to the same, 

our business, financial performance and cash flows may be affected.  

 

5. If we fail to keep our technical knowledge confidential, it may erode our competitive advantage and have a material 

adverse effect on our business, financial condition, results of operations and cash flows. 

 

We possess technical knowledge and know-how about our services, including, in particular, engineering drawings, 

exclusively licensed-in technologies, design development processes and materials expertise, machine building and 

automation capabilities that have been built up through our own research and development capabilities and grant us access 

to new technologies. While we rely on a combination of trademark laws, confidentiality procedures and contractual 

provisions to protect our intellectual property, we cannot be certain that the steps we have taken will prevent unauthorized 

use of our intellectual property. As a result, we cannot be certain that our technical knowledge will remain confidential. 

We have not made any applications for registration of any copyrights under applicable laws. 

 

Certain proprietary knowledge may be leaked, either inadvertently or wilfully, at various stages of the development and 

engineering process. A significant number of our employees have access to confidential design and product information 

and there can be no assurance that this information will remain confidential. Moreover, certain of our employees may leave 

us and join our various competitors. Although we may seek to enforce non-disclosure agreements with our key employees 

to protect our technical knowledge and other confidential information, we cannot guarantee that we will be able to 

successfully enforce such agreements. The potential damage from such disclosure is increased as our designs are not 

patented and thus, we may have no recourse against copies of our designs that enter the market subsequent to such leakage. 

 

In the event that the confidential technical information in respect of our business becomes available to third parties or to 

the general public, any competitive advantage we may have over other companies in the precision components industry 

could be compromised. If a competitor is able to reproduce or otherwise capitalise on our technology, it may be difficult, 

expensive or impossible for us to obtain necessary legal protection. Moreover, we may not be able to detect any 

unauthorized use or to take appropriate and timely steps to protect our confidential technical information. Consequently, 

any leakage of confidential technical information may have a material adverse effect on our business, financial condition, 

results of operations and cash flows. 
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6. Our security measures may in the future be, compromised. Consequently, our services and solutions may be perceived 

as not being secure. This may result in customers curtailing or ceasing their use of our solutions, our reputation being 

harmed and incurring of significant liabilities and lead to an adverse effect on our results and growth prospects. 

 

As a provider of technology and design solutions in the semiconductors industry, we pose a potential target for cyber-

attacks. The security measures we have integrated into our internal systems, which are designed to detect unauthorized 

access or activity and prevent or minimize security breaches, may not function as expected or may not be sufficient to 

protect our internal networks against certain attacks and other security incidents. In addition, techniques used to sabotage 

or to obtain unauthorized access to networks in which data is stored or through which data is transmitted change 

frequently, become more complex over time and generally are not recognized until launched against a target. As a result, 

we may be unable to anticipate these techniques or implement adequate preventative measures quickly enough to prevent 

either an electronic intrusion into our systems or services or a compromise of customer data, and we may face difficulties 

or delays in identifying or otherwise responding to any potential security breach or incident. Additionally, our 

remediation efforts and other response to any potential security breach or incident may not be successful or timely. 

 

If a breach of customer data were to occur, as a result of third-party action, technology limitations, employee or 

contractor error, malfeasance or otherwise, and the confidentiality, integrity or availability of our customersô data or 

systems was disrupted, we could incur significant liability to our customers and to individuals or businesses whose 

information was being stored by our customers, and our services may be perceived as less desirable, which could 

negatively affect our business and damage our reputation. In addition, security breaches or incidents impacting our 

services could result in a risk of loss or unauthorized disclosure of critical information, including confidential software 

codes and program of our customers, which, in turn, could lead to enforcement actions, litigation, regulatory or 

governmental audits, investigations, inquiries and possible significant liability, and increased requests by individuals 

regarding their personal data. Security breaches and incidents could also damage our relationships with and ability to 

attract customers and partners, and trigger indemnification, and other contractual obligations. Security breaches and 

incidents may also cause us to incur significant investigation, mitigation, remediation, notification and other expenses, 

including necessitating that we put in place additional measures designed to prevent further security breaches or 

incidents. Any of these outcomes could negatively impact market acceptance of our services and our business, financial 

condition, and results of operations could be adversely affected. 

 

7. If we fail to deliver quality services on account of defects, delays or similar problems, and if we fail to develop 

enhancements to resolve any defect or other problems, we could lose customers, become subject to service performance 

or warranty claims or incur significant costs. 

 

The software underlying our services is complex and may contain design inadequacies, defects or errors that could be 

difficult to detect and correct, particularly when first introduced or when new features or capabilities are released. In 

addition, our services depend on the ability of our software to store, retrieve, process and manage immense amounts of 

data. Any real or perceived defects, errors, failures, bugs or vulnerabilities could result in negative publicity, 

cybersecurity breaches and other data security, privacy, access, retention issues, performance issues and customer 

terminations and may impair our ability to enter into client contracts and offer solutions in the future. Some errors, bugs 

or vulnerabilities inherently may be difficult  to detect and may only be discovered after code has been released for 

external or internal use. The costs incurred in correcting any defects in our solutions may be substantial and could 

adversely affect our results of operations and the efficacy of our services and solutions.  

 

8. We may be unable to perform background verification procedures on our Associate Employees prior to placing them 

with our clients.  

  

Our internal policies require us to perform background verification procedures on all our Associate Employees prior to 

employing them. However, due to increase in the volume of Associate Employees in any month, and the quality of 

sufficiently reliable information being unavailable in some cases, we may be unable to fully perform background 

verification procedures on each of our Associate Employees. Our inability to perform these procedures fully could result 

in insufficient vetting of our Associate Employees, which could in turn result in an adverse effect on our reputation, results 

of operations and business prospects if such Associate Employees engaged in illegal or fraudulent activities during the 

course of their employment.  

  

9. If we are unable to attract new clients or our existing clients do not renew their contract, the growth of our business 

and cash flows will  be adversely affected.  

  

To increase our revenue and cash flows, we must regularly add new clients. If we are unable to generate sufficient sales 
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leads through our marketing programs, or if our existing or new clients do not perceive our services to be of sufficiently 

high value and quality, we may not be able to increase sales and our operating results would be adversely affected. In 

addition, our existing clients have no obligation to renew their contracts, and renewal rates may decline or fluctuate due to 

a number of factors, including customers ósatisfaction with our services, our prices and the prices of competing service 

providers. If we fail to sell our services to new customers or if our existing customers do not renew their contracts, our 

operating results will suffer, and our revenue growth, cash flows and profitability may be materially and adversely affected. 

 

10. If we are unable to source business opportunities effectively, we may not achieve our financial objectives.  

  

Our ability to achieve our financial objectives will depend on our ability to identify, evaluate and accomplish business 

opportunities. To grow our business, we will need to hire, train, supervise and manage new employees and to implement 

systems capable of effectively accommodating our growth. However, we cannot assure you that any such employees will 

contribute to the success of our business or that we will implement such systems effectively. Our failure to source business 

opportunities effectively could have a material adverse effect on our business, financial condition and results of operations. 

It is also possible that the strategies used by us in the future may be different from those presently in use. No assurance can 

be given that our analyses of market and other data or the strategies we use or plans in future to use will be successful 

under various market conditions.  

  

11. An inability to recruit, train and retain qualified and experienced personnel who meet the staffing requirements of our 

clients may adversely affect our reputation, business prospects and future financial performance.  

  

Our business depends on our ability to attract and retain qualified personnel who possess the skills and experience necessary 

to meet the requirements of our clients. Our business operations and financial performance may be adversely affected if 

we are unable to find sufficient personnel for our solutions and other businesses. In addition, we must continually evaluate 

and upgrade our database of available qualified personnel through recruiting and training programs to keep pace with 

changing client needs and emerging technologies. Competition for individuals with proven professional skills and 

experience is intense, and we expect demand for such individuals to remain strong in the foreseeable future. In particular, 

our services and Solutions business involves skilled personnel, and our success depends upon our ability to attract, develop, 

motivate and retain skilled Technology and Semiconductor professionals. Qualified personnel may not be available to us 

in sufficient numbers and on terms of employment acceptable to us. We may not be able to effectively meet the expectations 

of our clients due to our failure to identify personnel with the requisite skills, experience or other attributes, and our training 

programs may not succeed in developing effective skills in a timely manner or at all.  

 

The cost of providing our services and the extent to which we utilize our employees, affects our profitability. The rate at 

which we utilize our employees is affected by a number of factors, including our ability to transition employees from 

completed contracts to new assignments and to hire and assimilate new employees in the jurisdictions where we operate; 

our ability to manage attrition; our need to devote time and resources to training, business development, professional 

development and other nonchargeable activities; and our ability to manage our Associate Employee workforce. As a result, 

our profitability could suffer if we are not able to maintain adequate staffing for our contracts.  

  

12. We could be harmed by our Associate employees' misconduct or errors that are difficult to detect and any such 

incidences such as employment-related claims and losses which could adversely affect our financial condition, results 

of operations and reputation.  

  

We employ and assign our Associate Employees in the workplaces of our clients. Our ability to control the workplace 

environment in such circumstances is limited, and the risks associated with these activities, inter-alia, include possible 

claims relating to:   

Å actions or inactions of our Associate Employees, including matters for which we may have to indemnify our client;   

Å discrimination and harassment (including claims relating to actions of our clients);   

Å wrongful termination or retaliation;   

Å Violation of health and safety regulations; etc.   

  
Further, Associate Employee misconduct or errors could expose us to business risks or losses, including regulatory 

sanctions and serious harm to our reputation. There can be no assurance that we will be able to detect or deter such 

misconduct. Moreover, the precautions we take to prevent and detect such activity may not be effective in all cases. Our 

Associate 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.  

  

13. Failure to perform or observe any contractual obligations could result in cancellation or non-renewal of a contract, 
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which could cause us to experience a higher-than-expected number of unassigned employees and an increase in our 

expenses as a percentage of revenues, until we are able to reduce or reallocate our headcount and may adversely affect 

our business, results of operations and financial condition.  

  

The ability of our clients to terminate agreements makes our future revenues from operations uncertain. We may not be 

able to honor certain contractual obligations due to lack of manpower, which could lead to termination of agreements and 

further, we may not be able to replace any customer that elects to terminate or not renew its contract with us, or renew a 

contract with us on unfavorable terms, which could materially adversely affect our business, financial condition and results 

of operations. If we fail to comply with such contractual obligations in the future, our customers may terminate agreements 

with us. If any future event triggers any change of control provision in our customer contracts, these master services 

agreements may be terminated, which would result in loss of business and revenues.  

  

14. Our inability to obtain, renew or maintain our statutory and regulatory permits and approvals required to operate our 

business may have a material adverse effect on our business, financial condition and results of operations.  

  

We will be required to renew permits and approvals in relation to our existing operations and obtain new permits and 

approvals for any proposed operations as may be required under the applicable laws of the sector or region that we are 

operating in. There can be no surety that we will be able to obtain all the permits or approvals in the time-frame anticipated 

by us or at all. Our failure to renew, maintain or obtain the required permits or approvals in a timely manner, may result in 

the interruption of our operations and may have a material adverse effect on our business, financial condition and results 

of operations. Compliance with many of the regulations applicable to our operations may involve incurring costs and 

otherwise may impose restrictions on our operations. Previously, we were a private limited company and thereafter 

converted into a public limited company. There are some of the approvals which are in the previous name, we are taking 

necessary steps for transferring the same in the new name of our company. In case we fail to transfer/obtain the same in 

the name of our company same may adversely affect our business or we may not be able to carry our business. We cannot 

assure you that we will not be subject to any adverse regulatory action in the future. If the interpretation of the regulators 

and authorities varies from our interpretation, we may be subject to penalties and the business of our Company could be 

adversely affected. If we fail to obtain or retain any of these approvals or licenses, or renewals thereof, in a timely manner, 

or at all, our business may be adversely affected. If we fail to comply, or a regulator claims we have not complied, with 

any of the terms and conditions stipulated under any of our licenses or permits, one or several of our licenses and certificates 

may be suspended or cancelled and we shall not be able to carry on the activities permitted thereunder. For further 

information, see ñGovernment and Other Statutory Approvalsò beginning on page 211 of this Draft Red Herring 

Prospectus.  

 

15. If we fail to attract and retain highly skilled IT professionals, we may not have the necessary resources to properly staff 

projects, and failure to successfully compete for such IT professionals could materially adversely affect our business, 

financial condition and results of operations.  

  

Our success depends largely on the contributions of our IT professionals and our ability to attract and retain qualified IT 

professionals. We may encounter higher attrition rates in the future. A significant increase in the attrition rate among skilled 

IT professionals with specialized skills could decrease our operating efficiency and productivity and could lead to a decline 

in demand for our software products. The competition for highly-skilled IT professionals may require us to increase 

salaries, and we may be unable to pass on these increased costs to our customers. This would increase our operational costs 

which may adversely affect our business, results of operations and financial condition.   

  

We incur various employee benefits expense, including salaries and bonus, contribution to provident and other funds and 

staff welfare expenses. In addition, our ability to maintain and renew existing engagements and obtain new business will 

depend, in large part, on our ability to attract, train and retain skilled IT professionals, including experienced management 

IT professionals, which enables us to keep pace with growing demands for outsourcing, evolving industry standards and 

changing customer preferences. If we are unable to attract and retain the highly skilled IT professionals we need, we may 

have to forgo projects for lack of resources or be unable to staff projects optimally. Our failure to attract, train and retain 

IT professionals with the qualifications necessary to fulfil the needs of our existing and future customers or to assimilate 

new IT professionals successfully could materially adversely affect our business, financial condition and results of 

operations. Moreover, we may be unable to manage knowledge developed internally, which may be lost in the event of our 

inability to retain employees.   

  

Our business is people driven and, accordingly, our success depends upon our ability to attract, develop, motivate, retain 

and effectively utilize highly-skilled IT professionals. We believe that there is significant competition for IT professionals 

in India and that such competition is likely to continue for the foreseeable future. Increased hiring by technology companies 

and increasing worldwide competition for skilled IT professionals may lead to a shortage in the availability of suitable 
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personnel in the locations where we operate and hire. Failure to hire, train and retain IT professionals in sufficient numbers 

could have a material adverse effect on our business, results of operations and financial condition. Companies engaged in 

the technology industry are required to provide a greater deal of employee satisfaction and morale through providing 

professional incentives and enable digital maturity through collaborative support from the workforce. We compete for such 

talented individuals not only with other companies in our industry but also with companies in other industries, such as 

software services, engineering services, financial services and technology generally, among others. High attrition rates of 

IT professionals would increase our hiring, reskilling, upskilling and training costs and could have an adverse effect on our 

ability to complete existing contracts in a timely manner, meet customer objectives and expand our business.  

  

16. Our reputation is dependent upon the performance of our Associates.  

  

As a provider of Technology Services and Solutions, our reputation is dependent upon the performance of our Associates 

we place with our clients and the services rendered by such Associates. If our clients are not satisfied with the performance 

of our Associates, or if any such Associates do not perform in accordance with the instructions or standards established by 

the clients or agreed by us, our reputation and ability to maintain or expand our client base may be adversely affected. 

 

17. An inability to recruit, train and retain qualified and experienced personnel who meet the technical requirements of 

our clients may adversely affect our reputation, business prospects and future financial performance.  

  

Our business largely depends on our ability to attract and retain qualified personnel who possess the skills and experience 

necessary to meet the requirements of our clients. Our business operations and financial performance may be adversely 

affected if we are unable to find sufficient personnel for our clients. In addition, we must continually evaluate and upgrade 

our database of available qualified personnel through recruiting and training programs to keep pace with changing client 

needs and emerging technologies. Competition for individuals with proven professional skills and experience is intense, 

and we expect demand for such individuals to remain strong in the foreseeable future. Our business involves skilled 

personnel, and our success depends upon our ability to attract, develop, motivate and retain skilled Technology 

professionals. Qualified personnel may not be available to us in sufficient numbers and on terms of employment acceptable 

to us. We may not be able to effectively meet the expectations of our clients due to our failure to identify personnel with 

the requisite skills, experience or other attributes, and our training programs may not succeed in developing effective skills 

in a timely manner or at all. There can be no assurance that candidates for employment will continue to seek employment 

through us. Candidates generally seek temporary or regular positions through multiple sources, including us and our 

competitors. Any shortage of candidates could materially and adversely affect our business prospects.  

 

18. We may be exposed to risks and costs associated with protecting the integrity and security of our systems as well as our 

clientsô operational and other confidential information.  

  

We seek to protect our information systems and network infrastructure from physical break-ins as well as security breaches 

and other disruptive problems. Critical information systems are used in every aspect of our daily operations, most 

significantly, in the identification and matching of skilled resources to client assignments and in the customer billing and 

vendor payment functions. There may be areas in the systems that have not been properly protected from security breaches 

and other attacks. Cybersecurity attacks are evolving and could lead to disruptions in systems, unauthorized release of 

confidential or otherwise protected information and corruption of data. We employ security systems, including firewalls 

and password encryption, designed to minimize the risk of security breaches. However, these measures and technology 

may not always be adequate to properly prevent security breaches.  

  

Further our business operations, particularly in our technology solutions business, involve access by our Associate 

Employees to clientsô operational and other confidential information, and our employees are required to securely handle 

and transmit confidential information about our clients. There can be no assurance that in the future we will not be subjected 

to claims relating to abuse of confidential information by our employees or proceedings related to intentional or 

unintentional exposure of our clientsô confidential information.  

  

Also, any theft or misuse of information resulting from a security breach could result in, among other things, loss of 

significant and/or sensitive information, litigation by affected parties, financial obligations resulting from such theft or 

misuse, higher insurance premiums, governmental investigations, negative reactions from current and potential future 

clients and poor publicity and any of these could adversely affect our results of operations. In addition, the unavailability 

of the information systems or the failure of these systems to perform as anticipated for any reason could disrupt our business 

and could result in decreased performance and increased overhead costs, causing our business and results of operations to 

suffer. 

 

19. An inability to manage our rapid growth and business diversification initiatives may disrupt our operations and 
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adversely affect our business and growth strategies and future financial performance.  

  

We have experienced rapid growth in recent years and expect our business to grow significantly as a result of the increase 

in size of operations, expansion into a diversified range of service offerings, through organic growth as well as acquisitions 

and other strategic growth opportunities across geographies. We intend to further grow our talent solution businesses, 

which are relatively high margin businesses compared to our Solutions business. This exposes us to a wide range of risks, 

including business risks, operational risks, fraud risks and regulatory and legal risks.  

  

These strategic initiatives may require significant capital and other resources, as well as management attention, which 

could place a burden on our resources and abilities. We are in the initial stages of our diversification strategy and may not 

be able to properly assess the risks, economic viability and prospects of such opportunities. We may not be successful in 

developing these businesses and there can be no assurance relating to any revenues from or profitability of such business 

opportunities we intend to pursue.  

  

We expect such rapid growth to place significant demands on us requiring us to continuously evolve and improve our 

operational, financial and internal controls. In particular, we may face increased challenges in maintaining high levels of 

client satisfaction; recruiting, training and retaining sufficient skilled management and recruitment personnel; adhering to 

service execution standards and key performance indicators specified by our clients; preserving a uniform culture, values 

and work environment across our operations; and developing and improving our internal administrative infrastructure, 

particularly our financial, operational, communications and other internal systems. Our ability to continue to grow 

consistently will depend on a number of factors beyond our control, including the level of competition for opportunities 

for inorganic growth and our ability to successfully manage our organic growth. An inability to manage our growth may 

have an adverse effect on our business prospects and future financial performance.  

  

20. We are exposed to foreign currency exchange rate fluctuations, which may have an adverse effect on our results of 

operations and value of the Equity Shares.  

  

Our exposure to foreign currencies are unhedged due to which we are exposed to foreign currency fluctuation risks. As a 

result of such exposure, we may incur potential losses if foreign currencies fluctuate significantly. Any such losses on 

account of foreign exchange fluctuations may adversely affect our results of operations. The exchange rate between the 

Indian Rupee and the USD and other foreign currencies has changed considerably in recent years and may fluctuate 

substantially in the future. Fluctuations in the exchange rate between the Indian Rupee and other currencies may affect the 

value of a non-resident investorôs investment in the Equity Shares. We are exposed to foreign currency risk of unhedged 

exposure of foreign currency as on account of translation of receivables and bank balances. A non-resident investor may 

not be able to convert Indian Rupee proceeds into USD or any other currency or the rate at which any such conversion may 

occur could fluctuate. In addition, our market valuation could be seriously harmed by the devaluation of the Rupee, if 

United States or other non-resident investors analyze our value based on the USD equivalent of our financial condition and 

results of operations.  

 

21. Our revenues and profitability vary across our business segments, thereby making our future financial results less 

predictable.  

  

Our revenues and profitability vary across our business segments and sub-verticals within each business segment. Our 

results of operations may fluctuate in the future depending on a number of factors, including but not limited to:  

  

¶ award of new contracts and contract renewals, and the selection process and timing for performing these 

contracts that are subject to contingencies beyond our control;  

 

¶ the size, complexity, timing of revenue recognition, pricing terms and profitability of significant contracts;  

 

¶ changes in our pricing policies or those of our competitors;  

 

¶ financial condition or business prospects of our clients;  

 

¶ unanticipated variations in the duration, size and scope of our contracts;  

 

¶ seasonal changes that may affect the demand for our services, the mix of services or the relative proportion of 

services revenue from our various business segments within a reporting period; and  

 

¶ unanticipated cancellations or contract terminations.  
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In particular, certain of our businesses, such as the fee-based income for recruitment and executive search business, can 

vary significantly from period to period depending on the success of such placements. As a result of these factors, our 

results of operations and cash flows may fluctuate from financial reporting period to period. A significant proportion of 

our operating expenses, particularly full-time employee expenses, are fixed. As such, unanticipated variations in key 

contracts may result in variations in our results of operations in any particular financial period.  

  

22. We are engaged in highly competitive businesses and may be unable to compete successfully against existing or new 

competition.  

  

As a company engaged in offering technology and design solutions in the semiconductors industry, we compete with a 

range of organized and unorganized competitors, depending on the nature and location of services provided. For further 

details, see ñOur Business - Competitionò on page 121.   

  

Unlike most of our competitors, we have a portfolio of businesses and must allocate resources across these businesses 

while competing against players focused on one or more businesses or service lines. As a result, our competitors may have 

greater financial, technical and marketing resources available to them than our businesses that compete against them. 

Industry consolidation also may affect competition by creating larger, more homogeneous and potentially stronger 

competitors in the markets in which we compete. Our competitors also may affect our business by entering into exclusive 

arrangements with existing or potential clients. There can be no assurance that we will be able to compete successfully 

against such competitors or that we will not lose our key employees or clients to such competitors. Additionally, we believe 

that our ability to compete also depends in part on factors outside our control, such as the availability of skilled resources, 

the price at which our competitors offer comparable services, and the extent of our competitorsô responsiveness to their 

clientsô needs.  

  

Our continued success depends on our ability to compete effectively against our existing and future competitors. With the 

potential influx of new competitors, our ability to retain our existing clients and to attract new clients is critical to our 

continued success. As a result, there can be no assurance that we will not encounter increased competition in the future. 

Nor can there be any assurance that we will, in light of competitive pressures, be able to effectively compete with our 

competition in the various business segments we operate in, whether on the basis of pricing, quality or range of services or 

otherwise, and we may be unable to retain existing clients or attract new clients, which could have a material adverse effect 

on our business, results of operations and financial condition.  

  

23. We are highly dependent on our Key Managerial Personnel and our Senior Management Personnel for our business. 

The loss of or our inability to attract or retain such persons could have a material adverse effect on our business 

performance.   

  

Our business and the implementation of our strategy is dependent upon our Key Managerial Personnel and our Senior 

Management Personnel, who oversee our day-to-day operations, strategy and growth of our business. If one or more 

members of our Key Managerial Personnel and our Senior Management Personnel are unable or unwilling to continue in 

their present positions, such persons could be difficult to replace in a timely and cost-effective manner. There can be no 

assurance that we will be able to retain these personnel. The loss of our Key Managerial Personnel or members of our 

Senior Management or our inability to replace such Key Managerial Personnel or members of our Senior Management 

may restrict our ability to grow, to execute our strategy, to raise the profile of our brand, to raise funding, to make strategic 

decisions and to manage the overall running of our operations, which would have a material adverse impact on our business, 

results of operations, financial position and cash flows. We cannot assure you that we will not lose our Key Managerial 

Personnel or member of Senior Management in the future, or we will be able to replace any Key Managerial Personnel or 

member of Senior Management in a timely manner or at all, which could have a material adverse impact on our business, 

results of operations, financial position and cash flows.  

  

24. Any errors, defects or disruption in our service or inability to meet expected or agreed service standards may lead to 

claims, or adversely affect revenues or future business prospects.  

  

Any errors, defects, or disruptions in service or other performance issues, or inability to meet expected or agreed service 

standards under our contracts, may adversely affect our revenues from such contracts, or result in affecting client 

relationships leading to non-renewal of contracts, or delay or withholding of payments due to us. Further, our clients may 

bring claims against us, which could lead to provision for doubtful accounts, an increase in collection cycles for accounts 

receivable or litigation costs. All these factors could adversely affect our business and results of operations.  

  

Although we attempt to contractually limit our liability for damages, including consequential damages, we cannot assure 
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you that the limitations on liability will be enforceable in such cases. Any such occurrence may also result in damage to 

our reputation and loss of existing and future clients, which could adversely affect our business prospects, results of 

operations and financial condition.  

  

25. We face significant employee related regulatory risks and any significant disputes with our employees and/or concerned 

regulators may adversely affect our business prospects, results of operations and financial condition.  

  

Inherent risks involved in managing our large workforce includes possible discrimination and harassment claims for 

physical or sexual abuse, and other acts allegedly committed by our employees or agents, wrongful termination, violation 

of employment rights and minimum wage requirements, criminal activity or any other claims.  Since our business success 

depends on our reputation, adverse publicity could impact the demand for our services. Adverse publicity concerning 

reported incidents or allegations of physical or sexual abuse or other harm, whether or not directly relating to or involving 

us, could result in termination of existing corporate relationships or inability to attract new corporate relationships, or 

increased insurance costs, all of which could adversely affect our operations. Our reputation can be severely damaged even 

by isolated incidents, particularly if the incidents receive considerable adverse publicity or result in substantial litigation.  

  

We face the risk that lawsuits may be filed which could result in damages and other costs that our insurance may be 

inadequate to cover. In addition to diverting our management resources, such allegations may result in adverse publicity 

that may materially and adversely affect us and our reputation, regardless of whether such allegations are valid. Any such 

claim or the adverse publicity resulting from it may have a material adverse effect on our business, reputation, results of 

operations and financial condition including, without limitation, adverse effects caused by increased cost or decreased 

availability of insurance and decreased demand for our services from our clients. While we believe that we maintain good 

relationships with our employees, there can be no assurance that we will not experience future disruptions to our operations 

due to disputes or other problems with our work force, which may adversely affect our business and results of operations.  

  

26. We are highly dependent on our skilled personnel for our day-to-day operations. The loss of or our inability to attract 

or retain such persons have a material adverse effect on our business performance. Further, our individual Promoters 

and senior management team play a key role in our operations and strategic growth plans and we heavily rely on their 

knowledge and experience in operating our business. Therefore, it is critical for our business that our individual 

Promoter and senior management team remain associated with us.  

  

Our success in expanding our business will also depend, in part, on our ability to attract, retain and motivate skilled 

personnel. Competition for skilled personnel in our industry is intense. Our competitors may offer compensation and 

remuneration packages beyond what we are offering to our employees. We may also be required to increase our levels of 

employee compensation more rapidly than in the past to remain competitive in attracting employees that our business 

requires. Because of these factors, there is no assurance that we can effectively attract and retain sufficient number of 

skilled personnel to sustain our expansion plans, which would have a material adverse impact on our business, results of 

operations, financial position and cash flows. Our inability to attract and retain skilled personnel may impact our 

production, day to day operations and in turn adversely impact our results of operations and financial results.  

  

Our core management team oversees the day-to-day operations, implementation of strategy and growth of our business 

and possesses business and technical capabilities that are difficult to replace. Although our management team has entered 

into employment agreements containing non-competition, non-disclosure and non-solicitation covenants, these contracts 

do not guarantee that they will continue their employment with us or that such covenants will be enforceable. If we lose 

the service of any of the key executives, we may not be able to effectively manage our current operations and meet our 

ongoing and future business challenges and this may have a material adverse effect on our business, results of operations, 

financial condition and cash flows.  

  

27. We have significant employee benefit expenses, such as workersô compensation, staff welfare expenses and contribution 
to provident and other funds. An increase in employee costs in India may prevent us from maintaining our competitive 

advantage and may reduce our profitability.  

  

We incur various employee benefit expenses, including workersô compensation, staff welfare expenses and contribution to 

provident and other funds. Workersô compensation costs may increase in the future if states raise benefit levels and 

liberalize allowable claims. Our profit margins may get adversely impacted, if we are unable to pass on such costs and cost 

increases to our clients on a concurrent basis. Unless we are able to continue to increase the efficiency and productivity of 

our employees, increase in proportion employees with lower experience, or source talent from other low cost sources, 

employee costs increases in the long term may reduce our profit margins.  

 

28. Certain of our client contracts can be terminated by our clients without cause and with limited or no notice or penalty, 
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which could negatively impact our revenue and profitability.  

  

Our clients typically retain us on a non-exclusive, project-by-project basis. Many of our client contracts can be terminated 

with or without cause by providing notice and without termination-related penalties. Additionally, most of our contracts 

with clients are typically limited to discrete projects without a commitment to a specific volume of business or future work. 

In accordance with our contracts, our revenues are conditional upon our meeting predetermined performance levels, service 

guarantees and service delivery date targets, which if not met by us, enable clients to claim credits against their payments 

to us and, under certain conditions terminate their agreements. Our inability to meet our service level commitments could 

adversely affect our revenue and cash flow. While we typically have carve-outs for force majeure events, many events, 

such as equipment failure and third-party vendors being unable to meet their underlying commitments to us, could impact 

our ability to meet our service level agreements. Our business is dependent on the decisions and actions of our clients, and 

there are a number of factors relating to our clients that are outside our control that might result in the termination of a 

project or the loss of a client, including financial difficulties for a client; change in strategic priorities, resulting in a reduced 

level of spending on services and solutions; a demand for price reductions; and a change in strategy by moving more work 

in-house or to our competitors. Therefore, our business may be adversely affected if any of our contracts are terminated by 

our clients at short notice.   

  

29. We incur substantial costs in developing new services, which may not yield benefits in proportion to such costs incurred 

by us. Further, if we are unable to derive substantial benefit from our efforts in developing new services, our results of 

operations may be adversely affected.   

 

We incur substantial costs in developing new services for our clients. We cannot ascertain that our efforts in developing 

new services have enabled us to achieve tangible benefits in proportion to the costs incurred by us. We may not be able to 

derive substantial benefit from our efforts in developing new services, or any benefit at all in the future. We cannot assure 

you that the commercialization of our new services offerings will be profitable. If we are unable to monetize and/ or sustain 

our efforts in developing new services, our results of operations may be adversely affected.  

  

30. If we are unable to collect our receivables from our clients, our results of operations and cash flows could be adversely 

affected.  

  

Our business depends on our ability to successfully obtain payment from our customers for services provided. We typically 

bill and collect on relatively short cycles and maintain provisions 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 provisions. 

Macroeconomic conditions could also result in financial difficulties, including 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 working capital requirements, or default on their payment obligations to us.  

  

Recovery of our receivables and 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 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. 

 

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

  

Historically, wage costs in the Indian IT services industry have been significantly lower than wage costs in developed 

countries for comparable skilled technical personnel, which has been one of Indiaôs competitive strengths. However, wage 

increases in India may prevent us from sustaining this competitive advantage and may negatively affect our profit margins. 

In the long term, wage increases may make us less competitive unless we are able to continue increasing the efficiency and 

productivity of our professionals and the quality of our services and the prices we can charge for our services. Increases in 

wages, including an increase in the cash component of our compensation expenses, may reduce our cash flows and our 

profit margins and have a material adverse effect on our business, financial conditions and results of operations. 

 

32. There have been instances of delays in the past with certain statutory authorities with certain provision of statutory 

regulations applicable to us. If the authorities impose monetary penalties on us or take certain punitive actions against 

our Company in relation to the same, our business, financial condition and results of operations could be adversely 

affected.  

  

In the past, there have been some instances of delays in filing relevant statutory forms with the RoC. While no legal 

proceedings or regulatory action has been initiated against our Company in relation to such non-compliance or instances 
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of delays in filing statutory forms with the RoC as of the date of this Draft Red Herring Prospectus, we cannot assure you 

that such legal proceedings or regulatory actions will not be initiated against our Company in future and we cannot assure 

you that we will not be subject to penalties imposed by concerned regulatory authorities in this respect. Therefore, if the 

authorities impose monetary penalties on us or take certain punitive actions against our Company in relation to the same, 

our business, financial condition and results of operations could be adversely affected.  

  

33. Our insurance coverage may not adequately protect us against all material hazards.  

  

We have obtained personal accident insurance policy, group care 360 insurance policy, Care health insurance policy for 

insuring our employees and their dependents. There are possible losses, which we may not have insured against or covered 

or wherein the insurance cover in relation to the same may not be adequate. If we were to incur a serious uninsured loss or 

a loss that significantly exceeds the limits of our insurance policies, it could have a material adverse effect on our business, 

financial condition, results of operations and cash flows. For details, see ñOur Business ï Insuranceò on page 121 of this 

Draft Red Herring Prospectus.  

  

Our policies are subject to standard limitations that apply to the length of the interruption covered and the maximum amount 

that can be claimed. Therefore, insurance might not necessarily cover all losses incurred by us and we cannot provide any 

assurance that we will not incur losses or suffer claims beyond the limits of, or outside the relevant coverage of, insurance 

policies. In addition, our insurance may not provide adequate coverage in certain circumstances including losses arising 

due to third-party claims that are either not covered by insurance or the values of which exceed insurance limits, economic 

or consequential damages that are outside the scope of insurance coverage and claims that are excluded from coverage. If 

our arrangements for insurance are not adequate to cover claims, we may be required to make substantial payments and 

our results of operations, financial condition and cash flows may therefore be adversely affected.  

  

We may not have identified every risk, and further may not be insured against every risk, including operational risks that 

may occur, and the occurrence of an event that causes losses more than the limits specified in our policies, or losses arising 

from events or risks not covered by insurance policies or due to the same being inadequate. Any of the above could 

materially harm our financial condition and future results of operations and cash flows. There can be no assurance that any 

claims filed will be honoured fully or in a timely fashion under our insurance policies. In addition, we may not be able to 

renew certain of our insurance policies upon their expiration, either on commercially acceptable terms or at all.  

  

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

report, our financial risks. Despite our internal control systems, we may be exposed to operational risks, including 

fraud, petty theft and embezzlement, which may adversely affect our reputation, business, financial condition, results 

of operations and cash flows.  

  

Effective internal controls are necessary for us to prepare reliable financial reports and effectively avoid fraud. Moreover, 

any internal controls that we may implement, or our level of compliance with such controls, may deteriorate over time, due 

to evolving business conditions. Any inability on our part to adequately detect, rectify or mitigate any such deficiencies in 

our internal controls may adversely impact our ability to accurately report, or successfully manage, our financial risks, and 

to avoid fraud, each of which may have an adverse effect on our business, financial condition, results of operations and 

cash flows.  

  

Further, given the high volume of transactions we process on a daily basis, notwithstanding the internal controls that we 

have in place, we may be exposed to the risk of fraud or other misconduct by employees, contractors, or customers. Fraud 

and other misconduct can be difficult to detect and deter. Certain instances of fraud and misconduct may go unnoticed or 

may only be discovered and successfully rectified after substantial delays. Even when we discover such instances of fraud 

or theft and pursue them to the full extent of the law or with our insurance carriers, there can be no assurance that we will 

recover any of the amounts involved in these cases. In addition, our dependence upon automated systems to record and 

process transactions may further increase the risk that technical system flaws or employee tampering or manipulation of 

those systems will result in losses that are difficult to detect, which may adversely affect our reputation, business, financial 

condition, results of operations and cash flows.  

  

35. We may not be able to implement our business strategies or sustain and manage our growth, which may adversely affect 

our business, results of operations and financial condition.  

  

Our growth strategy includes expanding our existing business and service portfolio. We cannot assure you that our growth 

strategies will be successful or that we will be able to continue to expand further or diversify our service portfolio. Our 

ability to sustain and manage our growth depends significantly upon our ability to manage key issues such as selecting, 

recruiting, training and retaining marketing representatives, maintaining effective risk management policies, continuing to 
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offer services which are consumer centric, developing and maintaining our data base and ensuring a high standard of 

service quality. Our failure to do any of the preceding could adversely affect our business, results of operations and financial 

condition.   

  

36. Our registered office is not owned by us. In the event we lose such rights, our business, financial condition and results 

of operations and cash flows could be adversely affected.  

  

Our registered office situated at 3rd Floor Awfis Space GK Mall, SR NO 133/1/3,161,11 Pimple Saudagar, Puneï 411 027, 

Maharashtra, India is not owned by us and is taken on rental basis. Further, we cannot assure you that we will be able to 

continue the above arrangement on commercially acceptable / favourable terms in future. If we are required to vacate the 

current premises, we would be required to make alternative arrangements for new office and other infrastructure, and we 

cannot assure that the new arrangements will be on commercially acceptable/favourable terms. If we are required to relocate 

our business operations during this period, we may suffer a disruption in our operations or may have to pay higher charges. 

 

37. Our Companyôs Logo   is not registered. If we fail to obtain trademark registration our brand 

building efforts may be hampered. Also, our Company is unable to protect its intellectual property, or if our Company 

infringes on the intellectual property rights of others, our business may be adversely affected. 

 

Our Company is currently using the logo which is not yet registered in the name of our Company. While, we have made 

an application before the Registrar of Trademarks for registering the said logo, however if we are unable to get the same 

registered with the trademark authorities then, our Company may not be able to successfully enforce or protect our 

intellectual property rights and obtain statutory protections available under the Trademarks Act, 1999, as otherwise 

available for registered trademarks in future could have a material adverse effect on our business and goodwill, which in 

turn could adversely affect our results of operations.  

 

There can be no assurance that third parties will not infringe upon our intellectual property, causing damage to our business 

prospects, reputation and goodwill. Our efforts to protect our intellectual property may not be adequate and may lead to 

erosion of our business value and our operations could be adversely affected. We may  need to litigate in order to determine 

the validity of such claims and the scope of the proprietary rights of others. Any such litigation could be time consuming 

and costly and the outcome cannot be guaranteed. We may not be able to detect any unauthorized use or take appropriate 

and timely steps to enforce or protect its intellectual property, which could adversely affect our business, results of 

operations and financial condition. For further details, please refer to the chapters titled ñOur Businessò on page 105 this 

Draft Red Herring Prospectus. 

 

38. Our Company requires significant amount of working capital for a continuing growth. Our inability to meet our 

working capital requirements may adversely affect our results of operations.  

 

Our business requires a significant amount of working capital. Our business depends on our ability to successfully obtain 

payment from our customers for services provided. We typically bill and collect on relatively short cycles and maintain 

provisions against receivables and unbilled services. Even if we are able to source the required amount of funds, we cannot 

assure you that such funds would be sufficient to meet our cost estimates. 

 

Further, one of the objects of this Offer include funding of working capital requirements of our Company, which is based 

on management estimates and certain assumptions. For more information in relation to such management estimates and 

assumptions, please see ñObjects of the Offerò on page 78. Our working capital requirements may be subject to change due 

to factors beyond our control including force majeure conditions, an increase in defaults by our customers/ intermediaries, 

non-availability of funding from banks or financial institutions. Accordingly, such working capital requirements may not 

be indicative of the actual requirements of our Company in the future and investors are advised to not place undue reliance 

on such estimates of future working capital requirements. 

   

Any delay in processing our payments by our customers may increase our working capital requirement. Further, if a 

customer defaults in making payments for services on which we have devoted significant resources, it could affect our 

profitability and liquidity and decrease the capital reserves that are otherwise available for other uses.  We may file a claim 

for compensation of the loss that we incurred pursuant to such defaults but settlement of disputes generally takes time and 

financial and other resources, and the outcome is often uncertain. In general, we take provisions for bad debts, including 

those arising from such defaults based primarily on ageing and other factors such as special circumstances relating to 

special customers. There can be no assurance that such payments will be remitted by our clients to us on a timely basis or 

that we will be able to effectively manage the level of bad debt arising from defaults. We may also have large cash outflows, 

including among others, losses resulting from environmental liabilities, litigation costs, adverse political conditions, 

foreign exchange risks and liability claims. 
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All of these factors may result in increase in the amount of receivables and short-term borrowings. If we decide to raise 

additional funds through the incurrence of debt, our interest and debt repayment obligations will increase, and could have 

a significant effect on our profitability and cash flows and we may be subject to additional covenants, which could limit 

our ability to access cash flows from operations. Any issuance of equity, on the other hand, could result in a dilution of 

your shareholding. Accordingly, continued increases in our working capital requirements may have an adverse effect on 

our financial condition and results of operations. 

 

39. Our Promoter, Directors and Key Managerial Personnel have interests in our Company other than reimbursement of 

expenses incurred or normal remuneration or benefits. 

 

Our Promoters, Directors and Key Managerial Personnel, may be deemed to be interested in our Company, in addition to 

the regular remuneration or benefits, reimbursements of expenses, Equity Shares held by them or their relatives, their 

dividend or bonus entitlement, benefits arising from their directorship in our Company. Our Promoters, Directors and Key 

Managerial Personnel may also be interested to the extent of any transaction entered into by our Company with any other 

company or firm in which they are directors or partners. For further details please refer to the paragraphs titled ˈ ñInterest 

of our Directorsò in the chapter titled ˈ ñOur Managementò, the paragraphs titled ˈ ñInterest of our Promoter and Other 

Interests and Disclosuresò in the chapter titled ˈ ñOur Promoter and Promoter Groupò, ñFinancial Indebtednessò and 

ñRestated Financial Informationò on pages 134, 150, 195 and 158, respectively of this Draft Red Herring Prospectus.  

 

There can be no assurance that our Promoters, Directors, Key Management Personnel will exercise their rights as 

shareholders to the benefit and best interest of our Company. Our Promoter and members of our Promoter Group will 

continue to exercise significant control over our Company, including being able to control the composition of our Board 

of Directors and determine decisions requiring simple or special majority voting of shareholders, and our other shareholders 

may be unable to affect the outcome of such voting. Our Directors and our Key Management Personnel may take or block 

actions with respect to our business, which may conflict with the best interests of our Company or that of minority 

shareholders. 

 

40. Our Promoters and members of the Promoter Group have significant control over the Company and have the ability to 

direct our business and affairs; their interests may conflict with your interests as a shareholder. 

 

Upon completion of this Offer, our Promoters and members of our Promoter Group will collectively hold [ǒ] % of the 

Equity share capital of our Company. As a result, our Promoters will have the ability to exercise significant influence over 

all matters requiring shareholdersô approval. Accordingly, our Promoters will continue to retain significant control, 

including being able to control the composition of our Board of Directors, determine decisions requiring simple or special 

majority voting of shareholders, undertaking sale of all or substantially all of our assets, timing and distribution of dividends 

and termination of appointment of our officers, and our other shareholders may be unable to affect the outcome of such 

voting. There can be no assurance that our Promoters will exercise their rights as shareholders to the benefit and best 

interests of our Company. Further, such control could delay, defer or prevent a change in control of our Company, impede 

a merger, consolidation, takeover or other business combination involving our Company, or discourage a potential acquirer 

from making a tender offer or otherwise attempting to obtain control of our Company even if it is in our Companyôs best 

interest. The interests of our Promoters could conflict with the interests of our other equity shareholders, and our Promoters 

could make decisions that materially and adversely affect your investment in the Equity Shares. 

 

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

 

Our Promotersô average cost of acquisition of Equity Shares in our Company may be lower than the Offer Price which is 

proposed to be determined through book building mechanism. 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 ñCapital Structureò on page 68 of this Draft Red Herring Prospectus. 

 

42. Our future fund requirements, in the form of further issue of capital or securities and/or loans taken by us, may be 

prejudicial to the interest of the Shareholders depending upon the terms on which they are eventually raised. 

 

We may require additional capital from time to time depending on our business needs. Any further issue of Equity Shares 

or convertible securities would dilute the shareholding of the existing Shareholders and such issuance may be done on 

terms and conditions, which may not be favorable to the then existing Shareholders. If such funds are raised in the form of 

loans or debt or preference shares, then it may substantially increase our fixed interest/dividend burden and decrease our 

cash flows, thus adversely affecting our business, results of operations and financial condition. 
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43. We have in past entered into related party transactions and we may continue to do so in the future. 

 

As of June 30, 2023, we have entered into several related party transactions with our Promoters, individuals and entities 

forming a part of our promoter group relating to our operations. In addition, we have in the past also entered into 

transactions with other related parties. For further details, please refer to the chapter titled ˈ ñRestated Financial 

Informationò at page 158.  

 

While we believe that all our related party transactions have been conducted on an armôs 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, we cannot assure you that we may not have achieved more favorable terms had such 

transactions been entered into with unrelated parties. There can be no assurance that such transactions, individually or 

taken together, will not have an adverse effect on our business, prospects, results of operations and financial condition, 

including because of potential conflicts of interest or otherwise. In addition, our business and growth prospects may decline 

if we cannot benefit from our relationships with them in the future. 

 

44. Our agreements with lenders for financial arrangements contain restrictive covenants for certain activities and if we 

are unable to get their approval, it might restrict our scope of activities and impede our growth plans. 

 

We have entered into agreements for our borrowings with certain lenders. These borrowings include secured fund based 

and non-fund based facilities. These agreements include restrictive covenants which mandate certain restrictions in terms 

of our business operations such as change in capital structure, formulation of any scheme of amalgamation or 

reconstruction, which require our Company to obtain prior approval of the lenders for any of the above activities. We 

cannot assure you that our lenders will provide us with these approvals in the future. For details of these restrictive 

covenants, please refer to chapter titled ˈ ñFinancial Indebtednessò on page 195 of this Draft Red Herring Prospectus.  

 

Further, some of our financing arrangements include covenants to maintain our total outside liabilities and total net worth 

up to a certain limit and certain other liquidity ratios. We cannot assure prospective investors that such covenants will not 

hinder our business development and growth in the future. A default under one of these financing agreements may also 

result in cross-defaults under other financing agreements and result in the outstanding amounts under such financing 

agreements becoming due and payable immediately. Defaults under one or more of our Companyôs financing agreements 

may limit our flexibility in operating our business, which could have an adverse effect on our cash flows, business, results 

of operations and financial condition.  

 

It may be possible for a lender to assert that we have not complied with all applicable terms under our existing financing 

documents. Further we cannot assure that we will have adequate funds at all times to repay these credit facilities and may 

also be subject to demands for the payment of penal interest.  

 

45. In addition to our existing indebtedness for our existing operations, we may incur further indebtedness during the 

course of business. We cannot assure that we would be able to service our existing and/ or additional indebtedness. 

 

As on June 30, 2023 our Companyôs total outstanding secured loans are  14.68 lacs. In addition to the indebtedness for 

our existing operations, we may incur further indebtedness during the course of our business. We cannot assure you that 

we will be able to obtain further loans at favorable terms. Increased borrowings, if any, may adversely affect our debt-

equity ratio and our ability to borrow at competitive rates. In addition, we cannot assure you that the budgeting of our 

working capital requirements for a particular year will be accurate. There may be situations where we may under-budget 

our working capital requirements, which may lead to delays in arranging additional working capital requirements, loss of 

reputation, levy of liquidated damages and can cause an adverse effect on our cash flows. 

 

Any failure to service our indebtedness or otherwise perform our obligations under our financing agreements entered with 

our lenders or which may be entered into by our Company, could trigger cross default provisions, penalties, acceleration 

of repayment of amounts due under such facilities which may cause an adverse effect on our business, financial condition 

and results of operations. For details of our indebtedness, please refer to the chapter titled ˈ ñFinancial Indebtednessò on 

page 195 of this Draft Red Herring Prospectus.  

46. We have not made any alternate arrangements for meeting our capital requirements for the Objects of the Offer. 

Further, we have not identified any alternate source of financing the óObjects of the Offerô. Any shortfall in raising / 

meeting the same could adversely affect our growth plans, operations and financial performance. 

 

As on date, we have not made any alternate arrangements for meeting our capital requirements for the Objects of the Offer. 

We meet our capital requirements through our bank finance, unsecured loans, owned funds and internal accruals. Any 

shortfall in our net owned funds, internal accruals and our inability to raise debt in future would result in us being unable 
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to meet our capital requirements, which in turn will negatively affect our financial condition and results of operations. 

Further, we have not identified any alternate source of funding and hence any failure or delay on our part to raise money 

from this Offer or any shortfall in the Offer proceeds may delay the implementation schedule and could adversely affect 

our growth plans. For further details, please refer to the chapter titled ñObjects of the Offerò beginning on page 78 of this 

Draft Red Herring Prospectus. 

 

47. Our success largely depends upon the knowledge and experience of our Promoter, Directors, and our Key Managerial 

Personnel. Loss of any of our Directors and key managerial personnel or our ability to attract and retain them could 

adversely affect our business, operations and financial condition. 

 

The growth and success of our Companyôs future significantly depends upon the experience of our Promoter and continued 

services and the management skills of our Key Managerial Personnel and the guidance of our Promoter and Directors for 

development of business strategies, monitoring its successful implementation and meeting future challenges. We believe 

the expertise, experience and continued efforts of our Key Managerial Personnel and their inputs are valuable to for the 

operations of our Company. Our future success and growth depend largely on our ability to attract, motivate and retain the 

continued service of our highly skilled management personnel. Our Company has never been faced with a challenge of 

high rate of attrition of our Key Management Personnel in the past, however, any attrition of our experienced Key 

Managerial Personnel, would adversely impact our growth strategy. We cannot assure you that we will be successful in 

recruiting and retaining a sufficient number of personnel with the requisite skills to replace those Key Managerial Personnel 

who leave. In the event we are unable to motivate and retain our key managerial personnel and thereby lose the services of 

our highly skilled Key Managerial Personnel may adversely affect the operations, financial condition and profitability of 

our Company and thereby hampering and adversely affecting our ability to expand our business. For further details on our 

Directors and Key Managerial Personnel, please refer to the chapter titled ˈ ñOur Managementò on page 134 of this Draft 

Red Herring Prospectus.  

 

48. Our Company has experienced negative cash flow in the past and may continue to do so in the future, which could have 
a material adverse effect on our business, prospects, financial condition, cash flows and results of operations. 

 

Our Company has experienced negative net cash flow in operating, investing and financing activities in the past, the details 

of which are provided below: 

(  in lakhs) 

Particulars 
For the quarter ended 

June 30, 2023 

For the year ended March 31,  

2023 2022 2021 

Net Cash from Operating Activities (1.09) 53.07 0.81 2.22 

Net Cash from Investing Activities (2.33) (56.52) (1.27) (0.14) 

Net Cash used in Financing Activities (1.29) 14.85 (0.10) - 

 

We may incur negative cash flows in the future which may have a material adverse effect on our business, prospects, results 

of operations and financial condition.  

 

49. Our corporate Promoter and Group Companies may have conflict of interest with us as it is engaged in similar business 

and may compete with us. 

 

Our corporate Promoter, Opalforce Inc., and our Group Companies S A Tech Software India Private Limited and S A 

Technologies Inc. are engaged in a similar line of business as that of our Company. In view of the same, there might be 

conflicts of interest in future. We have not entered into any non-compete agreements with our Promoter and Group 

Companies and there can be no assurance that our Promoter and Group Companies will not compete with our existing 

business or any future business that we might undertake or that we will be able to suitably resolve such a conflict without 

an adverse effect on our business and financial performance. 

 

50. Any conflict of interest which may occur between our business and any other similar business activities pursued by our 

individual Promoters could have a material adverse effect on our business and results of operations. 

 

As of the date of this Draft Red Herring Prospectus, our individual Promoters are promoters and directors on the board of 

directors of our corporate Promoter and Group Companies which is engaged in the same business as that of our Company, 

thereby causing a conflict of interest between our Company, our corporate Promoter, Opalforce Inc., and our Group 

Companies, S A Tech Software India Private Limited and S A Technologies Inc.. We have not entered into a non-compete 

arrangement with him to address such conflicts. We cannot assure you that a conflict will not arise, or that we will be able 

to suitably resolve any such conflict without an adverse effect on our business or operations.  
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51. The deployment of funds raised through this Offer shall not be subject to any Monitoring Agency and shall be purely 

dependent on the discretion of the management of our Company. 

 

Since the Offer size is less than  10,000 lakhs, there is no mandatory requirement of appointing an Independent Monitoring 

Agency for overseeing the deployment of utilization of funds raised through this Offer. The deployment of funds raised 

through this Offer, is hence, at the discretion of the management and the Board of Directors of our Company and will not 

be subject to monitoring by any independent agency. Any inability on our part to effectively utilize the Offer proceeds 

could adversely affect our financials. Our Board of Directors along with the Audit Committee will monitor the utilization 

of Offer proceeds and shall have the flexibility in applying the proceeds of this Offer. However, the management of our 

Company shall not have the power to alter the objects of this Offer except with the approval of the Shareholders of the 

Company given by way of a special resolution in a general meeting, in the manner specified in Section 27 of the Companies 

Act, 2013. Additionally, the dissenting shareholders being those shareholders who have not agreed to the proposal to vary 

the objects of this Offer, our Promoter shall provide them with an opportunity to exit at such price, and in such manner and 

conditions as may be specified by the SEBI, in respect to the same. 

 

52. Any variation in the utilization of the Net Proceeds or in the terms of any contract as disclosed in the Draft Red Herring 

Prospectus would be subject to certain compliance requirements, including prior shareholdersô approval. 

 

Our Board will have flexibility in temporarily investing the Net Proceeds towards the objects of the Offer, as disclosed in 

the section titled ñObjects of the Offerò on page 78. In case of any exigencies arising out of business conditions, economic 

conditions, competition or other factors beyond our control which adversely affect our business, we may require to use the 

Net Proceeds to meet any other expenditure or fund which expenditure cannot be determined with certainty as on the date 

of this Draft Red Herring Prospectus. In terms of Section 27 of the Companies Act, 2013, we cannot undertake any variation 

in the utilization of the Net Proceeds or in the terms of any contract as disclosed in the Draft Red Herring Prospectus 

without obtaining the shareholdersô approval through a special resolution. In the event of any such circumstances requiring 

us to undertake variation in the utilization of the Net Proceeds disclosed in the Draft Red Herring Prospectus, we cannot 

assure that we will be able to obtain the shareholdersô approval in a timely manner, or at all. Any delay or inability in 

obtaining such shareholdersô approval may adversely affect our business or operations. 

 

Further, our Promoters would be required to provide an exit opportunity to the shareholders who do not agree with our 

proposal to change the objects of the Offer. Additionally, the requirement on Promoters to provide an exit opportunity to 

such dissenting shareholders may deter the Promoter from agreeing to the variation of the proposed utilization of the Net 

Proceeds, even if such variation is in the interest of our Company. Further, we cannot assure you that the Promoter of our 

Company will have adequate resources at their disposal at all times to enable them to provide an exit opportunity at the 

price prescribed by SEBI. 

 

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized proceeds 

of the Fresh Offer, if any, or vary the terms of any contract referred to in the Draft Red Herring Prospectus, even if such 

variation is in the interest of our Company. This may restrict our Companyôs ability to respond to any change in our 

business or financial condition by re-deploying the unutilized portion of Net Proceeds, if any, which may adversely affect 

our business and results of operations.  

 

53. The requirement of funds in relation to the objects of the Offer has not been appraised. 

 

We intend to use the proceeds of the Offer for the purposes described in the section titled ñObjects of the Offerò on page 

78. The objects of the Offer have not been appraised by any bank or financial institution. These are based on management 

estimates and current conditions and are subject to changes in external circumstances or costs, or in other financial 

condition, business or strategy. Based on the competitive nature of the industry, we may have to revise our management 

estimates from time to time and consequently our funding requirements may also change. The deployment of the funds 

towards the objects of the Offer is entirely at the discretion of the Board of Directors/Management and is not subject to 

monitoring by external independent agency. However, the deployment of funds is subject to monitoring by our Audit 

Committee. Any inability on our part to effectively utilize the Offer proceeds could adversely affect our financials. 

 

54. Our ability to pay dividends in the future may be affected by any material adverse effect on our future earnings, financial 

condition or cash flows. 

 

Our ability to pay dividends in future will depend on our earnings, financial condition and capital requirements. We may 

be unable to pay dividends in the near or medium term, and our future dividend policy will depend on our capital 

requirements and financing arrangements in respect of our operations, financial condition and results of operations. Our 

Company has not declared dividends in the past, and there can be no assurance that our Company will declare dividends 
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in the future also. For further details, please refer to the chapter titled ñDividend Policyò on page 157 of this Draft Red 

Herring Prospectus.  

 

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

 

We have not independently verified data from the industry and related data contained in this Draft Red Herring Prospectus. 

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. 

 

56. The requirements of being a listed company may strain our resources. 

 

We are not a listed Company and have not, historically, been subjected to the increased scrutiny of our affairs by 

shareholders, regulators and the public at large that is associated with being a listed company. As a listed company, we 

will incur significant legal, accounting, corporate governance and other expenses that we did not incur as an unlisted 

company. We will be subject to the listing agreements with the Stock Exchange and compliances of SEBI (LODR) 

Regulations which will require us to file audited annual and unaudited half yearly results and limited review reports with 

respect to our business and financial condition. If we experience any delays, we may fail to satisfy our reporting obligations 

and/or we may not be able to readily determine and accordingly report any changes in our results of operations as promptly 

as other listed companies which may adversely affect the financial position of the Company. 

 

As a listed company, we will need to maintain and improve the effectiveness of our disclosure controls and procedures and 

internal control over financial reporting, including keeping adequate records of daily transactions to support the existence 

of effective disclosure controls and procedures, internal control over financial reporting and additional compliance 

requirements under the Companies Act, 2013. In order to maintain and improve the effectiveness of our disclosure controls 

and procedures and internal control over financial reporting, significant resources and management oversight will be 

required. As a result, managementôs attention may be diverted from other business concerns, which could adversely affect 

our business, prospects, financial condition and results of operations. In addition, we may need to hire additional legal and 

accounting staff with appropriate listed company experience and technical accounting knowledge and we cannot assure 

you that we will be able to do so in a timely manner. 

 

57. The Equity Shares have never been publicly traded and the Offer may not result in an active or liquid market for the 

Equity Shares. 

 

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stock 

Exchange may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for the 

Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. Although we currently 

intend that the Equity Shares will remain listed on the Stock Exchange, there is no guarantee of the continued listing of the 

Equity Shares. Failure to maintain our listing on the Stock Exchange or other securities markets could adversely affect the 

market value of the Equity Shares. 

 

The Offer Price of the Equity Shares is proposed to be determined through a fixed price process in accordance with the 

SEBI ICDR Regulations and may not be indicative of the market price of the Equity Shares at the time of commencement 

of trading of the Equity Shares or at any time thereafter. The market price of the Equity Shares may be subject to significant 

fluctuations in response to, among other factors, variations in our operating results of our Company, market conditions 

specific to the industry we operate in, developments relating to India, volatility in securities markets in jurisdictions other 

than India, variations in the growth rate of financial indicators, variations in revenue or earnings estimates by research 

publications, and changes in economic, legal and other regulatory factors. You may not be able to resell your Equity Shares 

at a price that is attractive to you. 

 

58. There is no guarantee that the Equity Shares issued pursuant to the Offer will be listed on the SME Platform of National 

Stock Exchange of India 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 issuance of Equity Shares to be submitted. There could be a failure or delay 
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in listing the Equity Shares on the SME Platform of National Stock Exchange of India Limited due to delay in submission 

of required documents/ completion of formalities/compliance with required laws by the issuer. Any failure or delay in 

obtaining the approval would restrict your ability to dispose of your Equity Shares. 

 

59. There is no existing market for our Equity Shares, and we do not know if one will develop to provide you with adequate 

liquidity. Further, an active trading market for the Equity Shares may not develop and the price of the Equity Shares 

may be volatile. 

 

An active public trading market for the Equity Shares may not develop or, if it develops, may not be maintained after the 

Offer. Our Company and the Selling Shareholder, in consultation with the lead manager, will determine the Offer Price. 

The Offer Price may be higher than the trading price of our Equity Shares following this Offer. As a result, investors may 

not be able to sell their Equity Shares at or above the Offer Price or at the time that they would like to sell. The trading 

price of the Equity Shares after the Offer may be subject to significant fluctuations in response to factors such as, variations 

in our results of operations, market conditions specific to the sectors in which we operate economic conditions of India and 

volatility of the securities markets elsewhere in the world. 

 

60. The price of the Equity Shares may be highly volatile after the Offer. 

 

The price of the Equity Shares on the Indian Stock Exchange may fluctuate after this Offer as a result of several factors, 

including, volatility in the Indian and global securities market; our operations and performance; performance of our 

competitors and the perception in the market about investments in the our industry; adverse media reports on us or the 

industry; changes in the estimates of our performance or recommendations by financial analysts; significant developments 

in Indiaôs economic liberalization and deregulation policies; and significant developments in Indiaôs fiscal and 

environmental regulations. There can be no assurance that the prices at which the Equity Shares are initially traded will 

correspond to the prices at which the Equity Shares will trade in the market subsequently. 

 

61. You will not be able to sell immediately on the Stock Exchange any of the Equity Shares you purchase in the Offer. 

 

The Equity Shares will be listed on the Emerge Platform of National Stock Exchange of India Limited. Pursuant to Indian 

regulations, certain actions must be completed before the Equity Shares can be listed and trading may commence. Upon 

receipt of final approval from the Stock Exchange, trading in the Equity Shares is to commence within six (6) working 

days of the date of closure of the Offer or such other time as may be prescribed by SEBI. However, SEBI pursuant to its 

circular bearing reference number SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 has reduced the time taken 

for listing of specified securities after the closure of public issue to 3 working days (T+3 days) as against the present 

requirement of 6 working days (T+6 days); óTô being issue closing date. The provisions of this circular shall be applicable, 

on voluntary basis for public issues opening on or after September 1, 2023 and on mandatory basis for public issues opening 

on or after December 1, 2023. Our Company may choose to close this Offer within three (03) working days, in accordance 

with the timeline provided under the aforementioned circular. 

 

We cannot assure that the Equity Shares will be credited to investorsô demat accounts, or that trading in the Equity Shares 

will commence, within the time period prescribed by law. Further, there can be no assurance that the Equity Shares to be 

Allotted pursuant to this Offer will be listed on the Stock Exchange in a timely manner or at all. 

 

62. There are restrictions on daily movements in the trading price of the Equity Shares, which may adversely affect a 

shareholderôs ability to sell Equity Shares or the price at which Equity Shares can be sold at a particular point in time. 

 

Our listed Equity Shares will be subject to a daily ñcircuit breakerò imposed on listed companies by the Stock Exchange, 

which does not allow transactions beyond certain volatility in the trading 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 

Exchange. The percentage limit on the Equity Sharesô circuit breaker will be set by the Stock Exchange based on historical 

volatility in the price and trading volume of the Equity Shares. The Stock Exchange are not required to inform our Company 

of the percentage limit of the circuit breaker, and they may change the limit without our knowledge. This circuit breaker 

would effectively limit the upward and downward movements in the trading price of the Equity Shares. As a result of this 

circuit breaker, there can be no assurance regarding the ability of shareholders to sell Equity Shares or the price at which 

shareholders may be able to sell their Equity Shares. 

 

63. The price of the Equity Shares may be volatile, which could result in substantial losses for investors acquiring the Equity 

Shares in the Offer. 

 

The market price of the Equity Shares may be volatile and could fluctuate significantly and rapidly in response to, among 



 48 

others, the following factors, some of which are beyond our control: 

 

¶ volatility in the Indian and global securities market or in the value of the Rupee relative to the U.S. Dollar, the Euro 

and other foreign currencies; 

¶ our profitability and performance; 

¶ changes in financial analystsô estimates of our performance or recommendations; 

¶ perceptions about our future performance or the performance of Indian companies in general; 

¶ performance of our competitors and the perception in the market about investments in the semiconductor sector; 

¶ adverse media reports about us or the Indian semiconductor sector; 

¶ significant developments in Indiaôs economic liberalization and deregulation policies; 

¶ significant developments in Indiaôs fiscal and environmental regulations; 

¶ economic developments in India and in other countries; and 

¶ any other political or economic factors. 

 

These fluctuations may be exaggerated if the trading volume of the Equity Shares is low. Volatility in the price of the 

Equity Shares may be unrelated or disproportionate to our results of operations. It may be difficult to assess our 

performance against either domestic or international benchmarks. 

 

Indian Stock Exchange, including the Stock Exchange, have experienced substantial fluctuations in the prices of listed 

securities and problems such as temporary exchange closures, broker defaults, settlement delays and strikes by brokers. 

The governing bodies of Indian Stock Exchange have also, from time to time, imposed restrictions on trading in certain 

securities, limitations on price movements and margin requirements. Further, disputes have occurred between listed 

companies, Stock Exchange and other regulatory bodies, which in some cases may have had a negative effect on market 

sentiment. If such or similar problems were to continue or recur, they could affect the market price and liquidity of the 

securities of Indian companies, including the Equity Shares. 

 

64. Any future issuance of Equity Shares, or convertible securities or other equity-linked securities by our Company may 

dilute your shareholding and any sale of Equity Shares by our Promoter or members of our Promoter Group may 

adversely affect the trading price of the Equity Shares. 

 

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by our Company 

may dilute your shareholding in our Company; adversely affect the trading price of the Equity Shares and our ability to 

raise capital through further Offer of our securities. In addition, any perception by investors that such issuances or sales 

might occur could also affect the trading price of the Equity Shares. We cannot assure you that we will not issue additional 

Equity Shares. The disposal of Equity Shares by any of our Promoter and Promoter Group, or the perception that such sales 

may occur may significantly affect the trading price of the Equity Shares. We cannot assure you that our Promoter and 

Promoter Group will not dispose of, pledge or encumber their Equity Shares in the future. 

 

65. Sale of Equity Shares by our Promoter or other significant shareholder(s) may adversely affect the trading price of the 

Equity Shares. 

 

Any instance of disinvestments of Equity Shares by our Promoter or by other significant shareholder(s) may significantly 

affect the trading price of our Equity Shares. Further, our market price may also be adversely affected even if there is a 

perception or belief that such sale of Equity Shares might occur. 

 

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

 

Indian legal principles related to corporate procedures, directorsô fiduciary duties and liabilities, and shareholdersô rights 

may differ from those that would apply to a company in another jurisdiction. Shareholdersô rights including in relation to 

class actions, under Indian law may not be as extensive as shareholdersô rights under the laws of other countries or 

jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an Indian company than as 

shareholder of a corporation in another jurisdiction. 

 
67. Our Company will not receive any proceeds from the Offer for Sale portion, and the Selling Shareholder shall be 

entitled to the Offer Proceeds to the extent of the Equity Shares offered by them in the Offer for Sale. Our Promoters 

are therefore interested in the Offer in connection with the Equity Shares offered by them in the Offer for Sale. 

The Offer includes an offer for sale of 16,50,000 Equity Shares by our Promoter, Opalforce Inc. Our individual Promoter, 

Priyanka M Joshi is the promoter and director of Opalforce Inc, therefore our Promoters and certain members of the 

Promoter Group are interested in the Offer Proceeds to the extent of the Equity Shares offered by Opalforce Inc in the 
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Offer for Sale. The entire proceeds (net of offer expenses) from the Offer for Sale will be paid to the Selling Shareholder 

in proportion to their respective portions of the Offered Shares transferred pursuant to the Offer for Sale, and our 

Company will not receive any such proceeds. See ñObjects of the Offerò on page 78. 

 

EXTERNAL  RISK FACTORS 

 

68. Natural disasters, epidemics, pandemics, acts of war, terrorist attacks and other events could materially and adversely 

affect our business. 

 

Natural disasters (such as earthquakes, fire, typhoons, cyclones, hurricanes and floods), pandemics, epidemics, strikes, 

civil unrest, terrorist attacks and other events, which are beyond our control, may lead to global or regional economic 

instability, which may in turn materially and adversely affect our business, financial condition, cash flows and results 

of operations. Any of these occurrences could cause severe disruptions to our daily operations and may warrant a 

temporary closure of our facilities. Such closures may disrupt our business operations and adversely affect our results 

of operations. Our operation could also be disrupted if our customers or business partners are affected by such natural 

disasters or epidemics. 

 

An outbreak or epidemic, such as SARS, the H1N1 and H5N1 viruses or COVID-19 could cause general consumption 

or the demand for various products to decline, which could result in reduced demand for our services. Such an outbreak 

or epidemic may significantly interrupt our business operations as health or governmental authorities may impose 

quarantine and inspection measures on us or our contractors, or restrict the flow of cargo to and from areas affected by 

the outbreak or epidemic. 

Furthermore, certain regions in India have witnessed terrorist attacks and civil disturbances and it is possible that future 

terrorist attacks or civil unrest, as well as other adverse social, economic and political events in India could have a 

negative effect on us. Transportation facilities, including vehicles, can be targets of terrorist attacks, which could lead 

to, among other things, increased insurance and security costs. Regional and global political or military tensions or 

conflicts, strained or altered foreign relations, protectionism and acts of war or the potential for war could also cause 

damage and disruption to our business, which could materially and adversely affect our business, financial condition, 

cash flows and results of operations. Such incidents could create the perception that investments in Indian companies 

involve a higher degree of risk and such perception could adversely affect our business and the price of the Equity 

Shares. We may also face difficulty in accessing certain parts of India at certain times of the year or under adverse or 

inclement weather conditions. 

 

69. Financial instability in other countries may cause increased volatility in Indian and other financial markets. 

 

The Indian financial market and the Indian economy are influenced by economic and market conditions in other 

countries, particularly in emerging market in Asian countries. Financial turmoil in Asia, Europe, the United States and 

elsewhere in the world in recent years has affected the Indian economy. Although economic conditions are different in 

each country, investorsô reactions to developments in one country can have an adverse effect on the securities of 

companies in other countries, including India. A loss in investor confidence in the financial systems of other emerging 

markets may cause increased volatility in Indian financial markets and, indirectly, in the Indian economy in general. 

Any global financial instability, including further deterioration of credit conditions in the U.S. market, could also have 

a negative impact on the Indian economy. Financial disruptions may occur again and could harm our results of operations 

and financial condition. 

 

The Indian economy is also influenced by economic and market conditions in other countries. This includes, but is not 

limited to, the conditions in the United States, Europe and certain economies in Asia. Financial turmoil in Asia and 

elsewhere in the world in recent years has affected the Indian economy. Any worldwide financial instability may cause 

increased volatility in the Indian financial markets and, directly or indirectly, adversely affect the Indian economy and 

financial sector and its business. 

 

Although economic conditions vary across markets, loss of investor confidence in one emerging economy may cause 

increased volatility across other economies, including India. Financial instability in other parts of the world could have 

a global influence and thereby impact the Indian economy. Financial disruptions in the future could adversely affect 

our business, prospects, financial condition and results of operations. The global credit and equity markets have 

experienced substantial dislocations, liquidity disruptions and market corrections. 

 

These could include greater volatility of markets in general due to the increased uncertainty. These and other related 

events could have a significant impact on the global credit and financial markets as a whole, and could result in reduced 

liquidity, greater volatility, widening of credit spreads and a lack of price transparency in the global credit and financial 
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markets. There are also concerns that a tightening of monetary policy in emerging markets and some developed markets 

will lead to a moderation in global growth. In response to such developments, legislators and financial regulators in the 

United States and other jurisdictions, including India, have implemented a number of policy measures designed to add 

stability to the financial markets. However, the overall long-term impact of these and other legislative and regulatory 

efforts on the global financial markets is uncertain, and they may not have had the intended stabilizing effects. Any 

significant financial disruption in the future could have an adverse effect on our cost of funding, loan portfolio, business, 

future financial performance and the trading price of the Equity Shares. 

 

70. Changing laws, rules and regulations and legal uncertainties in India and other countries may adversely affect our 

business and financial performance. 

 

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes may 

adversely affect our business, results of operations and prospects, to the extent that we are unable to suitably respond to 

and comply with any such changes in applicable law and policy. For example, the Government of India implemented a 

comprehensive national goods and services tax (ñGSTò) regime with effect from July 1, 2017, that combined multiple 

taxes and levies by the Central and State Governments into a unified tax structure. Our business and financial 

performance could be adversely affected by any unexpected or onerous requirements or regulations resulting from the 

introduction of GST or any changes in laws or interpretation of existing laws, or the promulgation of new laws, rules 

and regulations relating to GST, as it is implemented. The Government has enacted the GAAR which have come into 

effect from April 1, 2017. 

 

The Government of India has announced the union budget for Fiscal 2023 and the Ministry of Finance has notified the 

Finance Act, 2023 (ñFinance Actò). There is no certainty on the impact that the Finance Act may have on our business 

and operations or on the industry in which we operate. We cannot predict whether any amendments made pursuant to 

the Finance Act would have a material adverse effect on our business, financial condition and results of operations. 

Unfavorable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations including 

foreign investment and stamp duty laws governing our business and operations could result in us being deemed to be in 

contravention of such laws and may require us to apply for additional approvals. For instance, the Supreme Court of 

India has, in a decision clarified the components of basic wages, which need to be considered by companies while 

making provident fund payments. Our Company has not made relevant provisions for the same, as on date. Any such 

decisions in future or any further changes in interpretation of laws may have an impact on our results of operations. We 

may incur increased costs and other burdens relating to compliance with such new requirements, which may also require 

significant management time and other resources, and any failure to comply may adversely affect our business, results 

of operations and prospects. Uncertainty in the applicability, interpretation or implementation of any amendment to, or 

change in, governing law, regulation or policy, including by reason of an absence, or a limited body, of administrative 

or judicial precedent may be time consuming as well as costly for us to resolve and may impact the viability of our 

current businesses or restrict our ability to grow our businesses in the future. 

 

71. Our business is affected by economic, political and other prevailing conditions beyond our control. 

 

We are incorporated in India and we conduct our corporate affairs and our business in India. Our Equity Shares are 

proposed to be listed on NSE. Consequently, our business, operations, financial performance and the market price of 

our Equity Shares will be affected by interest rates, government policies, taxation, social and ethnic instability and other 

political and economic developments affecting India. 

 

Factors that may adversely affect the Indian economy, and hence our results of operations may include: 

 

Å any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to 

convert or repatriate currency or export assets; 

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

India and scarcity of financing for our expansions; 
Å prevailing income conditions among Indian customers and Indian corporations; 

Å epidemic or any other public health in India or in countries in the region or globally, including in 

Indiaôs various neighboring countries; 

Å hostile or war like situations with the neighboring countries; 

Å macroeconomic factors and central bank regulation, including in relation to interest rates movements 

which may in turn adversely impact our access to capital and increase our borrowing costs; 
Å volatility in, and actual or perceived trends in trading activity on, Indiaôs principal Stock Exchange; 

Å decline in India's foreign exchange reserves which may affect liquidity in the Indian economy; 

Å downgrading of Indiaôs sovereign debt rating by rating agencies; and 
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Å difficulty in developing any necessary partnerships with local businesses on commercially acceptable terms 

and/or a timely basis. 

Å Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy 

or certain regions in India, could adversely affect our business, results of operations and financial condition 

and the price of the Equity Shares. 

 

72. Any adverse change or downgrade in ratings of India may adversely affect our business, results of operations 

and cash flows. 

 

Any adverse revisions to Indiaôs credit ratings international debt by international rating agencies may adversely 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 favorable terms 

or at all, and consequently adversely affect our business and financial performance and the price of our Equity Shares. 

73. The occurrence of natural or man-made disasters could adversely affect our results of operations, cash flows and 

financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely affect the 

financial markets and 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 may 

adversely affect the Indian securities markets. In addition, any deterioration in international relations, especially between 

India and its neighboring 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. 

 

74. Significant differences exist between Ind AS and other accounting principles, such as Indian GAAP, IFRS and U.S. 

GAAP, which may be material to investorsô assessments of our financial condition, result of operations and cash flows. 

 

Our restated summary statements of assets and liabilities as at September 30, 2021 and restated summary statements of 

profit and loss (including other comprehensive income), cash flows and changes in equity for the Fiscals 2021, 2020 

and 2019 have been prepared in accordance with the Indian Accounting Standards notified under Section 133 of the 

Companies Act, 2013, read with the Ind AS Rules and restated in accordance with the SEBI ICDR Regulations, the 

SEBI Circular and the Prospectus Guidance Note. 

 

We have not attempted to quantify the impact of US GAAP, IFRS or any other system of accounting principles on the 

financial data included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial statements 

to those of US GAAP, IFRS or any other accounting principles. US GAAP and IFRS differ in significant respects from 

Ind AS and Indian GAAP. Accordingly, the degree to which the Restated Financial Information included in this Draft Red 

Herring Prospectus will provide meaningful information is entirely dependent on the readerôs level of familiarity with Ind 

AS, Indian GAAP and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accounting practices 

on the financial disclosures presented in this Draft Red Herring Prospectus should accordingly be limited.  
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SECTION I V - INTRODUCTION  

THE OFFER 

PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING  PROSPECTUS 

Equity  Shares Offered through Public Offer (1)(2) Offer of  50,00,000 Equity Shares of  2 each for cash at a price of  [¶] 

(including a Share premium of [¶] per Equity Share) per share aggregating to 

 [¶] Lakhs 

The Offer Consists of : 

Fresh Issue 33,50,000 Equity Shares of  2 each for cash at a price of  [¶] (including a 

Share premium of  [¶] per Equity Share) per share aggregating  [¶] lakhs. 

Offer for sale(6) Offer for sale by existing shareholders 16,50,000 equity shares of  2 each at a 

price of  [¶] per equity share aggregating to  [¶] lakhs. 

Out of which: 

Offer  Reserved for  the Market  Maker [ǒ] Equity Shares of  2 each for cash at a price of  [ǒ] (including a Share 

premium of [ǒ] per Equity Share) per share aggregating to  [¶] Lakhs 

Net Offer  to the Public [ǒ] Equity Shares of  2 each for cash at a price of  [ǒ] (including a Share 

premium of [ǒ] per Equity Share) per share aggregating to  [¶] Lakhs 

Out of which* 

A.  QIB Portion(4) (5) Not more than [ǒ] Equity Shares of  2 each for cash at a price of  [ǒ] 

(including a Share premium of [ǒ] per Equity Share) per share aggregating to 

 [¶] Lakhs 

Of which 

i. Anchor Investor Portion Upto [ǒ] Equity Shares of  2 each for cash at a price of  [ǒ] (including a Share 

premium of [ǒ] per Equity Share) per share aggregating to  [¶] Lakhs 

ii.  Net QIB Portion (assuming Anchor 

Investor Portion is fully subscribed) 

Upto [ǒ] Equity Shares of  2 each for cash at a price of  [ǒ] (including a Share 

premium of [ǒ] per Equity Share) per share aggregating to  [¶] Lakhs 

Of which 

(a) Available for allocation to Mutual Funds only 

(5% of the Net QIB Portion) 

Upto [ǒ] Equity Shares of  2 each for cash at a price of  [ǒ] (including a Share 

premium of [ǒ] per Equity Share) per share aggregating to  [¶] Lakhs 

(b) Balance of QIB Portion for all QIBs including 

Mutual Funds 

Upto [ǒ] Equity Shares of  2 each for cash at a price of  [ǒ] (including a Share 

premium of [ǒ] per Equity Share) per share aggregating to  [¶] Lakhs 

B.  Non-Institutional Portion Not less than [ǒ] Equity Shares of  2 each for cash at a price of  [ǒ] (including 

a Share premium of [ǒ] per Equity Share) per share aggregating to  [¶] Lakhs 

C.  Retail Portion Not less than [ǒ] Equity Shares of  2 each for cash at a price of  [ǒ] (including 

a Share premium of [ǒ] per Equity Share) per share aggregating to  [¶] Lakhs 

Pre and Post ï Offer  Equity  Shares 

Equity  Shares outstanding prior  to the Offer  1,38,50,000 Equity Shares of face value of Rs. 2 each 

Equity  Shares outstanding after the Offer Upto 1,78,50,000 Equity Shares of face value Rs. 2 each 

Use of Net Proceeds by our Company Please see the chapter titled ñObjects of the Offerò on page 78 of this Draft Red 

Herring 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 ï 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 October 16, 2023 

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 October 19, 2023.  

 

The Selling Shareholder has consented to participate in the Offer for Sale in the following manner: 

 
Name of the 

Selling 

Shareholder 

Type Date of 

Authorization 

Letter  

Date of Authorization 

Resolution  

Equity Shares held 

as of date of the 

DRHP 

Equity Shares offered 

by way of Offer for 

Sale 

% of the pre-Offer 

paid-up Equity Share 

capital 

Opalforce Inc Promoter  October 18, 2023 October 18, 2023 1,20,48,795 16,50,000 13.69 

 
The Selling Shareholder has confirmed that the Equity Shares proposed to be offered and sold in the Offer are eligible in 

term of SEBI (ICDR) Regulations, 2018 and that it has not been prohibited from dealings in securities market and the 

Equity Shares offered and sold are free from any lien, encumbrance or third-party rights. The Selling Shareholder has also 

severally confirmed that it is the legal and beneficial owners of the Equity Shares being offered by them under the Offer for 

Sale. 
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3) 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.  

 

4) 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 [¶]% 

of the Net Offer to QIB and not less than [¶]% of the Net Offer shall be available for allocation to Retail Individual Investors 

and not less than [¶]% of the Net Offer shall be available for allocation to Non-institutional bidders. 

 

5) 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 Selling Shareholder in consultation with the Book Running Lead Manager and 

the Designated Stock Exchange, subject to applicable laws. 

 

6) The Equity Shares being offered by the Selling Shareholder 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 ñOther Regulatory and 

Statutory Disclosuresò on page 214. 

For  details,  including  grounds  for  rejection  of  Bids,  refer  to  ñOffer  Structureò  and  ñOffer  Procedureò  on  page  

232 and 235, respectively. For details of the terms of the Offer, see ñTerms of the Offerò on page 225. 

Our Company and Selling Shareholder, in consultation with the Book Running Lead Manager, allocate up to 60% of 

the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI (ICDR) Regulations. One-

third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received 

from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the 

Anchor Investor Portion, the remaining Equity Shares shall be added to the QIB Portion. Further, 5% of the Net QIB 

Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB 

Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), 

including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate 

demand from Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for allotment 

in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other 

than Anchor Investors) in proportion to their Bids. For further details, please refer section titled ñOffer Procedureò 

beginning on page 235 of this Draft Red Herring Prospectus. 

  



 54 

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 three  month period ended June 30, 2023 and as at and for the Financial Years ended March 

31, 2022, 2021 and 2020. The Restated Financial Information referred to above is presented under the section titled 

ñFinancial Informationò beginning on Page No. 158 of this Draft Red Herring 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 ñFinancial Informationò and ñManagementôs Discussion and Analysis of Financial Position and 

Results of Operationsò beginning on Page Nos. 158 and 198, respectively of this Draft Red Herring Prospectus. 

(The remainder of this page is intentionally left blank) 
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GENERAL INFORMATION  

Our Company was incorporated on September 24, 2009 as óOpalforce Software India Private Limitedô, a private limited 

company under the Companies Act, 1956, pursuant to a certificate of incorporation dated September 24, 2009 issued by 

the Registrar of Companies, Maharashtra, Pune. 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 August 16, 2023 and 

consequently the name of our Company was changed to óOpalforce Software India Limitedô and a fresh certificate of 

incorporation dated September 6, 2023 was issued by the Registrar of Companies, Maharashtra at Pune. The corporate 

identification number of our Company is U72900PN2009FLC134715.  

 

Registered Office of our Company 

 

Opalforce Software India Limited 

3rd Floor Awfis Space GK Mall,  

SR NO 133/1/3,161,11  

Pimple Saudagar,  

Puneï 411 027,  

Maharashtra, India. 

Telephone: +91 920 940 1976  

E-mail:  info@opalforce.com  

Investor grievance id:  investors@opalforce.com  

Website: www.opalforce.com 

CIN: U72900PN2009FLC134715  

 

As on date of this draft Red Herring Prospectus, our Company does not have a corporate office.  

 

Registrar of Companies 

 

Our Company is registered with the Registrar of Companies, Maharashtra at Pune situated at the following address: 

 

Registrar of Companies, Maharashtra at Pune  

PCNTDA Green Building, BLOCK A,  

1st & 2nd Floor, Near Akurdi Railway Station, Akurdi,  

Pune ï 411 044, Maharashtra, India. 

Telephone : +91 202 765 1375, 202 765 1378 

Facsimile: +91 202 553 0042 

 

Board of Directors of our Company 

 

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

 
S. No.  Name  Designation DIN Address  

1. 1

. 

Aditya Sitaram Joshi 

 

Chairman and Managing Director 

and Chief Executive Officer 

02322541 B3/602 Swapna Nagari, Telco Road, 

Udyam Nagar, Opposite Annasaheb 

Magar Stadium, Pimpri, Pune - 411 018, 

Maharashtra, India 

2.  Shyam Behari Sharma Executive Director  09434393 House No. 1749, Sector- 7/E, Faridabad ï 

121 006, Haryana, India. 

3.  Sheela Sharma Non- Executive Director 09783932 House No. 1749, Sector- 7/E, Faridabad ï 

121 006, Haryana, India. 

4.  Sarika Sharma Independent Director 10245269 Flat No. C-401, Lunkad Zodiac Co. Op. 

Hsg. Soc., Near HDFC Bank, Viman 

Nagar, Pune - 411 014, Maharashtra, 

India. 

5.  Shabnam Khureshi Independent Director 09834413 Khoja Dharmshala Same, Khoja Gate, 

Jamnagar - 361 001, Gujarat, India. 

 

For detailed profile of our Directors, please refer to the chapter titled ñOur Managementò on page 134 of the Draft Red 

Herring Prospectus.  

 

Chief Financial Officer 

 

mailto:info@opalforce.com


 59 

Nitesh Narayan Shetty, is the Chief Financial Officer of our Company. His contact details are set forth hereunder.  

 

3rd Floor Awfis Space GK Mall,  

SR NO 133/1/3,161,11  

Pimple Saudagar,  

Puneï 411 027,  

Maharashtra, India. 

Telephone: +91 900 405 5559  

E-mail: accounts@opalforce.in   

 

Company Secretary and Compliance Officer 

 

Binny Porwal, is the Company Secretary and Compliance Officer of our Company. Her contact details are set forth 

hereunder.  

 

3rd Floor Awfis Space GK Mall,  

SR NO 133/1/3,161,11  

Pimple Saudagar,  

Puneï 411 027,  

Maharashtra, India. 

Telephone: +91 920 940 1976  

E-mail: cs@opalforce.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 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 name 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. 

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 

 

Khandwala Securities Limited  

Vikas Building, Ground Floor,  

Green Street, Fort, Mumbai ï 400 023, 

Maharashtra, India. 

Telephone : +91 224 076 7373; 

Facsimile: +91 224 076 7377 / 78; 

Email: ipo@kslindia.com, rinav@kslindia.com; 

Website: www.kslindia.com; 

Contact Person: Rinav Manseta / Abhishek Joshi 

CIN No.: L67120MH1993PLC070709 

 

Registrar to the Offer  

 

Bigshare Services Private Limited  

S6-2, 6th Floor, Pinnacle Business Park,  

Next to Ahura Centre, Mahakali Caves Road,  

Andheri (East) Mumbai - 400093,  

Maharashtra, India. 

Telephone: +91 22 6263 8200 
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Facsimile: +91 22 6263 8299 

Email: ipo@bigshareonline.com  

Website: www.bigshareonline.com 

Investor Grievance Email: investor@bigshareonline.com  

Contact Person: Vinayak Morbale  

SEBI Registration Number: INR000001385 

 

Legal Advisor to the Offer 

 

T&S Law  

Near VVIP Mall, Raj Nagar Extension,  

Ghaziabad ï 201 017,  

Uttar Pradesh, India 

Telephone: +91 931 022 0585 

Contact Person: Sagarika Kapoor 

Email: info@tandslaw.in  

 

Statutory and Peer Review Auditor of our Company  

 

M/s Katariya & Munot  

105, 106, B-III, Lloyds Chambers, 

Mangalwar Peth, Maldhakka Chowk,  

Pune ï 411 011, Maharashtra, India 

Telephone: +91 9890310296 

Email: poonam@pckca.com 

Website: www.pckca.com 

Contact Person: Poonam Katariya  

Membership No.: 119638 

Firm Registration No.: 128438W 

Peer Review Certificate No.: 012259 

 

Bankers to our Company  

 

The Federal Bank Limited  

PB No. 103, Federal Towers,  

Head Office, Aluva - 683 101,  

Kerala, India 

Telephone: +91 484 263 0996  

Facsimile: +91 484 263 0996 

Email:   ashtad@federalbank.co.in 

Website: www.federalbank.co.in 

Contact Person:  Ashtad Hormazdiar Digaria 

CIN:  L65191KL1931PLC000368 

 

Advisor to the Company 

 

Neomile Corporate Advisory Limited 

Unit Number 1215, C Wing,  

One BKC, Bandra Kurla Complex,  

Mumbai ï 400 051,  

Maharashtra, India.  

Telephone: +91 226 239 8080 

Email: info@nemolilecapital.com 

Website: www.neomilecapital.com 

Contact Person: Kirtan Rupareliya 

 

Banker to the Offer 

 

The Banker(s) to the Offer shall be appointed prior to filing of the Red Herring Prospectus.  

 

http://www.linkintime.co.in/
mailto:investor@bigshareonline.com
mailto:info@tandslaw.in
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Refund Bank 

 

The Refund Bank(s) shall be appointed prior to filing of the Red Herring Prospectus.  

 

Sponsor Bank 

 

The Sponsor Bank(s) shall be appointed prior to filing of the Red Herring Prospectus.  

 

Syndicate Member 

 

The Syndicate Member(s) shall be appointed prior to filing of the Red Herring Prospectus.  

 

Designated 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&intmId=40) and 

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=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&intmId=40) and updated from time to 

time. A list of SCSBs and mobile applications, which are live for applying in public issues using UPI mechanism is 

provided as óAnnexure Aô 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 National Stock Exchange of India Limited at www.nseindia.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 National Stock Exchange of India Limited at 

www.nseindia.com/products/content/equities/ipos/asba_procedures.htm 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&intmId=19 for NSDL CDPs and at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=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 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
http://www.nseindia.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
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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 10,000 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 October 20, 2023 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 Draft Red Herring 

Prospectus as an ñexpertò 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 October 20, 2023 on our restated 

consolidated financial information; and (ii) its report dated October 20, 2023 on the statement of special tax benefits in this 

Draft Red Herring Prospectus and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.  

Inter -se Allocation of Responsibilities  

Khandwala Securities 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  

The Draft Red Herring 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. Pursuant to SEBI Master Circular, a copy of the Red Herring 

Prospectus/ Prospectus will be filed online through SEBI Intermediary Portal at https://siportal.sebi.gov.in. Further, a copy 

of Red Herring Prospectus/ Prospectus, will also be filed with the EMERGE Platform of National Stock Exchange of India 

Limited, where the Equity Shares are proposed to be listed. 

A copy of the Red Herring Prospectus, along with the material contracts, documents and the Prospectus 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  

 

There has been no change in the Auditors of our Company during the last three years preceding the date of this Draft Red 

Herring Prospectus. 

 

BOOK BUILDING  PROCESS 

Book Building, with reference to the Offer, refers to the process of collection of Bids on the basis of the Red Herring 

Prospectus within the Price Band. The Price Band shall be determined by our Company and the Selling Shareholder in 

consultation with the Book Running Lead Manager in accordance with the Book Building Process and advertised in all 

editions of [¶], an English national newspaper, all editions of [¶],  a Hindi national newspaper and all Marathi editions of 

[¶], a regional language newspaper (Marathi, being the regional language of Pune, 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 Selling Shareholder in consultation with the Book Running Lead Manager in accordance with the Book Building 

Process after the Bid/Offer Closing Date. 

http://www.mca.gov.in/mcafoportal/loginvalidateuser.do
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Principal parties involved in the Book Building Process are- 

ü Our Company; 

ü The Book Running Lead Manager, in this case being Khandwala Securities Limited; 

ü The Syndicate Member(s) who are intermediaries registered with SEBI / registered as brokers with National Stock 

Exchange of India Limited and eligible to act as Underwriters. The Syndicate Member(s) will be appointed by the Book 

Running Lead Manager; 

ü The Registrar to the Offer, in this case being Bigshare Services Private Limited 

ü The Escrow Collection Banks/ Bankers to the Offer and 

ü 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 [¶]% of the Net Offer shall be available for allocation 

on a proportionate basis to QIBs. 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 [¶]% of the Net Offer shall be available for allocation on a proportionate basis to Non-Institutional 

Bidders and not less than [¶]% 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 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 Selling 

Shareholder in consultation with the BRLM and the Designated Stock Exchange. 

All Bidders 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.  

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. 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 ï subscription, if any, in any category, would be allowed to be met 

with spill ï over from any other category or a combination of categories at the discretion of our Company and the Selling 

Shareholder in consultation with the Book Running Lead Manager and the Stock Exchange. However, under ï 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 issue 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 issue 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 ñOffer Procedureò beginning on page 235 of the Draft Red Herring 

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 ñOffer Procedureò on page 235 

of this Draft Red Herring Prospectus. 
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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 20 to  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 issue 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 Selling Shareholder in consultation with the BRLM, may finalise the Offer Price at or below such Cut-Off Price, 

i.e., 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: 

ü Check eligibility for making a Bid (see section titled ñOffer Procedureò on page 235 of this Draft Red Herring Prospectus); 

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

Form; 

ü 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. 

ü 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 Participantôs verification of the veracity of such claims of the investors by collecting sufficient 

documentary evidence in support of their claims. 

ü Ensure that the Bid cum Application Form is duly completed as per instructions given in this Draft Red Herring Prospectus 

and in the Bid cum Application Form; 

Bid/Offer Program:  

Event Indicative Dates 

Bid/Offer Opening Date [ǒ] 

Bid/Offer Closing Date [ǒ] 

Finalization of Basis of Allotment with the Designated Stock Exchange On or before [ǒ] 

Initiation of Allotment / Refunds / Unblocking of Funds from ASBA Account 

or UPI ID linked bank account 

On or before [ǒ] 

Credit of Equity Shares to Demat accounts of Allottees On or before [ǒ] 

Commencement of trading of the Equity Shares on the Stock Exchange On or before [ǒ] 

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. SEBI pursuant to its circular bearing reference number 

SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 has reduced the time taken for listing of specified securities 

after the closure of public issue to 3 working days (T+3 days) as against the present requirement of 6 working days (T+6 

days); óTô being issue closing date. The provisions of this circular shall be applicable, on voluntary basis for public issues 

opening on or after September 1, 2023 and on mandatory basis for public issues opening on or after December 1, 2023. 

Our Company may choose to close this Offer within three (03) working days, in accordance with the timeline provided 

under the aforementioned circular.   
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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 

National Stock Exchange of India Limited Emerge 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 Draft Red Herring 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. 

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-à-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-à-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 Selling Shareholder 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 Red Herring 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 Issued through the Prospectus, which our Company will apply for only after 

Allotment;  

UNDERWRITING AGREEMENT  

The Company and the Book Running Lead Manager to the Offer hereby confirm that the Offer will be 100% Underwritten 

by the Underwriters [Å]. 

Pursuant to the terms of the Underwriting Agreement dated [Å] entered into by Company, Underwriters, the obligations of 

the Underwriters are subject to certain conditions specified therein. The Details of the Underwriting commitments are as 

under: 

 
Details of the Underwriters 

No. of shares 

underwritten*  

Amount 

Underwritten  

( in Lakh)  

% of the total 

Offer  Size 

Underwritten  

[ǒ] [ǒ] [ǒ] [ǒ] 

*Includes [ǒ] Equity shares of 2.00 each for cash of  [ǒ]/- 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. 
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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 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 [ǒ] with the following Market Maker for fulfilling the 

Market Making obligations under this Offer: 

[¶] [ǒ] [ǒ] 

In accordance with Regulation 261 of the SEBI ICDR Regulations, we have entered into an agreement with the Lead 

Manager and the Market Maker (duly registered with National Stock Exchange of India Limited to fulfil the obligations of 

Market Making) dated [¶] to ensure compulsory Market Making for a minimum period of three years from the date of 

listing of equity shares offered in this Offer. 

[¶], registered with EMERGE Platform of National Stock Exchange of India 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 National Stock Exchange of India 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  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 [ǒ] Equity Shares 

ought to be allotted under this Offer). Any Equity Shares allotted to Market Maker under this Offer over and above 

[ǒ] 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, National Stock Exchange of India Limited may intimate the same to SEBI after due 

verification. 

6. There would not be more than five Market Maker for the Companyôs Equity Shares at any point of time and the Market 
Maker may compete with other Market Maker for better quotes to the investors. 

7. 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. 

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

9. There will be special circumstances under which the Market Maker may be allowed to withdraw temporarily / fully 

from the market ï 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. 

10. The Market Maker shall have the right to terminate said arrangement by giving one month notice or on mutually 

acceptable terms to the Lead Managers, 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 
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Market Making period, it shall be the responsibility of the 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 and the 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 specified by the relevant laws and regulations 

applicable at that particular point of time. 

11. Risk containment measures and monitoring for Market Maker: EMERGE Platform of National Stock Exchange 

of India Limited will have all margins which are applicable on the National Stock Exchange of India Limited Main 

Board viz., Mark-to-Market, Value-At-Risk (VAR) Margin, Extreme Loss Margin, Special Margins and Base 

Minimum Capital etc. National Stock Exchange of India Limited can impose any other margins as deemed necessary 

from time-to-time. 

12. Punitive Action in case of default by Market Maker: EMERGE Platform of National Stock Exchange of India 

Limited will monitor the obligations on a real time basis and punitive action will be initiated for any exceptions and / 

or non-compliances. Penalties / fines may be imposed by the Exchange on the Market Maker, in case he is not able to 

provide the desired liquidity in a particular security as per the specified guidelines. These penalties / fines will be set 

by the Exchange from time to time. The Exchange will impose a penalty on the Market Maker in case he is not present 

in the market (offering two way quotes) for at least 75% of the time. The nature of the penalty will be monetary as 

well as suspension in market making activities / trading membership. 

13. The Department of Surveillance and Supervision of the Exchange would decide and publish the penalties / fines / 

suspension for any type of misconduct / manipulation / other irregularities by the Market Maker from time to time. 

14. Price Band and Spreads: SEBI Circular bearing reference no: CIR/MRD/DP/ 02/2012 dated January 20, 2012, has laid 

down that for Offer size up to  250 crores, the applicable price bands for the first day shall be: 

a. In case equilibrium price is discovered in the Call Auction, the price band in the normal trading session shall 

be 5% of the equilibrium price. 

b. In case equilibrium price is not discovered in the Call Auction, the price band in the normal trading session 

shall be 5% of the Offer price. 

15. Additionally, the securities of the Company will be placed in SPOS and would remain in Trade for Trade settlement 

for first 10 days from commencement of trading. The following spread will be applicable on the SME platform. 

S. No. Market  Price 

Slab (in Rs.) 

Proposed Spread (in % to sale 

price) 

1. Up to 50 9 

2. 50 to 75 8 

3. 75 to 100 6 

4. Above 100 5 

All the above mentioned conditions and systems regarding the Market Making Arrangement are subject to change 

based on changes or additional regulations and guidelines from SEBI and Stock Exchange from time to time. 

16. Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on the upper side for 

market makers during market making process has been made applicable, based on the Offer size and as follows: 

Offer Size Buy quote exemption threshold 

(including mandatory initial 

inventory of 5% of the Offer size) 

Re-Entry threshold for buy quote 

(including mandatory initial inventory of 

5% of the Offer size) 

Upto 20 Crore 25% 24% 

20 Crore to 50 Crore 20% 19% 

50 Crore to 80 Crore 15% 14% 

Above 80 Crore 12% 11% 

The Market Making arrangement, trading and other related aspects including all those specified above shall be subject to 

the applicable provisions of law and / or norms issued by SEBI / National Stock Exchange of India Limited from time to 

time. 
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CAPITAL STRUCTURE  

The share capital of our Company as on date of this Draft Red Herring Prospectus is set forth below: 

 
(  in lakhs, except share data) 

Sr. No. Particulars 
Aggregate Value at 

Nominal Value 

Aggregate Value at 

Offer Price 

A.  Authorised Share Capital out of which :  

 2,00,00,000 Equity Shares having face value of  2/- each 4,00,00,000 - 

 

B.  Issued, Subscribed and Paid-up Share Capital before the Offer out of which 

 1,38,50,000 Equity Shares having face value of  2/- each 2,77,00,000 - 

 

C.  Present Offer in terms of this Draft Red Herring Prospectus(1) 

 
Issue of  up to  50,00,000 Equity Shares of  2/- each at a price of  

[ǒ] per Equity Share  
[ǒ] [ǒ] 

 consisting of:   

 
Fresh Issue of upto  33,50,000 Equity Shares of face value of  2/-

each at a Premium of  [¶] per share(1) 
[¶] 

[¶] 

 
Offer for Sale of upto 16,50,000 Equity Shares of face value of  2-

each at a Premium of  [¶] per share(2) 
[¶] 

[¶] 

 

 Which comprises: 

 
[ǒ] Equity Shares of  2/- each at a price of  [ǒ] per Equity Share 

reserved as Market Maker Portion 
[ǒ] [ǒ] 

 
Net Offer to Public of [ǒ] Equity Shares of  2/- each at a price of  

[ǒ] per Equity Share to the Public 
[ǒ] [ǒ] 

 Of which(2): 

 

Up to [ǒ] Equity Shares of  2/- each at a price of  [ǒ] per Equity 

Share will be available for allocation for Investors of up to  2.00 

lakhs 

[ǒ] [ǒ] 

 

Up to [ǒ] Equity Shares of  2/- each at a price of  [ǒ] per Equity 

Share will be available for allocation for Investors of above  2.00 

lakhs 

[ǒ] [ǒ] 

 

D.  Paid-up Share Capital after the Offer 

 1,78,50,000 Equity Shares of  2/- each [ǒ] 

 

E.  Securities Premium Account 

 Before the Offer  Nil  

 After the Offer [ǒ] 
 
(1) The present Offer has been authorized pursuant to a resolution of our Board dated October 16, 2023 and the Fresh Issue has been 

authorised pursuant to a special resolution of our Shareholders at an Annual General Meeting dated October 19, 2023 under Section 

62(1)(c) of the Companies Act, 2013.  
 

(2)The Offer for Sale has been authorized by the Selling Shareholder by way of its consent letter dated October 18, 2023 and resolution 

of its board of directors dated October 18, 2023. The details of the Equity Shares offered in the Offer for Sale have been provided below:  

 

S. No.  Name of the Selling Shareholder  Number of Equity Shares 

offered  

% of pre-Offer paid up Equity 

Share Capital  

1. Opalforce Inc 16,50,000 13.69 

 
(3) Allocation to all categories shall be made on a proportionate basis subject to valid Applications received at or above the Offer Price. 

Under-subscription, if any, in any of the categories, would be allowed to be met with spill-over from any of the other categories or a 

combination of categories at the discretion of our Company and the Selling Shareholder in consultation with the Lead Manager and 

Designated Stock Exchange. Such inter-se spill over, if any, would be affected in accordance with applicable laws, rules, regulations 

and guidelines. 

 

Classes of Shares 

 

Our Company has only one class of share capital i.e. Equity Shares of face value of  2/- each only. All the issued Equity 

Shares are fully paid-up. Our Company has no outstanding convertible instruments as on the date of this Draft Red Herring 

Prospectus. 
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Details of changes in Authorized Share Capital of our Company since incorporation 

 

The initial authorised capital of our Company was  5,00,000 (Rupees five lakhs only) divided into 50,000 Equity Shares 

of  10/- each. Further, the authorised share capital of our Company has been altered in the manner set forth below: 

 
Date of Shareholderôs 

Meeting  

Particulars of Change  AGM/EGM  

From  To  

June 12, 2023  5,00,000 divided in to 50,000 Equity Shares of  

10 each  

 3,50,00,000 divided into 35,00,000  

Equity Shares of  10 each  

EGM 

July 20, 2023 

 

 3,50,00,000 divided into 35,00,000 Equity Shares 

of  10 each  

 4,00,00,000 divided into 40,00,000  

Equity Shares of  10 each  

AGM 

The Shareholders of our Company at an EGM held on September 29, 2023 approved sub-division of 40,00,000 equity shares having face value of 

Rs. 10/- each in the Authorized Share Capital of the company into 2,00,00,000 equity shares of Rs. 2/- in such a manner that one equity share of Rs. 

10/- shall constitute 5 equity shares of Rs. 2/-  each. 

 

NOTES TO THE CAPITAL STRUCTURE 

 

1) Share Capital History of our Company: 

 

Equity Share Capital  

 

The following table sets forth details of the history of paid-up Equity Share capital of our Company:  

 
Date of Allotment No. of Equity 

Shares  

Face 

value  

( ) 

Issue 

Price 

( ) 

Nature of 

consideration 

Nature of 

Allotment 

Cumulative 

number of Equity 

Shares 

Cumulative 

paid -up 

Capital 

( ) 

On Incorporation*  10,000 10 10 Cash Subscription to 

Memorandum of 

Association (1) 

10,000 1,00,000 

 July 20, 2023 24,00,000 10 N.A. Consideration 

other than Cash  

Bonus Issue(2)  

 

24,10,000 2,41,00,000 

July 31, 2023 

 

37,000 10 10 Cash 

 

Preferential 

Allotment(3) 

24,47,000 2,44,70,000 

August 3, 2023 

 

 

3,13,000  10 10 Cash 

 

Preferential 

Allotment(4)  

27,60,000 2,76,00,000 

August 10, 2023  

 

10,000 10 10 Cash 

 

Preferential 

Allotment(5) 

27,70,000 2,77,00,000 

The Shareholders of our Company at an EGM held on September 29, 2023 approved sub-division of 40,00,000 equity shares having face value of 

Rs. 10/- each in the Authorized Share Capital of the company into 2,00,00,000 equity shares of Rs. 2/- in such a manner that one equity share of Rs. 

10/- shall constitute 5 equity shares of Rs. 2/-  each. 

Sub-division of 

Equity Shares 

1,38,50,000 2 - - - 1,38,50,000 2,77,00,000 

*The MoA of our Company was signed on September 15, 2009, However, our Company was incorporated on September 24, 2009.  

 
(1) Subscription of to the MOA for the total of 10,000 Equity Shares by Opalforce Inc (9,999 Equity Shares) and Ritesh Ramavtar 

Sharma (1 Equity Share).  
(2) Bonus issue of Equity Shares in the ratio of 240:1 to Opalforce Inc (23,99,760 Equity Shares) and Bhavin Goda (240 Equity 

Shares). 
(3) Preferential Allotment of 37,000 Equity Shares to following persons/ entities: 

 
S. No. Name of allottee No. of shares allotted 

1.  Ritesh Ramavtar Sharma 5,000 

2.  Bhavin Goda 5,100 

3.  Manish Sharma 100 

4.  Rama Krishna Rao Avanigadda 1,000 

5.  G Satish Kumar 1,000 

6.  Kuldeep Chobey 3,000 

7.  Rohit Balkrishna Kalamkar 1,000 

8.  Uday Surpuriya 500 

9.  Sanskar Prabhakar 1,000 

10.  Namita Nupur 300 

11.  Siddharth Kasliwal 300 

12.  Geeranjali Nagwade 1,000 
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S. No. Name of allottee No. of shares allotted 

13.  Sonal Sinha 1,000 

14.  Vasudha Vishal Kanade 500 

15.  Vinay Kumar Pathak 1,000 

16.  Soni Malay 500 

17.  Sonali Ashok Rane 300 

18.  Chandresh Bavishi 1,000 

19.  Gopireddy Charan Raj 300 

20.  Menaka R 500 

21.  Amit Singh 5,000 

22.  Atib Pasha 1,000 

23.  Jitendra Shivaji Khairnar 300 

24.  Shriya Khobragade 300 

25.  Harsh Vardhan Dadoo 3,000 

26.  Khanindra Talukdar 3,000 

 Total 37,000 

 
(4) Preferential Allotment of 3,13,000 Equity Shares to following persons/ entities: 

 
S. No.  Name of allottee No. of shares allotted Total Shareholding (%) 

1.  Bhavin Goda 4,400 0.34 

2.  Vinay Kumar Pathak 1,000 0.07 

3.  Rakhi Vinay Sharma 3,000 0.11 

4.  Sheetal Lokesh Sharma 3,000 0.11 

5.  Nitesh Shetty 500 0.02 

6.  Kiran Mata 1,000 0.04 

7.  Arpit Inani 300 0.01 

8.  Prachiti Dipak Parikh 300 0.01 

9.  Ritika Sharma 1,00,000 3.62 

10.  Swati Sharma jointly with Sunila Narottam Joshi 1,00,000 3.62 

11.  Sheela Sharma 97,500 3.53 

12.  Shweta BC 1,000 0.04 

13.  Akshaya Musale 1,000 0.04 

 Total 3,13,000 12.68 

 
(5) Preferential Allotment of 10,000 Equity Shares to following persons/ entities: 

 
S. No. Name of allottee No. of shares allotted Total Shareholding (%) 

1.  Yashwanth Somanna 1,000 0.04 

2.  Praveen Chandannavar 1,000 0.04 

3.  Vishal Gavate 500 0.02 

4.  Jitendra Pawar 500 0.02 

5.  Amit Sharma 2,000 0.07 

6.  Ashish B Dani 5,000 0.18 

 Total 10,000 0.37 

 

2) Preference Share capital history of our Company 

 

Our Company does not have any preference share capital as on the date of this Draft Red Herring Prospectus.  

 

3) Issue of equity shares for consideration other than cash or out of revaluation reserves and through Bonus Issue: 

 

Except as set out below we have not issued equity shares for consideration other than cash:  

 
Date of 

allotment 

Number of 

equity shares 

allotted 

Face 

Value 

Issue 

Price 

Nature of allotment Benefit 

accrued to our 

Company 

Source out of 

which bonus 

shares issued 

July 20, 

2023 

24,00,000 10 N.A. Bonus issue in the ratio of 240:1 

authorised by our Board, pursuant 

to a resolution passed at its meeting 

held on July 19, 2023 and by our 

shareholders pursuant to a 

resolution passed at the AGM held 

on July 20, 2023 

Nil  Bonus issued 

out of Free 

Reserves 

  

4) As of date of this Draft Red Herring Prospectus, our Company has not allotted Equity Shares pursuant to any scheme 

approved under sections 391-394 of the Companies Act, 1956 and/or sections 230-232 of the Companies Act, 2013.  
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5) Our Company has not issued any Equity Shares under any employee stock option scheme or employee stock purchase 

scheme. 

 

6) Except as disclosed below, our Company has not issued any Equity Shares at a price which may be lower than the 

Issue Price, during a period of one year preceding the date of this Draft Red Herring Prospectus:  

 
Date of 

allotment 

 

Number of 

Equity 

Shares 

allotted 

 

Face 

value 

( ) 

 

Issue 

price per 

Equity 

Share 

( ) 

Reason for 

allotment 

 

Whether part of Promoter 

Group 

 

Name of allottees 

July 20, 

2023 

24,00,000 10 N.A. Bonus issue in 

the ratio of 

240:1 

Opalforce Inc, the Promoter 

of our Company was allotted 

Equity Shares pursuant to the 

issue  

Please refer to ñShare 

Capital History of our 

Company - Equity Share 

Capitalò, for details of list 

of allottees.  July 31, 

2023 

37,000 10 10 Preferential 

Allotment  

No 

August 3, 

2023 

 

3,13,000  10 10 Preferential 

Allotment 
Sunila Narottam Joshi and 

Sheela Sharma, the members 

of our Promoter Group were 

allotted Equity Shares 

pursuant to the issue  
August 10, 

2023  

 

10,000 10 10 Preferential 

Allotment 

No 

 

(The remaining page has been intentionally left blank)
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7) Shareholding Pattern of our Company 

 

The table below represents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:  

 
Catego

ry  
(I)  

Category of 

Shareholder (II) 

No. 

of 

Shar

ehold

ers 

(III)  

No. of fully 

paid-up 

Equity 

Shares held 

(IV)  

No. of 

Partly 

paid-

up 

Equity 

Shares 

held 

(V) 

No

. of 

sh

are

s 

un

de

rly

ing 

de

po

sit

or

y 

rec

eip

ts 

(V

I)  

Total No. of 

shares held 

(VII) = 

(IV)+(V)+ (  

++VI)  

Shareh

olding 

as a % 

of total 

no. of 

Equity 

Shares 

(calcul

ated as 

per 

SCRR) 

(VIII) 

As a % 

of 

(A+B+

C2) 
  

Number of Voting Rights held in each 

class of securities (IX) 

No. of 

Shares 

underl

ying 

outsta

nding 

conver

tible 

securit

ies 

(includ

ing 

warra

nts) 

Shareholdi

ng as a % 

assuming 

full 

conversion 

of 

convertible 

securities 
No. (a) 

No. of 

locked-in 

Equity 

Shares 

(XII)  

  
  

Number of 

Equity 

Shares 

pledged or 

otherwise 

encumbere

d 

(XIII)  

No. of 

Equity 

Shares held 

in 

demateriali

zed form 
(XIV)  

Class 

(Equity)  

Total Total 

as a % 

of 

(A+B+

C) 

No

. 
(a) 

As a 

% of 

total 

share

s 

held 
(b) 

No

. 
(a) 

As a 

% of 

total 

share

s 

held 
(b) 

(A) Promoters and 
Promoter Group 

3  ̂ 1,30,36,295 94.13 - 1,30,36,295 94.13 1,30,36,295 1,30,36,295 94.13 - - - - - - 1,30,36,295 

                    

(B) Public 41 8,13,705 5.87 - 8,13,705 5.87 8,13,705 8,13,705 5.87 - - - - - - 6,68,705  

                    

(C) Non Promoter- Non 

Public 

- - - - - - - - - - - - - - - - 

                    

(C1) Shares 
underlying  deposit

ory receipt 

- - - - - - - - - - - - - - - - 

                    

(C2) Shares held by 
employee  trusts 

- - - - - - - - - - - - - - - - 

                    

Total 

  

44 1,38,50,000 100.00 - 1,38,50,000 100.00 1,38,50,000 1,38,50,000 100.00 - - - - - - 1,37,05,000 

^Aditya Sitaram Joshi and Priyanka M Joshi do not hold any Equity Shares in our Company, as of date of this Draft Red Herring Prospectus.  

Our Company will file the shareholding pattern of our Company, in the form prescribed under Regulation 31 of the SEBI Listing Regulations, one (1) day prior to the listing of the Equity shares. 

The shareholding pattern will be uploaded on the website of Stock Exchanges before commencement of trading of such Equity Shares. The Equity Shares held by our Promoters and members of 

our Promoter Group are in dematerialized form.    
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8) Other details of shareholding of our Company:  

 

a) Particulars of the shareholders holding 1% or more of the paid-up share capital of our Company aggregating 

to 80% or more of the paid-up share capital and the number of shares held by them as on the date of filing of 

this Draft Red Herring Prospectus:  

 
Sr. 

No. 

Particulars No. of Equity Shares % of Shares to Pre ï Offer 

Equity Share Capital 

1. Opalforce Inc 1,20,48,795 87.00 

2. Ritika Sharma 5,00,000 3.61 

3. Sunila Narottam Joshi 5,00,000 3.61 

4. Sheela Sharma 4,87,500 3.52 

Total 1,35,36,296 97.74 

 

b) Particulars of the shareholders holding 1% or more of the paid-up equity share capital of our Company and 

the number of shares held by them ten (10) days prior to the date of filing of this Draft Red Herring Prospectus:  

 
Sr. No. Particulars No. of Equity Shares % of Shares to Pre ï Offer 

Equity Share Capital 

1. Opalforce Inc 1,20,48,795 87.00 

2. Ritika Sharma 5,00,000 3.61 

3. Sunila Narottam Joshi 5,00,000 3.61 

4. Sheela Sharma 4,87,500 3.52 

Total 1,35,36,296 97.74 

  

c) Particulars of the shareholders holding 1% or more of the paid-up equity share capital of our Company and 

the number of shares held by them one (01) year from the date of filing of this Draft Red Herring Prospectus:  

 
Sr. 

No. 

Particulars No. of Equity Shares % of Shares to Pre ï Offer 

Equity Share Capital 

1.  Opalforce Inc 9,999 99.99 

Total 9,999 99.99 

 

d) Particulars of the shareholders holding 1% or more of the paid-up equity share capital of our Company and 

the number of shares held by them two (02) years prior to filing of this Draft Red Herring Prospectus:  

 
Sr. 

No. 

Particulars No. of Equity Shares % of Shares to Pre ï Offer 

Equity Share Capital 

1. Opalforce Inc 9,999 99.99 

 Total 9,999 99.99 

 

e) None of the shareholders of our Company holding 1% or more of the paid-up capital of the Company as on 

the date of the filing of the Draft Red Herring Prospectus are entitled to any Equity Shares upon exercise of 

warrant, option or right to convert a debenture, loan or other instrument.  

 

f) Our Company has not made any initial public offer of its Equity Shares or any convertible securities during 

the preceding 02 (two) years from the date of this Draft Red Herring Prospectus.  

  

9) Our Company does not have any intention or proposal to alter its capital structure within a period of six (06) 

months from the date of opening of the Offer by way of split/consolidation of the denomination of Equity 

Shares or further issue of Equity Shares whether preferential or bonus, rights or further public issue basis. 

However, our Company may further issue Equity Shares (including issue of securities convertible into Equity 

Shares) whether preferential or otherwise after the date of the opening of the Offer to finance an acquisition, 

merger or joint venture or for regulatory compliance or such other scheme of arrangement or any other 

purpose as the Board may deem fit, if an opportunity of such nature is determined by its Board of Directors 

to be in the interest of our Company.  

 

 



 

 

 

 

 

 

 

 

74 

10) Shareholding of our Promoters 

 

Set forth below are the details of the build-up of shareholding of our Promoter:  

 

Opalforce Inc 

 
Date of 

Allotment / 

Transfer 

Nature of 

Transaction 

Consideration No. of Equity 

Shares 

F.V 

(in 

Rs.) 

Issue / 

Transfer 

Price 

(in Rs.) 

% of 

Pre-Issue 

Equity 

Paid Up 

Capital 

% of 

Post-

Offer 

Equity 

Paid Up 

Capital 

September 

24, 2009 

Incorporation Cash 9,999 10 10 99.99 [¶] 

July 20, 2023 Bonus Issue - 23,99,760 10 - 99.99 [¶] 

The Shareholders of our Company at an EGM held on September 29, 2023 approved sub-division of 40,00,000 equity shares having face 

value of Rs. 10/- each in the Authorized Share Capital of the company into 2,00,00,000 equity shares of Rs. 2/- in such a manner that one 

equity share of Rs. 10/- shall constitute 5 equity shares of Rs. 2/-  each. 

   1,20,48,795 2 - 87.00 [¶] 

Total 1,20,48,795   87.00 [¶] 

 

Aditya Sitaram Joshi and Priyanka M Joshi do not hold any Equity Shares in our Company, as of date of this Draft 

Red Herring Prospectus. 

 

11) As on the date of the Draft Red Herring Prospectus, the Company has 44 (forty four) members/shareholders.  

 

12) The details of the Shareholding of the members of the Promoter Group as on the date of this Draft Red Herring 

Prospectus are set forth in the table below:  

 
Sr. 

No. 

Name of the Shareholders Pre-Offer  Post - Offer  

Number of Equity 

Shares 

% of Pre-

Offer Equity 

Share 

Capital 

Number of 

Equity 

Shares 

% of Post-

Offer Equity 

Share 

Capital 

Promoters 

1.  Opalforce Inc 1,20,48,795 87.00 [¶] [¶]  

2.  Sunila Narottam Joshi 5,00,000 3.61 [¶] [¶]  

3.  Sheela Sharma 4,87,500 3.52   

 Total  1,30,36,295 94.13 [¶] [¶]  

Total 1,30,36,295 94.13 [¶] [¶]  

 

13) Our Promoters, Promoter Group, Directors of our Company and their relatives have not undertaken purchase 

or sale transactions in the Equity Shares of our Company, during a period of six (06) months preceding the 

date on which this Draft Red Herring Prospectus is filed with Stock Exchange.  

 

14) There are no financing arrangements wherein the Promoters, 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 (06) months immediately 

preceding the date of filing of the Draft Red Herring Prospectus.   

 

15) Promotersô Contribution and other Lock-In details: 

 

Pursuant to Regulation 236 and 238 of the SEBI (ICDR) Regulations, an aggregate of 20.00% of the fully diluted 

post-Offer capital of our Company held by the Promoters shall be locked in for a period of three years from the 

date of Allotment (ñMinimum Promotersô Contributionò), and the Promotersô shareholding in excess of 20% 

of the fully diluted post-Offer Equity Share capital shall be locked in for a period of six months from the date of 

Allotment.  
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The lock-in of the Minimum Promoterôs Contribution would be created as per applicable laws and procedures and 

details of the same shall also be provided to the Stock exchange before the listing of the Equity Shares.  

 

Following are the details of Minimum Promoterôs Contribution:  

 
Number 

of Equity 

Shares 

locked-

in* (1)(2)(3) 

Nature of 

Allotment / 

Transfer 

Date of 

Allotment 

and Date 

when 

made fully 

paid-up 

Face 

value 

(in ) 

Offer / 

Acquisition 

Price per 

Equity 

Share (in ) 

Nature of 

consideration 

(cash / other 

than cash) 

% of fully 

diluted 

post- Offer 

paid-up 

capital 

Period of 

lock-in 

Opalforce Inc 

[ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] 

TOTAL  [ǒ]     [ǒ]  

*  Subject to finalisation of Basis of Allotment. 

(1)For a period of three years from the date of allotment.  

(2)All Equity Shares have been fully paid-up at the time of allotment. 

(3) All Equity Shares held by our Promoters are in dematerialized form.  

 

For details on the build-up of the Equity Share capital held by our Promoters, see ñDetails of the Build-up of our 

Promotersô shareholdingò on page 74. 

 

The Promotersô Contribution has been brought to the extent of not less than the specified minimum lot and from 

persons defined as ópromoterô under the SEBI (ICDR) Regulations. 

 

The Equity Shares that are being locked-in are not, and will not be, ineligible for computation of Promotersô 

Contribution under Regulation 237 of the SEBI (ICDR) Regulations. In this computation, as per Regulation 237 

of the SEBI (ICDR) Regulations, our Company confirms that the Equity Shares which are being locked-in do not, 

and shall not, consist of: 

 

¶ Equity Shares acquired during the preceding three years for consideration other than cash and revaluation of 

assets or capitalization of intangible assets  

¶ Equity Shares resulting from bonus issue by utilization of revaluations reserves or unrealized profits of the 

Company or from bonus issue against Equity Shares which are otherwise ineligible for minimum promotersô 

contribution; 

¶ Equity Shares acquired during the preceding one year, at a price lower than the price at which the Equity 

Shares are being offered to the public in the Issue; 

¶ Equity Shares issued to the Promoters upon conversion of a partnership firm;  

¶ Equity Shares held by the Promoters that are subject to any pledge; and 

¶ Equity Shares for which specific written consent has not been obtained from the respective shareholders for 

inclusion of their subscription in the Promotersô Contribution subject to lock-in. 

 

Our Company has not been formed by the conversion of a partnership firm into a company in the past one year 

and thus, no Equity Shares have been issued to our Promoters upon conversion of a partnership firm in the past 

one year. All the Equity Shares held by the Promoters and the members of the Promoter Group are held in 

dematerialized form. 

 

In terms of undertaking executed by our Promoters, Equity Shares forming part of Promotersô Contribution subject 

to lock in will not be disposed/ sold/ transferred by our Promoters during the period starting from the date of filing 

of this Draft Red Herring Prospectus till the date of commencement of lock in period as stated in this Draft Red 

Herring Prospectus. 

 

Other than the Equity Shares locked-in as Promotersô Contribution for a period of three years as stated in the table 

above, the entire pre-Offer capital of our Company, including the excess of minimum Promotersô Contribution, 

as per Regulation 238 of the SEBI (ICDR) Regulations, shall be locked in for a period of one year from the date 

of Allotment of Equity Shares in the Offer. Such lock ï in of the Equity Shares would be created as per the bye 

laws of the Depositories.  
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Other requirements in respect of ólock-inô 

 

In terms of Regulation 243 of the SEBI (ICDR) Regulations, the Equity Shares held by persons other than the 

Promoters prior to the Offer may be Transfer to any other person holding the Equity Shares which are locked-in 

as per Regulation 239 of the SEBI (ICDR) Regulations, subject to continuation of the lock-in in the hands of the 

transferees for the remaining period and compliance with the Takeover Code as applicable. 

 

In terms of Regulation 243 of the SEBI (ICDR) Regulations, the Equity Shares held by our Promoters which are 

locked in as per the provisions of Regulation 238 of the SEBI (ICDR) Regulations, may be Transfer to and 

amongst Promoters / members of the Promoter Group or to a new promoter or persons in control of our Company, 

subject to continuation of lock-in in the hands of transferees for the remaining period and compliance of Takeover 

Code, as applicable. 

 

In terms of Regulation 242(a) of the SEBI (ICDR) Regulations, the locked-in Equity Shares held by our Promoters 

can be pledged only with any scheduled commercial banks or public financial institutions or a systemically 

important non-banking finance company or a housing finance company as collateral security for loans granted by 

such banks or financial institutions, provided that such loans have been granted for the purpose of financing one 

or more of the objects of the Offer and pledge of the Equity Shares is a term of sanction of such loans. 

 

In terms of Regulation 242(b) of the SEBI ICDR Regulations, the Equity Shares held by the Promoters which are 

locked-in for a period of one year from the date of allotment may be pledged only with scheduled commercial 

banks, public financial institutions, systemically important non-banking finance companies or housing finance 

companies as collateral security for loans granted by such entities, provided that such pledge of the Equity Shares 

is one of the terms of the sanction of such loans. 

 

16) Our Company, our Promoters, our Directors and the Book Running Lead Manager have no existing buyback 

arrangements or any other similar arrangements for the purchase of Equity Shares being offered through the 

Offer.  

 

17) The post-Offer paid up Equity Share Capital of our Company shall not exceed the authorised Equity Share 

Capital of our Company. 

 

18) There have been no financing arrangements whereby our Directors or any of their relatives have financed the 

purchase by any other person of securities of our Company during the six months immediately preceding the 

date of filing of this Draft Red Herring Prospectus.  

  

19) No person connected with the Offer, including, but not limited to, our Company, the members of the 

Syndicate, or our Directors, shall offer any incentive, whether direct or indirect, in any manner, whether in 

cash or kind or services or otherwise to any Bidder for making a Bid, except for fees or commission for 

services rendered in relation to the Offer.  

 

20) There neither have been and there will be no further issue of Equity Shares whether by way of issue of bonus 

shares, preferential allotment, rights issue or in any other manner during the period commencing from the 

date of filing of the Draft Red Herring Prospectus until the Equity Shares have been listed on the Stock 

Exchange or all application monies have been refunded, as the case may be.  

 

21) Our Company has no outstanding warrants, options to be issued or rights to convert debentures, loans or other 

convertible instruments into Equity Shares as on the date of this Draft Red Herring Prospectus. 

 

22) There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. Our Company 

will comply with such disclosure and accounting norms as may be specified by SEBI from time to time.  

 

23) Our Company shall ensure that any transactions in Equity Shares by our Promoters and the Promoter Group 

during the period between the date of filing the Draft Red Herring Prospectus and the date of closure of the 

Offer, shall be reported to the Stock Exchanges within 24 hours of the transaction.  
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24) All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment and there are 

no partly paid-up Equity Shares as on the date of this Draft Red Herring Prospectus.  

 

25) As on the date of this Draft Red Herring Prospectus, the Lead Manager and their respective associates (as 

defined under the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992) do not 

hold any Equity Shares of our Company. The Lead Manager and their affiliates may engage in the transactions 

with and perform services for our Company in the ordinary course of business or may in the future engage in 

commercial banking and investment banking transactions with our Company for which they may in the future 

receive customary compensation.  

 

26) Except for Opalforce Inc, who is our Promoter and the Selling Shareholder, offering its shareholding in the 

proposed Offer, our Promoters and the members of our Promoter Group will not participate in the Offer.  

 

27) Following are the details of Equity Shares of our Company held by our Directors, Key Management Personnel 

and Senior Management:  

 
Sr. 

No. 

Name of the Shareholders Pre-Offer  Post - Offer  

Number of 

Equity Shares 

% of Pre-

Offer Equity 

Share Capital 

Number of 

Equity Shares 

% of Post-

Offer Equity 

Share Capital 

Promoters 

1.  Sheela Sharma 4,87,500 3.52 [¶] [¶]  

2.  Khanindra Talukdar 15,000 0.11 [¶] [¶]  

3.  Kiran Srichand Mata 5,000 0.04 [¶] [¶]  

4.  Yashwanth B S 5,000 0.04 [¶] [¶]  

5.  Praveen S Chandannavar 5,000 0.04 [¶] [¶]  

6.  Nitesh Narayan Shetty 2,500 0.02  [¶] [¶]  

 Total  5,20,000 3.77 [¶] [¶]  
 

28) Our Company has not raised any bridge loans which are proposed to be repaid from the proceeds of the Offer.  
 

29) Investors may note that in case of over-subscription, allotment will be on proportionate basis as detailed under 

ñBasis of Allotmentò in the chapter titled ñOffer Procedureò beginning on page 235 of this Draft Red 

Herring Prospectus. In case of over-subscription in all categories the allocation in the Offer shall be as per 

the requirements of Regulation 253 (2) of SEBI (ICDR) Regulations, as amended from time to time.  
 

30) An investor cannot make an application for more than the number of Equity Shares offered in this Offer, 

subject to the maximum limit of investment prescribed under relevant laws applicable to each category of 

investor.  
 

31) An over-subscription to the extent of 10% of the Offer can be retained for the purpose of rounding off to the 

nearest integer during finalizing the allotment, subject to minimum allotment, which is the minimum 

application size in this Offer. Consequently, the actual allotment may go up by a maximum of 10% of the 

Offer, as a result of which, the post-Offer paid up capital after the Offer would also increase by the excess 

amount of allotment so made. In such an event, the Equity Shares held by the Promoters and subject to lock- 

in shall be suitably increased; so as to ensure that 20% of the post Offer paid-up capital is locked in.  

 

32) Under subscription, if any, in any of the categories, would be allowed to be met with spill-over from any of 

the other categories or a combination of categories at the discretion of our Company and the Selling 

Shareholder in consultation with the Lead Manager and Designated Stock Exchange. Such inter-se spill over, 

if any, would be effected in accordance with applicable laws, rules, regulations and guidelines.  

 

33) No payment, direct, indirect in the nature of discount, commission, and allowance, or otherwise shall be made 

either by us or by our Promoters to the persons who receive allotments, if any, in this Offer.  

 

34) As on date of this Draft Red Herring Prospectus, there are no outstanding financial instruments or any other 

rights that would entitle the existing Promoters or shareholders or any other person any option to receive 

Equity Shares after the Offer. 
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OBJECTS OF THE OFFER 

The Issue comprises of a Fresh Issue of upto 33,50,000 Equity Shares of 2/- each of our Company, for cash at an 

Offer Price of  [ǒ]/-per Equity Share, aggregating upto  [ǒ] Lakhs and Offer for Sale of upto 16,50,000 Equity 

Shares of 2/- each of our Company by Selling shareholders.  

 

Net Proceeds 

 

The details of the proceeds of the Issue are set forth in the table below: 

(  in lakhs) 

Particulars Amount  

Gross Proceeds of the Issue [ǒ] 

Less: Issue Expenses* [ǒ] 

Net Proceeds** [ǒ] 

*For details see "Issue Related Expenses" below on page 81. 

**  To be finalised upon determination of the Issue Price and updated in the Prospectus prior to the filing with the 

RoC. 

 

Requirements of Funds 

 

Our Company proposes to utilise the Net Proceeds for the following: 

1. Funding of working capital requirements of our Company;  

2. General Corporate Purposes. 

(Collectively, referred to herein as the "Objects") 

 

The main objects clause and the objects incidental and ancillary to the main objects as set out in the Memorandum 

of Association our Company enable us: (i) to undertake our existing business activities; (ii) to undertake the 

activities proposed to be funded from the Net Proceeds (including the activities for which the funds earmarked 

towards general corporate purposes shall be used); (iii) to undertake the activities for which the relevant loans 

were raised, which are proposed to be prepaid or repaid from the Net Proceeds. 

 

Further, our Company expects to receive the benefits of listing of the Equity Shares on the EMERGE Platform of 

National Stock Exchange of India Limited ("NSE") including the enhancement of our Companyôs visibility and 

brand image among our existing and potential customers as well as vendors and creation of a public market for 

our Equity Shares in India.  

 

Utilisation of Net Proceeds 

 

The Net Proceeds are proposed to be utilised in the manner set forth below: 

 

1. Funding of working capital requirements of our Company 

 

We propose to utilise  1,800 Lakhs from the Net Proceeds to fund the working capital requirements of 

our Company in Fiscal 2024 and Fiscal 2025. 

 

We have significant working capital requirements and we fund a majority of our working capital 

requirements in the ordinary course of business from our existing equity, internal accruals and financing 

facilities from various banks, financial institutions and non-banking financial companies.  

 

In light of the increasing orders and expansion of the business model, we require working capital to finance 

the recruitment of technical staff, setting-up of infrastructure for proper work environment and work space 

and procure higher levels of technical capabilities for timely and efficient delivery of services and client 

satisfaction. 

 

Further, the funding of the incremental working capital requirements of our Company will help to a 

consequent increase in our profitability and in achieving the proposed targets as per our business plan. 
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Existing and Estimated Working Capital Requirement 

 

The details of our Companyôs working capital requirement for Fiscal 2021, 2022 & 2023, derived 

from the restated consolidated financial statements, and the sources of funding of the same and 

estimated working capital requirements for Fiscal 2024 and proposed funding of such working capital 

requirements are as set out in the table below: 

                                           ( in lakhs) 
S. No. Particulars As at 

March 31, 

2021 

As at 

March 31, 

2022 

As at 

March 31, 

2023 

As at June 

30, 2023 

As at March 

31, 2024 

As at March 

31, 2025 

(Actual) (Actual) (Actual) (Actual) (Estimated) (Estimated) 

1 Current Assets 
      

a) Inventories 
      

b) Trade Receivables 
 

58.00 402.20 394.32 1,023.55 1,947.25 

c) Loans & 

Advances 

66.86 41.84 0.82 0.67 0.82 0.82 

d) Cash and Cash 

Equivalent 

2.65 2.10 13.50 8.79 714.99 119.52 

e) Other Current 

Assets 

1.71 39.73 207.31 218.49 228.04 250.84 

        
 

Total Current 

Assets (A) 

71.22 141.67 623.83 622.27 1,967.40 2,318.43 

2 Current 

Liabilities  

      

a) Trade Payables 
 

0.11 242.73 193.30 149.41 258.34 

b) Other Current 

Liabilities 

 
8.47 50.66 21.97 112.63 137.18 

c) Short-term 

provisions 

0.72 35.09 133.87 144.92 147.26 161.98 

d) Short-term 

Borrowings 

      

 
Total Current 

Liabilities (B)  

0.72 43.67 427.26 360.19 409.29 557.51 

3 Net Working 

Capital 

Requirements (A-

B) 

70.50 98.00 196.57 262.08 1,558.11 1,760.92 

4 Non-Current  

Investments 

 
15.3077 16.6541 16.6541 16.6541 16.6541 

 
Total Funding 

Requirement 

70.50 98.00 196.57 262.08 1,558.11 1,760.92 

5 Funding Pattern             

a) 

Current 

Borrowings from 

Banks, Financial 

Institutions and 

Others, Internal 

Accruals and 

Equity 

          

  

b) Share Capital 
                       

1.00  

                      

1.00  

                       

1.00  

                       

1.00  

             

277.00  

                   

277.00  

c) 
Reserves and 

Surplus 

                     

84.80  

                  

113.47  

                   

242.42  

                   

299.71  

                 

2.42  

                 

334.04  

d) 
Other Long-term 

liabilities 
          

  

e) 
Long-term 

provisions 
    

                     

15.35  

                     

15.35  

               

15.35  

                     

15.35  

c) 
Proceeds from the 

Issue 
        2,000.00 
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S. No. Particulars As at 

March 31, 

2021 

As at 

March 31, 

2022 

As at 

March 31, 

2023 

As at June 

30, 2023 

As at March 

31, 2024 

As at March 

31, 2025 

(Actual) (Actual) (Actual) (Actual) (Estimated) (Estimated) 

 Total 
                   

85.80  

                

114.47  

                 

258.77  

                 

316.06  2,294.77 

                  

626.39  

 

Holding Period (Number of Days) 

 

The table below contains the details of holding period (in number of days) for Fiscal 2023, Fiscal 2022 and 

Fiscal 2021 and the estimated holding period (in days) for the Fiscal 2024 and the assumptions based on which 

the working plan projections have been made and approved by our Board of Directors in their meeting held on 

October 25, 2023: 

  

Particulars 

Number of days for the year ended 

March 31, 

2021 

March 31, 

2022 

March 31, 

2023  
March 31, 2024  

March 31, 2025 

(Actual) (Actual) (Actual) (Estimated)  

Current Assets          

Trade Receivables       -            58.00       402.20         1,023.55  1,947.25 

Current Liabilities          

Trade Payables       -              0.11       242.73            149.41  258.34 

 

The table below sets forth the key assumptions for holding period levels:  

 
S. No. Particulars Assumptions  

Current Assets 

1. Trade Receivables Our Company gives credit facility to its customers in the normal course of business 

with credit terms of 45 days from the date of invoice. We shall continue providing 

credit facility to our customers with the credit term of 45 days from the date of 

invoicing. 

Current Liabilities 

1. Trade Payables Our Company receive the credit from Suppliers / Vendors in the normal course of 

business for 45 days from the date of invoice for technical services and 15 days for 

others. We expect to receive a credit from Suppliers / Vendors in the normal course 

of business for 45 days from the date of invoice for technical services and 15 days for 

others  

 

2. General Corporate Purposes 

 

Our Company proposes to deploy the balance Net Proceeds, aggregating to  [ǒ] lakhs, towards general 

corporate purposes and the business requirements of our Company as approved by the Board, from time to 

time, subject to such amount not exceeding 25% of the Gross Proceeds of the Issue, in compliance with the 

SEBI ICDR Regulations.  

 

The general corporate purposes for which our Company proposes to utilise Net Proceeds include, without 

limitation, meeting ongoing general corporate contingencies, strengthening marketing capabilities and brand 

building exercises, enhancing our technology related infrastructure, strategic initiatives and acquisition 

and/or funding any shortfall in any of the abovementioned objects. The quantum of utilisation of funds 

towards each of the above purposes will be determined by our Board, based on the amount actually available 

under this head and the business requirements of our Company, from time to time. 

 

In addition to the above, our Company may utilise the Net Proceeds towards other purposes considered 

expedient and as approved periodically by our Board, subject to compliance with necessary provisions of 

the Companies Act. Our Companyôs management shall have flexibility in utilising surplus amounts, if any. 

Our management will have the discretion to revise our business plan from time to time and consequently our 

funding requirement and deployment of funds may change. This may also include rescheduling the proposed 

utilization of Net Proceeds. Our management, in accordance with the policies of our Board, will have 
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flexibility in utilizing the proceeds earmarked for general corporate purposes. 

 

Issue Related Expenses 

 

The total expenses of the Issue are estimated to be approximately  [ǒ] lakhs. The expenses of this Issue 

include,  among others, listing fees, selling commission and brokerage, fees payable to the LM, Legal 

Advisor to the Issue, Registrar to the Issue, Escrow Collection Bank(s) and Sponsor Bank to the Issue, 

processing fee to the SCSBs for processing application forms, brokerage and selling commission payable 

to Members of the Syndicate, Registered Brokers, CRTAs, SCSBs and CDPs, printing and stationery 

expenses, advertising and marketing expenses, fee payable to consultants and auditors for deliverables 

in connection with the Issue and all other incidental and miscellaneous expenses for listing the Equity 

Shares on the Stock Exchange. 

 

All Issue expenses will be borne, upon successful completion of the Issue, by our Company in accordance 

with applicable law. 

 

The break-up of the estimated Issue expenses are as follows: 

( in lakhs) 
Particulars Estimated 

Expenses (1) 

As a % of the total 

estimated Issue 

Expenses(1) 

As a% of the   

total Issue 

Size(1) 

Fees payable to the LM and commissions (including 

underwriting commission, brokerage and selling 

commission)  

[ǒ] [ǒ]% [ǒ]% 

Selling Commission/processing fee for SCSBs,        

Sponsor Bank(s) and Bankers to the Issue and fee 

payable to the Sponsor Bank for Applications made 

by RIIs. Brokerage, underwriting commission and 

selling  commission and applying charges for 

Members of the Syndicate, Registered Brokers, 

CRTAs and CDPs ((2)(3)(4)(5)(6) 

[ǒ] [ǒ]% [ǒ]% 

Fees payable to the Registrar of the Issue [ǒ] [ǒ]% [ǒ]% 

Fees payable to the other advisors to the Issue/ 

Company 

[ǒ] [ǒ]% [ǒ]% 

Other Expenses    

a. Listing fees, SEBI fees, Stock Exchange 

processing fees, ASBA software fees, and other 

regulatory expenses 

[ǒ] [ǒ]% [ǒ]% 

b. Printing and distribution of Issue Stationery [ǒ] [ǒ]% [ǒ]% 

c. Advertising and Marketing Expenses [ǒ] [ǒ]% [ǒ]% 

d. Fees payable to the Legal Advisor to the Issue  [ǒ] [ǒ]% [ǒ]% 

e. Miscellaneous [ǒ] [ǒ]% [ǒ]% 

Total estimated Issue expenses [ǒ] [ǒ]% [ǒ]% 

* Issue expenses include goods and services tax, where applicable. Issue expenses will  be incorporated at the      time 

of filing of the Prospectus. Issue expenses are estimates and are subject to change. 

 

(1) To be determined on finalization of the Issue Price and updated in the Prospectus prior to filing with the RoC. 

(2) Selling commission payable to the SCSBs, on the portion for Retail Individual Investors and Non-Institutional 

Investors which are directly procured and uploaded by the SCSBs, would be as follows: 

Portion for Retail Individual Investors [ǒ]% of the Amount Allotted* (plus applicable taxes) 

Portion for Non-Institutional Investors [ǒ]% of the Amount Allotted* (plus applicable taxes) 

*Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price. 

 

Further, application charges of  [ǒ] (plus applicable goods and services tax) shall be per valid ASBA Form 

collected by the Syndicate, RTAs and CDPs (excluding applications made by UPI Applicants using  the UPI 

Mechanism). The terminal from which the Application has been uploaded will  be taken into account in order to 

determine the total application charges. No additional application charges shall be payable to SCSBs on the 

Application Forms directly procured by them. Selling commission payable to the Registered Brokers on the 

portion for Retail Individual Applicants, and Non-Institutional Applicants, which are directly procured by the 

Registered Brokers and submitted to SCSBs for processing, shall be  [ǒ] per valid Application Form (plus 
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applicable goods and services tax) 

 

(3) No additional uploading/processing charges shall be payable by our Company to the SCSBs on the Applications 

Forms directly procured by them. 

 

Processing/uploading fees payable to the SCSBs on the portion for Retail Individual Applicants and Non-

Institutional Applicants        which are procured by the members of the Syndicate/Sub-Syndicate/Registered 

Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows: 

Portion for Retail Individual 

Investors* 

 [ǒ] per valid Application Form (plus applicable taxes) 

Portion for Non-Institutional 

Investors* 

 [ǒ] per valid Application Form (plus applicable taxes) 

*For  each valid application. 

 

(4) The Processing fees for applications made by UPI Applicants using the UPI Mechanism would be as follows: 

 

Sponsor Bank(s)*  [ǒ] per valid Application Form (plus applicable taxes)  

The Sponsor Bank(s) will be responsible for making payments to 

the third parties such as remitter bank, NCPI and such other 

parties as required in connection with the performance of its 

duties under the SEBI circulars, the Syndicate Agreement and 

other applicable laws. 

Payable to Members of the Syndicate 

(including their sub- Syndicate 

Members)/ RTAs/ CDPs 

 [ǒ] per valid application (plus applicable taxes) 

The processing fees for applications made by UPI Applicants using the UPI Mechanism may be released to the 

remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with SEBI circular 

no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, read with the SEBI circular no. 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021. 

 

(5) Selling commission on the portion for Retail Individual Applicants (including applications using the UPI 

Mechanism) and Non-Institutional Applicants which are procured by members of the Syndicate (including their 

sub-Syndicate Members), Registered Brokers, RTAs and CDPs would be as follows: 

Portion for Retail Individual Investors* [ǒ]% of the Amount Allotted (plus applicable taxes) 

Portion for Non-Institutional Investors* [ǒ]% of the Amount Allotted (plus applicable taxes) 

*Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price 

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of 

the application form number / series, provided that the application is also applicants by the respective Syndicate 

/ Sub-Syndicate Member. For clarification, if a Syndicate ASBA application on the application form number / 

series of a Syndicate / Sub-Syndicate Member, is applicants by an SCSB, the Selling Commission will  be 

payable to the SCSB and not the Syndicate / Sub-Syndicate Member. 

 

The selling commission and application charges payable to Registered Brokers, the RTAs and CDPs will  be 

determined on the basis of the applicants terminal id as captured in the application Book of NSE. 

 

Pursuant to SEBI Circular No. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications made 

using the ASBA facility in initial public offerings (opening on or after September 1, 2022) shall be processed 

only after application monies are blocked in the bank accounts of investors (all categories). Accordingly, 

Syndicate / Sub-Syndicate Member shall not be able to Bid the Application Form above  5 lakhs and the same 

Application Form need to be submitted to SCSB for blocking of the fund and uploading on the Stock Exchange 

bidding platform. To identify bids submitted by Syndicate / Sub-Syndicate Member to SCSB a special Bid-cum-

application form with a heading / watermark "Syndicate ASBA" may be used by Syndicate / Sub-Syndicate 

Member along with SM Code and Broker Code mentioned on the Bid-cum Application Form to be eligible for 

brokerage on allotment. However, such special forms, if used for RIB applications and NIB applications up to 

 5 lakhs will not be eligible for brokerage. 

 

The processing fees for applications made by UPI Applications  using the UPI Mechanism may be released to 

the remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with SEBI 

Circular No. SEBI/HO/CFD/DIL2/CIR/P/2021/570 dated June 2, 2021 read with SEBI Circular No. 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and such payment of processing fees to the 

SCSBs shall be made in compliance with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 

20,2022 and SEBI Circular No. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022. 
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Interim Use of Funds 

 

Pending utilization for the purposes described above, we undertake to temporarily invest the funds from 

the Net Proceeds in deposits only with one or more scheduled commercial banks included in the Second 

Schedule of the Reserve Bank of India Act, 1934, as amended. In accordance with Section 27 of the 

Companies Act 2013, our Company confirms that it shall not use the Net Proceeds for buying, trading or 

otherwise dealing in shares of any other listed company or for any investment in the equity markets. 

 

Bridge Financing Facilities 

 

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this 

Draft Red Herring Prospectus, which are required to be repaid from the Net Proceeds. 

 

Monitoring of Utilisation of Funds  

 

Since the Net Proceeds do not exceed  10,000 lakhs, in terms of the SEBI ICDR Regulations, our 

Company is not required to appoint a monitoring agency for the purposes of this Issue. Our Board and 

Audit Committee will monitor the utilisation of the proceeds of the Issue. Our Company will disclose 

the utilization of the Net Proceeds under a separate head in our balance sheet along with the relevant 

details, for all such amounts that have not been utilized. Our Company will indicate investments, if any, 

of unutilised Net Proceeds in the balance sheet of our Company for the relevant fiscals subsequent to 

receipt of listing and trading approvals from the Stock Exchange. 

 

Pursuant to the SEBI Listing Regulations, our Company shall disclose to the Audit Committee of the 

Board of Directors the uses and applications of the Net Proceeds. Our Company shall prepare a statement 

of funds utilised for purposes other than those stated in this Draft Red Herring Prospectus and place it 

before the Audit Committee of the Board of Directors, as required under applicable law. Such disclosure 

shall be made only until such time that all the Net Proceeds have been utilised in full. The statement 

shall be certified by the statutory auditor of our Company. Furthermore, in accordance with Regulation 

32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchange on a half-

yearly basis, a statement indicating (i) deviations, if any, in the utilisation of the proceeds of the Issue 

from the objects of the Issue as stated above; and (ii) details of category wise variations in the utilisation 

of the proceeds from the Issue from the objects of the Issue as stated above. 

 

Variation in Objects of the Issue 

 

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, our Company shall not vary the 

Objects of the Issue unless our Company is authorised to do so by way of a special resolution of its 

Shareholders through a postal ballot and such variation will be in accordance with the applicable laws 

including the Companies Act, 2013 and the SEBI ICDR Regulations. In addition, the notice issued to the 

Shareholders in relation to the passing of such special resolution ("Postal Ballot Notice") shall specify 

the prescribed details and be published in accordance with the Companies Act, 2013. The Postal Ballot 

Notice shall simultaneously be published in the newspapers, one in English and one in Tamil, the 

vernacular language of the jurisdiction where our Registered Office is situated in accordance with the 

Companies Act, 2013 and applicable rules. Our Promoter will  be required to provide an exit opportunity 

to such Shareholders who do not agree to the proposal to vary the Objects, at such price and in such 

manner, in accordance with Section 13(8) and other applicable provisions of the Companies Act, our 

Articles of Association, and the SEBI ICDR Regulations.  

 

Appraising Entity  

 

None of the objects of the Issue for which the Net Proceeds will be utilized have been appraised by 

any bank or financial institution or other independent agency. 

 

Other Confirmations 
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No part of the Net Proceeds will be utilized by our Company as consideration to the Promoters, members 

of the Promoter Group, the Directors, our Group Company(ies), our Key Managerial Personnel or our 

Senior Management Personnel. Our Company has not entered into or is not planning to enter into any 

arrangement / agreements with the Promoter, members of the Promoter Group, the Directors, our Group 

Company(ies), our Key Managerial Personnel or our Senior Management Personnel in relation to the 

utilization of the Net Proceeds of the Issue. Further, except in the ordinary course of business, there is no 

existing or anticipated interest of such individuals and entities in the Objects as set out above.  
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BASIS FOR OFFER PRICE 

The Price of [ǒ] per Equity share is determined by our Company in consultation with the Lead Manager, on the 

basis of the qualitative and quantitative factors as described below. The face value of the Equity Shares is  2/- 

each and the Issue Price of [ǒ] is [ǒ] times the face value.  

 

Investors should also refer to "Our Business", "Risk Factors", "Restated Financial Information", 

"Managementôs Discussion and Analysis of Financial Position and Results of Operations" and "Other 

Financial Information" on pages 105, 28, 158, 198 and 194, respectively, to have an informed view before 

making an investment decision. 

 

Qualitative Factors 

 

We believe that our business strengths listed below enable us to remain competitive in the business: 

 

¶ Customized Solutions 

¶ Specialized Recruitment and Assessment 

¶ Strategic Partnership 

¶ Global Presence 

¶ Diversified business across several verticals 

¶ Strong execution capabilities with industry experience 

¶ Existing client relationship 

¶ Quality Assurance 

¶ Experienced Management Team 

 

For more details on quantitative factors, please refer to chapter "Our Business- Competitive Strengths" on page 

107.  

 

Quantitative Factors 

 

Some of the information presented below relating to our Company is based on the Restated Consolidated Financial 

Statements. For more details, please refer to "Restated Financial Information" on page 158. 

 

Investors should evaluate our Company and form their decisions taking into consideration its earnings, and based 

on its growth strategy. Some of the quantitative factors which may form the basis for computing the Issue Price 

are as follows: 

 

I. Basic and Diluted Earnings per Share ("EPS") 

 
Fiscal Year ended Basic EPS (in ) Diluted EPS (in ) Weight 

March 31, 2023 5.03  5.03 3 

March 31, 2022 1.47 1.47 2 

March 31, 2021 0.08 0.08 1 

Weighted Average 3.02 3.02 6 

June 30, 2023* 2.43 2.43  

*Not Annualized 

 

Notes:  

(1) Earnings per Share are in accordance with Accounting Standard ï0 - Earnings per Share, notified under the 

Companies (Accounting Standards) Rules, 2006, as amended 

(2) Basic Earnings per Equity Share ( ) = Profit for the year, as restated divided by Weighted average number of 

equity shares outstanding during the period/year  

(3)  Diluted Earnings per Equity Share ( ) = Profit for the year, as restated divided by Weighted average number 

of diluted equity shares outstanding during the period/year  

(4) Weighted Average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x 

Weight) for each year/Total of weights 

(5) The figures disclosed above are based on the Restated Financial Statements. 
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II.  Price to Earning ("P/E") Ratio in relation to the Issue Price  [ǒ] per Equity Share: 

 

Particulars P/E Ratio (number of times)* 

Based on Basic and Diluted EPS of  5.03 for Fiscal 2023 - 

Based on Weighted Average EPS of  3.02 - 

*To be updated after finalization of the Issue Price. 

 

III.  Industry Peer Group P/E ratio 

 

Based on the peer company information (excluding our Company) given below in this section: 

 

Particulars Industry P/E (number of times) 

Highest 227.97 

Lowest 85.05 

Average 156.51 

Notes:  

(1)  The industry high and low has been considered from the industry peer set provided later in this section. The 

industry composite has been calculated as the arithmetic average P/E of the industry peer set disclosed in this 

section. 

(2) Moschip Technologies Limited and ASM Technologies Limited, which are listed on BSE Limited, are 

considered for Industry Peer Group and the financial information for the respective listed industry peers is 

sourced from the financial statements of the relevant companies for Fiscal 2023, as available on the websites 

of the Stock Exchange. 

 

IV.  Return on Networth ("RoNW") 
 

Fiscal Year ended RoNW (%) Weight 

March 31, 2023 49.87% 3 

March 31, 2022 29.14% 2 

March 31, 2021 2.28% 1 

Weighted Average 35.03% 

June 30, 2023* 19.44% 

*Not Annualized 

 

Notes:  

(1) Weighted average = Aggregate of year-wise weighted Return on Net Worth divided by the aggregate of weights 

i.e. (Return on Net Worth x Weight) for each year/Total of weights. 

(2) Return on Net Worth (%) = Restated profit for the year divided by Net worth at the end of the year.  

(3) Net worth = Equity Share capital plus Reserves and Surplus 

 

V. Net Asset Value per Equity Share (Face Value of  10/- each) 

 
Particulars NAV per Equity Share ( ) 

As on June 30, 2023 12.52 

As on March 31, 2023 10.09 

After the Completion of the Issue:  

- At Floor Price [ǒ] 

- At Cap Price [ǒ] 

- At Issue Price [ǒ] 

Notes:  

(1) Net Asset Value per Equity Share = Net worth derived from Restated Financial Statements as at the end of the 

year divided by number of equity shares outstanding as at the end of the /year as per Restated Financial 

Statements. 
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VI.  Comparison with Listed Industry Peers 

 

We believe following is our peer group which has been determined on the basis of listed public 

companies comparable in the similar line of segments in which our Company operates and whose 

business segment in part or full may be comparable with that of our business, however, the same may 

not be exactly comparable in size or business portfolio on a whole with that of our business. 

 

Following is the comparison with our peer company listed in India: 

*Financial information for our Company is derived from the Restated Financial Statements as at and for the Fiscal 2023. 

^As on October 20, 2023 

#Will be updated in the Prospectus. 

Source: All the financial information for listed industry peer mentioned above is sourced from the annual report of the relevant 

companies for Fiscal 2023, as available on the websites of the Stock Exchange. 

 

Notes for peer group: 

1. P/E Ratio has been computed based on the closing market price of equity shares on BSE on October 20, 2023 divided by the 

Basic EPS as at March 31, 2023. 

2. Return on Net Worth (%) = Profit for the year ended March 31, 2023 divided by Total Equity of the Company as on March 

31, 2023. 

3. Market capitalisation to revenue from operations has been calculated as market capitalisation of the Company as on October 

20, 2023 divided by revenue from operations for Fiscal 2023.  

4. Market capitalisation of the Company as on October 20, 2023 is the product of equity shares outstanding as of October 20, 

2023 and closing market price as on October 20, 2023. 

 

The trading price of the Equity Shares could decline due to the factors mentioned in the section ñRisk Factorsò 

on page 28 and any other factors that may arise in the future and you may lose all or part of your investments. 

 

VII.  Financial Key Performance Indicators ("KPIs") 

 

The KPIs disclosed below have been used historically by our Company to understand and analyse the business 

performance, which in result, help us in analysing the growth of various verticals in comparison to our listed peers. 

The table below sets forth the details of our KPIs that our Company considers have a bearing for arriving at the 

basis for Issue Price. 

(  in lakhs except percentages and ratios) 

Key Performance Indicators March 31, 2023# March 31, 

2022# 

March 31, 

2021# 

Revenue from Operations 1,401.18 471.41 2.16 

Total Revenue 1,401.24 471.41 2.16 

Gross Profit(1) 744.42 324.48 2.16 

Gross Margin(2) % 53.13% 68.83% 100.00% 

EBITDA(3) 190.64 28.84 1.42 

Name of the 

company 

Consolidated/ 

Standalone 

Face 

value 

(  per 

share)  ̂

Closing 

price on 

October 

20, 2023 

(  per 

share)̂  

Revenue 

from 

Operations 

(  in 

Lakhs) 

EPS ( ) ROCE 

(%) 

P/E 

Ratio 

RoNW 

(%) 

PAT 

margin 

(%)  

Market 

cap to 

Revenue 

from 

operation 
Basic Diluted 

Opalforce 

Software 

India 

Limited 

Consolidated 2 N.A. 1,401.18 5.03 5.03 10.09 [ǒ]# 49.87 8.65  [ǒ]# 

PEER 

GROUP 

 
 

  

Moschip 

Technologies 

Limited 

Consolidated 2 86.63 19,835.54 0.38 0.35 8.77 227.97 5.46 3.11 7.93 

ASM 

Technologies 

Limited 

Consolidated 10 455.85 13,915.00 5.36 5.36 18.73 85.05 9.96 3.24 3.60 
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Key Performance Indicators March 31, 2023# March 31, 

2022# 

March 31, 

2021# 

EBITDA Margin(5) 13.60% 6.12% 65.67% 

Profit After Tax for the Year ("PAT") 128.95 24.27 1.42 

PAT Margin(6) 9.20% 5.15% 65.67% 

ROE(7)* 0.66 0.34 0.02 

ROCE(4)(8) * 0.69 0.23 0.02 

Net Debt/ EBITDA(9) 0.08 0 0 
#As certified by the Statutory Auditor vide their certificate dated October 20, 2023. 

KPIs disclosed above has been approved by the Audit Committee of the Company in their meeting held on dated October 20, 2023. 

 

Explanation for the Key Performance Indicators 

1. Gross Profit is calculated as Revenues from operations less cost of goods sold, whereas cost of goods sold is calculated as sum of opening 
balance of inventory for the period/year plus cost of material consumed and construction expenses during the period/year less closing balance 

of inventory for the period/year. 

2. Gross margin is calculated as Gross Profit as a percentage of Revenue from operations 

3. EBITDA means Earnings before interest, taxes, depreciation and amortisation expense, is calculated as profit before tax/ (loss) before 

extraordinary item for the period/year and adding back finance costs, and depreciation & amortisation expenses. 
4. EBIT means Earnings before interest and tax, and is calculated as profit before tax/ (loss) before extraordinary item for the period/year and 

adding back finance cost. 

5. EBITDA Margin is calculated as EBITDA as a percentage of Total Revenue. 

6. PAT Margin is calculated as profit after tax for the year as a percentage of Total Revenue. 

7. Return on Equity (ROE) is calculated as profit after tax for the year/period divided by Total Equity. 
8. Return on Capital Employed (ROCE) is calculated as EBIT divided by Capital Employed. Capital Employed is calculated as total assets less 

total liabilities less goodwill, other intangible assets, Right-of-use assets and Deferred tax assets (Net), if any, plus total borrowings (including 

lease liabilities) as at the end of the period/year. 

9. Net Debt/ EBITDA: Net Debt is calculated as total borrowings (including lease liabilities) less cash and cash equivalents and bank balances 
other than cash and cash equivalents as at the end of the period/year divided by EBITDA. 

 

Our Company shall continue to disclose the KPIs disclosed hereinabove in this section on a periodic basis, at least once in a year (or for any 

lesser period as determined by the Board of our Company), for a duration of one year after the date of listing of the Equity Shares on the 

Stock Exchanges, or until the utilization of Issue Proceeds as per the disclosure made in the section "Objects of the Issue" starting on page  
78 of this Draft Red Herring Prospectus, whichever is later, or for such other period as may be required under the SEBI ICDR Regulations. 

 

Explanation for KPI metrics  

 
KPI  Explanations 

Revenue from Operations ( in 

Lakhs) 

Revenue from Operations is used by our management to track the revenue 

profile of the business and in turn helps assess the overall financial 

performance of our Company and size of our business. 

Gross Profit Gross Profit provides information regarding operational efficiency of the 

business. 

Gross Profit Margin (%) Gross Profit Margin is an indicator of the operational profitability and 

financial performance of our business. 

EBITDA ( in Lakhs) EBITDA provides information regarding the operational efficiency of the 

business. 

EBITDA Margin (%) EBITDA Margin is an indicator of the operational profitability and 

financial performance of our business. 

Profit After Tax ( in Lakhs) Profit after tax provides information regarding the overall profitability of the 

business. 

PAT Margin (%) PAT Margin is an indicator of the overall profitability and financial 

performance of our business. 

RoE (%) RoE provides how efficiently our Company generates profits from average 

shareholdersô funds. 

RoCE (%) ROCE provides how efficiently our Company generates earnings from the 

average capital employed in the business. 

Net Debt/ EBITDA (In Times) Net Debt by EBITDA is indicator of the efficiency with which our Company is 

able to leverage its debt service obligation to EBITDA. 

 

WEIGHTED AVERAGE COST OF ACQUISITION:  

 

a) The price per share of our Company based on the primary/ new issue of shares (equity / 

convertible securities). 
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There have been no issuance of Equity Shares, excluding shares issued as bonus shares, during the 

18 months preceding the date of this Draft Red Herring Prospectus, where such issuance is equal to 

or more than 5% of the fully diluted paid-up share capital of the Company (calculated based on the 

pre-issue capital before such transaction(s)), in a single transaction or multiple transactions 

combined together over a span of 30 days.  

 

b) The price per share of our Company based on the secondary sale / acquisition of shares (equity 

/ convertible securities). 

 

There have been no secondary sale / acquisitions of Equity Shares or convertible securities, where 

the promoters, members of the promoter group or shareholder(s) having the right to nominate 

director(s) in the board of directors of the Company are a party to the transaction (excluding gifts), 

during the 18 months preceding the date of this Draft Red Herring Prospectus, where either 

acquisition or sale is equal to or more than 5% of the fully diluted paid up share capital of the 

Company (calculated based on the pre-issue capital before such transaction(s) and excluding 

employee stock options granted but not vested), in a single transaction or multiple transactions 

combined together over a span of rolling 30 days. 

 

c) Price per share based on the last five primary or secondary transactions; 

 

Since there are no transactions to report to under (a) or (b) above, therefore, information based on 

last 5 primary or secondary transactions (secondary transactions where Promoter / Promoter Group 

entities or shareholder(s), not older than 3 years prior to the date of this Draft Red Herring 

Prospectus, irrespective of the size of transactions is not required, are not applicable. 

d) Weighted average cost of acquisition, floor price and cap price: 
 

Types of transactions 

Weighted 

average cost 

of acquisition 

(  per Equity 

Share) 

Floor Price  

( [ǒ]) 

Cap Price  

( [ǒ]) 

Weighted average cost of acquisition for last 18 

months for primary / new issue of shares (equity / 

convertible securities), excluding shares issued under 

an employee stock option plan/employee stock 

option scheme and issuance of bonus shares, during 

the 18 months preceding the date of filing of this 

Draft Red Herring Prospectus, where such issuance 

is equal to or more than five per cent of the fully 

diluted paid-up share capital of our Company 

(calculated based on the pre-issue capital before such 

transaction/s and excluding employee stock options), 

in a single transaction or multiple transactions 

combined together over a span of rolling 30 days. 

 

 

 

 

N.A. 

 

 

 

 

 

N.A. 

 

 

 

 

N.A, 

Weighted average cost of acquisition for last 18 

months for secondary sale / acquisition of shares 

equity / convertible securities), where promoters / 

promoter group entities or shareholder(s) having the 

right to nominate director(s) in our Board are a party 

to the transaction (excluding gifts), during the 18 

months preceding the date of filing of this Draft Red 

Herring Prospectus, where either acquisition or sale 

is equal to or more than 5% of the fully diluted paid-

up share capital of our Company (calculated based on 

the pre-issue capital before such transaction(s) and 

excluding employee stock options granted but not 

vested), in a single transaction or multiple 

transactions combined together over a span of rolling 

30 days. 

 

 

 

 

 

N.A. 

 

 

 

 

 

 

N.A. 

 

 

 

 

 

N.A. 
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Types of transactions 

Weighted 

average cost 

of acquisition 

(  per Equity 

Share) 

Floor Price  

( [ǒ]) 

Cap Price  

( [ǒ]) 

Since there were no secondary transactions of equity 

shares of our Company during the 18 months 

preceding the date of filing of this Draft Red Herring 

Prospectus, which are equal to or more than 5% of the 

fully diluted paid-up share capital of our Company, 

the information has been disclosed for price per share 

of our Company based on the last five secondary 

transactions where promoters /promoter group 

entities or shareholder(s) having the right to 

nominate director(s) on our Board, are a party to the 

transaction, not older than three years prior to the 

date of filing of this Draft Red Herring Prospectus 

irrespective of the size of the transaction. 

 

 

 

 

N.A. 

 

 

 

 

 

N.A. 

 

 

 

 

N.A. 

 

VIII.  Detailed explanation for Issue Price being [ǒ] price of weighted average cost of acquisition of primary 

issuance price/secondary transaction price of Equity Shares (as set out above) along with our Companyôs 

key financial and operational metrics and financial ratios for Fiscal 2023, 2022 and 2021. 

 

[ǒ]*  
*To be included on finalization of price band 

 

IX.  Explanation for Issue Price being [ǒ] price of weighted average cost of acquisition of primary issuance 

price/secondary transaction price of Equity Shares (as set out above) in view of the external factors which 

may have influenced the pricing of the Issue. 

 

[ǒ]*  
*To be included on finalization of price band 

 

The Issue price is [ǒ] times of the face value of the Equity Shares. The Issue Price of  [ǒ] has been determined 

by our Company, in consultation with the Lead Manager and is justified in view of the above qualitative and 

quantitative parameters.  

 

Investors should read the above-mentioned information along with "Risk Factors", "Our Business", 

"Managementôs Discussion and Analysis of Financial Condition and Results of Operations" and "Financial 

Information" on pages 28, 105, 198 and 158 respectively, to have a more informed view. The trading price of the 

Equity Shares could decline due to the factors mentioned in the "Risk Factors" on page 28 and you may lose all 

or part of your investment. 
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS  

Statement of possible special tax benefits available to the Company and its Shareholders 

Independent Auditorôs Report on Statement of Special Tax Benefits 

To, 

The Board of Directors 

Opalforce Software India Limited  

3rd Floor, AWFIS Space GK Mall,  

Sr No. 133/1/3, 161, 11 Pimple Saudagar, 

Sangavi, Pune ï 411 027, Maharashtra, India 

 

Subject: Statement of Possible Special Tax Benefits Available to the Company and its shareholders 

prepared in accordance with the requirements under Schedule VI-PART A, Clause (9) (L) of the 

SEBI (ICDR) Regulations, 2018, as amended (the ñRegulationsò) 

 

We hereby report that the enclosed annexure prepared by Opalforce Software India Limited, states the possible 

special tax benefits available to Opalforce Software India Limited (the ñCompanyò) and the shareholders of the 

Company, under the Income Tax Act, 1961 (ñActò), presently in force in India. Several of these benefits are 

dependent   on the Company or its shareholders fulfilling the conditions prescribed under the relevant provisions 

of the Act. Hence, the ability of the Company or its shareholders to derive the special tax benefits is dependent 

upon fulfilling such conditions, which based on the business imperatives, the company may or may not choose to 

fulfil.  

 

The benefits discussed in the enclosed Annexure cover only special tax benefits available to the Company and 

shareholders, so it does not cover any general tax benefits available to the Company. Further, the preparation of 

enclosed statement and the contents stated therein is the responsibility of the Companyôs management. We are 

informed that this Statement is only intended to provide general information to the investors and is neither 

designed nor intended to be a substitute for professional tax advice. In view of the individual nature of the tax 

consequences and the changing tax laws, each investor is advised to consult his or her own tax consultant with 

respect to the   specific   tax implications arising out of their participation in the proposed initial public offering 

of equity shares (the ñIssueò) by the Company. 

 

We do not express any opinion or provide any assurance as to whether: 

i. Company or its shareholders will continue to obtain these benefits in future; or 

ii.  The conditions prescribed for availing the benefits has been/ would be met with. 

 

The contents of the enclosed statement are based on information, explanations and representations obtained from 

the Company and on the basis of our understanding of the business activities and operations of the Company.  Our 

views are based on facts and assumptions indicated to us and the existing provisions of tax law and its 

interpretations, which are subject to change or modification from time to time by subsequent legislative, 

regulatory, administrative, or judicial decisions. Any such changes, which could also be retrospective, could have 

an effect on the validity of our views stated herein. 

 

We assume no obligation to update this statement on any events subsequent to its issue, which may have a material 

effect on the discussions herein. This report including enclosed annexure are intended solely for your information 

and for the inclusion in the Draft Red Herring Prospectus/ Prospectus or any other offer related material in 

connection with the proposed initial public offer of the Company and is not to be used, referred to or distributed 

for any other purpose without our prior written consent. 

 

For Katariya & Munot  

Chartered Accountants 

Firm Registration No.: 128438W 

Peer Review Certificate No.: 012259 

 

CA Poonam Katariya 

Partner 

Membership No: 119638 
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UDIN : 23119638BGUJCH9502 

Place: Pune 

Date: October 20, 2023 
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ANNEXURE TO THE STATEMENT OF TAX BENEFITS  

 

The information provided below sets out the possible special tax benefits available to the Company and the Equity 

Shareholders under the Income Tax Act 1961 presently in force in India. It is not exhaustive or comprehensive 

and is not intended to be a substitute for professional advice. Investors are advised to consult their own tax 

consultant with respect to the tax implications of an investment in the Equity Shares particularly in view of the 

fact that certain recently enacted legislation may not have a direct legal precedent or may have a different 

interpretation on the benefits, which an investor can avail. 

 

YOU SHOULD CONSULT YOUR OWN TAX ADVISORS CONCERNING THE INDIAN TAX 

IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING OF 

EQUITY SHARES IN YOUR PARTICULAR SITUATION.  

 

A. SPECIAL TAX BENEFITS TO THE COMPANY  

 

The Company is not entitled to any special tax benefits under the Act. 

 

B. SPECIAL TAX BENEFITS TO THE SHAREHOLDER  

 

The Shareholders of the Company are not entitled to any special tax benefits under the Act. 

 

Note: 

1. All the above benefits are as per the current tax laws and will be available only to the sole / first name 

holder where the shares are held by joint holders. 

 

2. The above statement covers only certain relevant direct tax law benefits and does not cover any indirect  

tax law benefits or benefit under any other law. 

 

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. 

 

Our views are based on the existing provisions of law and its interpretation, which are subject to changes from 

time to time. We do not assume responsibility to update the views consequent to such changes. We shall not be 

liable to any claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this 

assignment, as finally judicially determined to have resulted primarily from bad faith or intentional misconduct. 

We will not be liable to any other person in respect of this statement. 
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SECTION V ï ABOUT THE COMPANY  

INDUSTRY OVERVIEW  

GLOBAL ECONOMY  

 

Global growth is projected to fall from an estimated 3.4 percent in 2022 to 2.9 percent in 2023, then rise to 3.1 

percent in 2024. The forecast for 2023 is 0.2 percentage point higher than predicted in the October 2022 World 

Economic Outlook (WEO) but below the historical (2000ï19) average of 3.8 percent. The rise in central bank 

rates to fight inflation and Russiaôs war in Ukraine continue to weigh on economic activity. The rapid spread of 

COVID-19 in China dampened growth in 2022, but the recent reopening has paved the way for a faster-than-

expected recovery. Global inflation is expected to fall from 8.8 percent in 2022 to 6.6 percent in 2023 and 4.3 

percent in 2024, still above pre-pandemic (2017ï19) levels of about 3.5 percent. 

 

The balance of risks remains tilted to the downside, but adverse risks have moderated since the October 2022 

WEO. On the upside, a stronger boost from pent-up demand in numerous economies or a faster fall in inflation is 

plausible. On the downside, severe health outcomes in China could hold back the recovery, Russiaôs war in 

Ukraine could escalate, and tighter global financing conditions could worsen debt distress. Financial markets 

could also suddenly reprice in response to adverse inflation news, while further geopolitical fragmentation could 

hamper economic progress. 

 

In most economies, amid the cost-of-living crisis, the priority remains to achieve sustained disinflation. With 

tighter monetary conditions and lower growth potentially affecting financial and debt stability, it is necessary to 

deploy macro-prudential tools and strengthen debt restructuring frameworks. Accelerating COVID-19 

vaccinations in China would safeguard the recovery, with positive cross-border spillovers. Fiscal support should 

be better targeted at those most affected by elevated food and energy prices, and broad-based fiscal relief measures 

should be withdrawn. 

 

 
 

Emerging Market and Developing Economies 

 

For emerging market and developing economies, growth is projected to rise modestly, from 3.9 percent in 2022 

to 4.0 percent in 2023 and 4.2 percent in 2024, with an upward revision of 0.3 percentage point for 2023 and a 

downward revision of 0.1 percentage point for 2024. About half of emerging market and developing economies 

have lower growth in 2023 than in 2022. 
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Growth in emerging and developing Asia is expected to rise in 2023 and 2024 to 5.3 percent and 5.2 percent, 

respectively, after the deeper-than-expected slowdown in 2022 to 4.3 percent attributable to Chinaôs economy. 

Chinaôs real GDP slowdown in the fourth quarter of 2022 implies a 0.2 percentage point downgrade for 2022 

growth to 3.0 percentðthe first time in more than 40 years with Chinaôs growth is below the global average. 

Growth in China is projected to rise to 5.2 percent in 2023, reflecting rapidly improving mobility, and to fall to 

4.5 percent in 2024 before settling at below 4 percent over the medium term amid declining business dynamism 

and slow progress on structural reforms. Growth in India is set to decline from 6.8 percent in 2022 to 6.1 percent 

in 2023 before picking up to 6.8 percent in 2024, with resilient domestic demand despite external headwinds. 

Growth in the ASEAN-5 countries (Indonesia, Malaysia, Philippines, Singapore, and Thailand) is similarly 

projected to slow to 4.3 percent in 2023 and then pick up to 4.7 percent in 2024. 

 

Src: https://www.imf.org/en/Publications/WEO/Issues/2023/01/31/world-economic-outlook-update-january-

2023  

 

 
 

 

OVERVIEW OF THE INDIAN ECONOMY  

 

 

https://www.imf.org/en/Publications/WEO/Issues/2023/01/31/world-economic-outlook-update-january-2023
https://www.imf.org/en/Publications/WEO/Issues/2023/01/31/world-economic-outlook-update-january-2023
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Strong economic growth in the first quarter of FY 2022-23 helped India overcome the UK to become the fifth-

largest economy after it recovered from repeated waves of the COVID-19 pandemic shock. Real GDP in the first 

quarter of 2022ï23 is currently about 4% higher than its corresponding 2019-20, indicating a strong start for 

India's recovery from the pandemic. Given the release of pent-up demand and the widespread vaccination 

coverage, the contact-intensive services sector will probably be the main driver of development in 2022ï2023. 

Rising employment and substantially increasing private consumption, supported by rising consumer sentiment, 

will support GDP growth in the coming months. 

 

Future capital spending of the government in the economy is expected to be supported by factors such as tax 

buoyancy, the streamlined tax system with low rates, a thorough assessment and rationalization of the tariff 

structure, and the digitization of tax filing. In the medium run, increased capital spending on infrastructure and 

asset-building projects is set to increase growth multipliers, and with the revival in monsoon and the Kharif 

sowing, agriculture is also picking up momentum. The contact-based services sector has largely demonstrated 

promise to boost growth by unleashing the pent-up demand over the period of April-September 2022. The sector's 

success is being captured by a number of HFIs (High-Frequency Indicators) that are performing well, indicating 

the beginnings of a comeback. 

 

India has emerged as the fastest-growing major economy in the world and is expected to be one of the top three 

economic powers in the world over the next 10-15 years, backed by its robust democracy and strong partnerships. 

 


















































































































































































































































































































































