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SECTION | - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meaning as provided below. References to any legislations, acts,
regulations, rules, guidelines or policies shall be to such legislations, acts, regulations, rules, guidelines or
policies as amended, supplemented or re-enacted from time to time, and any reference to a statutory
provision shall include any subordinate legislation framed from time to time under that provision. The words
and expressions used in this Red Herring but not defined herein shall have, to the extent applicable, the same
meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, 2013, the SCRA, the
Depositories Act and the rules and regulations framed thereunder. Notwithstanding the foregoing, the terms
used in “Our Industry”, “Key Industry Regulations and Policies”, “Statement of Tax Benefits ", “Financial
Statements as Restated”, “Outstanding Litigation and Material Developments”, “Issue Procedure” and
“Main Provisions of Articles of Association” on pages 87, 110, 84, 159, 210, 245 and 291, respectively, shall
have the meaning ascribed to them in the relevant section.

Company Related Terms

Terms Description

“Diensten Tech” Unless the context otherwise requires, refers to Diensten Tech Limited, a company
“DTL”, “We” or “us” | incorporated under the Companies Act, 1956, vide Corporate Identity Number
or “our Company” or U74140DL2007PLC160160 and having registered office at 7" Floor, A-2, L.S.C.,

“the Issuer’ or “the Masjid Moth, Greater Kailash-11, New Delhi — 110048, India.

Company”

Promoters or Our J. K. Traders Limited, Mr. Abhishek Singhania, Mr. Vipul Prakash and Ms. Tina
Promoters Prakash.

Promoter Group The companies, individuals and entities (other than companies) as defined under

Regulation 2(1) (pp) of the SEBI (ICDR) Regulations, which is provided in the
chapter titled “Our Promoters Group”. For further details refer page 151 of this
Red Herring Prospectus.

Articles / Articles of Unless the context otherwise requires, refers to the Articles of Association of
Association/ AcA Diensten Tech Limited, as amended from time to time.

Audit Committee The committee of the Board of Directors constituted as the Company’s Audit
Committee is in accordance with Section 177 of the Companies Act, 2013 and
rules made thereunder and disclosed as such in the chapter titled “Our
Management” on page 122 of this Red Herring Prospectus.

Auditors The Statutory Auditors of our Company, being M/s S.R. Dinodia & Co. LLP,
Chartered Accountants.

Board of Directors / The Board of Directors of Diensten Tech Limited, including all duly constituted

Board/ Director(s) Committees thereof.

Chairman The Chairman of the board of directors of our Company.

Chief Executive The Chief Executive Officer of our Company being Mr. Siva Prasad Nanduri.

Officer

Chief Financial Officer | The Chief Financial Officer of our Company being Mr. Sumant Kuthiala.

Companies Act The Companies Act, 2013 including provisions of the Companies Act, 1956, to the

extent not repealed.
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Terms

Description

Company Secretary
and Compliance
Officer

The Company Secretary and Compliance Officer of our Company being Ms.Vibha
Wadhva.

Corporate Office

The Corporate office of our company which is located at F-3, Sector-3, Noida,
India, Uttar Pradesh-201301, India.

Depositories Act

The Depositories Act, 1956, as amended from time to time.

Equity Shares

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

Equity Shareholders

Persons holding equity shares of our Company.

Group Companies

The group companies of our Company, as covered under the applicable accounting
standards and other companies as considered material by our Board in terms of the
Materiality Policy and as set forth in “Our Group Companies” on page 153 of this
Red Herring Prospectus.

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 chapter titled “Our Management”
on page 122 of this Red Herring Prospectus.

MOA / Memorandum /

Memorandum of
Association

Memorandum of Association of Diensten Tech Limited.

Non Residents

A person resident outside India, as defined under FEMA.

NRIs / Non Resident
Indians

A person 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.

Peer Reviewed
Auditor

M/s. V. N. Purohit & Co., Chartered Accountants, being Peer reviewed auditor,
holding a valid peer review certificate as mentioned in the section titled “General
Information” beginning on page 48 of this Red Herring Prospectus.

Person or 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 validity
constituted and/or incorporated in the jurisdiction in which it exists and operates,
as the context requires.

Registered Office

The Registered of our company which is located at 7*" Floor, A-2, L.S.C., Masjid
Moth, Greater Kailash-11, New Delhi — 110048, India.

Restated Financial
Statements

The Restated Financial statements of our Company, which comprises the restated
statement of Assets and Liabilities as at December 31, 2023, and March 31 2023,
2022 and 2021 and the restated statements of Profit and Loss and the restated Cash
Flows Statement for the period ended December 31, 2023, March 31, 2023, 2022
and 2021 of our Company prepared in accordance with Indian GAAP and the
Companies Act and restated in accordance with the SEBI (ICDR) Regulations,
2018 and the Revised Guidance Note on Reports in Company Red Herring
Prospectus (Revised 2019) issued by the ICAI, together with the schedules, notes
and annexure thereto.

RoC

Registrar of Companies Delhi.

SCRA

Securities Contracts (Regulation) Act, 1956.
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Terms Description

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time.
SEBI 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 (ICDR) SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
Regulations amended.

SEBI (LODR) SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
Regulations amended.

SEBI (SAST) SEBI (Substantial Acquisition of Shares and Takeover) Regulations, 1997 and
Regulations 2011, as amended from time to time.

Stock Exchange Unless the context requires otherwise, refers to, the SME Platform of National

Stock Exchange of India Limited (NSE Emerge).

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 a Designated Intermediary to a Bidder as proof of
registration of the Bid cum Application Form.

Allotment/ Allot/
Allotted

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

Allotment Advice

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

Allottee

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

Anchor Investor(s)

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 Rs. 200 lakhs

Anchor Investor
Allocation Price

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

Anchor Investor
Application Form

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

Anchor Investor Bid/
Issue Period

One Working Day prior to the Bid/ Issue Opening Date, on which Bids by Anchor
Investors shall be submitted and allocation to the Anchor Investors shall be
completed.

Anchor Investor Issue
Price

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, which price will be
equal to or higher than the Issue Price but not higher than the Cap Price. The
Anchor Investor Issue Price will be decided by our Company, in consultation with
the Book Running Lead Manager.

Anchor Investor
Portion

Up to 60% of the QIB Portion which may be allocated by our Company, in
consultation with the Book Running Lead Manager, to the Anchor Investors on a
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Terms

Description

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 accordance with the SEBI (ICDR) Regulations.

Application Amount

The amount at which the Applicant makes an application for Equity Shares of our
Company in terms of this Red Herring Prospectus.

Application Form

The Form in terms of which the prospective investors shall apply for our Equity
Shares in the Issue.

ASBA/ Application
Supported by Blocked
Amount.

Applications Supported by Blocked Amount (ASBA) means an application for
Subscribing to the Issue containing an authorization to block the application
money in a bank account maintained with SCSB.

ASBA Account

A bank account maintained by ASBA Bidders with an SCSB and specified in the
ASBA Form submitted by such ASBA Bidder in which funds will be blocked by
such SCSB to the extent of the specified in the ASBA Form submitted by such
ASBA Bidder and includes a bank account maintained by a Retail Individual
Investor linked to a UPI ID, which will be blocked in relation to a Bid by a Retail
Individual Investor Bidding through the UPI Mechanism.

ASBA Application

Locations at which ASBA Applications can be uploaded by the SCSBs, namely

Location(s)/ Specified | Mumbai, New Delhi, Chennai, Kolkata and Ahmedabad.
Cities
ASBA Bidder Any prospective investor(s) / Bidder (s) in this Issue who apply(ies) through the

ASBA process except Anchor Investor.

ASBA Form/ Bid cum
Application

An Application form (with or without UPI ID, as applicable), whether physical or
electronic, used by Bidders which will be considered as the application for
Allotment in terms of the Red Herring Prospectus or the Prospectus.

Banker to the Issue
Agreement

Agreement dated June 20, 2024, entered into amongst the Company, Book
Running Lead Manager, the Registrar, Sponsor Bank and the Banker to the Issue.

Bankers to the Issue/
Public Issue Bank/
Sponsor Bank

Banks which are clearing members and registered with SEBI as Bankers to an
Issue and with whom the Public Issue Account will be opened, in this case being
ICICI Bank Limited.

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful Applicants
under the Issue and which is described under chapter titled “Issue Procedure”
beginning on page 245 of this Red Herring Prospectus.

Bid

An indication to make an issue during the Bid/ Issue Period by a Bidder (other
than an Anchor Investor) pursuant to submission of the ASBA Form, or during the
Anchor Investor Bid/ Issue Period by an Anchor Investor, pursuant to submission
of the Anchor Investor Application 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 Bid cum Application Form. The term “Bidding” shall
be construed accordingly.

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and
in the case of Retail Individual Bidders Bidding at Cut Off Price, the Cap Price
multiplied by the number of Equity Shares Bid for by such Retail Individual
Bidder and mentioned in the Bid cum Application Form and payable by the Retail
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Terms Description
Individual Bidder or blocked in the ASBA Account upon submission of the Bid in
the Issue.

Bid Lot 1200 equity shares and in multiples of 1200 equity shares thereafter.

Bid/ Issue Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after
which the Syndicate, the Designated Branches and the Registered Brokers shall
not accept the Bids, which shall be notified in in all editions of the English
national newspaper [®], all editions of Hindi national newspaper [®] and [e] of
Regional newspaper [®] where the registered office of the Company is situated,
each with wide circulation, and in case of any revision, the extended Bid/ Issue
closing Date also to be notified on the website and terminals of the Syndicate,
SCSB’s and Sponsor Bank, as required under the SEBI ICDR Regulations.

Bid/ Issue Opening
Date

Except in relation to any Bids received from the Anchor Investors, the date on
which the Syndicate, the Designated Branches and the Registered Brokers shall
start accepting Bids, which shall be notified in in all editions of the English
national newspaper [e], all editions of Hindi national newspaper [®] and [e]
Edition of Regional newspaper [®] where the registered office of the Company is
situated, each with wide circulation, and in case of any revision, the extended Bid/
Issue Opening Date also to be notified on the website and terminals of the
Syndicate and SCSBs, as required under the SEBI ICDR Regulations.

Bid/ Issue Period

Except in relation to any Bids received from the Anchor Investors, the period
between the Bid/ Issue Opening Date and the Bid/ Issue Closing Date or the QIB
Bid/ Issue Closing Date, as the case may be, inclusive of both days, during which
Bidders can submit their Bids, including any revisions thereof. Provided however
that the Bidding/ Issue Period shall be kept open for a minimum of three Working
Days for all categories of Bidders.

Bidder/ Applicant

Any prospective investor who makes a bid pursuant to the terms of the Red
Herring Prospectus and the Bid-Cum-Application Form and unless otherwise
stated or implied, which includes an ASBA Bidder and an Anchor Investor.

Bidding

The process of making a Bid.

Bidding/ Collection
Centers

Centers at which the Designated intermediaries shall accept the ASBA Forms, i.e.
Designated SCSB Branches for SCSBs, specified locations for syndicates, broker
centers for registered brokers, designated RTA Locations for RTAs and
designated CDP locations for CDPs.

Book Building Process/
Book Building Method

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

BRLM / Book Running
Lead Manager

Book Running Lead Manager to the Issue in this case being Corporate
Professionals Capital Private Limited, SEBI Registered Category | Merchant
Banker.

Broker Centers

Broker Centers notified by the Stock Exchanges, where the investors can submit
the Bid-cum 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.

Business Day

Monday to Friday (except public holidays).

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
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Terms Description
designated Stock Exchange.

Cap Price The higher end of the price band above which the Issue Price will not be finalized
and above which no Bids (or a revision thereof) 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 Applications 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

Registrar to an Issue and share transfer agents registered with SEBI and eligible to
procure Bids at the Designated RTA Locations in terms of circular no.

Agent CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI.
Controlling Branches Such branches of the SCSBs which coordinate with the BRLM, the Registrar to
of the SCSBs the Issue and the Stock Exchange.

Cut Off Price The Issue Price, which shall be any price within the Price band as finalized by our

Company 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.

Demographic Details

The demographic details of the Applicants such as their address, PAN, occupation
and bank account details.

Depositor/ Depositories

A depository registered with SEBI under the Securities and Exchange Board of
India (Depositories and Participants) Regulations, 1996 as amended from time to
time i.e. National Securities Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL).

Depository Participant

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

Designated CDP
Locations

Such locations of the CDPs where Applicant 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
website of the Stock Exchange i.e. www.nseindia.com.

Designated Date

The date on which funds are transferred from the Escrow Account(s) and the
amounts blocked are transferred from the ASBA Accounts, as the case may be, to
the Public Offer Account(s) or the Refund Account(s), as applicable, in terms of
the Red Herring Prospectus and the Prospectus, after the finalization of the Basis
of Allotment in consultation with the Designated Stock Exchange, following
which Equity Shares may be Allotted to successful Bidders in the Offer.

Designated
Intermediaries/
Collecting Agent

An SCSB’s with whom the bank account to be blocked, is maintained, a syndicate
member (or sub-syndicate member), a Stock Broker registered with recognized
Stock Exchange, a Depositary Participant, a registrar to an issue and share transfer
agent (RTA) (whose names is mentioned on website of the stock exchange as
eligible for this activity).

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
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Terms Description

available on the websites of the Stock Exchange i.e. www.nseindia.com.
Designated SCSB Such branches of the SCSBs which shall collect the ASBA Application Form
Branches from the Applicant and a list of which is available on the website of SEBI at

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.
Recognized Intermediaries or at such other website as may be prescribed by SEBI
from time to time.

Designated Stock

SME Platform of National Stock Exchange of India Limited (“NSE Emerge”).

Exchange

Draft Red Herring Draft Red Herring Prospectus dated February 23, 2024, as being filed with NSE

Prospectus Emerge.

Eligible NRIs NRIs from jurisdictions outside India where it is not unlawful to make an issue or
invitation under the Issue and in relation to whom this Red Herring Prospectus
constitutes an invitation to subscribe to the Equity Shares offered herein.

Eligible QFIs QFIs from such jurisdictions outside India where it is not unlawful to make an
issue or invitation under the Issue and in relation to whom the Prospectus
constitutes an invitation to purchase the Equity shares issued thereby and who
have opened Demat accounts with SEBI registered qualified depositary
participants.

Escrow Account(s) 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.

First Bidder/ Applicant/
Bidders

Bidder(s) whose name shall be mentioned in the Bid cum Application Form or the
Revision Form and in case of joint bids, whose name shall also appear as the first
holder of the beneficiary account held in joint names.

Floor Price

The lower end of the Price Band, subject to any revision(s) thereto, at or above
which the Issue Price and the Anchor Investor Issue Price will be finalized and
below which no Bids will be accepted.

General Information
Document (GID)

The General Information Document for investing in public issues, prepared and
issued in accordance with the SEBI circular
(SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020 and the UPI
Circulars. The General Information Document shall be available on the websites
of the Stock Exchanges, and the Book Running Lead Manager.

Issue Agreement

The agreement dated February 19, 2024 between our Company and the Book
Running Lead Manager, pursuant to which certain arrangements are agreed to in
relation to the Issue.

Issue Price

The Price at which the Equity Shares are being issued by our Company under the
Prospectus being Rs. [@] per Equity share.

Issue Proceeds

Proceeds to be raised by our Company through this Issue, for further details please
refer chapter titled “Objects of the Issue” beginning on page 71 of this Red
Herring Prospectus.

Issue/ Public Issue/
Issue size/ Initial Public
Issue/ Initial Public
Offering/ IPO

The Initial Public Issue of upto 22,08,000 Equity shares of Rs. 10/- each at issue
price of Rs. [®]/- per Equity share, including a premium of Rs. [e]/- per equity
share aggregating to X [e] lakhs.
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Terms

Description

Listing Agreement

The Equity Listing Agreement to be signed between our Company and the
National Stock Exchange of India Limited.

Lot Size

1200 Equity Shares.

Mandate Request

Mandate Request means a request initiated on the RIlI by sponsor bank to
authorize blocking of funds equivalent to the application amount and subsequent
debit to funds in case of allotment.

Market Maker

Market Makers appointed by our Company from time to time. Share India
Securities Limited, who have agreed to receive or deliver the specified securities
in the market making process for a period of three years from the date of listing of
our Equity Shares or for any other period as may be notified by SEBI from time to
time.

Market Making
Agreement

The Agreement entered into between the Book Running Lead Manager, Market
Maker and our Company dated June 20, 2024.

Market Maker
Reservation

The Reserved Portion of 1,10,400 Equity Shares of face value of Rs.10/- each
fully paid for cash at a price of Rs. [e]/- per Equity Share aggregating Rs.[e] Lakh
for the Market Maker in this Issue.

Mutual Fund Portion

5% of the Net QIB Portion, which shall be available for allocation to Mutual
Funds only on a proportionate basis, subject to valid Bids being received at or
above the Issue Price.

Mutual Fund(s)

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

Net Issue/ Offer

The Issue (excluding the Market Maker Reservation Portion) of 20,97,600 Equity
Shares of Rs. 10/- each of Issuer at Rs. [e]/-(including share premium of Rs. [e])
per Equity Share aggregating to Rs. [e] Lakh.

Net Proceeds

The Issue Proceeds, less the Issue related expenses, received by the Company. For
information about use of the Issue Proceeds and the Issue expenses, please refer to
the chapter titled “Objects of the Issue” beginning on page 71 of this Red Herring
Prospectus.

Net QIB Portion

The portion of the QIB Portion less the number of Equity Shares Allocated to the
Anchor Investors.

Non-Institutional
Bidders

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

Pay-in-Period The period commencing on the Bid/lssue Opening date and extended till the
closure of the Anchor Investor Pay-in-Date.

Payment through Payment through NECS, NEFT or Direct Credit, as applicable.

electronic

transfer of funds

Price Band Price Band of a minimum price (Floor Price) of Rs. [e] and the maximum price

(Cap Price) of Rs. [e] and includes revisions thereof. The Price Band will be
decided by our Company in consultation with the BRLM and advertised in two
national daily newspapers (one each in English and in Hindi) with wide
circulation and one daily regional newspaper with wide circulation at least two
working days prior to the Bid/ Issue Opening Date.
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Terms

Description

Pricing Date

The date on which our Company in consultation with the BRLM, will finalize the
Issue Price.

Public Issue Account

Account opened with the Banker to the Issue/Public Issue Bank i.e. ICICI Bank
Limited by our Company to receive monies from the SCSBs from the bank
accounts of the ASBA Applicants on the Designated Date.

Prospectus

The Prospectus, to be filed with the Registrar of Companies in accordance with
the provisions of Section 26 & 32 of the Companies Act, 2013, containing, inter
alia, the Issue Price, size of the Issue and certain other information.

Qualified Institutional
Buyers / QIBs

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

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 Issue including any addenda or corrigenda thereto. The
Red Herring Prospectus will be filed with the RoC at least three Working Days
before the Bid/lIssue Opening Date and will become the Prospectus upon filing
with the RoC after the Pricing Date.

Refund Account

The ‘no-lien’ and ‘non-interest bearing’ 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.

Refund Bank

The bank(s) which is/are clearing members and registered with SEBI as Banker(s)
to the Issue, at which the Refund Account for the Issue will be opened in case
listing of the Equity Shares does not occur, in this case being ICICI Bank Limited.

Refunds through
electronic transfer of
funds

Refunds through electronic transfer of funds means refunds through ECS,
Direct Credit or RTGS or NEFT or the ASBA process, as applicable

Registrar/ Registrar to
the Offer

Registrar to the Offer being KFin Technologies Limited. For more information
please refer “General Information” on page 48 of this Red Herring Prospectus.

Regulations

Unless the context specifies something else, this means the SEBI (Issue of Capital
and Disclosure Requirement) Regulations, 2018 as amended from time to time.

Retail Individual
Investors

Individual investors (including HUFs, in the name of Karta and Eligible NRIs)
who apply for the Equity Shares of a value of not more than Rs. 2,00,000.

SCSB

Shall mean a Banker to an Issue registered under SEBI (Bankers to an Issue)
Regulations, 1994, as amended from time to time, and which offer the service of
making Application/s Supported by Blocked Amount including blocking of bank
account and a list of which is available on
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1480483399603.html or at such
other website as may be prescribed by SEBI from time to time.

Sponsor Bank

Sponsor Bank means a Banker to the Issue registered with SEBI which is
appointed by the Issuer to act as a conduit between the Stock Exchanges and
NPCI in order to push the mandate collect requests and / or payment instructions
of the retail investors into the UPI. In this case being ICICI Bank Limited.

Underwriter

Underwriter to this Issue is Share India Capital Services Private Limited and
Corporate Professionals Capital Private Limited.
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Terms

Description

Underwriting
Agreement

The agreement dated June 19, 2024 entered into between Underwriter and our
Company.

UPI

Unified payment Interface, which is an instant payment mechanism, developed by
NPCI.

UPI Circular

SEBI circular no. CFD/DIL2/CIR/P/2018/22 dated February 15, 2018, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 SEBI
circular no. SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019,
SEBI Circular no SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020,
SEBI Circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,
2021, SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31,
2021, SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021,
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 SEBI
Circular No: SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/76 dated May 30,
2022 and any subsequent circulars or notifications issued by SEBI in this regard.

UPI ID

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

UPI Mandate Request

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

UPI Mechanism

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

UPI PIN

Password to authenticate UPI transactions.

Wilful Defaulter

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

Working Days

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

1. However, in respect of announcement of price band and bid/ Offer period,
working day shall mean all days, excluding Saturdays, Sundays and public
holidays, on which commercial banks in the city as notified in the Red
Herring Prospectus are open for business

2. Inrespect to the time period between the bid/ Offer closing date and the listing
of the specified securities on the stock exchange, working day shall mean all
trading days of the stock exchange, excluding Sundays and bank holidays in
accordance with circular issued by SEBI.

Conventional Terms / General Terms / Abbreviations

Abbreviation

Full Form

Alc

Account
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AGM Annual General Meeting

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

ASBA Applications Supported by Blocked Amount

AY Assessment Year

NSE National Stock Exchange of India Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

CFO Chief Financial Officer

CIN Corporate Identification Number

CIT Commissioner of Income Tax

DIN Director Identification Number

DP Depository Participant

ECS Electronic Clearing System

EGM Extraordinary General Meeting

EPS Earnings Per Share

FEMA Foreigr_l Exchange Management Act, 1999, as amended from time to time, and the
regulations framed there under
Foreign Institutional Investors (as defined under Foreign Exchange Management

Flls (Transfer or Issue of Security by a Person Resident outside India) Regulations,
2000) registered with SEBI under applicable laws in India

FIPB Foreign Investment Promotion Board

F&NG Father and Natural Guardian

FY / Fiscal/Financial
Year

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

GDP

Gross Domestic Product

Gol/Government

Government of India

HUF

Hindu Undivided Family

I.T. Act Income Tax Act, 1961, as amended from time to time
ICSI Institute of Company Secretaries Of India
MAPIN Market Participants and Investors’ Integrated Database

Merchant Banker

Merchant Banker as defined under the Securities and Exchange Board of India

(Merchant Bankers) Regulations, 1992

MoF Ministry of Finance, Government of India
MOU Memorandum of Understanding

NA Not Applicable

NAV Net Asset Value

NPV Net Present Value

NRE Account Non Resident External Account

NRIs Non Resident Indians

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited
ocCB Overseas Corporate Bodies
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p.a. per annum
P/E Ratio Price/Earnings Ratio
PAC Persons Acting in Concert
PAN Permanent Account Number
PAT Profit After Tax
QIC Quarterly Income Certificate
RBI The Reserve Bank of India
RII Retail Individual Investors
ROE Return on Equity
RONW Return on Net Worth
Bn Billion
Rs. Rupees, the official currency of the Republic of India
RTGS Real Time Gross Settlement
SCRA Securities Contract (Regulation) Act, 1956, as amended from time to time
SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time.
Sec. Section
STT Securities Transaction Tax
US/United States United States of America
UsSD/ US$/ $ United States Dollar, the official currency of the Unites States of America

Foreign Venture Capital Funds (as defined under the Securities and Exchange Board
VCE / Venture of India (Venture Capital Funds) Regulations, 1996) registered with SEBI under
Capital Fund . . .

applicable laws in India.

Notwithstanding the foregoing:

In the section titled ‘Main Provisions of the Articles of Association’ beginning on page number 291 of the
Red Herring Prospectus , defined terms shall have the meaning given to such terms in that section;

In the chapters titled ‘Summary of Offer Documents’ and ‘Our Business’ beginning on page numbers 17
and 101 respectively, of the Red Herring Prospectus , defined terms shall have the meaning given to such
terms in that section;

In the section titled ‘Risk Factors’ beginning on page number 25 of the Red Herring Prospectus , defined
terms shall have the meaning given to such terms in that section;

In the chapter titled ‘Statement of Tax Benefits’ beginning on page number 84 of the Red Herring
Prospectus , defined terms shall have the meaning given to such terms in that section;

In the chapter titled ‘Management’s Discussion and Analysis of Financial Conditions and Results of
Operations’ beginning on page number 201 of the Red Herring Prospectus , defined terms shall have the
meaning given to such terms in that section.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Financial Data

Unless stated otherwise, the financial data included in this Red Herring Prospectus are extracted from the
restated financial statements of our Company, prepared in accordance with the applicable provisions of the
Companies Act and Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the
report of our Peer Reviewed Auditors, set out in the section titled ‘Financial Statements, as Restated’
beginning on page 159 this Red Herring Prospectus. Our restated financial statements are derived from our
audited financial statements prepared in accordance with Indian GAAP and the Companies Act, and have
been restated in accordance with the SEBI (ICDR) Regulations.

Our fiscal year commences on 1st April of each year and ends on 31st March of the next year. All references
to a particular fiscal year are to the 12 months period ended 31st March of that year. In this Red Herring
Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding-off. All decimals have been rounded off to two decimal points. There are significant differences
between Indian GAAP, IFRS and US GAAP. The Company has not attempted to quantify their impact on the
financial data included herein and urges you to consult your own advisors regarding such differences and their
impact on the Company’s financial data. Accordingly, to what extent, the financial statements included in this
Red Herring Prospectus will provide meaningful information is entirely dependent on the reader’s level of
familiarity with Indian accounting practices / Indian GAAP. Any reliance by persons not familiar with Indian
accounting practices on the financial disclosures presented in this Red Herring Prospectus should accordingly
be limited. Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in this Red Herring
Prospectus unless otherwise indicated, have been calculated on the basis of the Company’s restated financial
statements prepared in accordance with the applicable provisions of the Companies Act and Indian GAAP and
restated in accordance with SEBI (ICDR) Regulations, as stated in the report of our Peer Reviewed Auditors,
set out in the section titled ‘Financial Statements, as Restated’ beginning on page 159 of this Red Herring
Prospectus.

Currency and units of presentation

In this Red Herring Prospectus , references to “Rupees” or “INR” or “Rs.” or “Rs.” are to Indian Rupees, the
official currency of the Republic of India. All references to “$”, “US$”, “USD”, “U.S. $”or “U.S. Dollars” are
to United States Dollars, the official currency of the United States of America. All references to ‘million’ /
‘Million’ / “Mn’ refer to one million, which is equivalent to ‘ten lacs’ or ‘ten lakhs’, the word ‘Lacs / Lakhs /
Lac’ means ‘one hundred thousand’ and ‘Crore’ means ‘ten millions’ and ‘billion / bn./ Billions’ means ‘one
hundred crores’.

Industry and Market Data

Unless stated otherwise, industry data used throughout the Red Herring Prospectus has been obtained or
derived from industry and government publications, publicly available information and sources. Industry
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 are not guaranteed and their reliability
cannot be assured. Although our Company believes that industry data used in the Red Herring Prospectus is
reliable, it has not been independently verified. Further, the extent to which the industry and market data
presented in the Red Herring Prospectus is meaningful depends on the reader's familiarity with and
understanding of, the methodologies used in compiling such data. There are no standard data gathering
methodologies in the industry in which we conduct our business, and methodologies and assumptions may
vary widely among different industry sources.
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FORWARD LOOKING STATEMENTS

All statements contained in the Red Herring Prospectus that are not statements of historical facts constitute
‘forward-looking statements’. All statements regarding our expected financial condition and results of
operations, business, objectives, strategies, plans, goals and prospects are forward-looking statements. These
forward-looking statements include statements as to our business strategy, our revenue and profitability,
planned projects and other matters discussed in the Red Herring Prospectus regarding matters that are not
historical facts. These forward looking statements and any other projections contained in the Red Herring
Prospectus (whether made by us or any third party) are predictions and involve known and unknown risks,
uncertainties and other factors that may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements or other projections.

These forward looking statements can generally be identified by words or phrases such as “will”, “aim”,
“will likely result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”,
“contemplate”, “seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar
expressions or variations of such expressions. Important factors that could cause actual results to differ
materially from our expectations include but are not limited to:

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

= Adverse natural calamities having significant impact on regions where we are having projects under
implementation;

= our ability to successfully implement strategy, growth and expansion plans and technological initiatives;

= our ability to respond to technological changes;

= our ability to attract and retain qualified personnel,;

= the effect of wage pressures, seasonal hiring patterns and the time required to train and productively
utilize new employees;

= general social and political conditions in India which have an impact on our business activities or
investments;

= potential mergers, acquisitions restructurings and increased competition;

= occurrences of natural disasters or calamities affecting the areas in which we have operations;

= market fluctuations and industry dynamics beyond our control;

= changes in the competition landscape;

= our ability to finance our business growth and obtain financing on favorable terms;

= our ability to manage our growth effectively;

= our ability to compete effectively, particularly in new markets and businesses;

= changes in laws and regulations relating to the industry in which we operate changes in government
policies and regulatory actions that apply to or affect our business; and

= developments affecting the Indian economy;

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

For a further discussion of factors that could cause our current plans and expectations and actual results to
differ, please refer to the chapters titled ‘Risk Factors’, ‘Our Business’ and ‘Management’s Discussion and
Analysis of Financial Condition and Results of Operations’ beginning on page numbers 25, 101 and 201,
respectively of this Red Herring Prospectus.
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Forward looking statements reflects views as of the date of the Red Herring Prospectus and not a guarantee of
future performance. 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 future gains or losses could materially
differ from those that have been estimated. Neither our Company / our Directors nor the Book Running Lead
Manager, nor any of its affiliates have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordance with SEBI requirements, our Company and the
Book Running Lead Manager will ensure that investors in India are informed of material developments until
such time as the listing and trading permission is granted by the Stock Exchange(s).

This space has been left blank intentionally
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SECTION Il - SUMMARY OF OFFER DOCUMENTS

SUMMARY OF OUR BUSINESS OVERVIEW

We started our business under the name of JKT Consulting Limited with consulting services in the area of
SAP Software/ SAP Training Centers and Domain Consulting Services. From the year 2014-15 onwards, we
started shifting our business focus towards Information Technology Consultancy, Training, Software Sale,
Software AMC and related services as our core business. To further strengthen the said domain, our Company
entered into a Business Transfer Agreement dated April 30, 2022 with JK Technosoft Limited. Pursuant to
this Agreement, we have acquired Professional Services & Training (PS & T) business from JK Technosoft
Limited with effect from April 01, 2022. For details of Revenue from Operations you are requested to refer
Restated Financial Information of the Company on page 159 of this Red Herring Prospectus.

SUMMARY OF OUR INDUSTRY

The IT & BPM sector has become one of the most significant growth catalysts for the Indian economy,
contributing significantly to the country’s GDP and public welfare. The IT industry accounted for 7.4% of
India’s GDP in FY22, and it is expected to contribute 10% to India’s GDP by 2025. Cumulatively, ISF’s over
110 member companies added 2.32 lakh jobs in the past four quarters, i.e. during the period from October
2022 to September 2023, which includes the 78,000 new jobs in July-September, it stated. As on September
30, 2022, ISF member companies represented 14 lakh flexi staffing workers. Lohit Bhatia, President, ISF said
the Indian staffing industry anticipated a steep rise in demand during the first lockdown-free festive season
and provided the formal workforce the different industries required. "Overall industry shows resilient growth
with new employment mobilized in July-September (2022) at 20 per cent year-on-year.

PROMOTERS

The promoters of our Company are J. K. Traders Limited, Mr. Abhishek Singhania, Mr. Vipul Prakash and
Ms. Tina Prakash. For detailed information, please refer chapter titled “Our Promoters” on page number 144
of this Red Herring Prospectus.

ISSUE SIZE

The Issue size comprises of fresh issuance of up to 22,08,000 Equity Shares of face value of X 10/- each fully
paid-up equity shares of the Company for cash at price of X [®] per Equity Share (including premium of X [e]
per Equity Share) aggregating X [e].

OBJECTS OF THE ISSUE

Our Company intends to utilize the Net proceeds of the Issue for the following objects:

S. N. | Particulars Amount (In Rs. Lakh)

Payment of liability raised against outstanding payment of

1 consideration for ‘“Professional Services and Training Division” 381.03
business acquired from J K Technosoft Limited, vide Business Transfer '
Agreement Dated April 30, 2022.

2 Working Capital Requirement 1,176.97

3 General Corporate Purposes [e]
Total [®]
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AGGREGATE PRE-ISSUE SHAREHOLDING OF THE PROMOTER AND PROMOTER GROUP
AS A PERCENTAGE OF THE PAID-UP SHARE CAPITAL OF THE ISSUER

Pre issue
# Name of share holder No. of equity shares As a % of Issued Capital
Promoters
1 | J.K. Traders Limited 41,15,792 68.00
2 Mr. Vipul Prakash 8,32,239 13.75
3 | Ms. Tina Prakash 8,32,239 13.75
4 | Mr. Abhishek Singhania 1 Negligible
Total - A 57,80,271 95.50
Promoter Group

5 - - -
Total - B - -
Grand Total (A+B) 57,80,271 95.50

SUMMARY OF FINANCIAL INFORMATION
(Rs. In Lakh except EPS)

Particulars As on December For the year ended March 31
31, 2023 2023 2022 2021

Share Capital 605.26 605.26 336.26 86.00
Net Worth 253.34 425.05 139.99 -111.72
Revenue (Operational) 2,608.09 3,752.68 72.41 523.20
Profit after Tax (171.70) 16.06 1.45 117.07
Earnings per share

- Basic (2.84)* 0.29 0.16 13.61

- Diluted (2.84)* 0.29 0.16 13.61
Net Asset Value per Equity Share (in Rs.)** 4.19 7.02 15.90 (12.99)
Total borrowings

- Long Term 1,015.00 - - -

- Short Term 832.67 280.00 - 344.12

*EPS Not Annualized
**0On the basis of Weighted Average Capital

Reasons for Loss in the period ended on December 31, 2023.

Industry Slowdown and Client Onboarding Challenges: The IT and professional services industry
experienced a global slowdown in the first half of FY 2023-24. Our critical clients halted the hiring of new
employees, causing a significant decline in fresh onboarding opportunities. This slowdown has significantly
impacted our gross additions and put strain to manpower suppliers like us.

Strategic Operational Changes and Leadership Transition: Following a comprehensive review of our
operations, DTL made strategic decisions to enhance efficiency and value. This included hiring key
employees like Mr. Siva Prasad Nanduri as our CEO. Additionally, we underwent significant changes such as
expanding our office space, and transitioning to a stronger in-house team starting from June, albeit at
increased costs.
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Increased Overheads and Future Investment Strategy: As a result of the aforementioned changes, our
Selling, General & Administrative overheads (SGA) significantly rose, impacting our bottom line. Despite
this, the company views these expenses as necessary investments that will yield benefits in the upcoming
financial years, beginning FY 24-25.

QUALIFICATIONS OF AUDITORS

There are no qualifications included by the Statutory Auditor in their audit reports and hence no effect is
required to be given in the Restated Financial Statements.

SUMMARY OF OUTSTANDING LITIGATIONS & MATERIAL DEVELOPMENTS

A summary of pending legal proceedings and other material litigations involving our Company is provided
below:
(Rs. in Lakh)

Nature of Cases | Number of Cases | Amount Involved*

Issuer Company

Direct Tax

E-Proceedings | 4 | Not Ascertainable

Promoters

J K Traders Limited

Direct Tax

E-Proceedings |1 | Not Ascertainable

Abhishek Singhania

Direct Tax

E-Proceedings | 2 | Not Ascertainable

Civil Proceedings

Against Promoters | 3 | Not Ascertainable

Vipul Prakash

Direct Tax

Outstanding Demand | 3 | 31.53

Tina Prakash

Direct Tax

Outstanding Demand |1 | 0.0043

Directors (Other than Promoters)

Sanjay Kumar Jain

Direct Tax

E-Proceedings | 2 | Not Ascertainable

Sunaina Primlani Gera

Direct Tax

Outstanding Demand | 2 | 15.54**

*To the extent quantifiable excluding interest and penalty thereon
** Amount of Rs. 14,39,420/- has been paid by the assessee vide challan no. 11140 dated August 28, 2023.

There is no certainty of positive or negative outcome of above mentioned proceedings. For details in relation
to legal proceedings involving our Company, Promoters, Directors and Group Company/Entities see the
chapter titled “Outstanding Litigation and Material Developments” on page 210 of this Red Herring
Prospectus.

RISK FACTORS

For details relating to risk factors, please refer section titled “Risk Factors” beginning on page 25 of this Red
Herring Prospectus.
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The following is a summary table of our contingent liabilities derived from the Restated Financial Statements:

(Amount in Rs. Lakh)

Particulars 31-12-23 | 31-03-23 | 31-03-22 | 31-03-21
Contingent liabilities in respect of:

UP Trade Tax Department has raised demand FY-2013-2014. The 2.83 2.83 6.06 6.06
Company appealed against this demand to higher authority of UP Tax

Department.

The Company appealed against this demand to higher authority of UP

Tax Department. A reduction of Rs. 3.72 Lakhs was granted by

Additional Commissioner, UP Tax Department, against the demand

of Rs. 7.091 Lakhs by their order dated July 01, 2022. Fixed Deposits

for Rs. 0.76 (Rs. 0.54 as on March 31, 2023), pledged with UP Trade

Tax Department against pending litigations.

Commitments (to the extent not provided for) :-

Estimated value of contracts in capital account remaining to be 605.00 Nil Nil Nil
executed (Net of capital advances)

Counter Guarantee given by bankers 0.76 0.54 1.08 2.83
Total 608.59 3.37 7.14 8.89

For further details of our contingent liabilities please refer

Information ” on page 159 of this Red Herring Prospectus.

SUMMARY OF RELATED PARTY TRANSACTIONS

List of related parties & relationships, where control exists.

“Note 3 - Notes on Restated Financial

Nature of Relationship

Name of Related Parties

Nature of Relationship 31-12-23 31-03-23 31-03-22 31-03-21
1 | Holding company JK Traders Limited JK Traders JK Traders JK Technosoft
Limited (w.e.f. Limited Limited
29.03.22) (w.e.f.
29.03.22)
—————— JK Technosoft JK
Limited (ceased to | Technosoft
be holding w.e.f. Limited
29.03.2022) (ceased to be
holding w.e.f.
29.03.2022)
2 | Key Management Personnel Abhishek Singhania Abhishek Abhishek Abhishek
(Director) Singhania Singhania Singhania
(Director) (Director) (Director)
Satish Chandra Gupta Satish Chandra Satish Satish Chandra
(Director) Gupta (Director) Chandra Gupta (Director)
Gupta
(Director)
Vedang Hari Singhania Vedang Hari Vedang Hari Vedang Hari
(Director)-Resigned Singhania Singhania Singhania
w.e.f. 14.02.2022 (Director)- (Director)- (Director)
Resigned w.e.f. Resigned
14.02.2022 w.e.f.
14.02.2022
Sanjay Kumar Jain Sanjay Kumar Sanjay Kumar Babu
(Director) w.e.f. Jain (Director) Jain Abraham(Director)-
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Nature of Relationship

Name of Related Parties

14.02.2022 w.e.f. 14.02.2022 (Director) Resigned on
w.e.f. 01.03.2021
14.02.2022
Vipul Prakash Vipul Prakash Vipul Prakash
(Director) w.e.f. (Director) w.e.f. (Director)
14.02.2022 14.02.2022 w.e.f.
(Managing Director 14.02.2022
w.e.f 30.05.2022

Sunaina Primlani Gera
(Director) w.e.f.
02.09.2022

Suniana Premlani
Gera (Director)

Kanika Vaswani

Kanika Vaswani

(Director) w.e.f. (Director)
02.09.2022
Vibha Wadhwa Vibha Wadhwa | - | = -
(Company Secretary) (Company
w.e.f. 22.12.2022 Secretary) w.e.f.
22.12.2022
—————— Viney (Company
Secretary)(from
02.09.2022 to
22.12.2022)
Manoj Kumar (CEO) Manoj Kumar | - | -
(from 19.10.2022 to (CEO) w.e.f.
01.06.2023)(Additional 09.10.2022
Director) w.e.f
24.08.2023
Shiva Prasad Nanduri | == | —eee- | e
(CEO) w.e.f.
10.06.2023
Sumant Kuthiala Sumant Kuthiala
(CEO) w.e.f (CEO) w.e.f
22.12.2022 22.12.2022
Relatives of Key | - Tina Prakash | - | = e
Management Personnel (Wife of Vipul
Prakash(Director))
Enterprises where JK Technosoft Limited JK Technosoft | - | = ==
Significant Influence exist Limited
by Key Management JK Education JK Education | @ - | e
Personnel or their Relatives Foundation Foundation
J. K. Cotton Limited S K: C_:otton
Limited

J K Consultancy and
Services Pvt. Ltd.

J K Consultancy
and Services Pvt.

Ltd.
Translink Consulting Translink e e
Pvt. Ltd. Consulting Pvt.
Ltd.
Jaykay Enterprises | = - | eeeeee | e
Limited
Genext Estates Pvt. | - | —eeeem | e
Ltd.
WOW SoftechPvt. | —— |  e— | e
Ltd.
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Transactions with Related Parties

(Amount "'Rs. in Lakhs", unless otherwise stated)

Particulars

31-12-23 | 31-03-23 | 31-03-22 | 31-03-21

Holding company

M/s JK Traders Limited

Allotment of Equity Shares

182.92 - -

Key Management Personnel

Mr. Vipul Prakash

Allottment of Equity Shares

3699 | - -

Mr. Manoj Kumar

Reimbursement of Expenses

| 0.75 0.53 - -

Consultancy Services

6.00 - - -

Remuneration

26.97 29.06 - -

Mr. Vibha Wadhwa

Reimbursement of Expenses

0.00 - -

Remuneration

5.14 1.93 - -

Mr. Siva Prasad Nanduri

Reimbursement of Expenses

| 1.51 - - -

Remuneration

156.35 - - -

Mr. Sumant Kuthiala

Reimbursement of Expenses

| 0.02

Remuneration

10.47 1.95 - -

Mr. Viney

Remuneration

- | 216 | - | -

Mrs. Sunaina Primlani Gera

Director Fee

| .00 | o025 [ - | -

Mrs. Kanika Vaswani

Director Fee

| 1.00 0.25 - -

Relatives of Key Management Personnel

Mrs. Tina Prakash

Allotment of Equity Shares

3699 | - | -

Enterprises where Significant Influence exist by Key Management Personnel or their Relatives

M/s JK Technosoft Limited

Sale of Services/ Product | 519.41 | 1,580.40 - -
Interest accrued - - 16.18 -
Interest Paid | 16.54 16.55 51.28 35.10
Rent Paid 0.45 0.60 - -
Received against Loans/ Advance - 395.00 49.83 221.30
Repayment against Loans/ Advance - 175.00 - -
Loans/ Advances Given/Repaid - - 393.95 195.00
Reimbursement of Manpower & Other Cost 416.79 | 1,325.40 49.82 -
Acquisition Transfer of Gratuity/ Leave Encashment - 160.97 - -
Purchase of Intangible Assets - - - -
Purchase of Tangible Assets - 572.98 - -
M/s JK Education Foundation

Rent Paid 0.09 0.14 - -
Reimbursement of Expenses - 0.00 - -
M/s JK Cotton Limited

Rent Paid | 0.54 0.16 - -
M/s J K Consultancy & Services Pvt. Ltd.

Sale of Tangible Assets & Intangible Assets 0.07 - - -
Reimbursement of Expenses - 0.04 - -
M/s Translink Colsulting Pvt. Ltd.

Interest Paid 191 1.30 - -
Received against Loans/ Advance 40.00 100.00 - -
Repayment against Loans/ Advance 100.00 40.00 - -
M/s Jaykey Enterprises Limited
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Rent Paid | | 360 | - | - | -
M/s Genext Estates Pvt. Ltd.

Interest Paid 0.80 - - -
Received against Loans/ Advance 105.00 - - -
Repayment against Loans/ Advance 105.00 - - -
M/s WOW Softech Pvt. Ltd.

Purchase of Services/ Product | | 420 | - | - | -

*Please refer “Note F” of the “Note 3 - Notes on Restated Financial Information” on page 159 of this Red Herring
Prospectus.

Related Parties Balances:
(Amount "Rs. in Lakhs", unless otherwise stated)

Particulars 31-12- | 31-03- | 31-03- | 31-03-
23 23 22 21

Enterprises where Significant Influence exist by Key Management
Personnel or their Relatives

M/s JK Technosoft Limited

Short term borrowings 220.00 | 220.00 - | 344.12
Other current liabilities - -| 36.75| 32.46
Payable as per Business Transfer Agreement 381.03 | 381.03 - -
Payable against transfer of Employee Benefits 042 | 36.75 - -
Trade receivable (Including Unbilled) 244.06 | 139.34 - -
M/s Translink Consulting Pvt. Ltd.

Short term borrowings | -] 60.00 | - | -
M/s Jaykey Enterprises Limited

Trade Payable (Including unbilled) | 3.89] - - | -
M/s J K Consultancy & Services Pvt. Ltd.

Trade Payable (Including unbilled) | 1.02] - | - | -

For detailed information of Related Party Transaction please refer “Note 3 - Notes on Restated Financial
Information” on page 159 of this Red Herring Prospectus.

FINANCING ARRANGEMENTS

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our
Directors and their relatives have financed the purchase by any other person of securities of our Company
during a period of six (6) months immediately preceding the date of this Red Herring Prospectus.

WEIGHTED AVERAGE PRICE AT WHICH THE EQUITY SHARES WERE ACQUIRED BY
EACH OF OUR PROMOTERS IN THE ONE YEAR PRECEDING THE DATE OF THIS RED
HERRING PROSPECTUS *

Name of shareholders No. of Equity Shares held | Average cost of Acquisition (in Rs.)
J.K. Traders Limited 41,15,792 10
Mr. Vipul Prakash 8,32,239 10
Ms. Tina Prakash 8,32,239 10

AVERAGE COST OF ACQUISITION*

The average cost of acquisition per Equity Share to our Promoters as at the date of this Red Herring
Prospectus is:
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Name of shareholders No. of Equity Shares held | Average cost of Acquisition (in Rs.)
J.K. Traders Limited 41,15,792 10
Mr. Vipul Prakash 8,32,239 10
Ms. Tina Prakash 8,32,239 10
Mr. Abhishek Singhania 1 10

*The average cost of acquisition of Equity Shares by our Promoters has been calculated by taking into
account the amount paid by them to acquire and Shares allotted to them as reduced by amount received on
sell of shares i.e., net of sale consideration is divided by net quantity of shares acquired in last one year. For
Sfurther details, please refer to chapter titled “Capital Structure” beginning on Page 58 of this Red Herring
Prospectus.

DETAILS OF PRE-ISSUE PLACEMENT

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

ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST ONE
YEAR.

Our Company has not issued shares for consideration other than cash during last one year.
SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not undertaken a split or consolidation of the Equity Shares in the one (1) year preceding
the date of this Red Herring Prospectus.

EXEMPTION FROM COMPLYING WITH ANY PROVISIONS OF SECURITIES LAWS
GRANTED BY SEBI

Our Company has not applied or received any exemption from complying with any provisions of Securities
Law by SEBI.
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SECTION I11- RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Red Herring Prospectus, including the risks and uncertainties summarized below, before
making an investment in our Equity Shares. The risks described below are relevant to the industries our
Company is engaged in, our Company and our Equity Shares. To obtain a complete understanding of our
Company, you should read this section in conjunction with the chapters titled ‘Our Business’ and
‘Management’s Discussion and Analysis of Financial Condition and Results of Operations’ beginning on
page numbers 101 and 201, respectively, of this Red Herring Prospectus as well as the other financial and
statistical information contained in this Red Herring Prospectus. Prior to making an investment decision,
prospective investors should carefully consider all of the information contained in the section titled ‘Financial
Information, as Restated’ beginning on page number 159 of this Red Herring Prospectus.

If any one or more of the following risks as well as other risks and uncertainties discussed in the Red Herring
Prospectus were to occur, our business, financial condition and results of our operation could suffer material
adverse effects, and could cause the trading price of our Equity Shares and the value of investment in the
Equity Shares to materially decline which could result in the loss of all or part of investment. Prospective
investors should pay particular attention to the fact that our Company is incorporated under the laws of India,
and is therefore subject to a legal and regulatory environment that may differ in certain respects from that of
other countries. This Red Herring Prospectus also contains forward looking statements that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of many factors, including the considerations described below and elsewhere in the Red
Herring Prospectus. These risks are not the only ones that our Company face. Our business operations could
also be affected by additional factors that are not presently known to us or that we currently consider to be
immaterial to our operations. Unless specified or quantified in the relevant risk factors below, we are not in a
position to quantify financial or other implication of any risks mentioned herein.

Materiality

The Risk factors have been determined on the basis of their materiality, which has been decided on the basis
of following factors:

1. Some events may not be material individually but may be material when considered collectively.
2. Some events may have an impact which is qualitative though not quantitative.
3. Some events may not be material at present but may have a material impact in the future.

INTERNAL RISK FACTORS

1. The Company has incurred Losses during the nine months period ended on December 31, 2023.
We have incurred restated loss for the 9 months period ended on December 31, 2023 of Rs.171.70 Lakh.
For further details, see “Management’s Discussion and Analysis of Financial Condition And Results Of
Operation” on page number 201 of this Red Herring Prospectus.
In FY 22-23, pursuant to the Business Transfer Agreement dated April 30, 2022, with JK Technosoft

Limited, there was an increase in the Total Amortization Cost to Rs. 116.63 Lakh for FY 22-23, in the
Proft and Loss Statement of the Company. Apart from other components of Total Expenses the significant
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rise in amortization cost affected the PAT of the Company which is Rs. 16.06 Lakh for the period ended
on March 31, 2023.

Further, during the 9 months period ended on December 31, 2023 for the reason of Business Transfer
Agreements executed with Klaus IT Solutions Private Limited and Skandha IT Services Private Limited,
there has been a further increase in the total amortisation cost of the Company amounting to Rs. 91.73
Lakh. Apart from the reasons as explained on page number 18 of this RHP, these amortisation cost has put
a significant dent on the PAT of the Company which is a loss of Rs. 171.70 Lakh for period ended on
December 31, 2023.

There is no surety about the time frame by which we may be in position to recover from the losses and
become profitable. Any failure to increase our revenue sufficiently to keep pace with our investments and
other expenses could prevent us from achieving profitability or positive cash flow on a consistent basis. If
we are unable to successfully address these risks and challenges as we encounter them, our business, cash
flows, financial condition and results of operations could be adversely affected. If we are unable to
generate adequate revenue growth and manage our expenses and cash flows, we may continue to incur
significant losses in the future.

There are outstanding legal proceedings involving our Company, Promoters and Directors. Any
adverse decision in such proceeding may have a material adverse effect on our business, results of
operations and financial condition.

There are certain legal proceedings which are pending at different levels of adjudication before various
courts, tribunals, enquiry officers, and appellate authorities. We cannot provide assurance that these legal
proceedings will be decided in our favour. Any adverse decisions in any of the proceedings may have a
significant adverse effect on our business, results of operations, cash flows and financial condition. For
the details of the cases please refer the chapter titled “Outstanding Litigations and Material
Developments” beginning on page 210 of this Red Herring Prospectus. A summary of the pending civil
and other proceedings involving Our Company, its Promoters, and its Directors are provided below:

(Rs. in Lakh)

Nature of Cases | Number of Cases | Amount Involved*

Issuer Company

Direct Tax

E-Proceedings | 4 | Not Ascertainable

Promoters

J K Traders Limited

Direct Tax

E-Proceedings [ 1 | Not Ascertainable

Abhishek Singhania

Direct Tax

E-Proceedings [ 2 | Not Ascertainable

Civil Proceedings

Against Promoters [3 | Not Ascertainable

Vipul Prakash

Direct Tax

Outstanding Demand |3 | 3153

Tina Prakash

Direct Tax

Outstanding Demand [1 | 0.0043

Directors (Other than Promoters)

Sanjay Kumar Jain

~ 26 ~



DTL

Direct Tax

E-Proceedings | 2 | Not Ascertainable
Sunaina Primlani Gera

Direct Tax

Outstanding Demand | 2 | 15.54**

*To the extent quantifiable excluding interest and penalty thereon
** Amount of Rs. 14,39,420/- has been paid by the assessee vide challan no. 11140 dated August 28,
2023.

There is no certainty of positive or negative outcome of above mentioned proceedings. For details in
relation to legal proceedings involving our Company, Promoters, Directors and Group Company/Entities
see the chapter titled “Outstanding Litigation and Material Developments” on page 210 of this Red
Herring Prospectus.

Our top ten customers contribute approximately 88% of our revenues for the financial period ended
December 31, 2023. Any loss of business from one or more of them may adversely affect our revenues
and profitability.

Our top ten clients contribute approximately 88% of our revenues for the financial period ended
December 31, 2023. Any decline in our quality standards, growing competition and any change in the
demand for our services by these customers may adversely affect our ability to retain them. We cannot
assure that we shall generate the same quantum of business, or any business at all, from these customers,
and loss of business from one or more of them may adversely affect our revenues and profitability.
However, the composition and revenue generated from these clients might change as we continue to add
new clients in normal course of business. We intend to retain our customers by offering solutions to
address specific needs in a proactive, cost effective and time efficient manner. This helps us in providing
better value to each customer thereby increasing our engagement with our new and existing customer base
that presents a substantial opportunity for growth.

Significance of recruiting, training and retaining qualified and experienced personnel who meet the IT
Professional Services requirements of our clients may adversely affect our reputation, business
prospects and future financial performance.

Operations and growth of our business is totally relying on the factor that we are able to find, test, train,
update, retain and deploy skilled IT professionals as per needs of our clients. Attracting and retaining
qualified personnel who possess the skills and experience necessary to meet the requirements of our
clients is significant. For any organization’s smooth business operations and growing financial
performance its necessary that it is able to retain talented professionals else, it may be adversely affected.
In addition, we must continually evaluate and upgrade our database of available qualified IT professionals
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 IT
professional services business involves skilled personnel, and our success depends upon our ability to
attract, develop, motivate and retain skilled manpower. 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
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or other attributes, and our training programs may not succeed in developing effective skills in a timely
manner or at all.

Our intellectual property rights may be infringed upon or we may infringe the intellectual property
rights of third parties.

As on date of this Red Herring Prospectus our Logo is duly registered. —
For further details please refer chapter title “Our Business” on page 101 D I L

of this Red Herring Prospectus. However, there is no assurance that our ~ Diensten Tech Limited
Trademark/Wordmark will not be infringed upon. Depending on whether we are able to discover any such
infringement of our Trademark/wordmark or successfully enforce our legal rights in the jurisdictions
where such infringements may occur, our business and branding may suffer as a result of any misuse of
our trademark/wordmark. In such circumstances, our reputation and business may be adversely affected.
Further, if we decide to pursue action against such infringements to protect our reputation, it could result
in diversion of our resources and our financial results may be adversely affected. Similarly, we may also
infringe the intellectual property rights of third parties in the use of our Trademark in our operations.
Although we are not aware of any such infringement by us, there is no assurance that we will not infringe
or have not infringed the intellectual property rights of any third party. In the event of any such
infringement, we may be subject to our claims or actions and our business, reputation, financial condition,
and results of operations may be adversely affected.

Our inability to cater to and suitably update and enhance our offerings may adversely affect our
revenues and, thus, our business, results of operations and prospects.

Our customers require variety of service offerings suited to different requirements. Our failure to
introduce innovative service solutions on an on-going basis or to anticipate or to respond adequately to
changing client requirements could adversely affect our business and financial results.

Our ability to retain the present number of customers serviced by us and attract new customers is
heavily dependent upon various factors including our reputation and our ability to maintain a high
level of service quality. Any failure by us to retain or attract customers may impact its business and
revenues.

We believe that our strong brand reputation has helped us to attract and retain our customers. As a result,
our reputation and perception of our brands are critical to our business. Our business heavily relies on our
reputation, quality and popularity of our service, our visibility and perception amongst customers.
Therefore, it is important that we retain the trust placed on us by our customers. At the same time, we
must also continue to attract more number of customers at a consistent rate. Though, we attempt to retain
our position by maintaining and improve our service offerings yet failure on our part to maintain and
enhance our reputation or services quality may act as an hindrance in attainment of our customers’
retention and addition objectives which in turn may adversely impact our business and revenues.

Termination of agreements/arrangements with Customers, could negatively impact our revenues and
profitability.

Our business is dependent on the decisions and actions of our customers, and there are a number of factors
relating to our clients that are outside our control that might result in the termination or surrender of their

~ 28 ~



10.

11.

TL

service contract or the loss of a client. Our business may be adversely affected if any of our contracts are
terminated by our customers.

Our IT Professional Services business where we fulfill IT professional needs of our clients is subject to
extensive government regulations, which may restrict the types of services we are permitted to offer or
result in additional tax or other costs that reduce our revenues and earnings.

Our IT Professional Services business where we fulfill IT professional needs of our clients is subject to
complex laws and regulations. These laws and regulations cover the following such as Minimum Wages
Act, ESI Act, CLRA Act, EPF Act and ID Act, Gratuity Act, which vary from state to state in India and
are subject to change. These laws and regulations sometimes limit the size and growth of markets.
Changes in laws or government regulations may result in prohibition or restriction of certain types of
employment services we are permitted to offer, or the imposition of new or additional licensing or tax
requirements that could reduce our revenues and earnings. The economic environment and pricing
pressure could negatively impact our revenues and operating results. In the event that the Government of
India or the government of another country changes its tax policies in a manner that is adverse to us, our
tax expense may materially increase, reducing our profitability. There can be no assurance that we will be
able to increase the fees charged to our clients in a timely manner and by a sufficient amount to cover
increased costs as a result of any changes in laws or government regulations. Further, labour laws in India
are complex and subject to sporadic change, and non-compliance with any requirements thereunder may
result in penalties, loss of business and damage to our reputation.

Our Restated Financial Statements are Prepared and Signed by a Peer Reviewed Chartered Accountant
who is not Statutory Auditor of our Company.

Our Restated Financial Statements are prepared and signed by M/s. V. N. Purohit & Co., Chartered
Accountants, the Peer Reviewed Chartered Accountants (FRN: 304040E), who is not the Statutory
Auditor of our Company.

We require a number of approvals, NOCs, licenses, registrations and permits in the ordinary course of
our business. Some of the approvals are required to be obtained by our Company and any failure or
delay in obtaining the same in a timely manner may adversely affect our operations.

We require several statutory and regulatory permits, licenses and approvals to operate our business. Many
of these approvals are granted for a fixed period of time and require renewal from time to time. Non-
obtaining or non-renewal of the said permits and licenses would adversely affect our Company’s
operations, thereby having a material adverse effect on our business, results of operations and financial
condition. There can be no assurance that the relevant authorities will issue any of such permits or
approvals in the time-frame anticipated by us or at all. Some of our permits, licenses and approvals are
subject to several conditions and we cannot provide any assurance that we will be able to continuously
meet such conditions or be able to prove compliance with such conditions to the statutory authorities,
which may lead to the cancellation, revocation or suspension of relevant permits, licenses or approvals.
Any failure by us to apply in time, to renew, maintain or obtain the required permits, licenses or
approvals, or the cancellation, suspension or revocation of any of the permits, licenses or approvals may
result in the interruption of our operations and may have a material adverse effect on the business. For
further details, please see chapters titled “Key Industry Regulations and Policies” and “Government and
Other Statutory Approvals” at pages 110 and 220 respectively of this Red Herring Prospectus.
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The Company does not own the premises at which its registered office, Administrative Office and
branch offices are located and the same has been taken on rent. Any termination of such rent
agreement and/or non-renewal could adversely affect our operations.

The property on which our registered office, administrative office and branch offices are situated are not
owned by us and same has been taken on lease. Any termination of such Lease Deed whether due to any
breach or otherwise or non-renewal thereof, can adversely affect the business operations. For further
details, please refer to chapter titled ‘Our Business beginning on page 101 of the Red Herring Prospectus.

The Lease Deed of our Branch Office situated in Hyderabad and Maharashtra have expired and the
Company is in the process of renewal of same. Although we have not been asked to vacate these offices.

There have been some instances of delayed filing of records and returns required to be filed by the
Company with various regulatory authorities.

There have been some instances of delayed filing by the Company in respect of the filings required to be
made with regulatory authorities, including filings under Companies Act and Taxation Authorities. Till
date, the Company has not received any notices from any authorities, however, there can be no assurance
that the regulator may not initiate proceedings against us or that we will be able to sufficiently defend
against any action initiated by regulators in relation to regulatory compliances for all instances and
periods. Any adverse order passed or penalty imposed by regulators on us may adversely affect our
business and results of operations.

Any disruption, downfall, slowdown or changes in Information Technology sector globally as well as in
India may cause loss of business to our Company.

Our Company is reliant on the demand from the software industry for a significant portion of our revenue.
Any downturn in the software industry or an inability to increase or effectively manage our sales could
have an adverse impact on our Company’s business and results of operations. We are into the business of
Information Technology (‘IT”) professional resourcing, IT Consultancy, IT Training and Software AMC
therefore our revenues are highly dependent on our customers from the software industry and the loss of
any of our customers from any industry which we cater to may adversely affect our sales and
consequently on our business and results of operations. Further, in the event, there takes place a shift of
practice of developing our software in-house in the software industries, it may have an adverse impact on
the demand for our services.

Our business is mainly dependent on the stability of policies and economic condition of USA.

The performance and growth of our business is necessarily dependent on the stability of policies and
economic conditions of USA, which may be materially and adversely affected by political instability or
regional conflicts, a general rise in interest rates, inflation, change in government policies, taxation, and
economic slowdown elsewhere in the world or otherwise. Economic growth is affected by various factors
including movements in key imports global economic uncertainty and liquidity crisis, volatility in
exchange currency rates and annual rainfall which affects agricultural production. Any continued or future
slowdown in the economy of USA or a further increase in inflation could have a material adverse effect
on our services and, as a result, on our business and financial results. Financial turmoil in USA and
elsewhere in the world in recent years has affected the Indian economy. Any worldwide financial
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instability, including the financial crisis and deterioration of credit conditions in the USA, could also have
a negative impact on our business.

Any disruption in our information technology systems may adversely affect our business, results of
operations and prospects.

We depend extensively on the capacity and reliability of our information technology systems, which are
subject to damage or incapacitation by natural disasters, human error, power loss, sabotage, computer
viruses, hacking, acts of terrorism and similar events or the loss of support services from third parties.
Considering the nature of our business and the industry in which we operate, it is imperative for us to have
a robust information technology platform. If our data capturing, processing and sharing cannot be
integrated and/ or we experience any defect or disruption in the use of, or damage to, our information
technology systems, it may adversely affect our operations and thereby our business and financial
condition.

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 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 analysis of market conditions and other data or the strategies that we may
use in future to use will be successful under various market conditions.

We could be harmed by employee misconduct or errors that are difficult to detect and any such
incidences could adversely affect our financial condition, results of operations and reputation.

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

Our Promoters and members of the Promoter Group will continue jointly to retain majority control
over our Company even after the Issue which will allow them to determine the outcome of matters
submitted to shareholders for approval.

Post this Issue, our Promoters and Promoter Group will collectively own approximately 70% of our post
issue equity share capital. As a result, our Promoters, together with the members of the Promoter Group,
will continue to exercise a significant degree of influence over the Company and will be able to control
the outcome of any proposal that can be approved by a majority shareholder vote, including, the election
of members to our Board, in accordance with the Companies Act, 2013 and our Articles of Association.
Such a concentration of ownership may also have the effect of delaying, preventing or deterring a change
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in control of our Company. In addition, our Promoters will continue to have the ability to cause us to take
actions that are not in, or may conflict with, our interests or the interests of some or all of our creditors or
other shareholders, and we cannot assure you that such actions will not have an adverse effect on our
future financial performance or the price of our Equity Shares.

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

Through this Issue our Company propose to get listed on the SME Platform of NSE and further increase
its service base in order to take the Company to the next level of operational and financial strength. Our
Company will be severely dependent on its promoters to effectively implement its growth strategies. Our
Promoters have been actively involved in the day to day operations and management. Accordingly, our
performance is heavily dependent upon the services of our Promoters. If our Promoters are unable or
unwilling to continue in their present position, we may not be able to replace them easily or at all.
Financial impact of the previously mentioned risk cannot be reasonably quantified.

Our success depends largely on our senior management and our ability to attract and retain our key
personnel.

Our success depends on the continued services and performance of our key employees. Competition for
senior employees in the industry is intense and we may not be able to retain our existing senior team
members or attract and retain new senior team members in the future. The loss of any member of our key
team may adversely affect our business, results of operations and financial condition. We do not maintain
key man‘s life insurance for our Promoters, senior members of our management team or other key
personnel.

In addition to normal remuneration or benefits and reimbursement of expenses, our Promoters, our
Directors and Key Managerial Personnel are interested in our Company to the extent of their
shareholding, and dividend entitlements etc.

Our Promoters, Directors and Key Management Personnel are deemed to be interested to the extent of the
Equity Shares held by them, or their relatives, dividend entitlements, and benefits deriving from the
directorship in Diensten Tech Limited. Our Promoters are interested in the transactions entered into the
Company and its Promoter Group. For further information, please refer to the section titled “Our
Promoter”, Capital Structure”, “Our Management” and “Related Party Transactions”, beginning on pages
144, 58, 122 and 157 respectively of this Red Herring Prospectus.

There may be potential conflict of interests between our Company and entity promoted by our
Promoters cum Director.

Our Company is engaged in the business of Information Technology (‘IT”) professional resourcing, IT
Consultancy, IT Training and Software AMC and our Promoter cum Managing Director Mr. Vipul
Prakash is owner and is also on the Board of Directors of various other ventures which is engaged in the
same business activity. Further, we have not executed any Non-Compete Agreement with these
organizations to not to engage in businesses similar to that of our Company. As a result, conflicts of
interests may arise in allocating business opportunities amongst our Company and our other Promoter
Group Entities in such circumstances where our respective interests diverge. In cases of conflict, our
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Promoters may favour our Group Entities in which our Promoters have interests. There can be no
assurance that our Promoters/Promoter Group will not compete with our existing business or any future
business that we may undertake or that their interests will not conflict with ours. Any such present and
future conflicts could have a material adverse effect on our business, results of operations and financial
condition. For further details please refer to chapter titled “Our Group Companies” beginning on page 153
of this Red Herring Prospectus.

The Objects of the Issue for which funds are being raised, are based on our management estimates and
any bank or financial institution or any independent agency has not appraised the same. The
deployment of funds in the project is to be done as per the provisions of applicable law.

The fund requirement and deployment, as mentioned in the “Objects of the Issue” on page 71 of this Red
Herring Prospectus is based on the estimates of our management and has not been appraised by any bank
or financial institution or any other independent agency. These fund requirements are based on our current
business plan. We cannot assure that the current business plan will be implemented in its entirety or at all.
In view of the highly competitive and dynamic nature of our business, we may have to revise our business
plan from time to time and consequently these fund requirements. The deployment of the funds as stated
under chapter “Objects of the Issue” will be done only in accordance with the applicable legal provisions.
Further, we cannot assure that the actual costs or schedule of implementation as stated under chapter
“Objects of the Issue” will not vary from the estimated costs or schedule of implementation. Any such
variance may be on account of one or more factors, some of which may be beyond our control.
Occurrence of any such event may delay our business plans and/or may have an adverse bearing on our
expected revenues and earnings.

There is no monitoring agency appointed by our Company and the deployment of funds are at the
discretion of our Management and our Board of Directors, though it shall be monitored by the Audit
Committee.

As per SEBI (ICDR) Regulations, 2018 appointment of monitoring agency is required only for Issue size
above Rs. 10,000 Lakh. Hence, we have not appointed a monitoring agency to monitor the utilization of
Issue proceeds. However, the audit committee of our Board will monitor the utilization of Issue proceeds.
Further, our Company shall inform about material deviations in the utilization of Issue proceeds to the
NSE and shall also simultaneously make the material deviations / adverse comments of the audit
committee public.

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

We may retain all our future earnings, if any, for use in the operations and expansion of our business. As a
result, we may not declare dividends in the foreseeable future. Any future determination as to the
declaration and payment of dividends will be at the discretion of our Board of Directors and will depend
on factors that our Board of Directors deem relevant, including among others, our results of operations
financial condition, cash requirements, business prospects and any other financing arrangements.
Additionally, we may not be permitted to declare any dividends under the loan financing arrangement that
our Company may enter into future, if there is a default under such loan agreements or unless our
Company has paid all the dues to the lender up to the date on which the dividend is declared or paid or has
made satisfactory provisions thereof. Accordingly, realization of a gain on shareholders investments may
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largely depend upon the appreciation of the price of our Equity Shares. There can be no assurance that our
Equity Shares will appreciate in value. For details regarding our dividend policy, please see “Dividend
Policy” on page 158 of this Red Herring Prospectus.

Our future funds requirements, in the form of fresh 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 fresh issue of
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, then it may substantially increase our
interest burden and decrease our cash flows, thus prejudicially affecting our profitability and ability to pay
dividends to our shareholders.

Delay in raising funds from the IPO could adversely impact the implementation schedule.

The proposed expansion, as detailed in the section titled “Objects of the Issue” is to be funded from the
proceeds of this IPO. We have not identified any alternate source of funding and hence any failure or
delay on our part to mobilize the required resources or any shortfall in the Issue proceeds may delay the
implementation schedule. We therefore, cannot assure that we would be able to execute the expansion
process within the given time frame, or within the costs as originally estimated by us. Any time overrun or
cost overrun may adversely affect our growth plans and profitability.

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

With the increased scrutiny of the affairs of a public listed company by shareholders, regulators and the
public at large, we will incur significant legal, accounting, corporate governance and other expenses that
we were not required to incur in the past. We will also be subject to the provisions of the listing
agreements signed with the Stock Exchange. In order to meet our financial control and disclosure
obligations, significant resources and management supervision will be required. As a result,
management’s attention may be diverted from other business concerns, which could have an adverse
effect on our business and operations. There can be no assurance that we will be able to satisfy our
reporting obligations. In addition, we will need to increase the strength of our management team and hire
additional legal and accounting staff with appropriate public company experience and accounting
knowledge and we cannot assure that we will be able to do so in a timely manner. Failure of our Company
to meet the listing requirements of stock exchange, if any, could lead to imposition of penalties, including
suspension of trading in shares of the Company.

Third party industry and statistical data in this Red Herring Prospectus may be incomplete, incorrect or
unreliable.

We have not independently verified data from industry and other publications contained herein and
although we believe these sources to be reliable, we cannot assure you that they are complete or reliable.
Such data may also be produced on a different basis from comparable information compiled with regard
to other countries. Therefore, discussions of matters relating to India and its economy are subject to the
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caveat that the statistical and other data upon which such discussions are based have not been verified by
us and may be incomplete or unreliable.

Our Company has had negative cash flows from its operating activities, investing activities as well as
financing activities in the past years, details of which are given below. Sustained negative cash flow
could impact our growth and business.

Our Company had negative cash flows from our operating activities, investing activities as well as
financing activities in the previous years as per the Restated Financial Statements and the same are
summarized as under.

(Rs. In Lakh)
April 01, 2023 to | For the year ended on March
Particulars December 31,
2023 2023 2022 2021
Net Cash Generated from Operating Activities (495.65) | (266.97) 38.50 171.63
Net Cash Generated From Investing Activities (1,081.89) | (209.59) 14.22 (1.08)
Net Cash Generated from Financing Activities 1,516.96 | 516.03 | (110.04) (99.75)

Issue related risk

32.

33.

34.

We cannot assure you that our equity shares will be listed on the SME platform of NSE in a timely
manner or at all, which may restrict your ability to dispose of the equity shares.

Though we shall make best of our efforts to comply with all applicable regulatory, financial and
operational requirements for getting the equity shares proposed to be offered through this Red Herring
Prospectus listed on NSE’s SME platform in a time bound manner, yet on account of any change in
applicable laws, economic conditions and/or any other reason/s beyond our control, the said shares may
not get listed on the SME platform of NSE in a timely manner or at all, which may restrict your ability to
dispose of the equity shares. However, even in such circumstances, the company shall stay fully
committed to pay such interest and/or refund the full application amount, as may be required in
accordance with the applicable regulatory directives.

Sale of Equity Shares by our Promoters or other significant shareholder(s) may adversely affect the
trading price of the Equity Shares.

Any instance of disinvestments of equity shares by our Promoters 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 sales of Equity Shares might occur.

We may not be successful in implementing our business strategies.

The success of our business depends substantially on our ability to implement our business strategies
effectively. Even though we have successfully executed our business strategies in the past, there is no
guarantee that we can implement the same on time and within the estimated budget going forward, or that
we will be able to meet the expectations of our targeted customers. Changes in regulations applicable to us
may also make it difficult to implement our business strategies. Failure to implement our business
strategies would have a material adverse effect on our business and results of operations.
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We are exposed to the risk of delays or non-payment by our clients and other counterparties, which
may also result in cash flow mismatches.

We are exposed to counter party credit risk in the usual course of our business dealings with our clients or
other counterparties who may delay or fail to make payments or perform their other contractual
obligations. The financial condition of our clients, business partners, suppliers and other counterparties
may be affected by the performance of their business which may be impacted by several factors including
general economic conditions. We cannot assure you of the continued viability of our counterparties or that
we will accurately assess their creditworthiness. We also cannot assure you that we will be able to collect
the whole or any part of any overdue payments. Any material non-payment or non-performance by our
clients, business partners, suppliers or other counterparties could affect our financial condition, results of
operations and cash flows. For further details of our business and clients, please refer chapter titled “Our
Business” and “Management Discussion & Analysis of Financial Conditions and Result of Operation”
beginning on page 101 & 201 of this Red Herring Prospectus.

Our business is significantly affected by fluctuations in general economic activity, such as recent
effects of COVID 19 viruses.

Our core business is providing skilled IT Professional experts to complete our client’s projects. Demand
for these services is significantly affected by the general level of commercial activity and economic
conditions in the regions and sectors in which we operate. An economic downturn in a region or sector in
which we operate may adversely affect our operations in that region or sector, as the use of temporary
employees may decrease or fewer permanent employees may be hired. Many of our Company’s top
clients are multi-national corporations, and a downturn in the global markets may adversely affect their
operations, thereby affecting our business, financial conditions or results of operations. When economic
activity increases, temporary employees or contract workers are often added before full-time employees
are hired. During period of economic downturn, however, many companies reduce their use of temporary
employees before laying off full-time employees. We may also experience more competitive pricing
pressure during periods of economic downturn. Also, declining unemployment levels can make it harder
for us to identify professionals to place with our clients. Any significant economic downturns, such as
those in 2008, 2009 and 2020, in India or in the global markets could have a material adverse effect on our
business, financial condition and results of operations.

Unsecured loans have been taken by our Company which can be recalled by the lenders at any time.

The unsecured loans amount standing in the financial statement of our Company as on December 31,
2023 is Rs.832.67 Lakh. The same loan can be recalled by the respective lenders at any point of time, if
our Company fails in repaying the loan obtained by it, shall cause reputational loss to our Company. For
details of Unsecured Loans please refer “Financial Statement as Restated” page number 159 of this Red
Herring Prospectus.

We operate in highly competitive markets and our inability to compete effectively may lead to lower
market share or reduced operating margins, and adversely affect our results of operations.

India is our primary market and we face high competition in our business from local as well as nationwide

players in our industry. Our key services are available from a large number of players providing same or
similar services in our industry. Thus, factors affecting our competitive success include, amongst other
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things, price, demand for our services, and availability of input services, brand recognition and reliability.
As a result, to remain competitive in our market, we must continuously strive to reduce our procurement
and administrative costs and improve our operating efficiencies. If we fail to do so, our competitors may
be able to provide their services at prices lower than our prices, which would have an adverse effect on
our market share and results of operations. Our competitors vary in size, and may have better financial,
marketing personnel and other resources than us and certain of our competitors have a longer history of
established business and reputation in the Indian market as compared with us. Our failure to compete
effectively, including any delay in responding to changes in the industry and market, together with
increased spending on advertising, may affect the competitiveness of our services, which may result in a
decline in our revenues and profitability.

Our growth will depend on our ability to build our brand and failure to do so will negatively impact our
ability to effectively compete in this industry.

We believe that we need to continue to build our brand, which will be critical for achieving widespread
recognition of our services. Promoting and positioning our brand will depend largely on the success of our
marketing efforts and our ability to provide high quality services. The brand promotion activities that we
may undertake may not yield increased revenues, and even if they do, any increased revenues may not
offset the expenses we incur in building our brand. If we are unable to promote and maintain our brand,
our business, financial condition and results of operations could be adversely affected.

Our inability to manage growth could disrupt our business and reduce profitability.

A principal component of our strategy is to continuously grow by expanding the capacity, size and
geographical scope of our businesses. This growth strategy will place significant demands on our
management, financial and other resources. It will require us to continuously develop and improve our
operational, financial and internal controls. Continuous expansion increases the challenges involved in
financial management, recruitment, training and retaining high quality human resources, preserving our
culture, values and entrepreneurial environment, and developing and improving our internal
administrative infrastructure. Any inability on our part to manage such growth could disrupt our business
prospects, impact our financial condition and adversely affect our results of operations.

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

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

There being no alternate arrangements for meeting our capital requirements for the Objects of the
issue. Any shortfall in raising the same could adversely affect our growth plans, operations and
financial performance.

We meet our capital requirements through our bank finance, financial institutions, owned funds and
internal accruals. There being no alternate arrangements for meeting our capital requirements for the
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Obijects of the issue. Any shortfall in our net owned funds, internal accruals and our inability to raise debt
in future would result in us being unable to meet our capital requirements, which in turn will negatively
affect our financial condition and results of operations. Further we have not identified any alternate source
of funding and hence any failure or delay on our part to raise money from this issue or any shortfall in the
issue proceeds may delay the implementation schedule and could adversely affect our growth plans. For
further details please refer to the chapter titled “Objects of the Issue” beginning on page 71 of this Red
Herring Prospectus.

Industry information included in this Red Herring Prospectus has been derived from industry reports
commissioned by us for such purpose. There can be no assurance that such third-party statistical
financial and other industry information is either complete or accurate.

We have relied on the reports of certain independent third party for purposes of inclusion of such
information in this Red Herring Prospectus. These reports are subject to various limitations and based
upon certain assumptions that are subjective in nature. We have not independently verified data from such
industry reports and other sources. Although we believe that the data may be considered to be reliable,
their accuracy, completeness and underlying assumptions are not guaranteed and their dependability
cannot be assured. While we have taken reasonable care in the reproduction of the information, the
information has not been prepared or independently verified by us or any of our respective affiliates or
advisors and, therefore, we make no representation or warranty, express or implied, as to the accuracy or
completeness of such facts and statistics. Due to possibly flawed or ineffective 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 for other economies and should not be
unduly relied upon. Further, there is no assurance that they are stated or compiled on the same basis or
with the same degree of accuracy as may be the case elsewhere. Statements from third parties that involve
estimates are subject to change, and actual amounts may differ materially from those included in this Red
Herring Prospectus.

Our Company has entered into certain related party transactions and may continue to do so in the
future.

Our Company has entered into related party transactions with our Promoter(s), Directors, the Promoter
Group and Group Companies in past financial years. While our Company believes that all such
transactions have been conducted on the arms length basis, there can be no assurance that it could not
have been achieved on more favorable terms had such transactions not been entered into with related
parties. Furthermore, it is likely that our Company will enter into related party transactions in the future.
There can be no assurance that such transactions, individually or in the aggregate, will not have an
adverse effect on our financial condition and results of operation. For details, please refer to Notes to
Restated Financial Information on page 159 of this Red Herring Prospectus.

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

Following the Issue, we will be subject to a daily “circuit breaker” imposed by NSE, which does not allow
transactions beyond specified increases or decreases in the price of the Equity Shares. This circuit breaker
operates independently of the index-based, market-wide circuit breakers generally imposed by SEBI on
Indian stock exchanges. The percentage limit on our circuit breakers will be set by the stock exchange
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based on the historical volatility in the price and trading volume of the Equity Shares. This circuit breaker
will limit the upward and downward movements in the price of the Equity Shares. As a result of this
circuit breaker, no assurance can be given regarding your ability to sell your Equity Shares or the price at
which you may be able to sell your Equity Shares at any particular time.

After this Issue, the price of the Equity Shares may be highly volatile, or an active trading market for
the Equity Shares may not develop.

The price of the Equity Shares on the Stock Exchanges may fluctuate as a result of the factors, including:
Volatility in the Indian and global capital market;

Company’s results of operations and financial performance;

Performance of Company’s competitors,

Adverse media reports on Company or pertaining to our Industry;

Changes in our estimates of performance or recommendations by financial analysts;

Significant developments in India’s economic and fiscal policies; and

Significant developments in India’s environmental regulations.

@ m o oo T

Current valuations may not be sustainable in the future and may also not be reflective of future valuations
for our industry and our Company. There has been no public market for the Equity Shares and the prices
of the Equity Shares may fluctuate after this Issue. There can be no assurance that an active trading
market for the Equity Shares will develop or be sustained after this Issue or that the price at which the
Equity Shares are initially traded will correspond to the price at which the Equity Shares will trade in the
market subsequent to this Issue.

The Issue price of our Equity Shares may not be indicative of the market price of our Equity Shares
after the Issue and the market price of our Equity Shares may decline below the issue price and you
may not be able to sell your Equity Shares at or above the Issue Price.

The Issue Price of our Equity Shares will be determined by Book Built method. This price is be based on
numerous factors (For further information, please refer chapter titled “Basis for Issue Price” beginning on
page 78 of this Red Herring Prospectus ) and may not be indicative of the market price of our Equity
Shares after the Issue. The market price of our Equity Shares could be subject to significant fluctuations
after the Issue, and may decline below the Issue Price. We cannot assure you that you will be able to sell
your Equity Shares at or above the Issue Price. Among the factors that could affect our share price include
without limitation. The following:

« Half yearly variations in the rate of growth of our financial indicators, such as earnings per share, net
income and revenues;

« Changes in revenue or earnings estimates or publication of research reports by analysts;

« Speculation in the press or investment community;

« General market conditions; and

« Domestic and international economic, legal and regulatory factors unrelated to our performance.

Within the parameters as mentioned in the chapter titled ‘Objects of this Issue’ beginning on page 71
of this Red Herring Prospectus , our Company’s management will have flexibility in applying the
proceeds of this Issue. The fund requirement and deployment mentioned in the Objects of this Issue
have not been appraised by any bank or financial institution.
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The deployment of funds as stated in the “Objects of the Issue” beginning on page 71 of this Red Herring
Prospectus is entirely at our discretion and is not subject to monitoring by any independent agency. All the
figures included under the “Objects of the Issue” are based on our own estimates. There has been no
independent appraisal of the project. We have not entered into any definitive agreements to utilize a
portion of the Issue.

EXTERNAL RISK FACTORS

49.

50.

Changes in the Government Policy could adversely affect economic conditions in India generally and
our business in particular.

Our business, and the market price and liquidity of our Equity Shares, may be affected by interest rates,
changes in Government policy, taxation, social and civil unrest and other political, economic or other
developments in or affecting India. Elimination or substantial change of policies or the introduction of
policies that negatively affect the Company’s business could cause its results of operations to suffer. Any
significant change in India’s economic policies could disrupt business and economic conditions in India
generally and the Company’s business in particular.

Taxes and other levies imposed by the Government of India or other State Governments, as well as
other financial policies and regulations, may have a material adverse effect on our business, financial
condition and results of operations.

Taxes and other levies imposed by the Central or State Governments in India that affect our industry
include Service tax, STT, income tax and other taxes, duties or surcharges introduced on a permanent or
temporary basis from time to time. Imposition of any other taxes by the Central and the State
Governments may adversely affect our results of operations.

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

52.

financing.

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

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

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an
Indian company are generally taxable in India. Any gain realized on the sale of listed equity shares on a
stock exchange held for more than 12 months is not subject to capital gains tax in India if securities
transaction tax (“STT”) is paid on the transaction. STT will be levied on and collected by a domestic stock
exchange on which the Equity Shares are sold. Any gain realized on the sale of equity shares held for
more than 12 months to an Indian resident, which are sold other than on a recognized stock exchange and
on which no STT has been paid, will be subject to long term capital gains tax in India. Further, any gain
realized on the sale of listed equity shares held for a period of 12 months or less will be subject to short
term capital gains tax. Any change in tax provisions may significantly impact your return on investments.
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53. Natural calamities could have a negative impact on the Indian economy and cause our Company’s

54.

55.

56.

business to suffer.

India has experienced natural calamities such as earthquakes, tsunami, floods etc. in recent years. The
extent and severity of these natural disasters determine their impact on the Indian economy. Prolonged
spells of abnormal rainfall or other natural calamities could have a negative impact on the Indian
economy, which could adversely affect our business, prospects, financial condition and results of
operations as well as the price of the Equity Shares.

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

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

The requirements of being a publicly-listed company may strain our resources.

We are not a publicly-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 Regulations
which will require us to file audited annual and unaudited quarterly reports with respect to our business
and financial condition. 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. Further, as a publicly 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. In order to maintain and improve the
effectiveness of our disclosure controls and procedures and internal control over financial reporting,
significant resources and management attention will be required. As a result, our management’s attention
may be diverted from our business concerns, which may adversely affect our business, prospects,
financial condition, results of operations, and cash flows. In addition, we may need to hire additional legal
and accounting staff with appropriate experience and technical accounting knowledge, but we cannot
assure you that we will be able to do so in a timely and efficient manner.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian
law and thereby suffer future dilution of their ownership position

Under the Companies Act, a public company incorporated in India must Issue its equity shareholders pre-
emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing
ownership percentages prior to issuance of any new equity shares, unless the pre-emptive rights have been
waived by the adoption of a special resolution by holders of three-fourths of the equity shares voting on
such resolution. However, if the laws of the jurisdiction that you are in does not permit the exercise of
such pre-emptive rights without our filing an offering document or registration statement with the
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applicable authority in such jurisdiction, you will be unable to exercise such pre-emptive rights, unless we
make such a filing. If we elect not to file a registration statement, the new securities may be issued to a
custodian, who may sell the securities for your benefit. The value such custodian receives on the sale of
any such securities and the related transaction costs cannot be predicted. To the extent that you are unable
to exercise pre-emptive rights granted in respect of our Equity Shares, your proportional interests in our
Company would be diluted.
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SECTION IV- INTRODUCTION

THE ISSUE

PRESENT ISSUE IN TERMS OF THIS RED HERRING PROSPECTUS

Equity Shares Offered through Public Issue
1)

Issue of up-to 22,08,000 Equity Shares of face value of Rs.10
each fully paid-up of our Company for cash at a price of Rs.
[e] per Equity Share aggregating to Rs. [e] Lakhs.

Out of which: (3)

Issue Reserved for the Market Makers

1,10,400 Equity Shares of face value of Rs. 10 each fully paid-
up of our Company for cash at a price of Rs. [e] per Equity
Share aggregating to Rs. [e] Lakhs.

Net Issue to the Public

20,97,600 Equity Shares of face value of Rs. 10 each fully
paid-up of our Company for cash at a price of Rs. [e] per
Equity Share aggregating to Rs. [e] Lakhs.

Out of the Net Issue to the Public : (3)

(A) QIB Portion

Not more than 10,47,600 Equity Shares aggregating up-to Rs.
[e] Lakhs.

(i) Anchor Investor Portion

Upto 6,27,600 Equity Shares aggregating up to Rs. [e] Lakhs.

(i) Net QIB Portion (assuming Anchor
Investor Portion is fully subscribed)

Upto 4,20,000 Equity Shares aggregating up to Rs. [e] Lakhs.

Out of the (ii) Net QIB Portion : (3)

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

Upto 21,600 Equity Shares aggregating up to Rs. [e] Lakhs

b. Balance of QIB Portion for all
QIBs including Mutual Funds

Upto 3,98,400 Equity Shares aggregating up to Rs. [e] Lakhs

(B) Non-Institutional Portion

Not less than 3,15,600 Equity Shares aggregating up to Rs. [e]
Lakhs

(C) Retail Portion

Not less than 7,34,400 Equity Shares aggregating up to Rs. [e]
Lakhs

Pre and Post — Issue Equity Shares

Equity Shares outstanding prior to the Issue

60,52,646 Equity Shares of face value of Rs. 10 each

Equity Shares outstanding after the Issue

Up-to 82,60,646 Equity Shares of face value Rs. 10 each

Use of Net Proceeds by our Company

Please see the chapter titled “Objects of the Issue” on page 71
of this Red Herring Prospectus.

Notes:

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

2) The Issue has been authorized by our Board pursuant to a resolution passed at its meeting held on
January 29, 2024, and by our Shareholders pursuant to a resolution passed at the EGM held on January
29, 2024. This Issue is made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended
from time to time. For further details please refer to section titled “Issue Structure” beginning on page

287 of this Red Herring Prospectus.
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As per the Regulation 253 of the SEBI (ICDR) Regulations, 2018, as amended, as present issue is a Book
Built issue the allocation is the net offer to the public category shall be made as follows:

a) Not less than Thirty five percent to retail individual investor;

b) Not less than Fifteen percent to non-institutional investor

c) Not more than fifty percent to qualified institutional buyers, five percent of which shall be allocated to
mutual funds.

Provided that the unsubscribed portion in either of the categories specified in clauses (a) or (b) may be
allocated to applicants in the other category.

Provided further that in addition to five percent allocation available in terms of clause (C), mutual funds
shall be eligible for allocation under the balance available for qualified institutional buyers.

Our Company may, 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 Issue 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 “Issue Procedure” beginning on page 245 of this Red Herring Prospectus.

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

This space is left blank intentionally.

~ 44 ~



DTL

SUMMARY OF OUR FINANCIAL INFORMATION

Restated Statement of Assets and Liabilities Amount "Rs. in Lakhs", unless otherwise stated

As at
31-Dec-23 31-Mar-23 31-Mar-22 31-Mar-21

Particulars Note

. | Equity and Liabilities
Shareholders' Funds

(@ Share capital 1.1 605.26 605.26 336.26 86.00
(b) Reserve and surplus 1.2 (351.92) (180.21) (196.27) (197.72)
Non- current liabilities
(@) Long term borrowings 1.3 1,015.00 - - -
(b) Other long-term liabilities 1.4 0.19 25.86 - -
(c) Long term provisions 1.5 113.44 119.88 4.11 48.61
Current liabilities
(@) Short term borrowings 1.6 832.67 280.00 - 344.12
(b) Trade payables 1.7
Total outstanding dues of micro
- enterprises and small enterprises, 0.33 2.49 147 -
and
Total outstanding dues of
- creditors other than micro 280.60 124.67 9.32 7.84
enterprises and small enterprises
(c) Other current liabilities 1.8 496.02 507.16 48.21 74.41
(d) Short term provisions 1.9 28.30 19.70 0.56 6.98
Total Equity and Liabilities 3,019.89 1,504.81 203.66 370.24
Il. | Assets
Non- current assets
(@) Property, plant and equipment and 110
intangible assets '
- Property, plant and equipment 34.33 16.50 0.38 0.47
- Intangible assets 371.99 458.32 - -
- Intangible assets under 43.86 i i i
development
(b) Deferred tax assets (net) .11 75.61 10.35 3.99 18.85
(© Long term loans and advances 1.12 1,015.00 - - -
(d) Other non current assets 1.13 83.33 82.60 97.32 96.28
Current assets
@ Trade receivables 1.14 1,169.51 533.63 60.48 95.79
(b) Cash and cash equivalents 1.15 0.94 62.23 22.98 91.30
(c) Short term loans and advances 1.16 38.70 2.90 0.18 0.03
(d) Other current assets 1.17 186.62 338.28 18.33 67.52
Total Assets 3,019.89 1,504.81 203.66 370.24
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Restated Statement of Profit & Loss

(Amount "'Rs. in Lakhs", unless otherwise stated)

Particulars Note | From 01-04- For Year For Year For Year
No. 2023 ended ended | ended 31-
to 31-12-2023 31-03-2023 | 31-03-2022 03-2021
[ Revenue from operations 1.1 2,608.09 3,752.68 72.41 523.20
I Other income 1.2 12.83 7.63 4.12 1.86
i Total income (I1+11) 2,620.92 3,760.31 76.53 525.06
v Expenses:
Purchases of stock-in-trade 1.3 13.04 11.56 - -
Changes in inventories of stock- in-
trade ] i i i
Employee benefit expenses 1.4 1,764.82 1,814.61 4.05 234.97
Finance cost 1.5 37.26 17.85 16.18 38.46
Depreciation and amortization 1.10 91.73 116.63 0.09 0.25
Other expenses 1.6 948.65 1,777.27 49.83 87.91
Total expenses 2,855.50 3,737.92 70.15 361.59
\Y Pro_flt bef_ore exceptional items and extra- 23458 29 39 6.38 163.47
ordinary items and tax
VI Exceptional Items and extra ordinary item - - - -
VII | Profit/(L oss) before Tax (V-VI) -234.58 22.39 6.38 163.47
Tax expenses:
- Current Tax - 12.69 3.40 27.29
- Tax adjustments for earlier year 2.38 - 0.83 0.50
- MAT Credit Entitlement - - - -14.84
- Deferred Tax -65.26 -6.36 0.70 33.45
VIII | Total tax expenses -62.88 6.33 4.93 46.40
IX Profit/(Loss) for the period (VII-VIII) -171.70 16.06 1.45 117.07
X Earnings per Equity Share: 1.7
Number of Share
(1) Basic (Rs.) -2.84* 0.29 0.16 13.61
(2) Diluted (Rs.) -2.84* 0.29 0.16 13.61

*EPS Not Annualized

Note : Please refer “Reasons for Loss in the period ended on December 31, 2023 " on page number 18 of this Red
Herring Prospectus.
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Restated Statement of Cash Flows Amount "Rs. in Lakhs', unless otherwise stated

For the year/ period ended on

Particulars 31-12-23 | 31-03-23 | 31-03-22 | 31-03-21
A. Cash Flow from Operating Activities
Profit Before Tax -234.58 22.39 6.38 163.47
Adjustment For:
Depreciation & Amortization 91.73 116.63 0.09 0.25
Loss/(Profit) on Sale of PPE and intangible assets 0.58 -0.13 - -
Liabilities Written back - -0.43 - -
Unrealised Foreign exchange (gain)/loss -0.19 - - -
PPE and intangible assets Written Off - - - 4.18
Bad Debt written off - - - 16.31
Interest Expenses 37.26 17.85 16.18 38.46
Interest Income -0.07 -0.11 -0.68 -0.86
Operating profit before working capital changes -105.27 156.20 21.97 221.80
Adjustments For:
(Increase)/Decrease in Trade Receivable -635.69 -473.15 53.52 -3.31
(Increase)/decrease in Loans, advances and other assets -87.44 -25.43 41.08 3.98
Increase/(decrease) in Trade Payable 153.76 116.80 0.90 -8.18
Increase/(decrease) in Current Liabilities & Provisions -34.64 238.70 -74.74 -14.87
Cash Generated from operations -709.29 13.12 42.73 199.43
Less: Direct Tax Paid -216.03 280.09 3.40 27.29
Less: Tax Adjustment for earlier years 2.38 - 0.83 0.50
Net Cash Flow from Operating Activities (A) -495.64 -266.97 38.50 171.63
B. Cash Flow From Investing Activities
Purchase of PPE and intangible assets -70.61 -591.07 - -
Proceeds from Sale of PPE and intangible assets 2.93 0.13 - -
Increase/(decrease) in Payable towards BTA - 381.03 - -
Interest Income 0.07 0.11 0.68 0.86
(Increase)/Decrease in Capital Advances -1,015.00 - - -

Fixed Deposit placed with banks having original maturity over three

. -0.76 -1.48 -1.86 -15.40
months- closing
Fixed Deposn_ with banks matured having original maturity over three 1.48 171 15.40 13.46
months- opening
Net Cash flow from Investing Activities -1,081.89 -209.59 14.22 -1.08
C. Cash flow from Financing Activities
Proceeds (Repayment) of short term borrowings 552.67 280.00 (344.12) (61.30)
Proceeds (Repayment) of Long term borrowings 1,015.00 - - -
Increase of share Capital - 269.01 250.26 -
Expenses for Proposed Initial Public Offer (13.45) (15.13) - -
Interest Paid (37.26) (17.85) (16.18) (38.45)
Net cash generated from/(used in) financing activities 1,516.96 516.03 -110.04 -99.75
D. Increase/(decrease) in cash and cash equivalent (A+B+C) -60.57 39.48 -57.31 70.79
Add: Cash & Cash Equivalent at the beginning of the year 60.75 21.27 78.58 7.79
E. Cash & Cash Equivalent at the end of the year 0.18 60.75 21.27 78.58
Components of Cash & Cash Equivalents
Cash on hand - - - 0.08
Balances with banks 0.18 60.75 21.27 78.50
Total cash & cash equivalents 0.18 60.75 21.27 78.58
Add: Fixed Deposit with banks having original maturity over three months 0.76 1.48 1.71 12.72
Cash & cash equivalents (Note 1.15) 0.94 62.23 22.98 91.30
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GENERAL INFORMATION

Our Company was originally incorporated as a pub