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This Prospectus uses certain definitions and abitiems which, unless the context otherwise ingisadr implies, shall have the
meaning as provided below. References to any #iisl act, regulation, rule, guideline or polichal be to such legislation, act,
regulation, rule, guideline or policy, as amendedpplemented or re-enacted from time to time, amyl )@ference to a statutory

SECTION | - GENERAL

DEFINITIONS AND ABBREVIATIONS

provision shall include any subordinate legislatimade from time to time under that provision.

The words and expressions used in this Prospecttuisdi defined herein, shall have, to the exteqtiepble, the meaning ascribed to

such terms under the Companies Act, 2013, the SEBIR) Regulations, 2018, the Securities Contrd®égulation Act, 1956 (*

SCRA"), the Depositories Act or the

Notwithstanding the foregoing, terms used in ofdbetions'Statement of Tax Benefits”, “Financial Informationof the Company”
and “Main Provisions of the Articles of Associationdn page 83, 145 and 262 respectively, shall hagentkaning ascribed to such

terms in such sections.

General Terms

rules and regiohs made there under.

o

Terms Description

“Issuer”, “STL", “the Company”,| Systango Technologies Limit, a Company incorporated in India under Companies Ac
“Our Company’, and “Systangp1956, having its Registered office at Third FlobHE), STP-I Crystal IT Park, Ring Roa
Technologies Limited” Indore 452010, Madhya Pradesh, India.

“we”, “us” and “our” Unless the context otherwise indicates or implsns to our Compar

you”, “your” or “yours”

Investorsin this Issu.

Company related and Conventional terms

Term

Description

Administrative Office

Fourth Floor (LHS), ST-1 Crystal IT Park, Ring Road, Indore 452010, MadlBradesh
India

AOA / Articles / Articles of
Association

Articles of Association cour Companyas amended from time to tin

Audit Committet

The Audit Committee of our Board constituted in adance with Section 177 of tl
Companies Act and as described in the chapted tithur Management beginning on page
127 of this Prospectus.

Auditors/ Statutory Auditor

The Statutory Auditors of our Company beM/s. NBA & Associates (F.R.N:017385C

Bankers to our Compa

Axis Bank Limitec

Branch Office

148 FB, 2ncfloor, Scheme No 94, Goyal Nagar, Ring Road, Ind&i2001 Madhya Prades
India

Board of Directors / the Board / o
Board

The Board of Directors of our Company, includingchlly constituted Committees there
For further details of our Directors, please refersection titled"Our Management"
beginning on page 123 this Prospectus.

Chief Financial Officer/ CF(C

The Chief Financial Officer of our Company beindesh Rathi

CIN

Corporate IdentificatioNumber being U51109MP2004PLC016¢

Companies Act / Ac

The Companies Act, 2013 and amendments theretoeesidthile Companies Act 1956
applicable

Company Secretary and Compliar
Officer

The Company Secretary & Compliance Officer of owmpany bein Apurva Mishra (M.
No.: A54099).

CSF  Committee/ Corporal
Social Responsibility Committee

The corporate social responsibility committee af Baard, constituted in accordance with
Section 135 of the Companies Act and as describéldei chapter titleOur Management”
beginning on page 127 of this Prospectus

Depositorie

A depository registered with SEBI under the Semgitand Exchange Board of Inc

(Depositories and Participants) Regulations, 1996amended from time to time, being.

National Securities Depository Limited (NSDL) ancerral Depository Services (Indi

=

Limited (CDSL).
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Depositories Ac

The Depositories Act, 1996, as amended from tintate.

DIN

Directors Identification Numbe

Director(s) / our directo

The Director(s) of our Company, unless otherwisecHigd. For details of our directors, s
“Our Management” on page 127 of this Prospectus

DP/ Depository Participa

A depository paicipant as defined under the Depositories Act, 1

DP ID

Depository's Participant’s Identity Numk

Equity Shareholders/ Shareholc

Persons/ Entities holding Equity Shares of our Camy

Equity Share

Equity Shares of the Company of face value s. 10- each unless otherwise specified in
context thereof.

Executive Director:

Executive Directors are the Managing Director & \W-time Directors of our Compar

Fugitive economic offende

Shall mean an individual who is declared a fugigeeromic offender under section 12 of t
Fugitive Economic Offenders Act, 2018 (17 of 2018)

GIR Numbe General Index Registry Numb

HNI High Net worth Individue

HUF Hindu Undivided Famil

IBC The Insolvency and Bankruptcy Code, 2

Independent Diretor

An Independent Director as defined under Secti@tY 26f the Companies Act, 2013 and
defined under the SEBI (LODR) Regulations. For itfetaf our Independent Directors, s
“Our Management” on page 127 of this Prospectus.

Ind AS or Indian Accountin
Standards

Indian Accounting Standards notified under Secti®3 of the Companies Act, 2013 re
with Companies (Indian Accounting Standards) RU2€45, as amended.

ISIN International Securities Identiation Number. In this case beilNEOO7R01011
IT Act The Income Tax Act, 1961 as amended till ¢
JV/ Joint Venture A commercial enterprise undertaken jointly by twionoore parties which otherwise ret:

their distinct identities.

Key Management frsonnel/ KMF

Key Management Personnel of our Company in termRegulation 2(1)(bb) othe SEBI
Regulations, Section 2(51) of the Companies Act,320~or details, see section titl&@ur
Management’on pagel27 of this Prospectus.

LLP

Limited Liability Partnershi

MOA / Memorandum
Memorandum of Association

Memorandum of Association our Compan as amended from time to tir

MD or Managing Directc

The Managing Director of our ComparVinita Rathi

Materiality Polic

The policy adopted by our Board on January 05, ZoR8&lentification of Group Companie
material outstanding litigation and material outsiag dues to creditors, pursuant to
disclosure requirements under the SEBI (ICDR) Regipris, 2018 as amended from time)
time.

he

Nomination and Remuneratic
Committee

The Nomination and Remuneration Committee of ouarBoconstituted in accordance w
Section 178 of the Companies Act, 2013 as descrimedhe chapter titled"Our
Management'beginning on page 127 of this Prospectus.

Non-Executive Directc

A Director not being an Executive DirectdFor details of our Independent Directors,
“Our Management” on page 127 of this Prospectus

NRIs / Nor-Resident Indiar

A person resident outside India, as defined undeein Exchange Management Act , 1!
and who is a citizen of India or a Person of Indi@nigin under Foreign Exchand
Management (Non-debt instruments) Rules, 2019

Peer Review Audito

The Independent Peer Reviewed Auditor of our Compdfs. R K Jagetiya & Co. Charter
Accountant (FRN.: 146264 W)

Person or Perso

Any Individual, Sole Proprietorship, Unincorporatedssociation, Unincorgrated
Organization, Body Corporate, Corporation, Compamartnership, Limited Liability
Company, Joint Venture, or Trust or any other gmtitorganization validly constituted and/|
incorporated in the jurisdiction in which it exigtad operates, as the context requires.

por

Proforma Consolidated Financial
Statements

Proforma Consolidated financial statements of oam@any as at and for the year eng
March 31, 2022 and as at and for the six monthe@ended September 30, 2022, prepd
to reflect the impact of a material Investment mdwe us in our erstwhile Subsidia
Company, Isystango Ltd., UK which was made afterdate of latest restated Consolida]
financial statements i.e. after September 30, 2082. Proforma financial statements reflg

ed

red
y
ted
bct

the results of operations as if such Investment made on December 20, 2022. For furt

her

2
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details, please refer to section titled "Finandidbrmation" beginning on pagl4t of this
Prospectus.

Promoter(s

Shall mean promoters of our Company Vinita Rathi & Nilesh Ratt. For further details
please refer to section titlé@ur Promoters & Promoter Group"beginning on pag&40 of
this Prospectus.

Promoter Grouj

Includes such Persons and companies constituting poomoter group covered unc
Regulation 2(1)(pp) of the SEBI (ICDR) Regulatio2618 as enlisted in the sectit@ur
Promoters and Promoter Groupbeginning on pagl14C of this Prospectus

RBI Act

The Reserve Bank of India Act, 1934 as amended fimen to time

Registered Office of our Compe

The Registered Office of our Company situateThird Floor (LHS), STHI Crystal IT Park
Ring Road, Indore 452010 Madhya Pradesh, In

Reserve Bank of India / RE

Reserve Bank of India constituted under the RBL

Restated Consolidated Financ
Information

The Restated Consolidated Financial statementsio€ompany, comprising of the Ftated
Consolidated Statement of Assets and LiabilitiestaSeptember 30, 2022, March 31 20
2021 and 2020 and the Restated Consolidated StatemwiProfit and Loss and Cash Flo
for the period ended September 30, 2022, and ®Fibcals ended March 31 2022, 2021

2020 of our Company prepared in accordance witham@AAP and the Companies Act a
restated in accordance with the SEBI (ICDR) Reguiat 2018 and the Revised Guidar
Note on Reports in Company Prospectuses (Revisgfl) 28sued by the ICAI, together wi
the schedules, notes and annexure thereto.

P2,
S
and
hd
ce
h

RoC/ Registrar of Compan

Registrar of Companies, Gwalior, 3rd Floor, 'A' &p Sanjay Complex, Jayendra Ge
Gwalior-474009, Madhya Pradesh, India.

SEBI

Securities and Exchange Erd of India constituted under the SEBI Act, 1¢

SEBI Act/ SEB

Securities and Exchange Board of India Act, 19823mended from time to tin

SEBI (ICDR) Regulations /ICDI
Regulation/ Regulation

SEBI (Issue of Capital and Disclosure RequiremeRegyUations, 2018 issued by SEBI i
September 11, 2018, as amended, including insbnstand clarifications issued by SE
from time to time.

SEBI (Venture Capital) Regulatiol

Securities Exchange Board of India (Venture CapiRdgulations, 1996 as amed from
time to time.

SEBI Insider Trading Regulatio

The Securities and Exchange Board of India (Prtbibiof Insider Trading) Regulation
2015 as amended, including instructions and ctatifbns issued by SEBI from time to time

SEBI Listing Reglations,
2015/SEBI Listing Regulations/
Listing Regulations/SEBI (LODR)

The Securites and Exchange Board of India (Listi@bpligaton and Disclosur
Requirements) Regulations, 2015 as amended, imgjudstructions and clarifications issu
by SEBI from time to time.

SEBI Takeover Regulations or SE
(SAST) Regulations

Securities and Exchange Board of India (Substatguisition of Shares and Takeow
Regulations, 2011, as amended from time to time.

Stakeholders’ Relationsh
Committee

Stakeholder: relationship committee of our Company constittin accordance with Sectic
178 of the Companies Act, 2013 and regulation 28EBI (Listing obligations and disclosu
requirements) regulations 2015 as described in digpter titled"Our Management"
beginning on pag&27 of this Prospectus

e

Stock Exchanc

Unless the context requires otherwise, refers aiddal Stock Exchange of India Limit:

Shareholder

Shareholders of our Company from time to til

Suk- Accoun

Suk- accounts registered with SEBI under the Securitied Exchange Board of Ind
(Foreign Institutional Investor) Regulations, 198%er than sub-accounts which are fore
corporate or foreign individuals.

gn

Subscriber to MO/

Initial Subscribers to MOA being Priyesh Rathi and Shaileand®g)i

Issue Related Terms

Terms

Description

Acknowledgement Sli

The slip or document issued by the Designatedritedrary to a bidder as proof of registrat
of the Application.

Allocation/ Allocation o
Equity Shares

The Allocation of Equity Shares of our Company piarg to Fresh Issue of Equity Share:
the successful Bidders.

Allotment/Allot/Allotted

Unless the context otherwise requires, means tharant of Equity Shares, pursuant he

Issue to the successful bidders.

3
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Allotment Advice

Note or advice or intimation of Allotment sent teetBidders who have been allotted Eq:
Shares after the Basis of Allotment has been agplby the Designated Stock Exchange

Allottee (s

A succesful bidder to whom the Equity Shares are allo

Anchor Investor(s

A Qualified Institutional Buyerappliec under the Anchor Investor Portion in accordancé’
the requirements specified in the SEBI ICDR Redutat and the Prospectus and who has
for an amount of at leadt200 lakhs.

Anchor Investor Allocation Pric

Rs. 90- per equity share i.e. thprice at which Equity Sharewere made available fc
allocation to the Anchor Investors in terms of Bedd Herring Prospectus and this Prospeq
which was decided by our Company in consultatioth whe Book Running Lead Manag
during the Anchor Investor Bid/ Offer Period.

Anchor Investor Application For

The application form used by an Anchor Investomtike a Bid in the Anchor Investor Porti
and which was considered as an application for tAlémt in terms of the Red Herrir]
Prospectus and this Prospectus

Anchor Investor Bid/ Issue Peri

March 01, 2023, being orWorking Day prior to the Bid/ Issue Opening Date,which Bids
by Anchor Investors was submitted and allocatiothéAnchor Investors was completed.

Anchor Investor Issue Pri

Rs. 90- per equity share being tifinal price at which the Equity Shares will allottedto the
Anchor Investors in terms of the Red Herring Progpeand this Prospectus.

Anchor Investor Portic

Up to 60% of the QIB Portioconsisting 010,99,20¢ Equity Sharewhich were allocated by
our Company, in consultation with the Book Runniregad Manager, to the Anchor Investd
on a discretionary basis in accordance with thelSEBR Regulations.
*Subject to finalization of the Basis of Allotment.

Application Supported by Bloc
Amount (ASBA)

An application, whether physical or electronic, disyy ASBA Bidders, to make a Bid a
authorize an SCSB to block the Bid Amount the ASBA Account and includ
applications made by Rlls using the UPI Mechanignens the Bid amounts were blocked

the SCSB upon acceptance of UPI Mandate RequeghéyJPI Bidders using the URI

Mechanism.

ASBA Accoun

Account mairained bythe ASBA Bidder with an SCSB whicwereblocked by such SCSB
the extent of the appropriate bid amount in refatmma Bid by an ASBA Bidder.

ASBA  Application
Specified Cities

Location(s)

Locations at which ASBA Applications can be uplohdly the SCSBs, namely Mumbai, Ne
Delhi, Chennai, Kolkata and Ahmedabad.

ASBA Biddel

All Bidders except Anchor Investc

ASBA Form/ Bid cum Applicatio

An Application form (with or without UPI ID, as afipable), whether physical or electron
used by Bidders which were considered as the ajalic for Allotment in terms of the Re
Herring Prospectus or this Prospectus.

Banker to the Issue Agreem

Agreement dateFebruary 08, 202entered into amongst the Company, Book Running |
Manager, the Registrar, Sponsor Bank and the Bdaokée Issue.

Bankers to the Issue/ Public Iss
Bank/ Sponsor Bank

Banks which are clearing members and registerdd 8HBI as Bankers to an Issue and \
whom the Public Issue Account has been openedisrtase being Axis Bank Limited.

Basis of Allotmen

The basis on which the Equity Shais allottedto successful bidders under the issue
which is described in the chapter titl&dsue Procedure”beginning on page 238f this
Prospectus.

Bid

An indication to make an offer during the Bid/ IsfReriod by a Bidder (other than an Anc
Investor) pursuant to submission of the ASBA Foomduring the Anchor Investor Bid/ Issl
Period by an Anchor Investor, pursuant to submis&ib the Anchor Investor Applicatio
Form, to subscribe to or purchase the Equity Stetragprice within the Price Band, includi
all revisions and modifications thereto as perrditteder the SEBI ICDR Regulations and
terms of the Prospectus and the Bid cum Applicaionm. The term “Bidding” shall b
construed accordingly.

Bid Amouni

The highest value of optional Bids indicated in Bid cum Application Form and in the ce
of Retail Individual Bidders Bidding at Cut Off Pe, the Cap Price multiplied by the numl
of Equity Shares Bid for by such Retail IndividlBidder and mentioned in the Bid cu
Application Form and payable by the Retail IndiatBidder or blocked in the ASBA
Account upon submission of the Bid in the Issue.

Bid Lot

1600equity shares and in multiples 1600equity shares thereaft

Bidder/ Investc

Any investor who has made a Bid pursuant to thesesf the Red Herring Prospectus and
Bid cum Application Form, and unless otherwise estabr implied, includes an Anch
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Investor.

Bid/ Issue Opening Da

Except in relation to any Bids received from theeor Investors, March 02, 2C

Bid/ Issue Closing Da

Except in relation to any Bids received from theeor Investors, March 06, 2C

Bid/ Issue Perio

Except in relation to any Bids received from thecAor Investors, the period betweMarch
02, 2023 and March 06, 2023, inclusive of both days

First Bidder/Applicant/Biddel

Bidder(s) whose name shall be mentioned in thedBith Application Form or thRevision
Form and in case of joint bids, whose name shalb @ppear as the first holder of t
beneficiary account held in joint names

Bidding

The process of making a B

Bidding/ Collection Cente

Centers at which the Designated intermediariespt the ASBA Forms, i.e. Designated SC
Branches for SCSBs, specified locations for syrtdiabroker centers for registered brokg
designated RTA Locations for RTAs and designated @igations for CDPs.

Book Building Process/ Boc

Building Method

Book building process, as provided in Part A Schedule XIll of the SEBI ICD
Regulations, in terms of which the Issue is beirglen

BRLM / Book Running Lea
Manager

Book Running Lead Manager to the Issue in this ¢esag Hem Securities Lited, SEBI
Registered Category | Merchant Banker.

Broker Center

Broker Centres notified by the Stock Exchanges, revhthe investors can submit t
Application Forms to a Registered Broker. The d®tai such Broker Centers, along with t
names and contact details of the Registered Brakeravailable on the websites of the St
Exchange.

Business D&

Monday to Friday (except public holiday

CAN or Confirmation of Allocatior
Note

The Note or advice or intimation sent to each ss&ftéBiddet indicating the Equity whicl
will be allotted, after approval of Basis of Allogmt by the designated Stock Exchange.

Cap Pric

Rs. 90- per Equity Sha.

Client Id

Client Identification Number maintained with one the Depositories in relation to Den
account

Collecting Depository Participan
or CDPs

A depository participant as defined under the Diépiiss Act, 1996, registered with SEBI a
who is eligible to procure Applications at the gsited CDP Locations in terms of circu
no. CIR/CFD/POLICYCELL/11/2015 dated November 1012 issued by SEBI

Collecting Registrar and She

Registrar to an Issue and share transfer agenistenegl with SEBI and eligible to proct

he

BI'S,

bck

ar

Transfer Agent Bids at the Designated RTA Locations in terms of rcudar no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2@sbied by SEBI.
Controlling Branches of the SCSB$  Such branchéken5CSBs which coordinate with the BRLM, the Riegisto the Issue and

the Stock Exchange.

Cut Off Price

Issue Pricethat is Rs90 per Equity Share finalise by our Company in consultation with tl
BRLM. Only Retail Individual Investors are entitletld Bid at the Cut-off Price. QIB
(including Anchor Investor) and Non-Institutionalvestors are not entitled to Bid at the C
off Price.

Demographic Detai

The demographic details of the Bidders such ag thédress, PAN, name of the Bidde
father/husband, investor status, occupation and Banount details.

Depositor/ Depositori¢

A depository registered with SEBI under the Sems and Exchange Board of Ind
(Depositories and Participants) Regulations, 199&raended from time to time i.e. Nation
Securities Depository Limited (NSDL) and Central ppsitory Services (India) Limite
(CDSL).

al

j

Depositories Ac

The Depositories Act,996, as amended from time to tit

Designated CDP Locatio

Such locations of the CDPs where Bidder can sultingit Bic-Cun-Application Forms tc
Collecting Depository Participants.

The details of such Designated CDP Locations, aleitly names and contact details of {
Collecting Depository Participants eligible to gecBid-Cum-Application Forms are availab)
on the website of the Stock Exchangewew.nseindia.com

he
le

Designated Da

The date on which the funds m the Anchor Escrow Accounts, the funds blockedths
SCSBs and Sponsor Bank are transferred from ASBéoéats specified by the ASBA Bidd
to the Public Issue Account and/or Refund Accourd/ar are unblocked, as applicable
terms of Red Herring Prospectus.

%y

= =

n

Designated Intermediarie

Collecting Agent

An SCSB'’s with whom the bank account to be blockedpaintained, a syndicate member

sub-syndicate member), a Stock Broker registereth wecognized Stock Exchange,
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Depositary Participant, a restrar to an issue and share transfer agent (RTApge names |
mentioned on website of the stock exchange ad#idr this activity).

Designated Market Mak

Hem Finlease Private Limit

Designated RTA Locatiol

Such locations of the RTAs wheredder can submit the E-Cun-Application Forms tc
RTAs. The details of such Designated RTA Locati@ang with names and contact details
the RTAs eligible to accept Bid-Cum-Application Far are available on the websites of
Stock Exchange i.evww.nseindia.com

Designated SCSB Branct

Such branches of the SCSBs which shall collectAtBBA Bid-Cun-Application Form from
the Bidder and a list of which is available on theebsite of SEBI a
https://www.sebi.gov.in/sebiweb/other/OtherActiazdoRecognised=yes Recognized-
Intermediaries or at such other website as maydésepbed by SEBI from time to time

DP/ Depository Partipan

A depository participant as defined under the Dipias Act, 199

Designated Stock Exchar

National Stock Exchange of India Limited (NSE Eneerg. SME platform of NSE)

of
the

DP ID

Depository Participant’'s Identity Numt

Draft Red Herring Pros|ctus

Draft Red Herring Prospectus dated January 24, issued in accordance with Secti26 &
32 of the Companies Act, 2013

Eligible NRI

A Non-Resident Indian in a jurisdiction outside India weh is not unlawful to make an off
or invitation under the Issue and in relation toowh this Prospectus will constitute
invitation to subscribe for the Equity Shares.

AN

Electronic Transfer of Fun

Refunds through NACH, NEFT, Direct Credit or RTGSagplicable

Eligible QFls

QFIs from such jurisdicons outside India where it is not unlawful to make issue o
invitation under the Issue and in relation to whtme Red Herring Prospectus/Prosped
constitutes an invitation to purchase the Equitgrel issued thereby and who have ops
Demat accounts with SEBI registered qualified deéppsparticipants.

tus
ned

Escrow Account(s

The account(s) opened with the Escrow CollectiomkBand in whose favour the Anch
Investors transferred money through NACH/direcditteNEFT/ RTGS in respect of the B
Amount when submitting a Bid.

[}

FII/ Foreign Institutional Investo

Foreign Institutional Investor as defined under $SHBoreign Institutional Investor:
Regulations, 1995, as amended) registered with SB&&r applicable laws in India.

First Bidder/ Applicint/ Bidder:

Bidder(s) whose namhave bee mentioned in the Bid cum Application Form or thevR@®n
Form and in case of joint bids, whose name shalb @ppear as the first holder of t
beneficiary account held in joint names.

he

Floor Price

The lower en of the Price Band, subject to any revision(s) tteerat or above which the Iss
Price and the Anchor Investor Issue Price will inalfsed and below which no Bids will b
accepted

Foreign Venture Capital Invest

Foreign Venture Capital Investoregistered with SEBI under the SEBI (Foreign Ven
Capital Investor) Regulations, 2000.

FPI/ Foreign Portfolio Invest

A Foreign Portfolio Investor who has been registeprirsuant to the of Securities &
Exchange Board of India (Foreign Portfolio InvesjoRegulations, 2014, provided that 4
FIl or QFI who holds a valid certificate of regitipn shall be deemed to be a foreign portfg
investor till the expiry of the block of three ysdoor which fees have been paid as per
SEBI (Foreign Institutional Investors) Regulatioh995, as amended

ny
lio
the

General Corporate Purpo

Include such identified purposes for which no sfieeimount is allocated or any amount
specified towards general corporate purpose orsanll purpose by whatever name called
the offer document. Provided that any issue relatgzbnses shall not be considered as a
of general corporate purpose merely because ndfispmount has been allocated for su
expenses in the offer document.

,in
part
ch

General Information

(GID)

Docume

The General Information Document for investing iabfic issues, prepared and issuec
accordance with the circular (SEBI/HO/CFD/DIL1/CHR2020/37) dated March 17, 20
issued by SEBI, suitably modified and updated pamsu to the circulaf
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30,2R0and the UPI Circulars and ai
subsequent circulars or notifications issued by ISEBn time to time

hy

Issue Agreeme

The Issue Agreement datJanuary 06, 202between our Company aiBook Running Leat
Manager.

Issue/Public Issue/lssue size/lnit

Public Issue/Initial Public Offering/

The Initial Public Issue of 38,68,800 Equity shanéfRs. 10- each at issue price of Rs. -

per Equity share, including a premium of Rs. 8@k @quity share aggregating to Rs. 3481

.92
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IPO lakhs

IssuePerioc The period between the Bid/Issue Opening Date hadtd/Issue Closing Date inclusive
both days and during which Bidders can submit tApjplications.

Issue Price Rs. 90- per Equity Share i.¢he final price ¢ which the Equity shares will be allotted in ter

of this Prospectus, as determined by our compangnsultation with BRLM.

Issue Proceec

Proceeds to be raised by our Company through #sige| for further details please re
chapter titled'Objects of the Issue’eginning on page 68 this Prospectus

Listing Agreemer

The Equity Listing Agreement to be signed betwe@n@ompany and the Stock Exchar

Lot Size

1600 Equity Sha

Mandate Requt

Mandate Request means a request initiated on thHeyRponsor bank to authorize blocking
funds equivalent to the application amount and sgbent debit to funds in case of allotmen

Market Maker

Member Brokers of NSE who are specifically recred as Market Makers with the N¢
(SME platform). In our case, Hem Finlease Privdteiled is the sole Market Marker

Market Making Agreeme

The Market Making Agreement dated February 08, 2628veen our Company, Bou
Running Lead Manager and Market Maker, Hem Finl@gete Limited.

Market Maker Reservation Porti

The reserved portion of 1,96,800 Equity Sharesf®Reach at an Issue price of Rs- each
is aggregating to Rs. 177.12 Lakhs to be subschilyddarket Maker in this issue.

Mutual Funds

A mutual fund registered with SEBI under the SEBIufual Funds) Regulations, 1996,
amended from time to time

Mutual Fund Portio

5% of the Net QIB Portion, (other than anchor atitan), which shall be available f
allocation to Mutual Funds only on a proportioniaésis, subject to valid Bids being receiv
at or above the Issue Price.

ed

Net Issui The Issue (excluding the Market Maker Reservatiortiéh) of 36,72,000 equity Shares
%10/- each at a price @90 per Equity Share (thiéssue Price”), including a share premium
of 80 per equity share aggregatin®t8304.80 Lakhs.

Net QIB Portiol The portion of the QIB Portion less the number gliy Shares Allocated to the Anch

Investors

Non- Residen

A person resident outside In, as defined under FEMA and includes NRIs, FPISEW@Is

Net Proceec

The Issue Proceeds received from the fresh Isstleding Issue related expenses. For fur
information on the use of Issue Proceeds and Isspenses, please refer to the section ti
“Objects of the Issue’beginning on pagé9 of this Prospectus.

tled

Non-Institutional Bidder

All Bidders that are not QIBs, RIBs or Eligible Elpees Bidding in the Employe
Reservation Portion and who have Bid for Equity 8hafor an amount of more th&n
200,000 (but not including NRIs other than EligiblRIs)

Non-Institutional Portiol

The portion of the Issue being not less than 15%eflssue, consisting of 5,52,000 Eqt
Shares, which were made available for allocatiom @moportionate basis to Non-Institutior]
Investors, subject to valid Bids being receivedraabove the Issue Price.

al

Non- Residen

A person resident outside India, as defined un&i4 and includes NRIs, FPIs and Fls

Other Investc

Investors other than Retail Individual InvestorieSe include individual Bidders other tr

retail individual investors and other investors liling corporate bodies or institutiofns

irrespective of the number of specified securigipplied for.

Overseas Corporate Body/ O(

Overseas Corporate Body means and includes ay defined in clause (xi) of Regulation
of the Foreign Exchange Management (Withdrawal @h&al Permission to Oversel
Corporate Bodies (OCB’s) Regulations 2003 and whigls in existence on the date of 1
commencement of these Regulations and immediatéty o such commencement w
eligible to undertake transactions pursuant to deeeral permission granted under
Regulations. OCBs are not allowed to invest in kssie.

as
he
S

he

Pay-in-Perioc

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

Payment through electronic trans

of funds

Payment through NECS, NEFT or Direct Credit, adiagble.

Person/ Perso

Any individual, sole proprietorship, unincorporatasisociation, unincorporated organizati
body corporate, corporation, company, partnerdmpted liability company, joint venture, g
trust or any other entity or organization validlgnstituted and/ or incorporated in t
jurisdiction in which it exists and operates, as tbntext requires.

=

Price Band/Issue Pric

Price Band of a minimum price (Floor Price)? 85 and the maximum price (Cap PriceRc
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90 and includes revisio thereof. The Price Band was decided by our Compiar;L

consultation with the BRLM and was advertised ih aditions of the English nation
newspaper “Business Standard”, all editions of Hirational newspaper “Business Standa
and Indore Edition of Regional newspaper “Hamarar@y,at least two working days prior
the Bid/ Issue Opening Datt

Pricing Datt

The date on which our Company in consultation witnBRLM, will finalized the Issue Pric

Prospectu

This Prospectudated March 09, 20;, to be filed with the Registrar of Compar, Gwaliot in
accordance with the provisions of Sections 26 &8fhe Companies Act, 2013, containir|
inter alia, the Issue Price, size of the Issuecanthin other information.

Public Issue Accou

Accourt opened with the Bankers to the Issue to receivries from the ASBA Accounts at
from the Escrow Accounts in case of Anchor Invgsipon the Designated Date.

QIB Category/ QIB Portig

The portion of the Net Issue (including the Anchorestor Poron) being not more than 50
of the Net Issue, consisting of 18,33,600 Equityar8h, which were made available {
allocation to QIBs (including Anchor Investors) arproportionate basis, (in which allocati
to Anchor Investor were made available on a digmmaty basis, as determined by @
Company in consultation with the BRLMSs), subjectvadid Bids being received at or abo
the Issue Price.

rd”
(o}

Qualified Institutional
QIBs/ QIB Bidders

Buyers

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

Red Herring Prospectus / R

The Red Herring Prospectus dated February 21, B328d in accordance with Sections 26
32 of the Companies Act, 2013 and the provisionthefSEBI ICDR Regulations, which d
not have complete particulars of the price at whieh Equity Shares will be offered and t
size of the Issue including any addenda or cordgehereto.

Refund Accour

The ‘nc-lien’ and ‘nor-interest bearing’ account opened with the RefundkB&om whch
refunds, if any, of the whole or part, of the BichAunt to the Anchor Investors shall be mag

le.

Refund Bank/ Refund Bank

Bank which is / are clearing member(s) and regstevith the SEBI as Bankers to the Issu
which the Refund Accoulhas bee opened, in this case beiAxis Bank Limitec.

Refund through electronic transt
of funds

Refunds through NECS, direct credit, RTGS or NE&STapplicabl

Registered Broki

Individuals or companies registered with SEBI asatling Members”(except Syrcate/Suk
Syndicate Members) who hold valid membership eith8E having right to trade in stoc
listed on Stock Exchanges, through which investars buy or sell securities listed on stq
exchanges, a list of which is available on the weld the Stock Exchange.

Regulation

SEBI (Issue of Capital And Disclosure Requiremerggulations, 2018 as amended fr
time to time.

Registrar/ Registrar to the Isst
RTA/ RTI

Registrar to the Issue, in this case being BigsBargices Private Limite

Redistrar Agreemel

The agreement datdJanuary 05, 202entered into between our Company and the Registi
the Issue in relation to the responsibilities arddigations of the Registrar to the Iss
pertaining to the Issue.

Refund Account(s

Accounts ttwhich the monies to be refunded to the Biddersaissferred from the Pub
Issue Account in case listing of the Equity Shaless not occur.

Reserved Category/ Catego

Categories of persons eligible for making applaatinder reservation porti.

Regulation !

Regulation S under the U.S. Securities Act of 1833mended from time to tir

Reservation Portic

The portion of the Issue reserved for categoryligiide Bidders as provided under the SE
(ICDR) Regulations, 2018.

Retail Individud Bidders/ RIBs/
Retail Individual Investors/ Rlls

Individual Bidders, submitting Bids, who have Bt £quity Slares for an amount not mc
than 2,00,000/- in any of the bidding options in thet Nesue (including HUFs applyin
through their Karta and Eligible NRIs and doesinolude NRIs other than Eligible NRIs).

(=}

Retail Portioi

The portion of the Issue beirnot less than 35% of the Net Issue, consistind2,86,40!
Equity Shares, which was made available for aliooab Retail Individual Bidders(subject
valid Bids having been received at or above theel$¥rice).

Revision Forn

The form used by the dders to modify the quantity of Equity Shares @& Bid Amount in
any of their Bid Cum Application Forms or any p@w Revision Form(s), as applicab

le.

QIBs and Non-Institutional Investors are not allovie withdraw or lower their Bids (in term
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of quentity of Equity Shares or the Bid Amount) at anggst

Registrar and Share Transfer Age
or RTAs

Registrar and share transfer agents registered3&BiI and eligible to procure Applications
the Designated RTA Locations in terms of circular. .€IR/CFD/POLICYCELL/11/2014
DATED November 10, 2015 issued by SEBI.

SEBI SAST / SEBI (SAST
Regulations

SEBI (Substantial Acquisition of Shares and TakegMRegulations, 2011 as amen

SeltCertified Syndicate Bank(s)
SCSB(s)

Shall mean a Banker to assue registered under Securities and Exchange Bydmtia
(Bankers to an Issue) Regulations, 1994, as ameindedtime to time, and which offer th
service of making Application/s Supported by Blatk&mount including blocking of ban
account and a list of which is available
https://www.sebi.gov.in/sebiweb/other/OtherActiam?doRecognised=yesr at such othe
website as may be prescribed by SEBI from timénte.t

A

pn

SEBI (Foreign Portfolio Investo
Regulations

Securities and Exchange Board of India (Foreigrf®ar Investors) Regulations, 20:

SME Exchang

SME Platform of thdNational Stock Exchange of India Limiteci.e.“NSE Emerge”

SEBI(PFUTP)Regulations/I[UTP
Regulations

SEBI (Prohibition of Fraudulent and Unfair Tradea€tices relating to Securities Marke
Regulations, 2003

Specified Securitie

Equity shares offered through tIRed HerrincProspectu

Sponsor Ban

Sponsor Bank means a Banker to Issue registered with SEBI, which is appointed sy
Issuer to act as a conduit between the Stock Exelsamnd NPCI (National Paymen
Corporation of India) in order to push the mandaellect requests and / or paymg
instructions of the Retail Investors into the UPI.

nt

Securities law

Means the Act, the Securities Contracts (Regulpthet, 1956, the Depositories Act, 19

and the rules and regulations made thereunderhendeneral or special orders, guidelineg or
circulars made or issued by the Board thereundeértiae provisions of the Companies Aft,
2013 or any previous company law and any subomlilegfislation framed thereunder, whith
are administered by the Board.

Sponsor Ban Sponsor Bank means a Banker to the Issue registatedSEBI, which is appointed by th
Issuer to act as a conduit between the Stock Exgsamnd NPCI (National Payments
Corporation of India) in order to push the mandatellect requests and / or payment
instructions of the Retail Investors into the |

Sub Syndiate Membe A SEBI Registered member of NSE appointed by théRind/ or syndicate member to ¢
as a Sub Syndicate Member in the Issue.

Syndicati Includes the BRLM, Syndicate Members and Sub SytdiMember:

Syndicate Agreeme The agreement dated Fruary 08, 2023 entered into amongst our CompareyBiRLM and
the Syndicate Members, in relation to the collectidBids in this Issue.

Syndicate ASBA Bidding Locatiol | Bidding Centers where an ASBA Bidder can submitrtBéd in terms of SEBI Circul: no.
CIR/CFD/DIL/1/2011 dated April 29, 2011, namely Mbai, Chennai, Kolkata, Delhi

Syndicate Members/ Members | Intermediaries registered with SEBI eligible to asta syndicate member and who is perm

the Syndicate to carry on the activity as an underwriter, in ttase being Hem Finlease Private Limited.

Systemically  Important  N¢ | Systemically important n-banking financial company as defined under Regutafi(1)(iii)

Banking Financial Company of the SEBI ICDR Regulations.

Subsidiary Comgny/ The following subsidiaries of our Company as ondhte of this Prospectus ¢

Subsidiaries a) Systango Account Aggregator Services Private Litite
b) Isystango Ltd, UK; and
c) Systango LLC, USA.

Transaction Registration Slip/ TI | The slip or documentsued by the member of the Syndicate or SCSB (anlyeznand) as th
case may be, to the Bidder as proof of registraifcthe Application.

Underwritel The BRLM who has underwritten this Issue pursuanthe provisions of the SEBI (ICDI
Regulations, 2018 and the Securities and ExchangedBf India (Underwriters) Regulations,
1993, as amended from time to time.

Underwriting Agreeme! The Agreement February 08, 2023 entered betweenUthd@erwriter, BRLM and ou
Company.

UPI UPI is an instant paymt system developed by the NCPI, it enables mergawgral bankin
features, seamless fund routing & merchant payimémone hood. UPI allow instant transfer
of money between any two bank accounts using a eatyaddress which uniquely identifie§ a
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persin’s bank accoul

UPI Circular: SEBI circular no. CFD/DIL2/CIR/P/2018/22 dated Redy 15, 2018, SEBI circular n
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1018, 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, 201%EBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 201%EBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 812 SEBI Circular nd
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 20205EBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March ,1@021, SEBI circular nol
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2p21SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021SEBI 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, 2022SEBI Circular No:
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/76 dated Ma,32022.and any subsequent
circulars or notifications issued by SEBI in thégjard.

UPIID ID created on Unified Payment Interface (UPI) forgee window mobile payment syste

developed by the National Payment Corporation didiiNPCI)

UPI ID Linked Bank Accour

Account of the Rlls, applying in the issue using thPl mchanism, which will be blocke
upon accepting the UPI mandate to the extent ofabyropriate application amount a
subsequent debit of funds in the case of allotment.

UPI Mandate Request/ Mand:
Request

A request (intimating the RIl by way of notiftion on the UPI application and by way o
SMS directing the RIl to such UPI application) teetRIl by sponsor bank to authori
blocking of funds equivalent to the application amiband subsequent debit to funds in cas
allotment.

ve
e of

UPIPIN

Passworco authenticate UPI transact

UPI Mechanisr

The mechanism that was used by an RIB to make arBibe Offer in accordance with tl
UPI Circulars on Streamlining of Public Issues

U.S. Securities Al

U.S. Securities Act of 1933, as amer

Venture Cayptal Fund/VCI

Foreign Venture Capital Funds (as defined undeiStheurities and Exchange Board of In
(Venture Capital Funds) Regulations, 1996) regesternith SEBI under applicable laws
India.

Wilful Defaulter(s) or a frauduler
borrower

Wilful defaulter as defined under Regulation 2(1)(lll) of tBEBI (ICDR) Regulation:

Working Day

In accordance with Regulation 2(1)(mmm) of SEBIGK) Regulations, 2018, working da
means, all days on which commercial banks in Murabaiopen for business.

However, in respect of-

(&) announcement of Price Band; and

(b) Issue period, working days shall mean all daysluehing Saturdays, Sundays and pul

holidays, on which commercial banks in Mumbai gverofor business;

(c) the time period between the Issue Closing Datetlamdisting of the Equity Shares on t
Stock Exchange, working day shall mean all traddays of the Stock Exchang
excluding Sundays and bank holidays, as per cirzidaued by SEBI.

c

ig

Technical and Industry Related Terms

Term Description

Al Artificial Intelligence

APAC Asis-Pacific

AR Augmented Realil

B2B Busines-to-busines

B2C Busines-to-consume

BPA Business Process Automat

BPM Business Process Managen

CBT Computer Based Tools (CD Based Learning T«
CRM Customer Retionship Manageme
DX Digital transformatio
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DApps Decentralized applicatic

DeFi Decentralized financ

DAOs Decentralized autonomous organiza
EPM Enterprise Project Managem

ETL Extract, Transform, and Lo

EMEA Europe, the Middle East alAfrica

ERF Enterprise Resource Plann

FMV Fair Market Valu

Fintech Financial Technoloc

GPAI Global Partnership on Artificial Intelligenc
HTML Hypertext Markup Languac

IDX/MLS Internet Data Exchange / Multi Listing Servi
I0T Internet ¢ things

IT Information Technolog

IPR Intellectual Property Righ

ITES IT enabled Servict

JsS JavaScript (a coding langua

KYC Know Your Clien

MRP Maximum Retail Pric

MeitY Ministry of Electronics & Informatio Technology
ML Machine Learnin

NOC Network Operations Cent¢

Nasscorr National Association of Software and Service Congs
NFT Non-Fungible Token

P&M Plant and Machine

ER&D Engineering, research and developr
SaaS Software as a Servi

QA Quality Assuranc

QC Qualty Contro

Ul User Interfac

UX User Experienc

USF Unique Selling Propositic

Ul User Interface

UX User Experienc

VR Virtual Reality

Conventional terms and Abbreviations

Abbreviation

Full Form

Rs / Rupees/ INF/ %

Indian Rupees, the legal currency of the Repulflindia

AS / Accounting Standa

Accounting Standards as issued by the Institutehafrtered Accountants of Ini

Alc

Accoun

ACS Associate Company Secret

AGM Annual General Meetir

ASBA Applications Supported by Blocked Amo

AMT Amount

AlF Alternative Investment Funds registered under teeuBties and Exchange Board of In
(Alternative Investment Funds) Regulations, 20523mended.

AY Assessment Ye

AOA Articles of Associatio

Approx Approximately

B.A Bachelor of Art

B. Conr Bachelor of Commert

B.E Bachelor of Engineerir
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B. Sc Bachelor of Scienc

B. Tect Bachelor of Technolo¢

Bn Billion

BG/LC Bank Guarantee / Letter of Cre

BIFR Board for Industrial and FinanciReconstructio
BSE BSE Limitec

CDSL Central Depository Services (India) Limi
CAGR Compounded Annual Growth R

CAN Confirmation of Allocation Not

Companies Act, 20:

Companies Act, 2013 to the extent in force pursuante notification of sewons of the
Companies Act, 2013 along with the relevant ruleslenthereunder as amenc

Companies Act, 19¢

Companies Act, 1956 (without reference to the pwiowis that have ceased upon notifica
of the Companies Act, 2013) along with the relevatés made thereunder

CA Chartered Accounta

CAlIB Certified Associate of Indian Institute of Bank

CB Controlling Brancl

CC Cash Cred

CIN Corporate Identification Numhb

CIT Commissioner of Income T

CS Company Secreta

CS & CC Company Secrary & Compliance Office

CFC Chief Financial Office

CSFk Corporate Social Responsibi

C.P.C. Code of Civil Procedure, 19(

CrPC Code of Criminal Procedure, 1¢

CENVAT Central Value Added Ta

Cs1 Central Sales T

CWA/ICWA Cost and Works Accitan

CMD Chairman and Managing Direc

DIN Director Identification Numb:

DIPF Department of Industrial Policy and Promotion, Miny of Commerce, Government of In

DP Depository Participa

DP ID Depository Participant’s Identification Numl

EBITDA Earnings Before Interest, Tax Depreciation & Amortizatio

ECS< Electronic Clearing Syste

ESIC Employee’s State Insurance Corpora

EPFA Employee’s Provident Funds and Miscellaneous PimndsAct,195:

EMI Equated Monthly Installme

EPS Eernings Per Sha

EGM /EOGN Extraordinary General Meetil

ESOF Employee Stock Option Pl

EXIM/ EXIM Policy Export— Import Policy

FCNR Accoun Foreign Currency Non Resident Acca

FIPB Foreign Investment Promotion Bo

FY / Fiscal/Financial Y e Period of twelve months ended March 31 of that pattic year, unless otherwise ste

FEMA Foreign Exchange Management Act, 1999 as amendadtime to time, and the regulatic
framed there under.

FCNR Accoun Foreign Currency Non Resident Acca

FBT Fringe Benefit Ta

FDI Foreign Direct Investme

Fls Financial Institution

Flls Foreign Institutional Investors (as defined undereign Exchange Management (Transfe

Issue of Security by a Person Resident outsida)riRégulations, 2000) registered with SH

under applicable laws in India

12
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FPIs “Foreign Portfolio Investor” means a person whdssias the eligibility criteria prescribe
under regulation 4 and has been registered undgptéhll of Securities And Exchange Bog
of India (Foreign Portfolio Investors) Regulatior)14, which shall be deemed to be
intermediary in terms of the provisions of the SRBt, 1992

FTA Foreign Trade Agreeme

FVCI Foreign Venture Capital Investors registered wiEBSunder the Securities and Exche
Board of India (Foreign Venture Capital InvestdRe€gulations, 2000.

FEMA Foreign Exchange Management Act, 1999, includimgthes and regulations thereur

FEMA Rules Foreign Exchange Management (I-debt Instruments) Rules, 2(

Finance Ac Finence Act, 199

Fraudulent Borrowse A fraudulent borrower as defined in Regulation @{f) pf the SEBI ICDR Regulation

FV Face Valu

Gol/Governmer Government of Indi

GBP / { British pound sterling, the official currency oktlunited Kingdom ands territories

GDF Gross Domestic Prodt

GS1 Goods and Services T

GVA Gross Value Adde

HUF Hindu Undivided Famil

HNI High Net Worth Individue

HSL Hem Securities Limite

IBC The Insolvency and Bankruptcy Code, 2

ICAI The Institute of Chaered Accountants of Inc

ISIN International Securities Identification Numk

IST Indian Standard Tin

ICWAI The Institute of Cost Accountants of In

IMF International Monetary Ful

[P Index of Industrial Productic

IPO Initial Public Offel

ICSI The Institute of Company Secretaries of I

IT Information Technolog

IT Act InformationTechnologyAct,20(

IFRS International Financial Reporting Stand

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

IT Authorities Income Tax Athorities

IT Rules Income Tax Rules, 1962, as amended, except as sidierwisi

Indian GAAF Generally Accepted Accounting Principles in Ir

Ind AS Indian Accounting Standards as referred to in astdied by the Ind AS Rule

Ind AS Rule: The Compaies (Indian Accounting Standard) Rules, 2

IRDA Insurance Regulatory and Development Auth

KMP Key Managerial Personr

BRLM Book Running Lead Manag

LLB Bachelor of Lav

Ltd. Limited

LLP Limited Liability Partnershi

MAT Minimum Alternate Tax

MoF Ministry of Finance, Government of In(

MoU Memorandum of Understandi

M. A Master of Art:

MCA Ministry of Corporate Affairs, Government of Ini

M.B. A Master of Business Administrati

MAT Minimum Alternate Ta

M. Com Master of Commert

Mn Million

M. E Master of Engineerir

13
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M. Tect

Masters of Technolog

Merchant Banke

Merchant Banker as defined under the Securities Bxthange Board of India (Merche
Bankers) Regulations, 1992

MSME Micro, Small and Medium Enterpris

MAPIN Market Participants and Investors Datak

NA Not Applicable

NCLT National Company Law Tribur

Net wortr The aggregate of paid up Share Capital and Sharaeithm account and Reserves and Sur
(Excluding revaluation reserves) as reduced byeagde of Miscellaneous Expenditure (to
extent not written off) and debit balance of Pr&fitoss Account

NACH National Automated Clearing Hot

NEFT National Electronic Funds Trans

NECS National Electronic Clearing Syst

NAV Net Asset Valut

NSE National Stock Exchange of India Limite

NCT National Capital Territor

NPV Net Present Valt

NRIs Non-Resident Indiar

NRE Accoun Non-Resident External Accoul

NRO Accoun Non-Resident Ordinary Accou

NOC No Objection Certifical

NSDL National Seclities Depository Limite

OCB or Overseas Corporate B¢

A company, partnership, society or other corpobatdy owned directly or indirectly to tt
extent of at least 60% by NRIs including overseasts in which not less than 60% of t
beneficial interest is irrevocably held by NRIs etily or indirectly and which was i
existence on October 3, 2003 and immediately besoigh date was eligible to undertd
transactions pursuant to the general permissiomtegiao OCBs under the FEMA. OCBs &
not allowed to invest in the Issue.

he
n
ke
\re

P.A. Per Annun

PF Provident Fun

PC Post Gradua

PGDBA Post Graduate Diploma in Business Administre
PLR Prime Lending Rat

PAC Persons Acting in Conct

P/E Ratic Price/Earnings Rat

PAN Permanent Account Numt

PAT Profit After Tay

P.O Purchase Ord

PBT Profit Before Ta

PLI Postal Life Insuranc

POA Power of Attorne

PSL Public Sector Undertaking!

Pvt. Private

Q.C Quality Contro

RoC Registrar of Compani

RBI The Reserve Bank of Inc

Registraion Act Registration Act, 19(

ROE Return on Equit

RaD Repol Reports and Data Rep

R&D Research & Developme

RONW Return on Net Wort

RTGS Real Time Gross Settlem:

SCRA Securities Contracts (Regulation) Act, 1956, asrated from time to tirr
SCRF Securities Contracts (Regulation) Rules, 1957 nzenaed from time to tin
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SME Small and Medium Enterpris
SCSE SeltCertified syndicate Ban
SEBI Act Securities and Exchange Board of India Act, 19823raende

SEBI AIF Regulation

Securitis and Exchange Board of India (Alternate Investsiéninds) Regulations, 2012,
amended.

SEBI Fll Regulation

Securities and Exchange Board of India (Foreigtitirt®nal Investors) Regulations, 1995,
amended from time to time.

SEBI FPI Regulatior

Securities and Exchange Board of India (Foreigrtflar Investors) Regulations, 2014,
amended from time to time.

SEBI FVCI Regulation

Securities and Exchange Board of India (ForeigntfenCapital Investor) Regulations, 20
as amended from time to time.

SEBI Insider Tradin
Regulations

Securities and Exchange Board of India (Prohibitéimsider Trading) Regulations, 2015,
amended

SEBI (PFUTP) Regulations / PFU"
Regulations

Securities and Exchange Board of India (Prohibidbfrraudulet and Unfair Trade Practice
relating to Securities Markets) Regulations, 2003

SEBI Regulations/ SEBI ICD|
Regulations

Securities and Exchange Board of India (Issue gfit8hand Disclosure Requiremen
Regulations, 2018, as amended.

SEBI SBEB Regulions

Securities and Exchange Board of India (Share BEsgployee Benefits) Regulations, 2C

SEBI Takeover Regulations
Takeover Regulations / Takeover
Code

Securities and Exchange Board of India (Substatégjuisition of Shares and Takeove
Regulations, 2011, as amended.

SEBI VCF Regulation:

Securities and Exchange Board of India (Venture it@ag-unds) Regulations, 1996
amended from time to time.

D.

SEB| Securities and Exchange Board of Ir

STT Securities Transaction T

Suk-Accoun Suk-accounts registered with SEBI under the SEBI (Foreipstitutional Investor
Regulations, 1995, other than sub-accounts whielicgeign corporate or foreign individual$

Sec Sectior

SENSEX Bombay Stock Exchange Sensitive In

SICA Sick Industrial (ompanies (Special Provisions) Act, 1¢

SS Small Scale Indust

SPV Special Purpose Vehic

TAN Tax Deduction Account Numk

TRS Transaction Registration S

Trade Marks Ac Trade Marks Act, 19¢

TIN Taxpayers Identification Numk

UIN Unigqueidentification numbe

UK United Kingdon

U.N. United Nation

US/United State

United States of Amerit

U.S. Securities Ac

The United States Securities Act, 1¢

USD/ US$/ $/ US Doll

United States Dollar, the official currency of tHaites Stateof Americe

U.S. GAAF Generally Accepted Accounting Principles in thetgdiStates of Amerit

VAT Value Added Ta

VCF Venture Capital Fund

VCFs Venture capital funds as defined in and registevét the SEBI under the Securities ¢

Exchange Board of India (Venture Capital Fund) Reipns, 1996 or the Securities al
Exchange Board of India (Alternative Investment #s)nRegulations, 2012, as the case 1
Be.

hd
nay

Wilful Defaulter(s

Company or person categorised as a wilful defaldteany bank ofinancial institution (as
defined under the Companies Act, 2013) or congurtthereof, in accordance with th
guidelines on wilful defaulters issued by the Resddank of India and includes any compd
whose director or promoter is categorised as sndrea defined under Regulation 2(1)(lll)
the SEBI (ICDR) Regulations, 2018.

e

ny
of

WDV

Written Down Valu
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WOS Wholly-owned Subsidiai

WTD Whole Time Directc

w.e.f. With effect fron

- () Represent Outflo

The words and expressions used but not definelisnRrospectus will have the same meaning as asbsignsuch terms under the
Companies Act, 2013, the Securities and Exchangedaf India Act, 1992 (the “SEBI Act”), the SCRBEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2018 the Bigptes Act and the rules and regulations madestimeler.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION A ND MARKET DATA AND CURRENCY OF
FINANCIAL PRESENTATION

Certain Conventions

In this Prospectus, the terms “we”, “us”, “our”ethCompany”, “our Company”, unless the context otlige indicates or implies,
refers to Systango Technologies Limited. All referes in the Prospectus to “India” are to the Reputilindia. All references in the
Prospectus to the “U.S.”, “USA” or “United States’® to the United States of America.

In this Prospectus, unless the context otherwigeires, all references to one gender also refeasdther gender and the word “Lac /
Lakh” means “one hundred thousand”, the word “mill(mn)” means “Ten Lac / Lakh”, the word “Crore'eams “ten million” and
the word “billion (bn)” means “one hundred croréi.this Prospectus, any discrepancies in any tastieeen total and the sum of the
amounts listed are due to rounding-off.

Use of Financial Data

Unless stated otherwise, throughout this Prospeatliigures have been expressed in Rupees anld &abept for financial data of
our Subsidiary Companies, Systango LLC, USA anstésygo Ltd, UK which has been expressed in US Dafid GBP respectively.
Unless stated otherwise, the financial data inRhespectus is derived from our restated consolidf@ncial Statements prepared
for the period ended September 30, 2022, and boyéar ended 31March 2022, 2021 and 2020 in accordance with mEAAP,

the Companies Act and SEBI (ICDR) Regulations, 20uded under Section titletFinancial Information of the Company”
beginning on pagd45 of this Prospectus. In addition, the Proforma Rai@ Statements, as required under the SEBI (ICDR)
Regulations in relation to the Investment of owgtwehile Subsidiary, Isystango Ltd., UK in which weade Investment with effect
from December 20, 2022 is included in this Progpect

There are significant differences between IndianABAthe International Financial Reporting Stand4ftiSRS”) and the Generally
Accepted Accounting Principles in the United StatEAmerica (“U.S. GAAP”). Accordingly, the degrée which the Indian GAAP

financial statements included in this Prospectus prvovide meaningful information is entirely demglemt on the reader’s level of
familiarity with Indian accounting practice and lad GAAP. Any reliance by persons not familiar wittdian accounting practices
on the financial disclosures presented in this prrasis should accordingly be limited. We have ritengpted to explain those
differences or quantify their impact on the finahalata included herein, and we urge you to congult own advisors regarding
such differences and their impact on our finandédh.

Any percentage amounts, as set fortliRisk Factors”, “Our Business”, “Management’s Discasion and Analysis of Financial
Condition and Results of Operations€ind elsewhere in the Prospectus unless othemdszated, have been calculated on the basis
of the Company's restated consolidated financitieshents prepared in accordance with the appligaioldsions of the Companies
Act, Indian GAAP and restated in accordance wittBBECDR) Regulations, 2018, as stated in the repdrour Peer Review
Auditor, set out in section titletFinancial Information of the Company” beginning on pag#45 of this Prospectus. There are 3
(three) subsidiaries namely Systango Account AggmedServices Private Limited, Systango LLC, USA &ystango Ltd, UK as on
date of the Prospectus. Our fiscal year commenedgal 1 of every year and ends on March 31 ofrgwveext year.

For additional definitions used in this Prospectie® the sectiotDefinitions and Abbreviations”on pagel of this Prospectus. In the
section titled* Main Provisions of the Articles of Association’on page62 of the Prospectus defined terms have the meariemn g
to such terms in the Articles of Association of @ampany.

Use of Industry & Market Data

Unless stated otherwise, industry and market dadaf@recast used throughout the Prospectus wasmetdtfrom internal Company
reports, data, websites, Industry publications reps well as Government Publications. Industryligabon data and website data
generally state that the information containedelmehas been obtained from sources believed telible, but that their accuracy
and completeness and underlying assumptions aguaointeed and their reliability cannot be assured

Although, we believe industry and market data usetthe Prospectus is reliable, it has not beengaddently verified by us or the
BRLM or any of their affiliates or advisors. Sinrilg internal Company reports and data, while lwelieby us to be reliable, have not
been verified by any independent source. Ther@@istandard data gathering methodologies in thesing in which we conduct our
business and methodologies and assumptions mayw@ely among different market and industry sources
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In accordance with the SEBI (ICDR) Regulations, @ie section titledBasis for Issue Price” on page 76 of the Prospectus
includes information relating to our peer group pamies. Such information has been derived fromiplybdvailable sources, and
neither we, nor the BRLM, have independently vedfsuch information.

Currency of Financial Presentation

All references to “Rupees” or “INR” or “Rs.” oR" are to Indian Rupees, the official currency ¢ fRepublic of India. Except where
specified, including in the section titiéthdustry Overview” throughout the Prospectus all figures have bepresged in Lakhs.

Any percentage amounts, as set forttiRisk Factors”, “Our Business”, “Management's Discussion and Analgsof Financial
Conditions and Results of Operationsin page25, 100 and 194 respectively of this Prospectus, unless othenwideated, have
been calculated based on our restated consoliflatettial statements prepared in accordance wittGAAP.

The Prospectus contains conversion of certain UkaiDand other currency amounts into Indian Rupbkes have been presented
solely to comply with the requirements of the SERIDR) Regulations, 2018. These conversions shooldbe construed as a
representation that those US Dollar or other cayemmounts could have been, or can be convertedlimtian Rupees, at any
particular rate.
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FORWARD LOOKING STATEMENTS

This Prospectus includes certain “forward-lookitatements”. We have included statements in thepadss which contain words

or phrases such as “will", “aim”, “is likely to relt”, “believe”, “expect”, “will continue”, “anticpate”, “estimate”, “intend”, “plan”,
“contemplate”, “seek to”, “future”, “objective”, ‘gal”, “project”, “should”, “will pursue” and similaexpressions or variations of
such expressions, that are “forward-looking statesie Also, statements which describe our strategibjectives, plans or goals are

also forward looking statements.

All forward looking statements are subject to riskacertainties and assumptions about us that aaude actual results to differ
materially from those contemplated by the releianward-looking statement. Forward-looking statetaaeflect our current views
with respect to future events and are not a gueeaot future performance. These statements arel lmaseur management'’s beliefs
and assumptions, which in turn are based on clyrauilable information. Although we believe thesamptions upon which these
forward-looking statements are based are reasqrayeof these assumptions could prove to be imatguand the forward-looking
statements based on these assumptions could hreecicdmportant factors that could cause actusiliite to differ materially from
our expectations include but are not limited to:

1. General economic and business conditions in th&etsain which we operate and in the local, regionalional and international

economies;

Our ability to successfully implement our strategyr growth and expansion, technological changes;

Failure to anticipate and develop new services @mgance existing services in order to keep pach wmipid changes in

technologies and the industries we focus on;

4. Inability to promptly identify and respond to chamg customer preferences or evolving trends;

5. Pricing pressure due to intense competition imtiaeket for IT Services;

6. Any change in government policies resulting in @ages in taxes payable by us;

7. dependency on a limited number of clients for ai§icant portion of our revenues;

8. Our ability to retain our key managements persosadher employees;

9. Changes in laws and regulations that apply toritlastries in which we operate;

10. Our ability to protect our intellectual propertghits and not infringing intellectual property riglttf other parties;

11. Our ability to grow our business;

12. General economic, political and other risks thataurt of our control;

13. Changes in political and social conditions in Indfain countries that we may enter, the monetadyiaterest rate policies of
India and other countries, inflation, deflationanticipated turbulence in interest rates, equitygsror other rates or prices;

14. Failure to comply with regulations prescribed bthauities of the jurisdictions in which we operate;

15. Inability to successfully obtain registrations itiraely manner or at all;

16. Occurrence of Environmental Problems & Uninsureddes;

17. Regulatory, legislative or self-regulatory develamts regarding data protection;

18. Conflicts of interest with affiliated companiesethromoter group and other related parties;

19. Any adverse outcome in the legal proceedings irclvhie are involved;

20. Concentration of ownership among our Promoters; and

21. The performance of the financial markets in Indid globally.

For further discussion of factors that could caoseactual results to differ, see the SectionditiRisk Factors”, “Our Business”
and “ Management’s Discussion and Analysis of Finaial Condition and Results of Operationdjeginningon page25, 100 and
194 respectively of the Prospectus. By their natueetain market risk disclosures are only estimatescauld be materially different
from what actually occurs in the future. As a rgsattual future gains or losses could materiaiffed from those that have been
estimated.

There can be no assurance to investors that thecetiopns reflected in these forward-looking staets will prove to be correct.
Given these uncertainties, investors are cautiortdo place undue reliance on such forward-loolstegements and not to regard
such statements to be a guarantee of our futuferpence.

Neither our Company or our Directors or our Offc@r Book Running Lead Manager or Underwriter noy af their respective

affiliates have any obligation to update or otheemievise any statements reflecting circumstandsisg after the date hereof or to
reflect the occurrence of underlying events, evahea underlying assumptions do not come to froitin accordance with SEBI
requirements, our Company and the BRLM will enghe investors in India are informed of materiakelepments until such time
as the grant of listing and trading permissionhi®/ $tock Exchange for the Equity Shares allottedyant to this Issue.
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SECTION Il - SUMMARY OF PROSPECTUS

A. OVERVIEW OF BUSINESS

We are engaged in the business of providing soéwatutions that enables companies to design, imgie and manage their own
customized digital platforms including Web2, Webfl anobile applications with strong emphasis on dathanalytics. Our range of
software solutions include services like: websigyelopment, mobile app development (both for iO8 Android applications),
web3 development, DeFi, data engineering, impleatemt of blockchain, cloud computing, digital matikg etc for companies
across sectors such as Financial Services (FinTedspitality, Fantasy Sports, PropertyTech etaoligh our software solutions we
combine the functionality, flexibility and custoratmn capabilities for our customers with the lowests, speed of implementation
and other operational benefits of outsourcing.

B. OVERVIEW OF THE INDUSTRY

India’s IT sector is one of the fastest growingustly, while global economy and multiple industrégiggle to stay afloat, India’s
technology industry has seen tremendous growttsé4 (YoY) growth, from US$196 billion in FY21 t03$227 billion in FY22.
India has now become largest tech start-up hubeiwbrld with more than 2500+ start-ups and 42 aeigorns. The government of
India has taken some major initiatives to prombe&If/ ITeS sector in India. Both central and stgggernments in India have taken
steps toward developing technology solutions toblknaitizen services. The government continuesomud on areas such as
cybersecurity, hyper-scale computing, artificidkliigence and blockchain.

PROMOTERS
Nilesh Rathi and Vinita Rathi are the PromoterswfCompany.

C. DETAILS OF THE ISSUE

This is an Initial Public Issue of 38,68,800 EquBiyares of face value of Rs. 10 each of our Comfrargash at a price of Rs. 90 per
Equity Share (including a share premium of Rs. 80fquity Share) aggregating to Rs. 3481.92 laKhsg( Issue”), out of which
1,96,800 Equity Shares of face value of Rs. 10 &acbash at a price of Rs. 90 per Equity Shareegding up to Rs. 177.12 lakhs
reserved for subscription by the market maker ¢éoidbue (th8Market Maker Reservation Portion" ). The Issue less Market Maker
Reservation Portion i.e. Issue of 36,72,000 Edsitgres of face value of Rs. 10 each, at an issce @i Rs. 90 per Equity Share for
cash, aggregating to Rs. 3304.80 lakhs is hereinedferred to as th&Net Issue". The Public Issue and Net Issue will constitute
26.37% and 25.03% respectively of the post- isgig-pp Equity Share capital of our Company.

D. OBJECTS OF THE ISSUE

Our Company intends to utilize the Proceeds ofghee to meet the following objects:-

Sr. | Particulars Amt (Rs. in Lacs,
No
1. | Acquisitions ancother Strategic Initiative: 80C.0C
2. | Investment in our Subsidiari, 1000.0C
3. | TomeetWorking Capital Requiremer, 1000.0(
4. | General Corporate Purpos 343.1:
5 Issue Expens 338.7¢
Total 3481.9.

E. PRE-ISSUE SHAREHOLDING OF PROMOTER AND PROMOTER GRO UP

Our Promoters and Promoter Group collectively hdl@$,55,200 Equity shares of our Company aggmegati 97.73% of the pre-
issue paid-up Share Capital of our Company. Fotigvdre the details of the shareholding of the Pteracand Promoter Group, as
on date of this Prospectus:-
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Sr. Names Pre IPO Post IPC

No Shares Helc % Shares Helc Shares Helc % Shares Helc
Promoters

1. Nilesh Rath 52,23,99i 48.37 52,23,99I 35.61

2. | Vinita Rathi 53,21,00! 49.27 53,21,001 36.27
Sub Total (A) 1,05,44,99 97.6¢ 1,05,44,99 71.8¢
Promoters Group

3. | Priyesh Ratt 9,20( 0.0¢ 9,20( 0.0€

4. | Suresh Ratl 10 0.0C 10 0.0C

5. | Mayur Khandelwa 1,00(C 0.01 1,00C 0.01
Sub Total (B) 10,21( 0.0¢ 10,21( 0.07
Grand Total (A+B) 1,05,55,20 9773 1,05,55,20 71.9¢

F. SUMMARY OF CONSOLIDATED FINANCIAL INFORMATION

Following are the details as per the restated dmaged financial statements for the period endedt&nber 30, 2022 and for the
financial years ended on March 31, 2022, 2021 &262

Amt. (Rs. in lakhs)

Sr. Particulars September 30 March 31, March 31, March 31,
No 2022 2022 2021 2020
1. | Share Capiti 270.0( 270.0( 270.0( 55.0C
2. | Net Wortr 2223.5! 1785.1¢ 1073.00 476.8!
3. | Total Incomt 2137.9: 3434.2 2421.1% 1455.3:
4. | Proft/(loss) after ta 436.1¢ 712.0¢ 595.8: 251.8¢
5. | Earnings per Sha 4.04 6.5¢ 5.52 2.3
6. | Net Asset Value per Share (Based on Weig 20 59 16.53 994 441
Average Number of Shares)
7. | Tota Borrowmgg (including current maturities ¢ i 2150 2150 i
long term borrowings)

G. AUDITOR QUALIFICATIONS

There are no audit qualifications which have natrbgiven effect in the Restated Consolidated FiahStatements.

H. SUMMARY OF OUTSTANDING LITIGATIONS

Our Company and group companies are involved itaicetegal proceedings. A brief detail of such ¢ansling litigations as on the

date of this Prospectus are as follows:

Litigations/Matters against our Company:-

(Rs. in Lakhs)

Nature of Case

No. of Outstanding Case

Amount in dispute/demanded to he
extent ascertainable

Direct tav

1

Unascertainab

Criminal litigations against Our Compe

1

Unascertainab

Litigations/Matters filed by Company:-

(Rs. in Lakhs)

Nature of Case

No. of Outstanding Case

Amount in dispute/demanded to the
extent ascertainable

Criminal litigations filed by Compan

11

24.0(

*to the extent ascertainable

Amount mentioned to the extent quantifiable. Theoant may be subject to additional interest/otheargbs being levied by the
concerned authorities which are unascertainablenadate of this Prospectus. For further detailsagé refer to the chapter titled
“Outstanding Litigations and Material Developmentsin page 204 of this Prospectus.
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I. RISK FACTORS

For details on the risks involved in our busingdsase see the Chapter titt&isk Factors” beginning on pag25 of this Prospectus.

J. SUMMARY OF CONTINGENT LIABILITIES

Amt. (Rs. in lakhs)

Particulars

As al

March 31,
2022

March 31,
2021

March 31,
2020

September 30
2022

Contingent liabilities in respect (

Claims against the company not acknowledged as

Guarantees given on Behalf of the Comy

Guarantees given on Behalfthe Subsidiary Compa

Other moneys for which the company is contingelidlyle

Estimated amou of contracts remaining to be executed
capital account and not provided for

55.00 - - -

Uncalled liability on shares and other investrs partly pail

Total

55.0( - - -

For further details, please refer to Annexure-ABCentingent Liabilities of the chapter titletFinancial Information of the

Company”on pagel 45 of this Prospectus.

K. SUMMARY OF RELATED PARTY TRANSACTIONS

Following is the summary of the related party tean®ns entered by the Company (based on Restatesbldated Financial
Statements) for the period ended September 30, 20@%or the financial years ended on March 312208921 and 2020:-

List of Related Parties as per AS — 18

Particulars Names of related partie

Nature of Relationship

Nilesh Rath Promoter & Whole Time Director & CF
. Vinita Rath Promoter & Maiaging Directo
Dlrlslctors 2l Ktey Sarita Devi Khandelw. Chairman & Nor-Executive Directc
Per::)nr?ng(jr?lgp/lP) Vikas Jair . Independent D!rector (Appo?nted on January 02, }
Narender Tulsidas Kak Independent Director (Appointed on January 02, }
Apurva Mishri Company Secretary (/pointed on January 02, 20:

Isystango Ltd

Control over Board of Directors. -12-2022 become 100% WC
- UK Incorporated

NV Realty Ltd, UK

Promoter or an immediate relatis having control of more the
20%

Enterprises in which

KMP/Relatives of Khandelwal Textiles Private Limited

Promoter or an immediate relative is having corgfahore thar
20%

KMP can exercise Systango Limite

WOS of Isysntago Ltd (UK Incorporated Compa

significant influence Mayur Khandelwz

Relative of KMF

Jagdish thandelwa

Relative of KMF

H20 Solutions & Service

Proprietor is relative of KMI

NV Agro

Parents of Promoter are partner in this 1

Systango LL(

WOS- US Incorporatec

Holding Edsystango Technoeducation . Ltd.

Subsidiaryill 25th September 20:

Company/Subsidiary | Systango Account Aggregat

Services Pvt. Ltd.

WOS-wholly-owned subsidiar

(i) Transactions with Director and KMP 30-08-22 31-03-22 31-03-21 31-03-20
A) Remuneration/Professional fee P

Nilesh Rath 60.0( 50.0¢ 74.8¢ 31.64
Vinita Rath 25.0( 53.9: 74.8¢ 35.0(
A) Outstanding Balance
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Nilesh Rathi (Dr/(CR (2.62 (157 (25.49 (3.59
Vinita Rathi (Dr/(CR (2.62) (1.07 (18.64 (1.93
Bonus Shares Issu

Nilesh Rath - - 107.2¢ 26.9¢
Vinita Rath - - 10771 27.0%
Dividend Paid

Nilesh Rath - - - 24.9¢
Vinita Rath 0.0C 0.0C 0.0C 25.0%
Loan taken and Repaid by the Comg

A) Nilesh Rathi

Opening Balanc 0.0C 0.0C 0.0C 0.0C

Loan Repaid by the Compe 0.0C 427 4.0¢ 9.0z

Loan Receivedy the Compan 0.0C 4.2¢ 4.0¢€ 9.0z

Interest Pai 0.0C 0.0C 0.0C 0.0C

Closing Balances Cr/(Di 0.0C 0.0C 0.0C 0.0C

B) Vinita Rathi

Opening Balanc 0.0C 0.0C 0.0C 0.0C

Loan Repaid by the Compe 0.0C 6.32 9.17 0.0C

Loan Received by the Comps 0.00 6.32 9.17 0.0C

Interest Pai 0.0C 0.0C 0.0C 0.0C

Closing Balances Cr/(Di 0.0C 0.0C 0.0C 0.0C

(i) Transactions with Entities where Director/ KMP or their

Relatives hold substantial Interest

a) Isystango Lt

Sales/Service 171.3¢ - 0.0C 0.0C

Outstanding Balance Dr/(C 89.0( 0.0C 0.0C 0.0C

b) Systango Lt

Sales/Service 26.7 34.8: 208 4. 137.9¢
Outstanding Balance Dr/(C 26.7( 0.0C 0.0C 0.0C

Consultancy Fe

Mayur Khandelwe 0.0C 0.0C 0.0C 12.0C
Rent Paic

Jagdish Klandelwa 0.0C 0.0C 0.0C 7.2€

Advance given for Capital Asse

NV Agro 45.0( 0.0C 0.0C 0.0C

Staff welfare Expense

H20 Solutions & Service 0.0C 0.0C 0.0C 0.1€

(iii) Transactions with Holding/Subsidiary Entities

a) Systango LLC (WOS

Sales/Service 1058.0¢ 421.8¢ 0.0C 0.0C

Outstanding Balance Dr/(C 0.0C 0.0C 0.0C 0.0C

Investments in subsidiary Compan'

Systango Account aggregator Services. Ltd. 0.0C 210.0( 0.0C 0.0C

Edsystango Technoeducation. Ltd. -20.0( 20.0C 20.0C 0.0C

Note:-

1. List of Related parties has been identifiedH®yrhanagement and relied upon by the Aud

2. In case there is no transaction with any ofaheve related parties, only name of such relatetiepdnas been disclcd as require

by AS- 18.

For further details, please refer to the Annexul®& — Related Party Disclosures of chapter titlBthancial Information of the

Company”on page 145 of this Prospectus.
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L. DETAILS OF FINANCING ARRANGEMENTS

There are no financing arrangements whereby thegiers, members of the promoter group, the direadrthe issuer and their

relatives have financed the purchase by any otaesop of securities of the issuer other than innbrenal course of the business of

the financing entity during the period of six mamtinmediately preceding the date of this Prospectus

M. WEIGHTED AVERAGE PRICE OF THE SHARES ACQUIRED BY PR OMOTERS IN LAST ONE YEAR

Sr. No. | Name of the Promoter: No. of Shares helc Average cost of Acquisition (inR)
1. Nilesh Rath 39,24,90I Nil
2. Vinita Rath 39,91,50(C Nil

N. AVERAGE COST OF ACQUISITION OF SHARES

The average cost of acquisition of Equity SharesuryPromoters is set forth in the table below:

Sr. No. | Name olthe Promoters No. of Shares hel Average cost of Acquisition (ink)*
1. Nilesh Rath 52,23,99(C Nil
2 Vinita Rath 53,21,00C Nil

*Based on FIFO Method

7

O. PRE IPO PLACEMENT

Our Company is not considering any pre-IPO placemEeaquity shares of the Company.

P. EQUITY SHARES ISSUED FOR CONSIDERATION OTHER THAN C ASH

Except as set out below, we have not issued E&higyes for consideration other than cash in thetss year.

Date of | Numberof | Face | Issue Reasons for Benefits Accrued to | Name of Allottee | No. of Shares
Allotment Equity Value | Price Allotment our Company Allotted
Shares (Rs) | (Rs))
Nilesh Rath 39,24,90I
Vinita Rath 39,91,50!
October 8100000 10 Ni Bonus Issue in the Capitalization Bhuvan Dar 1,17,00(
28, 2022 e ratio of 3:1 of Reserves & Surplug Nilesh Kumar Jh 3,60(
Hitesh Chouha 63,00(
Total 81,00,00C

Q. SPLIT/CONSOLIDATION OF EQUITY SHARES

Pursuant to Shareholders’ resolution dated SepteB8M®e2022, the face value of Equity Shares of @ampany was consolidated

from Rs. 1.00 per Equity Share to Rs. 10.00 peit&hare.

R. EXEMPTION FROM COMPLYING WITH ANY PROVISIONS OF SEC URITIES LAWS, IF ANY, GRANTED BY

SEBI

As on date of the Prospectus, our Company haswvaited any exemption from complying with any préeiss of securities laws
granted by SEBI.
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SECTION llI: RISK FACTORS

An investment in our Equity Shares involves a liighree of financial risk. Prospective investorsudtacarefully consider all the
information in the Prospectus, particularly theéinancial Information of the Company” and the related note$Qur Business” and
“Management’s Discussion and Analysis of Financi@londition and Results of Operationsin pagel45, 100and194 respectively
of this Prospectus and the risks and uncertairdiescribed below, before making a decision to investir Equity Shares.

The risk factors set forth below are not exhaustivd do not purport to be complete or comprehenisiterms of all the risk factors

that may arise in connection with our business ny a@ecision to purchase, own or dispose of the tddhares. This section
addresses general risks associated with the ingdustwhich we operate and specific risks associatigd our Company. Any of the
following risks, individually or together, could aefsely affect our business, financial conditiossuits of operations or prospects,
which could result in a decline in the value of @&quity Shares and the loss of all or part of yowestment in our Equity Shares.
While we have described the risks and uncertaititiasour management believes are material, thisks and uncertainties may not
be the only risks and uncertainties we face. Additi risks and uncertainties, including those weently are not aware of or deem
immaterial, may also have an adverse effect orbogimess, results of operations, financial conditimd prospects.

This Prospectus contains forward-looking stateméms involve risks and uncertainties. Our actuasults could differ materially
from those anticipated in these forward-lookingeataents as a result of certain factors, including tonsiderations described below
and elsewhere in this Prospectus. The financial ather related implications of risks concerned, wdver quantifiable, have been
disclosed in the risk factors below. However, thererisk factors the potential effects of whicle abt quantifiable and therefore no
guantification has been provided with respect tohstisk factors. In making an investment decisfmospective investors must rely
on their own examination of our Company and thenteof the Issue, including the merits and the riakslved. You should not
invest in this Issue unless you are prepared t@picthe risk of losing all or part of your invesimieand you should consult your tax,
financial and legal advisors about the particulamsequences to you of an investment in our EqbayeS.

Materiality

The Risk factors have been determined on the bésieir materiality. The following factors havedneconsidered for determining
the materiality.

1. Some events may not be material individuallynbay be found material collectively.
2. Some events may have material impact qualitgtinstead of quantitatively.
3. Some events may not be material at present dybm having material impact in future.

Note:

The risk factors as envisaged by the managemengailith the proposals to address the risk if angleds specified or quantified in
the relevant risk factors below, we are not in aipon to quantify the financial implication of amy the risks described in this
section.

In this Prospectus, any discrepancies in any tdidaveen total and the sums of the amount listeddareto rounding off. Any
percentage amounts, as set fortiRisk Factors” on page 25 antiManagement Discussion and Analysis of Financial @dition

and Results of Operationsbn page 194f this Prospectus unless otherwise indicated ldeeh calculated on the basis of the amount
disclosed in théRestated Financial Statements”

INTERNAL RISK FACTORS

1. We are dependent on a few customers for a majortfedrour revenues. Further we do not have any lotegm commitments
from customers and any failure to continue our efiteg arrangements could adversely affect our busiseand results of
operations

The substantial portion of our revenue is signifttadependent on certain key customers. For icstaour top five customers
for the six months period ended Sept.’22, F.Y. enliarch 31, 2022 and March 31, 2021 accounted %or 8%, 65.34% and
74.97% of our revenue from operations for the rethpe year. Our reliance on a limited number oftoosers for our business
exposes us to risks, that may include, but ardimded to, reductions, delays or cancellation afers from our key customers, a
failure to negotiate favourable terms with our kegtomers or the loss of these customers, all aéhwivould have a material
adverse effect on the business, financial conditiesults of operations, cash flows and future peots of our Company. We
presently do not have any long-term or exclusivaregements with any of our customers and we caas®tre you that we will
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be able to sell the quantities we have historicsligplied to such customers. In the event our ctitopg products offer better
margins to such customers or otherwise incentitheen, there can be no assurance that our customilerontinue to place

orders with us. There can also be no assurancetdnaustomers will place their orders with us arrent or similar terms, or at
all.

Although our Company maintains long-term relatiopstvith our major customers, there can be no asserahat we will
continue to maintain such relationship with ourtoogers. Further, in the event our customers expegi@ny delays in placing
orders with us, or if they prefer to buy the praduaf our competitors, it could have a materialeade effect on our business
growth and prospects, financial condition, resoft®perations and cash flows. Our inability to ntaim our existing customer
network could have a negative impact on our sdlesjness growth prospects, result in slowdown ddraton, financial
conditions and cash flows. Further, the performanteur customers, their sales network and theilitalio expand their
businesses are crucial to the future growth oflmsiness and directly affect our sales volume awfitability. If any of the
customers fails to sell our products to the endoensrs, or if our relationships with our customars affected, our profitability
could be significantly affected.

2. Our Company'’s success depends largely upon itdesikiprofessionals and its ability to attract andtaé these personnel. The
industry where our Company operates is a highlyllied and technical employee intensive industry.

Our Company's ability to execute projects and tawbnew clients depends largely on their abilityattract, train, motivate and
retain highly skilled software professionals anbeotmid- level professionals. The attrition rateshe industry in which we
operate have been high due to a highly competifileed labour market in India. We invest in traigihuman resources that we
hire to perform the services we provide. These gaibnals are often targeted by the lateral renant efforts of our
competitors. The performance of our Company willbemefited on the continued service of these pearsoreplacement of
equally competent persons from the domestic or ajlobarkets. We may have difficulty in redeployingdaretraining our
employees to keep pace with continuing changescimlogy, evolving standards and changing customer

We incur various employee benefits expense, inotydialaries and bonus, contribution to providert atier funds and staff
welfare expenses. For the six months period endgil.’32, F.Y. ended March 31, 2022 and March 32126ur employee
benefits expense accounted to Rs. 1309.46 Lakh(R8.74 Lakhs and 1346.21 Lakhs, respectivepresenting for 80.71%,
77.47% and 78.72%, respectively, of our total espdor the respective year/period. For furtheritietiindly refer section titled
“Financial Information of the Company” beginning on Page 145 of this Prospectus.

There is intense competition for experienced gkileofessionals with technical and industry exgerih our business and if we
lose the services of any of these or other keyiddals and are unable to find suitable replacementa timely manner, our
ability to realise our strategic objectives coulelimpaired. The loss of members of our team, paatity to competitors, could

have a material adverse effect on our businessemutts of operations. For further details for emgpks of our Company, kindly
refer section titledOur Business” beginning on Page 100 of this Prospectus.

3. We are dependent on our ability to customize produes per the demands and requirements of the custobased on latest
technology. If we are not able to enhance currentrgfolio in response to evolving industry requiremis, our operating
results may be negatively affected.

Rapid technological advances, changing deliveryetsodnd evolving standards in software developraadtcommunications

infrastructure, changing and increasingly sophastid customer needs and frequent new product undtimhs and enhancements
characterise the industry in which we operate. ti2igfion is driving major changes in the globalibass software market, with

IT leaders looking to adopt new technologies anftiveme platforms to meet business needs, includavgnue growth driven

through new products and services, better custexyerience and delivery mechanisms, and growtbvenue and profits. Our
success depends upon our ability to anticipatdgdesdevelop, test, market and support new softvpacglucts, services, and
enhancements of current products and servicesfonse to evolving industry requirements.

To effectively meet customer demand, it is impdrthiat we continue to enhance our products andcgeofferings. We have
developed progressive web apps and data servibesmarkets for our offerings are rapidly evolvingedo which the level of
acceptance of such products and services is ndirteiThe software industry is increasingly focused cloud computing,
mobility, social media and platform as a servicagother continually evolving trends.

If we are unable enhance our product offerings support services in a timely manner or position pride our products and
services to meet demand including in response o industry standards, customers may not purchassubscribe to our
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software products or cloud offerings or renew safevsupport or cloud subscription contracts. Retsewfathese contracts are
important to the growth of our business.

If the markets for our services fail to developyelep slower than expected or experience increasetpetition, our business
may suffer. As a result, we may be unable to sisfalty market our existing services and produceyafop and successfully
launch new products and services and enhancenterigsting products and services, complete custamelementations on a
timely basis, or complete products and servicesentlly under development. If our services are woepted by our customers or
by associated businesses in our target verticalsnaarkets, our business, operating results anchdiah condition will be
materially adversely affected.

4. We do not own the Registered Office, Administrataffice and Branch office from which we carry outw business activities.

Our Registered office and Administrative Office aret owned by us and are taken on lease basis WMaagthya Pradesh
Audyogik Kendra Vikas Nigam (Indore) Limited (“MPAKNL"), however both leave and license agreemenehaxpired and
we have applied for the renewal with MPAKVNL videtter dated December 15, 2022 and January 04, 202®ugh the said
offices are in possession of our Company, but we Ina@e to re-locate the offices in case lease babeen renewed consequent
our business operations and future benefit of SEwswill be impacted. Further, Our Branch offigealso not owned by us and
is taken on rental basis from Nilesh Rathi HUF doperiod of 11 months commencing from December2022. For further
details, kindly refer section titlé®ur Business” beginning on Page 100 of this Prospectus

There can be no assurance that we will, in therdyutoe able to retain or/and renew the agreementhé existing locations on

same or similar terms, or will be able to find aitge locations for the existing offices and ogrtptocations on similar terms
favorable to us, or at all. We may also fail to otgfe the renewal of our rent agreements for aemises, either on

commercially acceptable terms or at all, which da@lsult in increased rental rates for subsequerewals or searching of new
premises, or to close facilities in desirable lawat, affecting our financial condition and opevas.

5. Our Company operates under several statutory andulatory permits, licenses and approvals. Our iniitgito obtain, renew
or retain the statutory and regulatory licenses p&ts and approvals required to operate our businesay have an adverse
effect on our business & operations.

We require various statutory and regulatory licenpermits and approvals to operate our busineasyMf these approvals are
granted for fixed periods of time and need renefn@ih time to time. Non-renewal of the said pernated licenses would
adversely affect our Company's operations, thetedying a material adverse effect on our businessjlts of operations and
financial condition. There can be no assurance tthatrelevant authorities will issue any of suclprapals or licenses, or
renewals thereof in a timely manner, or at all.ther any default by our Company in complying witle same may result in the
cancellation of such licenses, approvals or regisins which may result in in the interruption afr @perations and adversely
affect our business.

Further, some of the registration certificates of company are in the old name of the companyy poidhe conversion of the
company to “Systango Technologies Limited”. The saraeds to be updated in the records of conceunédriies. While we

endeavor to comply with applicable regulatory regmients, it is possible that such compliance measuaray restrict our
business and operations, result in increased custoaerous compliance measures and an inabilitgotaply with such

regulatory requirements may attract penaltyFoh&nrtetails, please refer to section titléglovernment and Other Approvdls

beginning on page 208 of the Prospectus.

Further, certain licenses and registrations obthineour Company contain certain terms and conttizvhich are required to be
complied by us. Any default by our Company in coynmd with the same, may result in inter alia theaslation of such
licenses, consents, authorizations and/or regstigtwhich may adversely affect our operationser€lcan be no assurance that
the relevant authorities will issue or renew angwéh permits or approvals in time or at all. Fa&ilto renew, maintain or obtain
the required permits or approvals in time may teisuthe interruption of our operations and mayéavmaterial adverse effect
on our business.

6. The restated Consolidated financial statements haween provided by peer reviewed Chartered Accoutgtamho is not
Statutory Auditor of our Company.

The restated Consolidated financial statementaiofGmmpany for the six months period ended SeptF22. ended March 31,
2022, March 31, 2021 and March 31, 2020 has beevided by a peer reviewed chartered accountantsisimot statutory
auditor of our Company because our statutory audites not hold a valid peer review certificate.
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7.

Our global operations expose us to nhumerous and stimes conflicting legal and regulatory requirementand violation of
these regulations could harm our business.

Since we provide services to customers in India @avgtseas such as USA, UK, Canada, Australia, HomgkNetherlands,
Switzerland, South Africa, Qatar etc. As a result, are subject to numerous, and sometimes confictegal requirements on
matters as diverse as import/export controls, cdntequirements, trade restrictions, the envirortn{@cluding electronic
waste), tariffs, taxation, sanctions, governmerfai@, anti-corruption, whistle blowing, internaha disclosure control
obligations, data protection and privacy and laboelations and certain regulatory requirements #r&t specific in the
jurisdictions we operate.

Non-compliance with these regulations in the cohdfiour business could result in fines, penaltiesninal sanctions against us
or our officers, disgorgement of profits, prohibits on doing business and have an adverse impamtiroreputation. Gaps in
compliance with these regulations in connectiorhwite performance of our obligations to our clieotsild also result in
exposure to monetary damages, fines and/or criniradecution, unfavorable publicity, restrictions our ability to process
information and allegations by our clients thatleve not performed our contractual obligations. Buthe varying degree of
development of the legal systems of the countrieshich we operate, local laws might be insuffitiendefend us and preserve
our rights. We could also be subject to risks toreputation and regulatory action on account gfamethical acts by any of our
employees, partners or other related individuals.

We have historically derived a significant portiohour revenues from exports to the USA and UK. iRgtance, the revenue
generated from exports to the USA and UK for tixensbnths period ended Sept.’22, F.Y. ended Marci2822 and March 31,
2021 accounted for 87.33%, 82.67% and 81.86% ofreuenue from operations for the respective yeacofdingly, any
materially adverse social, political or economivelepment, natural calamities, civil disruptionsgulatory developments or
changes in the policies of the government in thé @8d UK could adversely affect our business ditisj result in modification
of our business strategy or require us to incuni@ant capital expenditure, which will in turn\yea material adverse effect on
our business, financial condition, results of ofiers and cash flows. For further details on abdigations, please refer to the
chapter titled'Our Business” on page 100 of this Prospectus

We may be subject to risks relating to complianié @ variety of national and local laws, includimltiple tax regimes, labour
laws, and employee health, safety, wages and lieteiis. We may, from time to time, be subjecttigdtion or administrative

actions resulting from claims against us by curmnformer employees individually or as part ofselactions, including claims
of wrongful terminations, discrimination, miscld&sition or other violations of labour law or otredteged conduct.

There have been certain instances of non-compliasicgiscrepancies, including with respect to certaiacretarial/ regulatory
filings for corporate actions taken by our Compargnd Subsidiaries in the past. Consequently, we nisy subject to
regulatory actions and penalties for any such noorapliance/ discrepancies and our business, finardc@osition and
reputation may be adversely affected

We manage regulatory compliance by monitoring amaluating our internal controls and ensuring thatave in compliance
with all relevant statutory and regulatory requieznts. There can be no assurance that deficiencimgrifilings will not arise in
future, or that we will be able to implement, ontinue to maintain, adequate measures to rectifpiigate any deficiencies in
our internal control.

As required under the provision of Foreign ExchaMgmagement Act, 1999 read with its applicable k&ipns on Overseas
Direct Investment, the company is required to Flerm FC along with incorporation documents or pasehagreement for
investment in any Joint Venture or Wholly Owned Sidlary in any country outside India. Our compamp fincorporated a
Wholly Owned Subsidiary in Delaware, USA on Mareh @020, however, the required forms for incorgoratand annual

return was not filed with its Authorised dealer Baithe said form is now filed for approval to RBlhe RBI approval and

sanction of Unique Identification Number is pendirggeipt. Even though no show cause notice has bemived by our

Company, we shall be required to file the compoogdinder FEMA, 1999 for the said delay in filing refjuisite forms with

RBI. We cannot assure you that we will not be stthje any other legal proceedings or regulatorjoast including monetary
penalties by statutory authorities on account gfinadvertent discrepancies in our FEMA filings Amcdcorporate records in the
future, which may adversely affect our businesgrfcial condition and reputation.

Further, in the past, our Company has made somieallenistakes in documents and form filed in regisof Companies, for
instance, there were some errors in the form filéd RoC and errors in some of the documents atihthereto. The Company
has registered some share transfers based on egftsdwith inadequate stamp duty which is non-canpé under the
Companies Act, 2013 read with the Indian Stamp A889 & The Registration Act, 1908, However the adms been paid.

28



Systango Technologies Limited

sYstango

We Make the Impossible, Possible.

10.

11.

Further, our company has made errors in complyiitly @ertain Accounting Standards AS-11 (The Effeft€hanges in Foreign
Exchange Rates), AS-13 (Accounting for Investmehtjwever the same have been duly complied by uthénrestated

consolidated financial statements. For further itketdndly refer section titled “Restated consotieth financial statements”
beginning on Page 145 of this Prospectus. Furihéne past, our company has been in continuousydet payment of EPF and
has also delayed in filing GST returns.

As we continue to grow, there can be no assurdratdtiere will be no other instances of such instém¢ non-compliances with
statutory requirements, which may subject us taleggry action, including monetary penalties, whinhy adversely affect our
business and reputation.

We propose to utilize part of the Net Proceeds talgathe acquisition of businesses in similar or cptementary areas for
which the targets have not yet been identified.

We have expended our business through inorganis wahe past and we believe that we will get biefiexf these transaction.
In Year 2020, we have incorporated Systango LLAJBA as wholly owned subsidiary and recently in y2@22 we have
acquired 100% stake of Isystango Ltd, UK from orampoters.

We propose to utilize our Net Proceeds towardsattwuisition of businesses in similar or complemgneaeas. Targets of
acquisition are not yet finalized. We shall compith the provisions of Companies Act, 2013 and SEB)R Regulations with

respect to utilization of Offer proceeds. As onedat filing this Prospectus, we have not entered any definitive agreements
towards such Acquisitions. The estimates are baskdly on management estimates of the amounts atiliEeng towards an

acquisition and other relevant considerations. ddteal deployment of funds will depend on a nundfdactors, including the

timing, nature, size and general factors affectingresults of operations and financial conditidast. further details in relation
to this object, please see section titl@ijects of the Offer” on page 69 of this Prospectus.

We may become liable to our customers and loseamsts if we have defects or disruptions in our deevor if we provide low
quality service. We may also be liable in the evehiisuse of our services or platforms.

Quality control is a vital element for any industvirether primary, secondary, tertiary or quaterngfg deliver technology as a
service, and errors or defects in the softwareiegvns underlying our services, or a failure af bosting infrastructure, may
make our services inaccessible to our customeosn Fime to time, our customers require our custoream to assist them in
using our services, help them in resolving postalepent issues quickly and in providing ongoingsont. If we do not devote

sufficient resources or are otherwise unsuccessfabsisting our customers effectively, it couldrerdely affect our ability to

retain existing customers and could prevent prdsgecustomers from adopting our service. Any falin a client’s system and
any direct damages, expenses, costs, obligatiomsl cesult in a claim for substantial damages ajairs, regardless of our
responsibility for such failure. Any errors, defgctisruptions in service or other performance j@rob with our services,

whether in connection with the day-to-day operatidnour services, upgrades or otherwise, could d@raur customers’

businesses.

If we have any errors, defects, disruptions in iserer other performance problems with our servioes customers may choose
not to renew our contract, or delay or withhold pants to us and we could lose future sales. Fughecustomers may make
claims against us, which could result in an inceeiasour provision for doubtful accounts, an ineeén collection cycles for
accounts receivable or litigation costs. Any raglichnge in our customer’s expectation on accouchahges in technology or
introduction of new service or any other reason faidire on our part to meet their expectation doatlversely affect our
business, results of operations and financial dmrdiWe may in the future experience, misuse efsauvices or platforms. The
occurrence of any such events in the future ca4dd ko user dissatisfaction and discourage thefuser products and services.
Such events may also give rise to complaints atidrecagainst us. All these factors could adversdigct our business and
results of operation.

There are certain outstanding legal proceedingsafxing Our Company. Any failure to defend these peedings successfully
may have an adverse effect on our business prospeeputation, financial conditions and result ofngoing operations.

Our Company is involved in certain legal proceedjnghich if determined, against us could have areim# impact on our
business prospects, reputation, financial conditiand result of ongoing operations. For detaildlkirrefer chapter titled
“Outstanding Litigation and Material Developments’at page 204 of this Prospectus. A brief detailsoth outstanding
litigations as on the date of this Prospectus sifeliows:

Litigations/Matters against our Company:-
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(Rs. in Lakhs)

Nature of Case No. of Outstanding Case Amount in dispute/demanded to the
extent ascertainable
Direct ta> 1 Unascertainab
Criminal litigations against Our Compé 1 Unascertainab

Litigations/Matters filed by Company:-
(Rs. in Lakhs)

Nature of Case No. of Outstanding Case Amount in dispute/demanded to the
extent ascertainable
Criminal litigations filed by Compan 11 24.0(

*to the extent ascertainable

Our Company in the past has entered into Relatedtidransactions and may continue to do so in fuualso, which may
affect our competitive edge and better bargaininowyer.

In the ordinary course of our business, we haveredtinto transactions with related parties ineigdour Directors, Promoters,
Subsidiaries, key managerial persons and may amtmdo so in the future. These transactionst-adte includes remuneration,
sales of services, sale and purchase of investre&nt®ur Company has entered into such transactioa to easy proximity and
quick execution. While we believe that all relapadty transactions that we have entered into giérfeate business transactions
conducted on an arms’ length basis, is in compéiamith the Companies Act, 2013 and other applicktis, including purchase
of Shares from promoters of the company of Isysidrtd. UK, there can be no assurance that we cootdhave achieved more
favorable terms if such transactions had not be¢gred into with related parties. There can bessunce to you that these or
any future related party transactions that we nmagrento individually or in the aggregate, willtrfeave an adverse effect on our
business, financial condition, results of operatiand prospects. Further, the transactions we éatered into and any future
transactions with our related parties have involeedould potentially involve conflicts of intereshich may be detrimental to
our Company. For details of transactions, pleafr te “Annexure W” on Related Party Transactions” under Section titled
“Financial Information of the Company” and Chapter titledCapital Structure” beginning on page 145 and 56 respectively of
this Prospectus.

Failure to adapt our product offerings to changinmarket technology and consumer preferences for alient's products
could cause our sales to decline, and we may noable to maintain our competitive position in theanket.

The IT services market is characterised by rapithrielogical changes, evolving industry standardsnging customer
platforms, customer interaction preferences, and service introductions that could result in tedbgy obsolescence. Our
future success will depend on our ability to aptéte these advances, enhance our existing offeongevelop new service
applications, enhance our performance base to dieat needs, in each case, in a timely mannermég not be successful in
anticipating or responding to these advances amalyt basis, or at all. If we do not respond, teevees or technologies we
develop may not be successful in the marketplace.nvily also be unsuccessful in stimulating custaeenand for new and
upgraded services, or seamlessly managing newceentroductions or transitions or platforms ortouser base. Our failure to
address the demands of the rapidly evolving IT remvhent, particularly with respect to emerging teslbgies, metaverse, web
developments and technological obsolescence, duaNeé a material adverse effect on our business|tsesf operations and
financial condition. In addition, our success attepends on our ability to proactively manage ourtfplio of technology
alliances.

The Objects of the Issue for which funds are beirjsed have not been appraised by any bank or figah institution. Any
variation between the estimation and actual expdnd? as estimated by the management could resulexecution delays or
influence our profitability adversely.

The deployment of funds as stated in ti@bjects of the Issué beginning on page 69 of the Prospectus is emtiatlthe
discretion of our management and has not been igpgdray any bank or financial institution or angiépendent agency. Further,
the purposes for which the Net Proceeds are totitiged are based on management estimates. Inviaat,efor whatsoever
reason, we are unable to execute our plans, wel ¢é@le a significant amount of unallocated net @eds. In such a situation,
we would have broad discretion in allocating thest proceeds from the Issue without any action mpraval of our
shareholders. In case the assumptions on whick #ssnates have been made are not correct obtgmyme un-realistic then
there will be a variation in the estimates andabwial expenditure incurred which could resultxeaution delays and have an
adverse effect on our operations and profitability.
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However, we may have to reconsider our estimatdsusiness plans due to changes in underlying fcsmme of which are
beyond our control, such as interest rate fluatuati changes in input cost, inability to identifjtable location for our stores at
favourable terms and other financial and operatifactors. Accordingly, prospective investors ie fesue will need to rely upon
our management’s judgment with respect to the tipeoceeds. If we are unable to deploy the proceétise issue in a timely or
an efficient manner, it may affect our businessasdlts of operations.

If there is a change in tax regulations, our taxabilities may increase and thus adversely affect dimancial position and
results of operations. We would indeed realise lowsx benefits if the special tax holiday scheme fmits set up in special
economic zones is substantially modified.

Taxes and other levies imposed by the centralate gfovernments in India that affect our industiglide customs duties, excise
duties, GST, income tax and other taxes, dutiexhanges and cess introduced from time to time. dérdral and state tax
scheme in India is extensive and subject to chéroge time to time. Any adverse changes in any ef tiixes levied by the

central or state governments may adversely affactcompetitive position and profitability. Curreptiwe claim certain tax

benefits under the Income Tax Act, which decreaseoverall effective tax rates. There can be nawrasee that these tax
incentives will continue to be available to ushe future. The non-availability of these tax inoezd could adversely affect our
financial condition and results of operations.

Currently, we qualify for a deduction from taxaleome on profits attributable to our status aggporter from SEZs or from

the operation of units located in SEZs. The taxudédn for the export of our services from SEZsisilable for 15 years,

commencing from the year in which the SEZs commeiitseoperations. The tax deduction for a unit BEZs is equal to 100%
of profits from the export of services for the fifve years from the commencement of operationthénSEZs, and thereafter is
equal to 50% of profits from the export of servidesa subsequent period of five years, and 50%Herremaining five years

subject to condition exist in section 10AA shoukdl datisfied. These tax benefits will not be avédlabour operations are no
longer located in SEZs, or if we fail to comply wihe conditions specified under the SEZs Rule8621f) the Income Tax Act

1961.

However, we are subject to a MAT at a fixed ratepesscribed from time-to-time on our net profits aajusted by certain
prescribed adjustments. Where any tax is paid ukbtieT, such tax will be eligible for adjustment agsti regular income tax
liability computed under the Income Tax Act, foe tfollowing ten years as MAT credit. We cannot asghat the Indian central
government will continue these special tax exemmgtior those we will continue to qualify for suclx taenefits and other
incentives. If we no longer receive these tax henaihd other incentives, or if the MAT rate ofdé®rn is increased, our
financial results may be adversely affected.

Our Statutory Auditors have included Emphasis of Mers in our Audited financial statements for theegod ended
September 30, 2022

The Statutory Auditors of the Company has includedmphasis of matter in the Audit Report for theqa ended September
30, 2022, wherein its mentioned that:-

In respect of other than ongoing projects, the Canyphas not transferred unspent amount to a fuedifipd in Schedule VII to
the Companies Act. 2013 within a period of 6 moofiise expiry of the financial year in complianeith the second proviso to
sub-section (5) of Section 135 of the said act.

The Peer review Auditors has further stated their thpinion is not modified in respect of the abawatter in restatement
consolidated financial statement.

For further details, kindly refer section titlégFinancial Information of the Company” beginning on Page 145 of this
Prospectus
Our business subjects us to risks in multiple coties where subsidiary companies and our customerssituated.

Our customers, Subsidiaries and we are subjedske that are specific to each country in which operate, as well as risks
associated with carrying out business operatiorsnointernational scale, including the followinige occurrence of any of which
may adversely affect our business, results of dipes financial condition and cash flows

e Social, economic, political, geopolitical conditorand adverse weather conditions, such as natisakters, civil
disturbance, terrorist attacks, war or other mijitaction, which may adversely affect our busiress operations;
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¢ Compliance with local laws, including legal congtts.on ownership and corporate structure, envirmtal, health, safety,
labour and accounting laws, which may impose oreemd costly obligations on our multinational costes.

e Changes in foreign laws, regulations and polidiesluding restrictions on trade, and tariffs angets intellectual property
enforcement issues and changes in foreign tradénaadtment policies

e Fluctuations in foreign currency exchange ratesnagthe Indian Rupee.

e Variations in protection of intellectual propertycbother legal rights

Fluctuations in the exchange rate of foreign currefes could result in currency transactions losses.

We export our services and receive sale proceedshvene denominated in foreign currencies. The amgk rate between the
Indian Rupee and Foreign currencies has fluctuatethe past and our results of operations have begmacted by such

fluctuations and may be impacted by such fluctuatim the future as well the exchange rate betweerRupee and Foreign
currencies is variable and may continue to fluduatfuture. Our Foreign Exchange Gain/(loss) i $ix months period ended
Sept.’22, F.Y. ended March 31, 2022 and March ®P12accounted for Rs. (127.34) Lakhs, Rs. 106.Xhdand Rs. 82.46

Lakhs for the respective year.

Fluctuations in the exchange rates may affect uwdoextent of our sales. Our Company has entestedcertain contracts to
hedge exchange rate fluctuations which may or nmyadequately cover the potential loss that mageasis a result of such
foreign exchange transactions. Our Forward Bookthgrges for the six months period ended Sept.’22, éhded March 31,
2022 and March 31, 2021 accounted for Rs. 16.344,aRs. 10.82 Lakhs and Rs. Nil for the respectaer. Moreover, these
hedges do not cover all such exposures and argyiewent subject to their own risks, including cteuparty credit risk. Adverse
moves in exchange rates that we have not adequmegdlyed may impact our profitability and finandeahdition.

For further details of our financial statementgaske refer to the chapter titldeinancial Information of our Company” on
page 145 of this Prospectus.

Cyber risk and the failure to maintain the integyitof our operational or security systems or infrastture, or those of our
customers with which we conduct business, could éav material adverse effect on our business, resuf operations,
financial condition and cash flows.

Cyber threats are evolving and are becoming inarghssophisticated. Our Company may experiencesctiireats from time to
time, which pose a risk to the security of our eyst and networks and the confidentiality, avaiigbdnd integrity of our data.
There have been no instances of the loss/ leaklagenfidential information from our Company's ITstgms or due to cyber-
attacks on our Company. Disruptions or failureshia physical infrastructure or operating systenat #upport our businesses
and customers, or cyber-attacks or security bresagheur networks or systems in the future, coeklit in the loss of customers
and business opportunities legal liability, regotgitfines, penalties or intervention, other litigat regulatory and legal risks and
the costs associated therewith, reputational dajmag@bursement or other compensatory costs, rertiedicosts, increased
cyber security protection costs, additional compl& costs, increased insurance premiums, and deshues, damage to the
Company's competitiveness and any of which coulderisdly adversely affect our business, resultopérations, financial
condition and cash flows. We also maintain and lzeeess to sensitive, confidential or personal dataformation in certain of
our businesses that is subject to privacy and #gclaws and regulations. Despite our efforts tmtpct such sensitive,
confidential or personal data or information, cacilities and systems and those of our customessh®arulnerable to security
breaches, theft, fraud, misplaced or lost data,tsAaf God”, programming and/or human errors thatldddead to the
compromising of sensitive, confidential or persodata or information, improper use of our systestffware solutions or
networks, unauthorized access, use, disclosurejficaigbn or destruction of information, defectiyroducts, manufacturing
downtimes and operational disruptions, which inntwould adversely affect our business, results pdrations, financial
condition and cash flows. For further details fasimess of our Company, kindly refer section titl@dir Business” beginning on
Page 100 of this Prospectus.

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

Like any other business our business also reliesuorservice quality which enables us to gain austotrust. In this scenario it
is very crucial for us to always maintain positineage of the Company. Any unfavorable publicity aeting our Company,
brand, or facility we provide or any other unpréeelc events could affect our reputation and ourltedtom operations. We
currently carry no products liability insurance lwiespect to our products. Although we attempt &intain quality standards, we
cannot assure that all our products would be dbumi quality, which in turn could adversely affebe value of our brand, and
our sales could be diminished if we are associatttinegative publicity.
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Our contingent liabilities as stated in our Restat€onsolidated Financial Statements could affectrdimancial condition.

As on September 30, 2022, we had Contingent Ligiili Rs. 55.00 lakhs against estimated amounbofracts remaining to be
executed on capital account and not provided ftrickwhave not been accounted in our financial stateés and which could
affect our financial position. For more informatjimegarding our contingent liabilities, please réfennexure - Z” in chapter
titled “Financial Information of the Company” beging on page 145 of this Prospectus. In the ev@atdontingent liability
become as liabilities, it may have an adverse effiacour financial condition and results of opemasi. Further, there can be no
assurance that we shall not incur similar or ineeddevels of contingent liabilities in the future.

We are heavily dependent on our Promoters and Kegnilgerial Personnel for the continued success ofr tusiness through
their continuing services and strategic guidancedsupport.

Our success heavily depends on the efforts andiebibf our Key managerial personnel, along witlpport of our Promoters.
We are dependent on our Promoters and Key Man&dgrgiaons to manage our current business operaiibiesloss of any of
our Promoter and/or Key Management Personnel,ilardao recruit suitable or comparable replacemerduld have an adverse
effect on us. The loss of service of the Promotelfa Key Managerial Personnel may lead to logectinical knowledge which
may materially and adversely impact our businessults of operations, and financial condition. Farther details of our
Directors and Key Managerial Personnel, please tefSectiorfOur Management’ on page 127 of this Prospectus.

Certain of our investments may be subject to markisk and we have not made any provisions for a gibke decline of the
value of such investments.

We have made certain investments in equity sharésyaitual funds. The value of these investmen®ndigpon several factors
which are beyond our control, including the prewgjl Indian and international economic conditionsflationary expectations
etc. Any decline in the value of these investniaritgure could adversely affect our financial c@imh and results of operations.
For details, please refer to Note K—Restated Striemf Non-Current Investments under Section titiedancial Information

of the Company” on page 145 of this Prospectus.

We may not accomplish effective implementation ¢fategic investments and acquisitions, and may sufif we fail to
manage our growth efficiently or effectively.

The success of our business will depend on ouityahil effectively implement strategic investmeatsd acquisitions. Recently
in FY 2020, we have incorporated a wholly ownedsadibry in US i.e. Systango LLC and in FY 2022 wavé acquired a
company i.e. Isystango Ltd, UK. We have been ssfoki execution of strategic investments and &itions but failure to
effectively manage our expansion may lead to irs@@aosts and reduced profitability and may adlseedféect our business. In
particular, these transactions may involve chalsnand risks, including but not limited to: (i)fai@ilties in identifying suitable
acquisition targets and competition from other pti&d acquirers; (ii) need for payment of purchasasideration, in form of
securities or cash; (iii) exposure to unanticipatedtingent liabilities of acquired businessesluding but not limited to taxation
and litigation; (iv) obtaining requisite governmalstatutory and other regulatory approvals ferabquisition; (v) risks and cost
associated with the litigation and breaches of Jawkes and regulations; (vi) not realizing the &fis, expected return on
investment and/or synergies from such transactiand;(vii) diverting management’s attention, partcly in circumstances of
an unsuccessful venture.

Any of the challenges highlighted above may causstowelay, modify or forego some or all aspectswffuture growth. If we
are unable to effectively implement strategic inwesnts and acquisitions, this may have an advdfeet an our business,
financial condition and results of operation.

We have issued Equity Shares in the last 12 moraha price which could be lower than the Issue Rric

Our Company has during the preceding one year ftewrdate of the Prospectus has made below mentiliachents which
could be at a price lower than the Issue Price.

e Bonus issue of 81,00,000 shares of face value of®seach was made on October 28, 2022 in theob8:1
For details, please refer to section titledapital Structure” on page 56 of this Prospectus. The Issue Price noaye an

indicative of the price that will prevail in the ep market following listing of the Equity Shares.
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Relevant copy of educational qualification of oné @ur directors is not traceable.

Relevant copy of the educational qualification af aon-Executive Director, Sarita Khandelwal is trateable. Therefore, for
the purpose of disclosure requirements of briefileras disclosed in the section titlé@ur Management” on page 127 of this
Prospectus, we have relied on affidavits providgdir Director

The average cost of acquisition of Equity Sharesday Promoters, could be lower than the price deténed at time of filing
the Prospectus.

Our Promoters average cost of acquisition of EgBitgres in our Company may be lower than the Rdcmay be decided by
the Company in consultation with the Book Runnireadl Manager. For further details regarding theagesrcost of acquisition
of Equity Shares by our Promoters in our Compartytawild-up of Equity Shares of our Promoters in Gampany, please see
section titled'Capital Structure” beginning on page 56 of this Prospectus.

Our insurance coverage may not be adequate to @btes against certain operating hazards and this ynaave a material
adverse effect on our business.

Our business and assets could suffer damage fremnfatural calamities, misappropriation or othamses, resulting in losses,
which may not be fully compensated by insurance. @@wmpany has obtained insurance coverage in respeertain risks. Our

insurance coverage consists of Combined Fire amdl&y Shield Policy, Errors and Omissions InsueaRolicy, Group Health

Policy for employees, Commercial General LiabiRtglicy and Vehicle insurance. While we believe th&tinsurance coverage
maintained by us is adequate and consistent wéhsthe of our business. However, there is no aseerthat our insurance
policies will be adequate to cover the losses épeet of which the insurance has been availedh&yrour Company is required
to renew these insurance policies from time to tame in the event, we fail to renew the insuraraeigs within the time period

prescribed in the respective insurance policiesairobtain at all, our Company may face significaninsured losses. If we
suffer any uninsured loss or if insurance claintdapect of the subject-matter of insurance is woepted or any insured loss
suffered by us is in excess of the insurance cgeeraay adversely affect our business, operatiaultseeand financials. For
further information, see the section tittsdur Business” on page 100 of this Prospectus.

Any Penalty or demand raised by statutory authattiin future will affect our financial position othe Company.

Our Company is engaged in service and product waitfacts tax liability such as Goods and Servieg, Thcome Tax, and
Professional Tax as per the applicable provisidrisas,. We are also subject to the labour laws tlepositing of contribution
with Provident Fund and ESI. However, we have filled required returns under various applicable Actsany demand or
penalty raised by the concerned authority in fuforeany previous year and current year will affénet financial position of the
Company.

If we are not able to effectively manage our ovarsesubsidiaries companies, we may have an advdfseteon our results of
operations and financial performance.

In Year 2020, we have incorporated Systango LLAJBA as wholly owned subsidiary and recently in y2@22 we have
acquired 100% stake of Isystango Ltd, in UK fronn ptromoters, Nilesh Rathi and Vinita Rathi. Bothmganies are engaged in
the business of IT and software solutions servides.investment exposes us to geographies/ oversadset which are new to
us. We may not have significant past experienadealing our operations in these geographies/ oaensearkets. We may need
to tailor our services and business model to theuencircumstances of such markets to succeedusidmer preferences.

We could also face additional regulatory requiretmiém our new markets which could be onerous am@bsx us to significant
compliance and legal costs. We cannot assure ywh will be able to effectively manage the groattour operations in these
new markets. We have limited experience in mar&etside of India and failure with respect to oppnities we explore outside
of India could have an adverse effect on our resflbperations and financial performance.

We may be unable to adequately protect our intelieat property and may be subject to risks of infgament claims

We have registered our brand name ‘Systango’ tegetith the logo under class 42 of the Trade Mas 1999. As of the date

of this Prospectus, our Company has been granted trademark registrations. For further informatise€’ Government and

Other Approvals-Intellectual Property beginning on page 208 of the Prospectus. Furiierdo not have comprehensive

registered protection for our brand in all jurigains in which we operate or plan to operate. Themo guarantee that we can

get the approval for our trademark in internatiopmaikdictions such as those in the United Statesthe United Kingdom, for
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any brand will proceed to registration, and evays¢htrademarks that are registered in India orriatenal geographies where
we plan to expand, could be challenged by a thartlincluding by way of revocation or invaliditgtions.

However, there can be no assurance that thirdegawtill not infringe upon our intellectual properggausing damage to our
business prospects, reputation and goodwill. Ofartsfto protect our intellectual property may betadequate and may lead to
erosion of our business value and our operationkidme adversely affected.

We may not be successful in implementing our busisstrategies.

The success of our business will largely dependwrebility to effectively implement our businesslagrowth strategies. Even
though we have successfully executed our busirtieiegies in the past, there can be no assuraacevéhwill be able to execute
our strategy on time and within the estimated budgthe future, or that we will be able to meas #xpectations of our targeted
clients. Changes in regulations applicable to uy mlao make it difficult to implement our businessategies. Failure to

implement our business strategies would have ariabielverse effect on our business and resultpefations.

Our ability to pay dividends in the future will demd on our earnings, financial condition, workingapital requirements,
capital expenditures and restrictive covenants aof dinancing arrangements.

Our ability to pay dividends in the future will depd on our earnings, financial condition, futurshcélows, working capital
requirements, capital expenditure and restrictiseenants of our financing arrangements. The ddataraand payment of
dividends will be recommended by the Board of Oivex and approved by the Shareholders, at theiretisn, subject to the
provisions of the Articles of Association and apalile law, including the Companies Act, 2013. Isckl 2020, our Company
declared and paid an interim dividencRd80.00 per share. We may retain all future earnirigsy, for use in the operations and
expansion of the business. As a result, we magedare dividends in the foreseeable future. Antyreidetermination as to the
declaration and payment of dividends will be at digeretion of our Board and will depend on facttirat our Board deems
relevant, including among others, our future easijrfinancial condition, cash requirements, busirm®spects and any other
financing arrangements. We cannot assure you thawil be able to pay dividends in the future. Eetails of our Dividend
history refer to the SectidrDividend Policy” on page 144 of the Prospectus.

The deployment of funds raised through this Issuka#i not be subject to any Monitoring Agency and ahbe purely
dependent on the discretion of the management of Gompany.

As per SEBI (ICDR) Regulations, 2018, as amendpgpiatment of monitoring agency is required only fesue size above
%10,000.00 Lacs. Hence, we have not appointed amjitanimg agency for overseeing the deployment dization of funds
raised through this Issue. However, the audit catemiof our Board will monitor the utilization ofdue proceeds in terms of
SEBI (Listing Obligations and Disclosure Requiretsg¢riRegulations, 2015. Further, our Company simdédirim about material
deviations in the utilization of Issue proceedshi® stock exchange and shall also simultaneouskertee material deviations /
adverse comments of the audit committee public.

Any future issuance of Equity Shares, convertiblecsirities or other equity linked securities by uadiany sale of Equity
Shares by our significant shareholders may dilutewy shareholding and adversely affect the tradingiqe of the Equity
Shares.

Any future issuance of the Equity Shares, conviertiiecurities or securities linked to the Equitya®is by us may dilute your
shareholding in the Company, adversely affect thding price of the Equity Shares and our abilityaise capital through an
issue of our securities. In addition, any perceptiy investors that such issuances or sales mighiracould also affect the
trading price of the Equity Shares. No assuranceg Imeagiven that we will not issue additional Equtares. The disposal of
Equity Shares by any of our significant sharehalder the perception that such sales may occur sigmyficantly affect the
trading price of the Equity Shares. We cannot a&sgau that we will not issue Equity Shares or gath shareholders will not
dispose of, pledge or encumber their Equity Sharése future.

Employee misconduct or failure of our internal presses or procedures could harm us by impairing ability to attract and
retain customers and subject us to significant lédjability and reputational harm.

Our business is exposed to the risk of employeeanduct or the failure of our internal processes gocedures. For example,
misconduct by employees could involve the imprapser or disclosure of confidential information, whicould result in costly
litigation and serious reputational or financiathaWhile we strive to monitor, detect and previeatid or misappropriation by
our employees, through various internal control sneas and internal policies, the precautions we talprevent and detect such
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activity may not be effective in all cases and wayrhe unable to adequately prevent or deter sught@s in all cases.

However, we have Errors and Omissions InsurandeyPtalken from Future Generali India Insurance CampLimited to cover

the said risk and we have not experienced suctesssuthe past, there could be instances of franed maisconduct by our
employees which may go unnoticed for certain parioftime before corrective action is taken. Initwold, we may be subject to
regulatory or other proceedings, including claims dlleged negligence, in connection with any sughuthorized transaction,
fraud or misappropriation by our employees, whiohld adversely affect our reputation, businessygeois and future financial
performance.

Our Promoters and Promoter Group shall continue tetain significant control in our Company after théssue, which shall
allow them to influence the outcome of matters suliad to shareholders for approval. Such a concextion of ownership
may also have the effect of delaying, preventingdeterring a change in control

As on date of this Prospectus, our Promoters amibraes of our Promoters Group hold 1,05,55,200 Eddlitares representing
71.96% of the post issue equity share capital ofcompany. After the completion of this Issue, ®uomoters and Promoters
Group shall continue to hold significant sharehuddin our Company. As a result, our Promoters armnBters Group shall
continue to exercise significant control over ugluding being able to control the composition af @oard of Directors and
determine decisions requiring simple or specialomiiyj voting, and our other shareholders shall bable to affect the outcome
of such voting. Our Promoters and Promoters Groap take or block actions with respect to our bisgnghich may conflict
with our interests or the interests of our minosihareholders, such as actions which delay, defesuse a change of our control
or a change in our capital structure, merger, dafegion, takeover or other business combinatiovolving us, or which
discourage or encourage a potential acquirer froakimy a tender Issue or otherwise attempting t@inbtontrol of us. We
cannot assure that our Promoters and PromoterpGimall act in our interest while exercising thhts in such entities, which
may in turn materially and adversely affect ouribess and results of operations. We cannot assuwrehat our Promoters and
Promoters Group shall act to resolve any confladtsnterest in our favour. If our Promoters and rRoters Group sells a
substantial number of the Equity Shares in theipubarket, or if there is a perception that sude sa distribution could occur,
the market price of the Equity Shares could be i@t affected. No assurance can be given thatEgcity Shares that are held
by the Promoters and Promoters Group shall nobloeasy time after the Issue, which could causeptiee of the Equity Shares
to decline.

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

The determination of the Price Band is based ofowsirfactors/ assumptions and will be determinedobly Company in

consultation with the BRLMs. Furthermore, the Isdtéce of the Equity Shares will be determined hy €ompany in

consultation with the BRLMs through the Book BuildiProcess. The Issue Price will be based on nursdeators, including

the factors described in “Basis for Issue Price’page 76 of this Prospectus and may not be indecafi the market price for the
Equity Shares after the Issue.

The market price of the Equity Shares could beesthip significant fluctuations after the Issue amaly decline below the Issue
Price. In addition, the stock market often expergEnprice and volume fluctuations that are unrélatedisproportionate to the
operating performance of a particular company. &he®ad market fluctuations and industry factory materially reduce the
market price of the Equity Shares, regardless of @ompany’s performance. As a result of these factthere can be no
assurance that the investors will be able to résgliity Shares at or above the Issue Price regultira loss of all or part of the
investment.

Certain key performance indicators for certain let industry peers included in this Prospectus h#een sourced from public
sources and there is no assurance that such finaheind other industry information is complete

Pursuant to the requirements of the SEBI ICDR Raguis dated November 21, 2022, we have includethinekey
performance indicators, comprising financial anéragional information, for certain listed indusprgers, in théBasis for Issue
Price” beginning on page 76 of the Prospectus. Whilebausiness comprises of the IT industry, these ligtddstry peers are
related to associate industry. Although this infafion is sourced from and relied upon on the cadaiEld audited financial
statements of the relevant listed industry peear&ifscals 2022 as available on the websites o6thek Exchanges, including the
annual reports of the respective companies forytars ended March 31, 2022 submitted to Stock Exgdw there is no
assurance that this information with respect tasty peers is either complete. There are diffenesthodologies and formulas
used to compute the various ratios.

36



sYstango

SyStangO Techn0|og |eS le |ted We Make the Impossible, Possible.

40.

41.

42.

The Issue price of our Equity Shares may not beizative of the market price of our Equity Sharestaf the Issue and the
market price of our Equity Shares may decline beltive issue price and you may not be able to sellyBquity Shares at or
above the Issue Price.

The issue price of the equity shares has been hsathny factors and may not be indicative of tteekeat price of our Equity

Shares after the Issue. For further informatiormgderefer the section titléBasis for Issue Price”beginning on page 76 of the
Prospectus. The market price of our Equity Shametdde subject to significant fluctuations in respe to, among other factors,
variations in our operating results of our Compamgrket conditions specific to the industry we @perin, developments

relating to India, volatility in securities markeits jurisdictions other than India, variations inetgrowth rate of financial

indicators, variations in revenue or earnings esi® by research publications, and changes in edondegal and other

regulatory factors. We cannot assure you that ydbe/able to sell your Equity Shares at or abtheelssue Price.

Certain data mentioned in this Prospectus has neth independently verified.

We have not independently verified data from induptiblications contained herein and although wiebe these sources to be
reliable, we cannot assure that they are comptleteliable. Such data may also be produced onferdift basis from comparable
information compiled with regard to other countrigherefore, discussions of matters relating toadrehd its economy are
subject to the limitation that the statistical arder data upon which such discussions are basedrita been verified by us and
may be incomplete or unreliable.

QIBs and Non-Institutional Bidders are not permittieto withdraw or lower their Bids (in terms of qudity of Equity Shares or
the Bid Amount) at any stage after submitting a Bichd Retail Individual Investors are not permitted withdraw their Bids
after Bid/Issue Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and-Matitutional Bidders are not permitted to withdrar lower their Bids (in
terms of quantity of Equity Shares or the Bid AmpLat any stage after submitting a Bid. Retail Wdlial Bidders can revise
their Bids during the Bid/Issue Period and withditieir Bids until Bid/Issue Closing Date. While w&ee required to complete
Allotment, listing and commencement of trading prarst to the Issue within six (6) Working Days frone Bid/ Issue Closing
Date, events affecting the Bidders’ decision teestvin our Equity Shares, including adverse chamgegernational or national
monetary policy, financial, political or economioritions, our business, results of operationsh déswys and financial
condition may arise between the date of submisgfothe Bid and Allotment, listing and commencemehtrading. We may
complete the Allotment, listing and commencementrading of our Equity Shares even if such evertupand such events
may limit the Bidders’ ability to sell our Equityh&res Allotted pursuant to the Issue or may causérading price of our Equity
Shares to decline on listing.

Retail Individual Investors can revise their Bidsidg the Bid/Issue Period and withdraw their Biniil Bid/Issue Closing Date.
While our Company is required to complete all neagp formalities for listing and commencement @iding of the Equity

Shares on all Stock Exchanges where such EquityeStae proposed to be listed including Allotmeutspant to the Issue
within six Working Days from the Bid/Issue Closibate, events affecting the Bidders’ decision taestin the Equity Shares,
including material adverse changes in internati@matational monetary policy, financial, politica# economic conditions, our
business, results of operations or financial camditay arise between the date of submission oBildleand Allotment. Our

Company may complete the Allotment of the Equitp®k even if such events occur, and such evenisttienBidders’ ability

to sell the Equity Shares Allotted pursuant tolfiseie or cause the trading price of the Equity & decline on listing.

EXTERNAL RISK FACTORS:

43.

44.

Any changes in the regulatory framework could adsely affect our operations and growth prospects.

Our Company is subject to various regulations aslities. For details see section titled “Key IndydRegulations and Policies”

beginning on page 112 of this Prospectus. Our kasiand prospects could be materially adversedgtefi by changes in any of
these regulations and policies, including the ihtiction of new laws, policies or regulations ormfpes in the interpretation or
application of existing laws, policies and regulas. There can be no assurance that our Compahsuedeed in obtaining all

requisite regulatory approvals in the future for eperations or that compliance issues will notrlised in respect of our
operations, either of which could have a matedgkase effect on our business, financial condiiod results of operations.

Changing laws, rules and regulations and legal umtanties in India, including adverse application fotax laws and
regulations, may adversely affect our business diméncial performance.
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Our business and financial performance could beeraély affected by changes in law or interpretatiofi existing, or the
promulgation of new, laws, rules and regulationggtia applicable to our business. For further itietdease refer to the chapter
“Key Industrial Regulations and Policies in India’on page 112 for details of the laws currently m@plle to us. There can be
no assurance that the central or the state govetsrirelndia may not implement new regulations policies which will require
us to obtain approvals and licenses from the ceotrséhe state governments in India and other gy bodies or impose
onerous requirements and conditions on our opesatidny such changes and the related uncertainfitss respect to the
implementation of the new regulations may have teri@ adverse effect on our business, financialdiion and results of
operations. To the extent that we are entitledettain tax benefits in India which are available ddimited period of time, our
profitability will be affected if such benefits wiho longer be available, or are reduced or withargrematurely or if we are
subject to any dispute with the tax authoritiegefation to these benefits or in the event, welarable to comply with the
conditions required to be complied with in orderateail ourselves of each of these benefits. Please“Statement of Tax
Benefits” on page 83 of this Prospectus. In thenetheat any adverse development in the law or themar of its implementation
affects our ability to benefit from these tax intrees, our business, results of operations, firdmndition and prospects may
be adversely affected.

Natural calamities could have a negative impact thre Indian economy and cause Our Company’s businessuffer.

India has experienced natural calamities such isgeekes, tsunami, floods etc. In recent yeaesgettient and severity of these
natural disasters determine their impact on theameéconomy. Prolonged spells of abnormal rairdalbther natural calamities
could have a negative impact on the Indian econawhjch could adversely affect our business, praspdinancial condition
and results of operations as well as the price@Bquity Shares.

Instability in financial markets could materially ad adversely affect our results of operations arlahcial condition.

The Indian economy and financial markets are sicpnitly influenced by worldwide economic, financéld market conditions.
Any financial turmoil, especially in the United &a of America or Europe, may have a negative itnpache Indian economy.
Although economic conditions differ in each countirwestors’ reactions to any significant developteein one country can
have adverse effects on the financial and markeditions in other countries. A loss in investor fidence in the financial
systems, particularly in other emerging marketsy roause increased volatility in Indian financial rikes. Indian financial
markets have also in the past experienced the giontaffect of the global financial turmoil, evideinom the sharp decline in
SENSEX, NSE’s benchmark index. Any prolonged finahcrisis may have an adverse impact on the Ind@mnomy and us,
thereby resulting in a material and adverse effecour business, operations, financial conditiaofifability and price of our
Equity Shares.

Any downgrading of India's debt rating by a domesbr international rating agency could adverselyfaét our Company's
business.

Any adverse revisions to India's credit ratings domestic and international debt by domestic cerimdtional rating agencies
may adversely affect our Company's ability to radeitional financing, and the interest rates atierocommercial terms at
which such additional financing is available. Thauld harm our Company's business and financidbpeance and ability to
obtain financing for capital expenditures.

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

The performance and growth of our business is sac#s dependent on the stability of policies amdremic conditions of
USA, which may be materially and adversely affedigcolitical instability or regional conflicts,general rise in interest rates,
inflation, change in government policies, taxatiand economic slowdown elsewhere in the world tretise. Economic
growth is affected by various factors including rements in key imports global economic uncertaimyg &quidity crisis,
volatility in exchange currency rates and annualfal which affects agricultural production. Angmtinued or future slowdown
in the economy of USA or a further increase inatifin could have a material adverse effect on errises and, as a result, on
our business and financial results. Financial tlrnoUSA and elsewhere in the world in recent gehas affected the Indian
economy. Any worldwide financial instability, inding the financial crisis and deterioration of dgrembnditions in the USA,
could also have a negative impact on our business.

The extent to which the Coronavirus disease (COVIB} or outbreak of any other severe communicableedise may affect
our business and operations in the future is unaart and cannot be predicted

During the first half of calendar year 2020, COVID-spread to a majority of countries across thddydancluding India. The
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COVID-19 pandemic has had, and may continue to ,hsigeificant repercussions across local, nati@mal global economies
and financial markets. In particular, a number @fgrnments and organizations have revised GDP griomecasts for calendar
year 2020 downward in response to the economicdslom caused by the spread of COVID-19. The globgdact of the
COVID-19 pandemic has been rapidly evolving andlipubealth officials and governmental authoritiesvé responded by
taking measures, such as prohibiting people frogerabling in large numbers, instituting quarantimestricting travel, issuing
“stay-at-home” orders and restricting the typeduasinesses that may continue to operate, among otheys. On March 14,
2020, India declared COVID-19 as a “notified disgsand imposed a nationwide lockdown beginningvarch 25, 2020. The
lockdown lasted until May 31, 2020, and has bedaersled periodically by varying degrees by stateegawents and local
administrations. The lifting of the lockdown acragsious regions has been regulated with limited progressive relaxations
being granted for movement of goods and people¢harglaces and calibrated re-opening of businemséoffices. Despite the
liting of the lockdown, there is significant unt@inty regarding the duration and long-term impfathe COVID-19 pandemic,
as well as possible future responses by the Gowerhrwhich makes it impossible for us to predidtwdgertainty the impact that
COVID-19 will have on our business and operationghe future. We are closely monitoring the impaicCOVID-19 on our
financial condition, liquidity, operations, suppBeand workforce. Any intensification of the COVI® pandemic or any future
outbreak of another highly infectious or contagidisease may adversely affect our business, resuttserations and financial
condition.

A slowdown in economic growth in India may advengehffect our business, financial condition, cashofis, results of
operations and prospects.

The performance and growth of our business aressadéy dependent on economic conditions prevatehidia, which may be
materially and adversely affected by centre orestadlitical instability or regional conflicts, a mgral rise in interest rates,
inflation, and economic slowdown elsewhere in theldvor otherwise. There have been periods of stawdin the economic
growth of India. India’s economic growth is affettey various factors including domestic consumptod savings, balance of
trade movements, namely export demand and moverimekéey imports (oil and oil products), global ecomic uncertainty and
liquidity crisis, volatility in exchange currencgtes and annual rainfall which affects agricultymalduction. Any continued or
future slowdown in the Indian economy or a furttm@rease in inflation could have a material adveféect on the price of our
raw materials and demand for our products and,rasudt, on our business and financial results. [ibde&an financial market and
the Indian economy are influenced by economic aadket conditions in other countries, particulamydmerging market in
Asian countries. Financial turmoil in Asia, Europiee U.S. and elsewhere in the world in recents/bas affected the Indian
economy. Although economic conditions are differienéach country, investors’ reactions to developtén one country can
have adverse effects on the securities of companiegher countries, including India. A loss in @stor confidence in the
financial systems of other emerging markets mayedncreased volatility in Indian financial marketsd, indirectly, in the
Indian economy in general. Any worldwide financiabtability, including the financial crisis and €twations in the stock
markets in China and further deterioration of drediditions in the U.S. or European markets, caildd have a negative impact
on the Indian economy. Financial disruptions maguo@gain and could harm our business and finaresailts.

If certain labour laws become applicable to us, gaofitability may be adversely affected.

India has stringent labour legislations that priotee interests of workers, including legislatibiatt sets forth detailed procedures
for dispute resolution and employee removal andslaton that imposes certain financial obligatioms employers upon
retrenchment. Any change or modification in theseng labour laws may affect our flexibility in fmwulating labour related
policies.

Our performance is linked to the stability of poies and the political situation in India.

The Government of India has traditionally exercjsand continues to exercise, a significant infleenger many aspects of the
economy. Our business, and the market price amiditg of our Equity Shares, may be affected byiiast rates, changes in
government policy, taxation, social and civil urirasd other political, economic or other developtaém or affecting India. Any
political instability in India may adversely affettte Indian securities markets in general, whichldt@lso adversely affect the
trading price of our Equity Shares. Any politicakiability could delay the reform of the Indian eomy and could have a
material adverse affect on the market for our BgBhares. There can be no assurance to the ingehtdrthese liberalization
policies will continue under the newly elected goweent. Protests against privatization could sloswnl the pace of
liberalization and deregulation. The rate of ecoitoliberalization could change, and specific laws golicies affecting
companies in the industrial equipment manufactusegtors, foreign investment, currency exchangesrand other matters
affecting investment in our securities could chammgewell. A significant change in India’'s econontigeralization and
deregulation policies could disrupt business amhemic conditions in India and thereby affect ousibess.
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Any downgrading of India's debt rating by a domesbr international rating agency could adverselyfaét our Company's
business.

Any adverse revisions to India's credit ratings domestic and international debt by domestic cerivdtional rating agencies
may adversely affect our Company's ability to rageitional financing, and the interest rates atiblocommercial terms at
which such additional financing is available. Thauld harm our Company's business and financidbpeance and ability to
obtain financing for capital expend

Government regulation of foreign ownership of Indiasecurities may have an adverse affect on the @raf the Equity
Shares.

Foreign ownership of Indian securities is subjeajavernment regulation. Under foreign exchangelegipns currently in affect
in India, transfer of shares between non-residentsresidents are freely permitted (subject tcageeixceptions) if they comply
with the pricing guidelines and reporting requiretsespecified by the RBI. If the transfer of shamgkich are sought to be
transferred, is not in compliance with such pricipgidelines or reporting requirements or fall undery of the exceptions
referred to above, then the prior approval of tid Rill be required. Additionally, shareholders wkeek to convert the rupees
proceeds from the sale of shares in India intoidoreurrency and repatriate that foreign curremoynf India will require a no
objection/ tax clearance certificate from the Ineofrax authorities. There can be no assurance tiyadaproval required from
the RBI or any other government agency can be roédai
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SECTION IV — INTRODUCTION

THE ISSUE

PRESENT ISSUE IN TERMS OF THIS PROSPECTUS

Equity Shares Offered through Public Issu®® 38,68,80(Equity Shaesaggregating t& 3481.92Lakhs
Out of whict:
Issue Reserved for the Market Maker 1,96,80( Equity Shares aggregating? 177.12Lakhs
Net Issue to the Publi 36,72,00CEquity Shares aggregating? 3304.80Lakhs.
Out of which*
A. QIB Portion®® Not more thar18,33,60CEquity Shares aggregating upz 1650.24
lakhs.
Of which
i)  Anchor Investor Portic 10,99,20CEquity Shares aggregating upz 989.28lakhs
i) Net QIB Portion (assuming Anchor Investor Portigr| 7,34,40CEquity Shares aggregating up? 660.96lakhs
fully subscribed)
B. Non-Institutional Portiol Not less thar5,52,000Equity Shares aggregating up X 496.80
lakhs
C. Retall Portiot Not less thar12,86,400Equity Shares aggregating upX 1157.7€
lakhs
Pre and Post- Issue Equty Shares
Equity Shares outstanding prior to the Issu 1,08,00,00(Equity Shares of face value of Rs.10 ¢.
Equity Shares outstanding after the Issu 1,46,68,80 Equity Shares of face value Rs.10 ¢

Use of Net Proceeds by our Company

Please seche chapter titlec‘Objects of the Issue on page69 of
this Prospectus.

Subject to finalisation of the Basis of Allotmadtimber of shares may need to be adjusted for et .gpon determination of issue
price.

Notes:

1)

2)

3)

4)

The Issue is being made in terms of Chapter Dhef3EBI (ICDR) Regulations, 2018, as amended fiora to time. This Issue
is being made by our company in terms of Regulatio®?9 (2) of SEBI ICDR Regulations read with RuB2)(b)(i) of SCRR
wherein not less than 25% of the post — issue ppiéquity share capital of our company are beirfigred to the public for
subscription.

The Issue has been authorized by the Board of Di®eide a resolution passed at its meeting heldamuary 02, 2023 and by
the Shareholder of our Company, vide a specialugen passed pursuant to Section 62(1)(c) of tbey@anies Act, 2013 at the
Extra Ordinary General Meeting held on January?023

The SEBI ICDR Regulations permit the issue of siéiesrto the public through the Book Building Pregewhich states that, not
less than 15% of the Net Issue shall be availadrl@lfocation on a proportionate basis to Non-taiinal Bidders and not less
than 35% of the Net Issue shall be available focation on a proportionate basis to Retail IndigtiBidders and not more
than 50% of the Net Issue shall be allotted onop@ntionate basis to QIBs, subject to valid Bidsgeeceived at or above the
Issue Price. Accordingly, we have allocated the ISgte i.e. not more than 50% of the Net IssuelB® &nd not less than 35%
of the Net Issue shall be available for allocatiorRetail Individual Investors and not less thaf6lf the Net Issue shall be
available for allocation to Non-institutional bidde

Subject to valid Bids being received at or aboweIfisue Price, under subscription, if any, in aategory, except in the QIB
Portion, would be allowed to be met with spill-ofesm any other category or combination of catezpmf Bidders at the
discretion of our Company in consultation with B@ok Running Lead Managers and the Desighated SEgckange, subject
to applicable laws.

Our Company may, in consultation with the Book RogrLead Manager, allocate up to 60% of the QIBtiBorto Anchor Investors
on a discretionary basis in accordance with the ISEBR Regulations. One-third of the Anchor InvesRortion shall be reserved
for domestic Mutual Funds, subject to valid Bidsngereceived from domestic Mutual Funds at or abthes Anchor Investor
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Allocation Price. In the event of under-subscriptino the Anchor Investor Portion, the remaining Bg8hares shall be added to the
QIB Portion. Further, 5% of the Net QIB Portion Klee available for allocation on a proportionatsis to Mutual Funds only, and
the remainder of the QIB Portion shall be availableallocation on a proportionate basis to all (BRiders (other than Anchor
Investors), including Mutual Funds, subject to d@ids being received at or above the Issue PHoeiever, if the aggregate demand
from Mutual Funds is less than 5% of the Net QIBtiBo, the balance Equity Shares available fortalént in the Mutual Fund
Portion will be added to the Net QIB Portion anthedted proportionately to the QIB Bidders (othleart Anchor Investors) in
proportion to their Bids. For further details, [Heaefer section titletissue Procedure”beginning on page 238 of this Prospectus.
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Systango Technologies Limited

SUMMARY OF RESTATED CONSOLIDATED FINANCIAL STATEMEN TS

ANNEXURE |- RESTATED CONSOLIDATED STATEMENT OF ASSE TS AND LIABILITIES
(Amount in % Lakhs)

Annexure As at the Period/Year ende
PARTICULARS No 300922 | 310322 | 310321 | 310320
A) | EQUITY AND LIABILITIES
1. | Shareholders' Funt
(a) | Share Capiti A 270.0( 270.0( 270.0( 55.0(
(b) | Reserves & Surpli 1,953.50 | 1,515.1¢ 803.0° 421.8:
2,223.50 | 1,785.1¢ | 1,073.0 476.8:
2 | Non-Controlling Interes - 10.71 11.8¢ -
3 | Non-Current Liabilities
(a) | Long Term Borrowing B, B(A) and B(B - 21.5( 21.5( -
(b) | Deferred Tax Liabilities (Ne C - - - -
(c) | Long Teim Provision D 81.4¢ 68.97% 51.9% 41.4z
81.4¢ 90.4i 73.4i 41.4:2
4 | Current Liabilities
(a) | Short Term Borrowincg B, B(A) and B(B - - - -
(b) | Trade Payable E
total outstanding dues of micro enterprises andls - - - -
(i) | enterprises; and
total outstanding dues of creditors other than or 34.3¢ 29.61 46.3¢ 2.94
(i) | enterprises and small enterprises.
(c) | Other Current Liabilitie = 88.7¢ 240.6: 155.8° 110.8¢
(d) | Short Term Provisiot 216.1( 207.5¢ 210.0¢ 112.2¢
339.2¢ 47785 412.2} 226.0¢
Total 2,644.2' | 2,364.1¢ | 1,570.6¢ 744.3.
B) | ASSETS
1. | Non-Current Assel
(a) | Property, Plant & Equipment and Intangible As
i) Property, Plant & Equipmel
(i) Gross Blocl 449.5; 471.0¢ 364.1¢ 304.5:
(i) Depreciation 325.1! 315.8! 255.4¢ 211.7¢
(iii) Net Block 124 .4: 155.2¢ 108.7: 92.7:%
i) Intangible Asset G - - -
(i) Gross Blocl 3.1E 3.1 - -
(i) Depreciation 1.3C 0.7¢ - -
(iii) Net Block 1.85 2.3€ - -
iif) Capital Work in Progres 45.0( - - -
171.2 157.6( 108.7: 92.7:%
(b) | Non-Current Investmel H - - - -
(c) | Deferred Tax Assets (Nt C 52.4t 45.3( 38.0¢€ 33.8(
(d) | Long Term Loans and Advanc I - - - -
(e) | Other Nor-Current Asset J 31.71 35.8¢ 35.7: 31.6¢
84.1¢ 81.1¢F 73.7¢ 65.4¢
2. | Current Asse
(a) | Current Investmen K 1,705.1¢ | 1,148.7: | 1,032.7¢ 419.1¢
(b) | Trade Receivabl L 138.5¢ 22.7¢ - -
(c) | Cash and Cash equivalel M 338.6( 583.2¢ 247.9¢ 137.2¢
(d) | Shor-Term Loans and Advanc N 273.1¢ 254.9% 33.3¢ 29.7(
(e) | Other Current Asser @) (66.71 115.7: 74.0¢€ -
2,388.8. | 2,125.4! | 1,388.1t 586.1:
Total 2,644.2' | 2,364.1¢ | 1,570.6¢ 744.3.
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ANNEXURE I
RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(Amount in % Lakhs)

Annexure For the Period/Year ended on
PARTICULARS No 30-0922 | 31:03-22 | 310321 | 31-03-20

1 Revenue From Operation P 2,239.39 3,268{80 DA9Y. 1,428.45

2 Other Income Q (101.47) 165.43 122.22 26.86

3 Total Income (1+2) 2,137.91 3,434.23 2,421.18 1,455.31

4 Expenditure

(a) | Employee Benefit Expenses R 1,309.46 2,003.74 ,346121 964.35

(b) | Finance Cost S - - - -

(c) | Depreciation and Amortisation Expenses T 2479 61.14 38.09 38.28

(d) | Other Expenses U 288.26 521.60 325.77 160.03

5 Total Expenditure 4(a) to 4(d) 1,622.50 2,586.471,710.08 1,162.66
Profit/(Loss) Before Exceptional & extraordinary 515.41 847.75 71111 292.65

6 items & Tax (3-5)

7 Exceptional item 0 0 0 -

8 Profit/(Loss) Before Tax (6-7) 515.41 847.7% 121 292.65

9 Tax Expense:

(8) | Tax Expense for Current Year 86.38 144.05 qa9 49.48

(b) | Short/(Excess) Provision of Earlier Year - - - -

(c) | Deferred Tax (7.15) (7.24) (4.26) (8.71)
Net Current Tax Expenses 79.22 136.81 115.64 40.7
Profit/(Loss) after tax but before minority interesd 436.18 710.94 595.47 251.88

10 | share of profit of associates (8-9)

a) Share of Minority - (1.14) (0.36)
11 | profit/(loss) after tax (10-(10a+10b)) 436.18 12.09 595.83 251.88
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ANNEXURE Il
RESTATED CONSOLIDATED CASH FLOW STATEMENT

(Amount in % Lakhs)

PARTICULARS Annexure For the Period/Year ended ol
No. 30-09-22 | 31-03-22 | 31-03-21 | 31-03-2C
A) Cash Flow From Operating Activitie
Net Profit before ta 515.41 847.7¢ 711.11 292.6¢
Adjustment for
Depreciatiol 24.7¢ 61.14 38.0¢ 38.2¢
Provision of Gratuit 17.5C 17.47 10.7¢ 12.1C
Interest Incom (23.99 (39.26 (25.28 (3.70
Operating profit before working capital change: 533.7! 887.1: 734.6¢ 339.3:
Changes in Working Cital
(Increase)/Decrease in Trade Receive (110.20 | (22.76 - -
(Increase)/Decrease in Short Term Loans & AdvaaoésProvision (2484 | (22157 0.7¢ 27.6i
(Increase)/Decrease in Other Current As 182.4¢ (41.67 (74.06 -
Increase/(Dease) in Trade Payab 4.7C (16.68 42.6¢ (1.22
Increase/(Decrease) in Other Current Liabil (151.88 84.7¢ 44.9¢ 44.3:
Increase/(Decrease) in Short Term Provis 3.1¢ (2.96 96.8- 13.9¢
Cash generated from operation 437.1: 666.2: 845.9: 424.03
Less- Income Taxes pa (86.38 | (144.05 | (119.90 | (49.48
Net cash flow from operating activitie: A 350.7¢ 522.1¢ 726.0: 374.5¢
B) Cash Flow From Investing Activitie
Purchase of Fixed Assets including of C\ (62.98 | (110.01 | (23.08 | (39.44
Long term Investment made/Sold during the - - - -
(Increase)/Decrease in Current Investment -Operating (556.43 | (115.99 | (613.55 | (201.43
Increase/(Decrease) in Long Term Loans and Advi - - - -
Increase/(Decrease) in Other M-Current Assel (0.00 (0.13 0.1C (31.68
Interest Incom 23.9¢ 39.2¢ 25.2¢ 3.7C
Net cash flow from investing activitie! B (595.43 | (186.87 | (611.24 | (268.85
C) Cash Flow From Financing Activitie
Proceeds from Issue of Share Ca - - - -
Increase/(Decrease) in Short Term Borrow - - - -
Interim Dividend and Dividend Distribution Tax P (59.82
Increase/(Decrease) in Long Term Borrow - - (4.50 -
Net cash flow from financing activitie: C - - (4.50 (59.82
Net IncreaseDecrease) In Cash & Cash Equival (A+B+C) | (244.69 335.3: 110.2¢ 45.8¢
Cash equivalents at the beginning of the 583.2¢ 247 .9¢ 137.7( 91.82
Cash equivalents at the end of the 338.6( 583.2¢ 247.9¢ 137.7(
Notes:-
PARTICULARS 30-09-22 31-03-22 31-03-21 31-03-20
1. | Component of Cash and Cash equiva
Cash on har 13.4C 1.27 1.2 6.64
Balance With banl 325.1¢ 582.0: 246.7¢ 131.0¢
Other Bank Balanc - - - -
Total 338.6( 583.2¢ 247.9¢ 137.7(

2 | Bank Balance as on 31st March,20 includes bank balance of subsidiary Company fdsdhe purpose of Consolidat

Statement of Cash flow.

3 | Cash flows are reported using the indirect methdtereby profit before tax is adjusted for the effeaf transactions of nor-

cash nature and any deferrals or accruals of paftture cash receipts or payments. The cash fivars regular revenug
generating, financing and investing activitieshef tompany are segregated.
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PROFORMA CONSOLIDATED STATEMENT OF ASSET AND LIABIL

ITIES

(Amt. in Lakhs)

As at September 30, 20z

As at March 31, 202

Particulars Consolidated | Proforma Proforma | Consolidated | Proforma Proforma
restated Adjustment | Consolidated restated Adjustment | Consolidated
financial Financial financial Financial

information Information information Information

A) Equity and liabilities

1) Shareholders' fund:

(a) Share capit 270.0( 0.01 270.0( 270.0( 0.01 270.0(

(b) Reserves and surp 1,953.5: 221.3( 2,174.8: 1,515.1¢ 210.9° 1,726.1:
2,223 .5 221.3: 2,444 8. 1,765.1€ 210.9¢ 1,996.1:

2) Minority interest - - - 10.71 - 10.71

3) Non-current liabilities

(a) Long Term Borrowin - 43.3¢ 43.3¢ 21.5( 65.14 86.64

(b) Other long term liabilitie - - - - - -

(c) Deferred tax Liability (ne - - - - - -

(d) Long ‘erm provision 81.4¢ - 81.4¢ 68.97 - 68.97

81.4¢ 43.3¢ 124.8: 90.47 65.1< 155.6!

4) Current liabilities

(a) Short Term Borrowir - - - - - -

(b) Trade payabl

Total outstanding dues of mic

enterprises and small enterprises ) ) ) ) ) i

Total outstanding dues of creditc

other than micro enterprises and 34.39 - 34.39 29.67 21.96 51.62

small enterprises

(c) Other Current Liabilitie 88.7¢ 2.0€ 90.8( 240.6: - 240.6:

(d) Short term provisiot 216.1( 66.0Z 282.1: 207 .5¢ 26.92 234.4¢

339.2¢ 68.0¢ 407.3! 477 .8¢ 48.8¢ 526.7¢

TOTAL 2,644.2! 332.7¢ 2,976.9¢ 2,364.2( 325.0( 2,689.2(

(B) Asset:

1) Non-current asset:

(a) Property, plant and equipme

& Intangible assets

Property, Plant & Equipmel 124 .43 3.72 128.1¢ 15823 4.4¢ 159.6¢

Intangible Asse! 1.8t 1.8t 2.3€ 2.3€

Capital Work in Progre 45.0( 45.0( - -

(b) Nor-current Investmen - - - -

(c) Deferred tax assets (n 52 .4t 52.4¢ 45.3( 45.3(

(d) Loans & advanct - - - -

(e) Other no-Current Assts 31.71 31.71 35.8¢ 35.8¢

255 4! 3.72 259.1¢ 238.7¢ 4.4¢ 243.2(

(2) Current asset:

(a) Current Investmer 1,705.1¢ - 1,705.1¢ 1,148.7. - 1,148.7.

(b) Trade receivab 138.5¢ 31.9¢ 170.5¢ 22.7¢ 171.7( 194 .4¢

(c) Cash and bank balan 338.€0 295.2¢ 633.8¢ 583.2¢ 146.8¢ 730.1:

(d) Loans & advanct 273.1¢ 1.81 275.0( 254.9° 2.0C 256.97

(e) Other current ass (66.71 - (66.71 115.7: - 115.7-
2,388.8: 329.0: 2,717 .8« 2,125.4 320.5¢ 2,446.0(

TOTAL 2,644.2! 332.7¢ 2,976.9¢ 2,364.2( 325.00 2,689.2(
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PROFORMA CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(Amt. in Lakhs)

For the period ended September 30, 20

For the period ended March 31, 202

Particulars Consolidatec Proforma Proforma | Con<olidated | Proforma Proforma
Adjustment | Consolidated Adjustment | Consolidated
Financial Financial
Information Information
1) Revenue from operatic 2,239.3¢ 104.7" 2,344.1¢ 3,268.8( 214.0: 3,482.8.
2) Other incom (101.47 - (101.47 165.4: - 165.4:
Total revenue 2,137.9: 104.7° 2,242.6¢ 3,434.2: 214.0: 3,648.2!
3) Expense
(a) Cost of Services Consun - 40.1¢ 40.1¢ - (53.63 (53.63
(b) Employee benefits expet 1,309 .4t 9.12 1,318.5¢ 2,003.7: 19.4¢ 2,023.1¢
(c) Finance cos - - - -
(d) Depreciation expen 24.7¢ 0.9¢ 25.7¢ 61.1< 1.51 62.64
(e) Other expens 288.2¢ (66.70 221.5° 521.6( 21.82 543.4:
Total expensi 1,622 .5( (16.41 1,606.1( 2,586.4° (10.85 2,575.6:
4) (Loss)/profit before tax 515.4! 121.1¢ 636.5¢ 847.7¢ 224.87 1,072.6.
5) Tax expense:
(a) Current ta 86.3¢ 23.02 109.4( 144.0¢ 28.91 172.9¢
(b) Adjustment. of tax relating 1
earlier year i i i i i i
(c) Deferred ta (7.15 - (7.15 (7.24 - (7.24
Total tax expens: 79.22 23.0Z 102.2¢ 136.8! 28.91 165.7:
6) Profit after tax before
minority interest and share of 436.18 98.16 534.35 710.94 195.95 906.90
profit of associates
a) Share of Minorit - - - (1.14 - (1.14
b) Share of profit/(loss) ¢
associate i i i i i i
7) Share of profit/(loss) after
tax, minority interest and share 436.18 98.16 534.35 712.09 195.95 908.04
of profit of associates
Earnings/(loss) per equity share
[nominal value of Rs. 10]
Basic and diluted (in%) 4.04 4.95 6.5¢ 8.41
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Systango Technologies Limited

GENERAL INFORMATION

Brief Summary:

Our Company was originally incorporated as “Bushdaverseas Private Limited” on September 17, 20@#uthe provisions of the
Companies Act, 1956 with the Registrar of Companidadhya Pradesh and Chattisgarh with CIN U5110900RPTC016959.
Further, pursuant to Special Resolution passeddghareholders at the Extra Ordinary General Mgédteld on August 11, 2006,
the name of our Company was changed from “Bush@asgseas Private Limited” to “Systematix Technaesd®rivate Limited” and
a fresh certificate of incorporation consequentrupleange of name was issued by the Registrar ofp@nims, Madhya Pradesh and
Chattisgarh vide letter dated August 18, 2006. Haurt pursuant to Special Resolution passed by hiaeeBolders at the Extra
Ordinary General Meeting held on May 05, 2016, thene of our Company was changed from “Systematehii@crates Private
Limited” to “Systango Technologies Private Limitediid a fresh certificate of incorporation consequgron change of name was
issued by the Registrar of Companies, Gwalior Véter dated May 18, 2016. Subsequently, pursuaptecial Resolution passed
by the Shareholders at the Extra Ordinary Generxtivig, held on December 13, 2022 our Company wasected into a Public
Limited Company and consequently the name of oum@my was changed from “Systango Technologies rilzamited” to
“Systango Technologies Limited” vide a fresh cééfe of incorporation consequent upon conversiom fprivate company to
public company dated December 27, 2022 issuedédRéyistrar of Companies, Gwalior bearing CIN URINIB2004PLC016959.

For further details please refer to chapter titletistory and Corporate Structurebeginning on page 120 of this Prospectus.

Registered Office Systango Technologies Limite

Third Floor (LHS), STP-I Crystal IT Park, Ring Rgad
Indore 452010, Madhya Pradesh, India.

Tel. No.: 0731 2971030

Email: info@systango.com

Website www.systango.com

CIN: U51109MP2004PLC016959

Registration No.: 016959

Address of theRoC | Registrar of Companies, Gwalior

3rd Floor, 'A’ Block, Sanjay Complex, Jayendra Ganj
Gwalior-474009, Madhya Pradesh, India.

Tel No: +91- 0751-2321907 0751-2331853

Email id: roc.gwalior@mca.gov.in

Website: www.mca.gov.in

Board of Directors:

The Board of Directors of our Company as on the défiling of this Prospectus consists of:

Sr. | Name of Directors Designatior Address DIN
No.
1. | Vinita Rathi Managing Directc 69, Anand Nagar, behind Sapna Sangeeta Road, || 0042723
452001, Madhya Pradesh India.
2. | Nilesh Rathi Whole Time Directol | 69, Ananc Nagar, behind Sapna Sangeeta Road, In| 0043072
& CFO 452001, Madhya Pradesh India.
3. | Sarita Devi Khandelw. Chairman &Non- 30, Royal Residency, Kothari College, Pipliyahi| 0978315

Executive Director | Square, Bhicholi Mardana, Indore 452016, Madhya
Pradesh, India.

4. | Vikas Jair Independent Directt | House No. 13-FB, Scheme No. 94, Ring Road, Til| 0859315:
Nagar, Indore, 452018 Madhya Pradesh, India
5. | NarendeiTulsidasKabre Independent Directt | Row House No. 15, Shivalika Kalindimid Town Bye &| 0685121

Road, Indore 452016, Madhya Pradesh, India

For further details in relation to our Director&gse refer to chapter titlé@ur Management” on page 127 of this Prospectus.

Chief Financial Officer Company Secretary & Compliance Officel

Nilesh Rathi Apurva Mishra
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Systango Technologies Limite Systango Technologies Limite

Address Third Floor (LHS), STP-I Crystal IT Park, RingAddress Third Floor (LHS), STP-I Crystal IT Park, Ring &t
Road, Indore 452010, Madhya Pradesh, India. Indore 452010, Madhya Pradesh, India.

Tel. No.: 0731 2971030 Tel. No.: 0731 2971030

Email: cfo@systango.com Email: cs@systango.com

Website www.systango.com Website www.systango.com

Investor Grievances:

Investors can contact the Company Secretary and Capliance Officer, the BRLM or the Registrar to the Issue in case of any
pre-lssue or post-Issue related problems, such asmreceipt of letters of Allotment, noncredit of Alotted Equity Shares in the
respective beneficiary account, non-receipt of refud orders and non-receipt of funds by electronic mde.

All grievances relating to the issue other thanAhehor Investors may be addressed to the Registrifre Issue with a copy to the
relevant Designated Intermediary with whom the ASBAm was submitted. The Bidders should give fathils such as name of the
sole or first Bidder, ASBA Form number, Bidder OP, Client ID, PAN, date of the ASBA Form, detailsldPI IDs (if applicable),
address of the Bidder, number of Equity Sharesiegfidr and the name and address of the Desigtrtenediary where the ASBA
Form was submitted by the ASBA Bidder.

Further, the investors shall also enclose the Acketgment Slip from the Designated Intermediariasaddition to the
documents/information mentioned hereinabove.

All grievances relating to the Anchor Investors nieeyaddressed to the BRLM, giving full details sashname of the sole or first
Bidder, Bid cum Application Form number, Bidders DR Client ID, PAN, date of the Anchor Investor lfcation Form, address of
the Bidder, number of Equity Shares applied fod Bmount paid on submission of the Anchor Invegtpplication Form.

For all Issue related queries and for redresseboiplaints, investors may also write to the Bookifitlng Lead Manager.

Details of Key Intermediaries pertaining to this Isue and our Company:

Book Running Lead Manager to the Issue Legal Advisor to the Issue

Hem Securities Limited Vedanta Law Chamber
Address 904, A Wing, Naman Midtown, Senapati Bapat Margddress: Ist Floor, SSK House, B-62, Sahakar Marg,
Elphinstone Road, Lower Parel, Mumbai-400013, Maslatra,| LalKothi, Jaipur-302015 Rajasthan, India

India. Tel: +91- 141 -2740911, 4014091
Tel No.:+91-22-4906 0000 Fax: +91- 141 -2740911
Email: ib@hemsecurities.com Website: www.vedantalawchambers.com
Investor Grievance Email: redressal@hemsecurities.com Email: vedantalawchambers@gmail.com
Websitewww.hemsecurities.com Contact Person:Advocate Nivedita Ravindra Sarda
Contact Person Ajay Jain Designation Partner
SEBI Reg. No.:INM000010981
Registrar to the Issu¢ Statutory Auditor
Bigshare Services Private Limite M/s. NBA & Associates

Address: S6-2, 6th Floor, Pinnacle Business Park, Nex{ @hartered Accountants,
Ahura Centre, Mahakali Caves Road, Andheri (Eastiidai —| Address 303, President Tower, Madhumilan Square, Indore

400093, India. 452001 Madhya Pradesh, India.
Telephone +91 22 6263 8200 Tel No.: 0731- 4072231

Facsimile +91 22 6263 8299 Email: ca.nbaassociates@gmail.com
Email: ipo@bigshareonline.com Firm Registration No.: 017385C
Investor Grievance Emait investor@bigshareonline.com Membership No: 419995

Website www.bigshareonline.com Contact Person Arpit Jain

Contact Person Babu Raphel
SEBI Registration Number. MB/INR0O00001385
CIN: U99999MH1994PTC076534
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Peer Review Auditor** Bankers to our Company

M/s. R K Jagetiya & Co. Axis Bank Limited.

Chartered Accountants, Address: 16/2 Sneh Nagar, Sapna Sangita Road Indore 45p001
Address B-303, Eklavya CHSL, N. L. Complex, Dahisar Easiadhya Pradesh, India.

Mumbai — 400068, Maharashtra, India Tel: +91 8878805031

Tel No.: +91-9820800926 Email: sapnasangitaroad.branchhead@axisbank.com

Email: rkjagetiyaco@gmail.com Website: www.axisbank.com

Firm Registration No.: 146264W Contact Person:Ashvin Sharma

Membership No: 134691 Designation:Branch Head

Peer Review Certificate Number 013198
Contact Person Ravi K Jagetiya

Bankers to the Issue/ Refund Banker/Sponsor Bar Syndicate Membe
Axis Bank Limited Hem Finlease Private Limitec
Address Giriraj Height (Vrajphoomi Complex), Link Road, | Address 203, Jaipur Tower, M | Road, Jaipur, Rajastha?08qQ,,
Kandivali West, Mumbai-400067, Maharashtra India
Tel No: +91- 022-29672795/8879645541 Telephone 0141-4051000
Fax: +91 -022-29672795 Email: ib@hemsecurities.com
Email : KandivaliwestLinkroad.Branchhead@axisbank.com;| Website www.hemsecurities.com
KandivaliwestLinkroad.Operationshead@axisbank.com Contact Person Ashok Soni
Website www.axisbank.com SEBI Registration Number. INZ000167734

Contact Person Mr. Mineet Trehan
SEBI Reg Na INBIO0000017
CIN: L65110GJ1993PLC020769

**|n accordance with the SEBI (ICDR) Regulatiomg have appointed M/s. R K Jagetiya & Co. Chadefecountants, (FRN:
146264W) as Peer Review Auditor vide Board Reswolutiated November 07, 2022 for restatement of Gidiased financial
statements for the period ended September 30,&0220r the financial year ended March 31, 2022 rdfe31, 2021, and March 31,
2020.

Designated Intermediaries:

Self-Certified Syndicate Banks (SCSB's)

The list of SCSBs, as updated till date, is avédlabn website of Securities and Exchange Boardndfal at below link.
https://www.sebi.gov.in/sebiweb/other/OtherActiamzdoRecognisedFpi=yes&intmlid=34

https://www.sebi.gov.in/sebiweb/other/OtherActiarzdoRecognised Fpi=yes&intmld=35
Investors are requested to refer the SEBI webaitagdated list of SCSBs and their designated Iesic

Self-Certified Syndicate Banks eligible as Spons@anks for UPI

The list of Self Certified Syndicate Banks that @&®een notified by SEBI to act as Investors Banlssuer Bank for UPI mechanism
are provide on the website of SEBI lottps://www.sebi.gov.in/sebiweb/other/OtherActiazdoRecognisedFpi=yes&intmld=41

Syndicate SCSB Branches

In accordance with SEBI Circular No. SEBI/HO/CFDIRICIR/P/2019/76 dated June 28, 2019 and SEBI @irciNo.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 20R&tail Individual Investors Applying using the UMEchanism may apply
through the SCSBs and mobile applications whose esamappears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherActiar?doRecognisedFpi=yes&intmld=A@nd updated from time to time. A list of
SCSBs and mobile applications, which are live foplging in public issues using UPI mechanism, isvited as ‘Annexure A’ for
the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/B385 dated July 26, 2019, as amended.

Registered Brokers

Bidders can submit Bid cum Application Forms in thgue using the stock brokers network of the SExathanges, i.e., through the
Registered Brokers at the Broker Centres. Thefithe Registered Brokers eligible to accept ASBATs, including details such as
postal  address, telephone number and email address, provided on the website of the
SEBIlat(https://www.sebi.gov.in/sebiweb/other/Othetidn.do?doRecognised=yes), respectively, as ugdaim time to time.
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Registrar and Share Transfer Agents

The list of the Registrar to Issue and Share Tesn&fients (RTAs) eligible to accept Applicationsnfs at the Designated RTA
Locations, including details such as address, helep number and e-mail address, are provided at
https://www.sebi.gov.in/sebiweb/other/OtherActiamdoRecognisedFpi=yes&intmld=1@s updated from time to time.

Collecting Depository Participants (CDP’s)

The list of the Collecting Depository Participaf@DPs) eligible to accept Bid cum Application Foraisthe Designated CDP
Locations, including details such as name and conta details, are provided at
https://www.sebi.gov.in/sebiweb/other/OtherActiam?doRecognisedFpi=yes&intmid=19 for NSDL CDPs and at
https://www.sebi.gov.in/sebiweb/other/OtherActiazdoRecognisedFpi=yes&intmld=18r CDSL CDPs, as updated from time to
time. The list of branches of the SCSBs named byéispective SCSBs to receive deposits of the &l Application Forms from
the Designated Intermediaries will be availablgt@website of the SEBWMvw.sebi.gov.i and updated from time to time.

Brokers to the Issue

All members of the recognized stock exchanges woaldligible to act as Brokers to the Issue.

Experts Opinion

Our Company has not obtained any expert opinionspbwe have received consent from the Peer refiaitors of the Company
to include their name as an expert in this Prosiseict relation to the (a) Peer review Auditors'agp on the Restated Consolidated
financial statements (b) Statement of Tax Bendfity Proforma Consolidated Financial Statements $igtement of Financial
Indebtedness (if applicable) and such consent ticlseen withdrawn as on the date of this Prospectus

Inter-se Allocation of Responsibilities

Since, Hem Securities Limited is the sole Book RognLead Manager to this Issue, a statement ofr in&e allocation of
responsibilities among Book Running Lead Manageoisapplicable.

Monitoring Agency

As per SEBI (ICDR) Regulations, 2018, appointmehtmmnitoring agency is required only if Issue seeeeed 10,000 Lakhs.
Hence, our Company is not required to appoint aitmong agency in relation to the issue. However,p&r section 177 of the
Companies Act, Audit Committee of our Company Wwél monitoring the utilization of the Issue Proceeds

Green Shoe Option

No Green Shoe Option is applicable for this Issue.

Appraising Entity

None of the objects for which the Net Proceedgpanposed to be utilized have been financially aigpthby any banks or financial
institution.

Credit Rating
As this is an issue of Equity Shares, there isreditrating for the Issue.
IPO Grading

Since the issue is being made in terms of Chajftef the SEBI (ICDR) Regulations, 2018 there israquirement of appointing an
IPO Grading agency.

Trustees
As the Issue is of Equity Shares, the appointmétrtistees is not required.
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Debenture Trustees
As this is an issue of Equity Shares, the appointmEDebenture trustees is not required.
Filing of Draft Red Herring Prospectus /Red Herring Prospectus /Prospectus with the Desigied Stock Exchange/SEBI/ROC

The Prospectus is being filed with National Stosicliange of India Limited, Exchange Plaza, C-1, BIG; Bandra Kurla Complex,
Bandra (East), Mumbai 400051, Maharashtra, India.

The Draft Red Herring Prospectus has not been fiiga SEBI, nor will SEBI issue any observation thie Offer Document in terms
of Regulation 246(2) of SEBI (ICDR) Regulations,180Pursuant to Regulation 246(5) of SEBI (ICDRy#&ations, 2018 and SEBI
Circular Number SEBI/HO/CFD/DIL1/CIR/P/2018/011 @dtlanuary 19, 2018, a copy of Red Herring ProgspeRtrospectus will be
filed online through SEBI Intermediary Portalitps://siportal.sebi.gov.in

A copy of the Red Herring Prospectus/ Prospectlmigawith the material contracts and documentsrrede elsewhere in the
Prospectus, will be filed to the Registrar of Comipa Office situated at Registrar of Companies, awa3rd Floor, 'A' Block,
Sanjay Complex, Jayendra Ganj, Gwalior-474009, MadPradesh, India.

Book Building Process

Book building, in the context of the Issue, referghe process of collection of Bids from biddersthe basis of the Red Herring
Prospectus and the Bid Cum Application Forms aedRavision Forms within the Price Band. The Priemd which were decided
by our Company in consultation with the Book Rumgniread Manager, and advertised in all editions rdlEh national newspaper
“Business Standard”, all editions of Hindi natiomewspaper “Business Standard” and Indore EditibiR@gional newspaper
“Hamara Swaraj” where our registered office is alidadl at least two working days prior to the Bidduls Opening date. The Issue
Price shall be determined by our Company, in caasah with the Book Running Lead Manager in aceoak with the Book
Building Process after the Bid/ Issue Closing Date.

All Bidders are mandatorily required to use the ASBA process for patrticipating in the Issue. In accordnce with the SEBI
ICDR Regulations, QIBs bidding in the QIB Portion and Non-Institutional Bidders bidding in the Non-Institutional Portion

are not allowed to withdraw or lower the size of tleir Bids (in terms of the quantity of the Equity Shares or the Bid Amount)
at any stage. Retail Individual Bidders can revisegheir Bids during the Bid/lssue Period and withdrawtheir Bids until the
Bid/Issue Closing Date.

In terms of SEBI ICDR Regulations, QIBs and Nontitnsional Investors were not permitted to withdréweir Bid(s) or lower the
size of their Bid(s) (in terms of number of Equihares or the Bid Amount) at any stage. Rlls Bigdiould revise their Bid(s)
during Bid/ Issue Period and withdraw their Bid(g)til Bid/ Issue Closing date. Allocation in thesue will be made on a
proportionate basis.

In terms of SEBI Circular No. CIR/CFD/POLICYCELL/D15 dated November 10, 2015 and the SEBI (Issu€apital and
Disclosure Requirements) Regulations, 2018, allitivestors (except Anchor Investors) applying ipublic issue shall use only
Application Supported by Blocked Amount (ASBA) pess for application providing details of the bamkaunt which will be
blocked by the Self Certified Syndicate Banks (S€SHor the same. Further, pursuant to SEBI Circuldo.
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November PQ18, Retail Individual Investors applying in pubissue may use either
Application Supported by Blocked Amount (ASBA) fitgi for making application or also can use UPbgsayment mechanism with
Application Supported by Blocked Amount for makiagplication. For details in this regards, spedditention are invited to the
chapter titled'Issue Procedure”beginning on page 238 of the Prospectus.

The process of Book Building under the SEBI ICDRy&Rations is subject to change from time to time #re investors are advised
to make their own judgment about investment thrahghprocess prior to making a Bid or applicatiothe Issue.

For further details on the method and procedureBidding, please see section entittdsdsue Procedure” on page 238 of this
Prospectus.

Withdrawal of the Issue

Our Company in consultation with the BRLM, resetive right to not to proceed with the Issue anytafter the Bid/ Issue Opening
Date but before the allotment of Equity Shares, iarslich case a public notice within 2 (two) wotkihays of the Bid/ Issue Closing
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Date, providing reasons for not proceeding withl#seie shall be issued by our Company. The nofiegtbdrawal will be issued in
the same newspapers where the pre- Issue advestisetmve appeared and the Stock Exchange wilbalsoformed promptly. The
BRLM, through the Registrar to the Issue, will hust the SCSBs to unblock the ASBA Accounts withifone) working Day from
the day of receipt of such instruction.

If our Company withdraws the Issue after the Bidlle Closing Date and subsequently decides toguauith an Issue of the Equity
Shares, our Company will have to file a fresh DRetd Herring Prospectus with the stock exchangeemie Equity Shares may be
proposed to be listed.

Notwithstanding the foregoing, the Issue is subjeatbtaining (i) the final listing and trading appals of the Stock Exchange with
respect to the Equity Shares issued through thepBotus, which our Company will apply for only affdlotment; and (i) the
registration of Red Herring Prospectus/ ProspesitisRoC.

Underwriting

The Company and the Book Running Lead Manager ¢oldhue hereby confirm that the Issue is 100% Unriteen by the
Underwriter Hem Securities Limited in the capacfyJnderwriter to the issue.

Pursuant to the terms of the Underwriting Agreentiaieéd February 08, 2023 entered into by Compangetivriter, the obligations
of the Underwriter are subject to certain condgispecified therein. The Details of the Underwgittommitments are as under:

No. of shares Amount Underwrit ten % of Total Issue

DEES @i UheEm sy underwritten (R in Lakhs) Size Underwritten

Hem Securities Limited

Address: - 904, A Wing, Naman Midtown, Senapati
Bapat Marg, Elphinstone Road, Lower Parel,
Mumbai 400013, India

Tel No.: +91-22-4906 0000

Email: ib@hemsecurities.com 38,68,800 3481.92 100%
Investor Grievance Email:
redressal@hemsecurities.com

Website: www.hemsecurities.com

Contact Person:Ajay Jain

SEBI Registration Number: INM000010981

*Includes 1,96,800 Equity Shares of the Market Mdkeservation Portion which are to be subscribedh® Market Maker, Hem
Finlease Private Limited in its own account in artte claim compliance with the requirements of Ratiopn 261 of the SEBI (ICDR)
Regulations, 2018, as amended.

In the opinion of the Board of Directors of our Quamny, the resources of the above mentioned Undervaiie sufficient to enable
them to discharge their respective obligationailh f

Change in Auditors during the last three (3) years
There have been no changes in our Company's asditdhe last three (3) years:

Details of the Market Making arrangement for this Issue

Our Company has entered into a Market Making Agesgndated February 08, 2023 with the following Merkaker for fulfilling
the Market Making obligations under this Issue:

Name Hem Finlease Private Limit

Correspondence Address 203, Jaipur Tower, M | Road, Jaipur, Rajasthan 8@2(hdia
Tel No.: 0141-405100(

E-mail: ib@hemsecurities.ca

Website: www.hemsecurities.co

Contact Person Rohit Sharm:

SEBI Registration No.: INZ00016803.

Market Maker Registration No. SMEREG20200909067+
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In accordance with Regulation 261 of the SEBI ICR&gulations, we have entered into an agreementthétfBook Running Lead
Manager and the Market Maker (duly registered W®E to fulfill the obligations of Market Making) til February 08, 2023 to
ensure compulsory Market Making for a minimum peid three years from the date of listing of egsitares offered in this Issuer.
Hem Finlease Private Limited, registered with NSIE a¢t as the Market Maker and has agreed to vecei deliver of the specified
securities in the market making process for a pavitthree years from the date of listing of ounuEg Shares or for a period as may
be notified by any amendment to SEBI ICDR Regufetio

The Market Maker shall fulfill the applicable olditipns and conditions as specified in the SEBI IORdgulations, as amended from
time to time and the circulars issued by NSE anBIS$fthis matter from time to time.

Following is a summary of the key details pertainig to the Market making arrangement:

» The Market Maker(s) (individually or jointly) shalle required to provide a 2-way quote for 75% eftime in a day. The same
shall be monitored by the stock exchange. FurtherMarket Maker(s) shall inform the exchange ineente for each and every
black out period when the quotes are not beingedfey the Market Maker(s).

» The prices quoted by Market Maker shall be in coamgle with the Market Maker Spread Requirementsadher particulars as
specified or as per the requirements of the NSErgen¢&SME platform of NSE) and SEBI from time to &ém

» The minimum depth of the quote shall be Rs.1,00;08®bwever, the investors with holdings of valesd than Rs. 1,00,000/-
shall be allowed to offer their holding to the MatriMaker(s) (individually or jointly) in that scriprovided that he sells his entire
holding in that scrip in one lot along with a deation to the effect to the selling broker.

» The Market Maker shall not sell in lots less thlaa minimum contract size allowed for trading on $ME platform of NSE (in
this case currently the minimum trading lot siz&680 equity shares; however the same may be cidngihe SME platform of
NSE from time to time).

> After a period of three (3) months from the mankaking period, the Market Maker would be exemptegrovide quote if the
Shares of Market Maker in our company reaches % 2blssue Size. Any Equity Shares allotted to Marfdaker under this
Issue over and above 25% of Issue Size would ntdken in to consideration of computing the thréglod 25% of Issue Size.
As soon as the Shares of Market Maker in our Compeduces to 24% of Issue Size, the Market Makérresume providing 2
way quotes.

» There shall be no exemption/threshold on downdittevever, in the event the Market Maker exhaustsirigntory through
market making process, NSE may intimate the sars&®l after due verification.

> Execution of the order at the quoted price and tityanust be guaranteed by the Market Maker(s)tHerquotes given by him.

» There would not be more than five Market Makersdascript at any point of time and the Market Makeray compete with
other Market Makers for better quotes to the immest

> On the first day of the listing, there will be prpening session (call auction) and there aftertrédding will happen as per the
equity market hours. The circuits will apply frommetfirst day of the listing on the discovered prihging the pre-open call
auction.

» The Market maker may also be present in the opealiguction, but there is no obligation on hindtoso.

» There will be special circumstances under which Maket Maker may be allowed to withdraw temposdfiilly from the
market — for instance due to system problems, dahgrgoroblems. All controllable reasons requireop@approval from the
Exchange, whileforce-majeurewill be applicable for non-controllable reasonsieTdecision of the Exchange for deciding
controllable and non-controllable reasons wouldirted

» The Market Maker(s) shall have the right to terrtensaid arrangement by giving a six months’ noticen mutually acceptable
terms to the Merchant Banker, who shall then bpawrsible to appoint a replacement Market Maker(g) execute a fresh
arrangement. In case of termination of the abovetioeed Market Making agreement prior to the coripteof the compulsory
Market Making period, it shall be the responsipitif the BRLM to arrange for another Market Makerréplacement during the
term of the notice period being served by the Miakkaker but prior to the date of releasing the axisMarket Maker from its
duties in order to ensure compliance with the neménts of regulation 261 of the SEBI (ICDR) Retiates, 2018, as amended.
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Further our Company and the BRLM reserve the righappoint other Market Makers either as a replargmf the current
Market Maker or as an additional Market Maker sabje the total number of Designated Market Makirss not exceed five or
as specified by the relevant laws and regulatigqdieable at that particulars point of time. Therkig Making Agreement is
available for inspection at our office from 10.Qfhato 5.00 p.m. on working days.

» Risk containment measures and monitoring for MarketMakers: Stock Exchange will have all margins, which areliapple
on NSE main board viz., Mark-to-Market, Value-AsRi(VAR) Margin, Extreme Loss Margin, Special Margiand Base
Minimum Capital etc. NSE can impose any other nmargis deemed necessary from time-to-time.

» Punitive Action in case of default by Market Makers Emerge Platform of NSE will monitor the obligatioos a real time
basis and punitive action will be initiated for amyceptions and/or non-compliances. Penaltiesesfinay be imposed by the
Exchange on the Market Maker, in case he is n& &bprovide the desired liquidity in a particutacurity as per the specified
guidelines. These penalties / fines will be sethlyy Exchange from time to time. The Exchange wilpose a penalty on the
Market Maker in case he is not present in the mgdféering two way quotes) for at least 75% of timae. The nature of the
penalty will be monetary as well as suspensionarnket making activities / trading membership. Thep&rtment of Surveillance
and Supervision of the Exchange would decide arulighuthe penalties / fines / suspension for arpetpf misconduct/
manipulation/ other irregularities by the Marketkéafrom time to time.

» Price Band and SpreadsThe SEBI Circular bearing reference no: CIR/MRD/MR/2012 dated January 20, 2012, has laid
down that for issue size up to Rs. 250 croresafimicable price bands for the first day shall be:

i. In case equilibrium price is discovered in the @alktion, the price band in the normal trading sesshall be 5% of the
equilibrium price.

. In case equilibrium price is not discovered in @adl Auction, the price band in the normal tradgggsion shall be 5% of the
issue price.

Additionally, the trading shall take place in TF&gsment for first 10 days from commencement of trgdihe price band shall be
20% and the market maker spread (difference bettreesell and the buy quote) shall be within 10%®intimated by Exchange
from time to time.

The following spread will be applicable on the Sil&tform.

S. No Market Price Slab (in Rs.. Proposed Spread (in % to sale price
1. Up to5C 9
2. 50 to 7* 8
3. 75 to 10i 6
4, Above 10( 5

» Pursuant to SEBI Circular number CIR/MRD/DSA/31/2@tated November 27, 2012, limits on the upper feidenarket makers
during market making process has been made aplelidzdsed on the Issue size and as follows:

Issue Siz Buy quote exemption threshold (including Re-Entry threshold for buy quote (including
mandatory initial inventory of 5% of the Issue mandatory initial inventory of 5% of the Issue
Size) Size)
Up t0220 Crort 25% 24%
220 t0350 Crore 20% 19%
%50 10380 Crort 15% 14%
Abovei80 Cror¢ 12% 11%

The Market Making arrangement, trading and othéated aspects including all those specified abdval e subject to the
applicable provisions of law and/or norms issue®EB1 / NSE from time to time.

All the above mentioned conditions and systemsrdigg the Market Making Arrangement are subjeatitange based on changes or
additional regulations and guidelines from SEBI &taoick Exchange from time to time.
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CAPITAL STRUCTURE

Set forth below are the details of the Equity Sk&lare Capital of our Company as on the dateoPtiospectus.

(Rs. in Lakhs, except share data

Sr. | Particulars Aggregate Aggregate
No. Value at Face | Value at Issue
Value Price

Authorized Share Capital

A 1,50,00,000 Equity S%ares having Face Valug Dd/- each 1500.00 i

B Issued, Subscribed & Pairup Share Capital prior to the Issue 1080.00 i
1,08,00,000 Equity Shares having Face Valu&l6f- each '
Present Issue in terms of thiProspectus*

c 38,68,800 Equity Shares having fgce valug d0/-each at a Premium 380 per share 386.88 3481.92
Which comprises o
Reservation for Market Maker Portion

D | 1,96,800 Equity Shares of face valu&a®/- each at a Premium ®80 per Equity Shares 19.68 177.12
Share reserved as Market Maker Portion
Net Issue to Publi¢

E | Net Issue to Public of 36,72,000 Equity Sharesacéfvalue o®10/- each at a Premium 367.20 3304.80
of 280 per Equity Shares Share to the Public

F | Issued, Subscribed and Pd up Equity Shares Share Capital after the Issu
1,46,68,80 Equity Shares of face value 210/- eact 1466.8¢

G | Securities Premium Accoun
Before the Issue (as on date of this Prospe NIL
After the Issu 3095.0:«

*Subject to finalisation of the Basis of Allotment.
*The Present Issue of 38,68,800 Equity Sharesrmgef this Prospectus has been authorized pursisaatresolution of our Board
of Directors dated January 02, 2023 and by spe@ablution passed under Section 62(1)(c) of the gzories Act, 2013 at an Extra
Ordinary General Meeting of the members held orudan03, 2023.

Classes of Shares:-

Our Company has only one class of share capitaEgeity Shares of face value of Rs. 10/- each.oklythe issued Equity Shares
are fully paid-up. Our Company has no outstandomyertible instruments as on the date of this Rrdsis.

Notes to the Capital Structure:

1. Changes in Authorised Equity Share Capital of our @mpany:

Sr. | Particulars of Changes Cumulative | Face Value | Cumulative Date of Whether
No. No. of Equity | of Equity Authorized | Shareholders’ | AGM/EGM
Shares Shares Share Capital Meeting
Share (Rs. in lakhs)
1. | Uponincorporatio 10,000 10/- 1.00 on N.A.
Incorporation

Increase in Authorised Share Capital fr November 30

2+ | 21.00 Lakhs t& 100.00 Lakhs 10,00,000 10/- 100.00 2018 EGM
Increase in Authorised Share Capital frR October 05

3. | 100.00 Lakhs t& 300.00 Lakhs 30,00,000 10/- 300.00 2020 EGM
Pursuant to Shareholders’ resolution dated OctoB8&r 2(20, the nominal value of Equity Shares of our Camypevas
subdivided from Rs. 10/- per Equity Share to Rspé&y Equity Share. Therefore, 30,00,000 Equityr&haf our Company of
Nominal value of 10 each was sub-divided into 3,00,00,000 Equiré&hof face value @fl each.
Post Su-division of Nominal value o October 05

4. | Equity Shares from Rs.10 per Equity Share$,00,00,000 1/ 300.00 2020 ' EGM

Share to Rs.1 per Equity Shares Share.

Pursuant to Shareholders’ resolution dated Septen30e2022, the Nominal value of Equity Shares of our gamy was
consolidated from Rs. 1/- per Equity Share to Ré. der Equity Share. Therefore, 3,00,00,000 Eg8itgres of our Company

of Nominal value of 1/- each was consolidated into 30,00,000 Equigr&hof Nominal value @fLO each.
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Post Consolidationof Nominal value o| 30,00,00i 10+ 300.0( September 3( AGM
5. | Equity Shares from Rs.1 per Equity Shafes 2022
Share to Rs.10 per Equity Shares Share.
6 Increase in Authorised Share Capitom? | 1,50,00,00 10+ 1500.0( October 15 EGM
" | 300.00 Lakhs tR 1500.00 Lakh 202
2. Share Capital History of our Company:
a) Equity Shares capital
The following table sets forth details of the higtof the Equity Shares capital of our Company:
Date of No. of Face | Issue Price | Nature of Nature of | Cumulative | Cumulative | Cumulative
Allotment Equity Value | (including Considerat | Allotment No. of Securities Paid up
Shares ® Premium if ion Equity Premium Capital ()
allotted applicableR) Shares ®
Upon Subscriptior .
Incorporation 10,000 10 10 Cash 0 MOA 0 10,000 Nil 1,00,000
Bonus Issu
February28,| 5 40000 | 10 Nil Other than| i the ratio | 5,50,000 Nil 55,00,000
2020 Cash of 54:1

Pursuant to Shareholders’ resolution dated Octob®y 2020, the facvalue of Equity Shares of our Company was subdivideam
Rs. 10/- per Equity Share to Rs. 1/- per Equityr&heherefore, 5,50,000 Equity Shares of our Compdriace value of 10/- each

was sub-divided into 55,00,000 Equity Shares of fedue of1/- each.

Post Su-

oSt 5500000 | 1 ; ; ; 55,00,000 Nil 55,00,00(
IVISION
Bonus Issu
October13, | 5 1500000 1 Nil Other than | = " 2o | 2,70,00,000 Nil 2.70,00,00(
2020 Cash of 43-11(0

Pursuant to Shareholders’ resolution dated Septeribe2022, the

face value of

Equity Shares

of @ampany was consolidd

from Rs. 1.00 per Equity Share to Rs. 10/- per dslare. Therefore, 2,70,00,000 Equity Sharesiofommpany of face value &f
1/- each was consolidated into 27,00,000 Equity&haf face value cf10/- each.
Post | 27,00000| 10 - - - 27,00,000 Nil 2,70,00,000
Consolidation
Bonus Issu
October 28, | g1.00,000| 10 Nil Otherthan | - 'the ratio | 1,08,00,000 Nil 10,80,00,000
2022 Cash 0f3:1™

All the above mentioned shares are fully paid mgesithe date of allotment.

(i) Initial Subscribers to the Memorandum of Associagobscribed 10,000 Equity Shares of Face ValuirsofLO/- each, details
of which are given below:
Sr. No. | Name of Subscriber: Number of Equity Shares Subscribe
1. Priyesh Rath 5,00(
2. Shailesh Bairag 5,00(
Total 10,00(

(i) Bonus issue of 5,40,000 Equity Shares of Face MafliRs. 10/-each in the ratio of 54:1 i.e. Fiftyufd54) Bonus Equity
Shares for every One (1) Equity Shares held byettwdders. (refer point no. 4 below for allottees)ti

(i) Bonus issue of 2,15,00,000 Equity Shares of FadeeMaf Rs. 10/-each in the ratio of 43:11 i.e. Fofthree (43) Bonus
Equity Shares for every Eleven (11) Equity Shaedd by shareholders. (refer point no. 4 below ftottees list):

(iv) Bonus issue of 81,00,000 Equity Shares of Facee\&liRs. 10/-each in the ratio of 3:1 i.e. ThreeB8nus Equity Shares for
every One (1) Equity Shares held by shareholdesfer(point no. 4 below for allottees list):

b) Preference Share CapitalAs on the date of this Prospectus, our Company doeksave any Preference Share Capital.
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3. Details of Allotment made in the last two years preeding the date of Prospectus

Except as mentioned in point number 4 below, then@any has not issued any Equity Share in thelastyears preceding the

date of the Prospectus.

4. Issue of Equity Shares for consideration other thartash:

Except as set out below, we have not issued E&hisiyes for consideration other than cash:

Date of Number of Face Issue Reasons for Benefits Name of Allottee | No. of Shares
Allotment Equity Value Price Allotment Accrued to our Allotted
Shares (Rs) (Rs) Company
February 28 . Bonus Igsue in Capitalization N?Ie;h Rath 2,69,46(
2020 ' 5,40,000 10 Nil the ratio of of Reserves & Vinita Rath 2,70,54(
54:1 Surplus Total 5,40,00(
October 13 _ | Bonus Issue in  Capitalization N?Ie.sh Ratt 1,07,28,50
2020 'l 2,15,00,000 1 Nil the ratio of of Reserves & Vinita Rath 1,07,71,50
43:11 Surplus Total 2,15,00,00
Nilesh Rath 39,24,90I
Capitalization Vinita Rath 39,91,50I
October 28, . Bonus Issue in Bhuvan Dar 1,17,00(
2022 81,00,000 10 Ni the ratio of 3:1 of RseseTves & Nilesh Kumar Jh 3,60(
urpius Hitesh Chouha 63,00(
Total 81,00,00C

5. No Equity Shares have been allotted pursuant tcsehgme approved under sections 230-234 of the @oiegpAct, 2013 or
under the erstwhile corresponding provisions ofCleenpanies Act, 1956.

6. Our Company has not issued any shares pursuantimployee Stock Option Scheme.

7. Except for bonus issue made on October 28, 2022 Jompany has not issued Equity Shares at priaaibtde Issue price
within last one year from the date of the Prospe¢tefer point no. 4 above for allottees list)

8. We have not revalued our assets since inceptionhave not issued any Equity Shares (including bosheres) by

capitalizing any revaluation reserves.

9. Shareholding Pattern of the Company

The table below represents the shareholding patteour Company in accordance with Regulation 3thef SEBI (Listing
Obligations and Disclosure Requirements) Regulafi@15, as on the date of this Prospectus:
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go

I.  Our Shareholding Pattern:-

v

\

VIl =
IV+V+VI

Vil

IX

XI=VII+X

Xl

Xl

XV

(A)

Promotel
&
Promoter
Group

1,05,55,20
0

1,05,55,200

97.73

1,05,55,200

11,05,55,20
0

97.7

1,05,55,20¢

(B)

Public

2,44,801

2,44,80(

2.27

2,44,80( -

2,44,801

2.27

2,44,801

©)

Non-
Promoter
- Non
Public

(C1)

Shares
underlyin
g DRs

(C2)

Shares
held by
Emp.
Trusts

Total

1,08,00,0
0

1,08,00,000

100.00

1,08,00,01)0

'1,08,00,0
0

100
00

1,08,00,00¢
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The term “Encumbrance” has the same meaning agnassunder regulation 28(3) of SEBI (Substantiajuisition of Shares and Takeovers) Regulations1201

Notes-

e As on date of this Prospectus 1 Equity share hbldste.

e We have only one class of Equity Shares of faceeva Rs. 10/- each.

e We have entered into tripartite agreement with CBS\USDL.

e Our Company will file the shareholding pattern iretformat prescribed under Regulation 31 of the ISEBting Obligations and Disclosure Requiremeniggulations,

2015, one day prior to the listing of the EquityaB¥s. The shareholding pattern will be uploadedtmn Website of the NSE before commencement ofigraflisuch Equity
Shares.
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10. List of Shareholders of the Company holding 1% or rore of the paid up Share Capital of the Company:-

a) As on the date of filing of this Prospectus:-

Sr. | Names of Shareholder Equity Shares held % Pre Issue paid up
No. (Face Value of Rs. 10 Share Capital
each)
1. Nilesh Rath 52,23,99I 48.31
2. Vinita Rath 53,21,001 49.27
3. Bhuvan Dar 1,56,00( 1.44
Total 1,0700,99( 99.0¢
b) Ten days prior to the date of filing of this Prosipe:-
Sr. | Names of Shareholder Equity Shares held % Pre Issue paid up
No. (Face Value of Rs. 10 Share Capital
each)
1. Nilesh Rath 52,23,99I 48.31
2. Vinita Rath 53,21,001 49.27
3. Bhuvan Dar 1,56,00( 1.44
Total 1,07,00,99 99.0¢
c) One Year prior to the date of filing of this Prosfus:-
Sr. | Names of Shareholder Equity Shares held % Pre Issue paid up
No. (Face Value of Rs. 1 Share Capital
each)*
1. Nilesh Rath 1,34,73,00 49.9C
2. Vinita Rath 1,35,27,00 50.1(
Total 2,70,00,00 100.0(

*Details of shares held on March 09, 2022 and peacge held has been calculated based on the paahpital of our

Company as on March 09, 2022.

d) Two Years prior to the date of filing of this Presgus:-

Sr. | Names of Shareholder Equity Shares held % Pre Issue paid up
No. (Face Value of Rs. 10 Share Capital
each)*
1. Nilesh Rath 1,34,73,00 49.9(
2. Vinita Rath 1,35,27,00 50.1(
Total 2,70,00,00 100.0(

*Details of shares held on March 09, 2021 and peacge held has been calculated based on the paahpital of our

Company as on March 09, 2021.

11. Our Company has not made any Initial Public Odfiespecified securities in the preceding two years.

There will be no further issue of capital, whethgrway of issue of bonus shares, preferentialraloit, Right issue or in
any other manner during the period commencing ffoendate of the Prospectus until the Equity Shafesir Company
have been listed or application money unblockedaount of failure of Issue. Further, our Compaogginot intend to
alter its capital structure within six months frahe date of opening of the offer, by way of spld@ohsolidation of the
denomination of Equity Shares. However, our Compiauay further issue equity shares (including isstisezurities
convertible into Equity Shares) whether preferémticotherwise after the date of the listing of ibgshares to finance an
acquisition, merger or joint venture or for regafgt compliance or such other scheme of arrangemerny other
purpose as the Board of Directors may deem fanibpportunity of such nature is determined byBbard of Directors

to be in the interest of our Company.
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12.Capital Buildup in respect of Shareholding of our Pomoters

As on the date of this Prospectus, Our PromotetssiNRathi and Vinita Rathi, collectively hold 5,84,990 Equity Shares
of our Company. None of the Equity Shares helddmRyomoters are subject to any pledge.

Set forth below is the build-up of the shareholdiigur Promoters in our Company since incorponatio

Date of No. of Face Issue/ Consideration Nature of Pre-Issue PostIssue
Allotment Equity Value | Acquisition/ Acquisition Shareholding | Shareholding
and paid up/ Shares Per Transfer % (adjusted % (adjusted
Transfer Share Price as per face as per face
®) ®) value) value)
(A) Nilesh Rathi
September Acquisition by
5000 10 10 Cash way of Transfer 0.05% 0.03%
01, 2006
of share®
Decgg‘gg’r 21 (10 10 10 Cash T;?]gsr;e@?f (0.00%) (0.00%)
February 28 Other thar Bonus Issue il
2020y 269460 10 ) Cash the ratio of 54:1 2.50% 1.84%

Pursuant to Shareholders’ resolutioiated October 05, 2020, the face value of Equity&haf our Company was subdivic
from Rs. 10 per Equity Shares to Rs. 1 per Equnity&s.

Pos 27,44,500 1 - - - 2.54% 1.87%
Sub-division
Bonus Issuin
October 13, | 4 17 58 500 1 ; Other than the ratio of 9.93% 7.31%
2020 Cash 4311

Pursuant to Shareholders’ resolution dated Septen@fs 2022, the face value of Equity Shares of @ompany wa
consolidated from Rs. 1 per Equity Shares to Rpet@®quity Shares.

Con;cl’ization 13,47,300 10 - - - 12.48% 9.18%
OCth’(';’Zezr 101 (39,000) 10 86.09 Cash Trsir;sr;eg?f (0.36%) (0.27%)
October 28 Other thar Bonus Issue il o o
2022 39,24,900 10 - Cash the ratio of 3-1 36.34% 26.76%
Nl‘zvezrggg' (9,210) 10 - Gift T;?]gsr;eg?f (0.09%) (0.06%)
Total (A) 52,23,99 48.37% 35.61%
(B) Vinita Rathi
September Acquisition by
Olp 2006 5000 10 10 Cash way of Transfer 0.05% 0.03%
’ of share®)
Febz“éirzy 100 4s00) 10 10 Cash Tg;srge@o‘c (0.04%) (0.03%)
Acquisition by
May 25, 2013 4500 10 10 Cash way of Transfer 0.04% 0.03%
of share9)
November Acquisition by
07 2019 10 10 10 Cash way of Transfer 0.00% 0.00%
’ of share®)
February 28 Other thar Bonus Issue il o 0
2020 2,70,540 10 ) Cash the ratio of 54:1 2:51% 1.84%

Pursuant to Shareholders’ resolution dated OctoB®y 2020, the face value of Equity Shares of oun@my was subdivide
from Rs. 10 per Equity Shares to Rs. 1 per Equnity&s.

Pos 27,55,500 1 - - - 2.55% 1.88%
Sub-division
Bonus Issue il
October 13, | 4 7 71 500 1 ; Other than the ratio of 9.97% 7.34%
2020 Cash 4311
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Pursuant to Shareholders’ resolution dated Septen@fs 2022, the face value of Equity Shares of @ompany wa
consolidated from Rs. 1 per Equity Shares to Rpet@®quity Shares.

Pos | 1352700 | 10 . . . 12.53% 9.22%
consolidation
October 10, Transfer of o 0
2022 (22,200) 10 86.09 Cash share@ (0.21%) (0.15%)
October 28, Otherthan | Bonus Issue in o o
2022 39,891,500 10 ) Cash the ratio of 3:1 36.96% 27.21%
November . Transfe of o 0
14, 2022 (1000) 10 - Gift share@ (0.01%) (0.01%)
Total (B) 53,21,00¢ 49.27% 36.27%
Grand Total o o
(A+B) 1,05,44,990 97.64% 71.89%

Note: None of the Shares has been pledged by our Prosnote

a) Details of acquisition by Nilesh Rathi by way of tansfer of 5000 Equity Shares dated September 01,8

Sr. No. Date of Transfer Name of Transferor No. of Shares Transferres
1 September 01, 20( Priyesh Rath 5,00(
Total 5,000

b) Details of sale of Shares by Nilesh Rathi of 10 Ed¢y Shares dated December 27, 2006

Sr. No. Date of Transfer Name of Transferee No. of Shares Transferret
1 December 27, 20C Priyesh Rath 10
Total 10

c) Details of sale of Shares by Nilesh Rathi of 39,0@uity Shares dated October 10, 2022.

Sr. No. Date of Transfer Name ofTransferee No. of Shares Transferres
1. October 10, 202 Bhuvan Dan 39,00(
Total 39,00(

d) Details of sale of Shares by Nilesh Rathi of 9,2 Hyjuity Shares dated November 14,

2022.

Sr. No. Date of Transfer Name ofTransferee No. of Shares Transferret
1 November 14, 202 Priyesh Rath 9,20(
2. November 14, 202 Suresh Ratl 10
Total 9,210

e) Details of Acquisition by Vinita Rathi by way of transfer of 5,000 Equity Shares dated September 006

Sr. No. Date of Transfer Name of Transferor No. of Shares Transferret
1 September 01, 20( Shailesh Bairay 5,00(
Total 5,000

f) Details of sale of Shares by Vinita Rathi of 4500dtiity Shares dated February 10, 2012

Sr. No. Date of Transfer Name of Transferet No. of Shares Transferret
1 February 10, 201 Priyesh Ratt 4,50(
Total 4,500
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g) Details of Acquisition by Vinita Rathi by way of transfer of 4500 Equity Shares dated May 25, 2013

Sr. No. Date of Transfer Name of Transferor No. of Shares Transfered
1. May 25, 201z Priyesh Ratt 4.50(
Total 4.,50(

h) Details of Acquisition by Vinita Rathi by way of transfer of 10 Equity Shares dated November 07, 2019

Sr. No. Date of Transfer Name of Transferor No. of Shares Transferret
1 November 07, 201 Priyesh Ratt 9
2. November 07, 201 Sushma Ratl 1
Total 10

i) Details of sale of Shares by Vinita Rathi of 22,20Bquity Shares dated October 10, 2022.

Sr. No. Date of Transfer Name of Transferet No. of Shares Transferret
1. October 10, 202 Nilesh Kumar Jr 1,20
2. October 10, 202 Hitesh Chouha 21,00(
Total 22,20(
j) Details of sale of Shares by Vinita Rathi of 1000duity Shares dated November 14, 2022
Sr. No. Date of Transfer Name of Transferet No. of Shares Transferret
1 Novembe 14, 202z Mayur Khandelwe 1,00(
Total 1,00(

13. The average cost of acquisition of or subscriptioof shares by our Promoters is set forth in the talal below:

Sr. No. Name of the Promoter:

No. of Shares hel

Average cost of Acquisition (ir%)

1. Nilesh Rath

52,23,99(

Nil

2. Vinita Rath

53,21,00C

Nil

14. Shareholding of Promoters & Promoters Group

Following are the details of pre and post Issueaf@ding of persons belonging to the categ&yomoter and Promoter

Group” :

Sr. Names Pre IPO Post IPC

No Shares Helc % Shares Helc Shares Helc % Shares Helc
Promoters

1. | Nilesh Rath 52,23,99 48.37 52,23,99 35.61

2. | Vinita Rathi 53,21,00 49.27 53,21,00 36.27
Sub Total (A) 1,05,44,99 97.€4 1,05,44,99 71.8¢
Promoters Group

3. | Priyesh Ratt 9,20( 0.0¢ 9,20( 0.0€

4, | Suresh Ratl 10 0.0C 10 0.0C

5. | Mayur Khandelwa 1,00(C 0.01 1,00(C 0.01
Sub Total (B) 10,21( 0.0¢ 10,21( 0.07
Grand Total (A+B) 1,05,55,20 97.7: 1,05,55,20 71.9¢

15. Except as provided below, no Equity Shares weraliesdf purchased/ sold by the Promoter and Pron@teup,
Directors and their immediate relatives within signths immediately preceding the date of filindgto$ Prospectus.

Date ol Name of No. of Equity % of Pre Subscribed Category of Allottees (Promoter/
Allotment/ Shareholders Share issue Capital | Acquire/ Transfer Promoter Group/ Director)
Transfer
October 10 Nilesh Rath (39,000 (0.36 Transfe Promoter & Directc
2022
October 28 Nilesh Ratf 39,2490 36.3¢ Bonus Issue (3:: Promoter & Directc
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202
November 14 Nilesh Rath (9,210 (0.09 Transfe Promoter & Directc
2022
ch)c?zezr 10 Vinita Rathi (22,200) (0.22) Transfe Promoter & Director
October 28 Vinita Rath 39,91,'00 36.9¢ Bonus Issue (3:. Promoter & Directc
2022
November 14 | Vinita Rath (1000 (0.01 Transfe Promoter & Directc
2022
November 14 | Priyesh Ratt 9,20( 0.0¢ Acquire Promoter Grou
2022
November 14 | Suresh Chan 10 0.0c Acquire Promoter Grup
2022 Rathi
November 14 Mayur 1,00( 0.01 Acquire Promoter Grou
2022 Khandelwal

16. None of our Promoters, Promoter Group, our Directord their relatives has entered into any finaneimangement or
financed the purchase of the Equity Shares of camg@any by any other person during the period ofrsonths
immediately preceding the date of filing of the rectus.

17. Details of Promoters’ Contribution Locked-in for Three Years

Pursuant to Regulation 236 and 238 of SEBI (ICDRy(Rations, 2018, an aggregate of 20.00% of theipsise capital held
by our Promoters shall be considered as PromoBatgribution(“Promoters Contribution”) and shall be locked-in for a
period of three years from the date of allotmenEqtiity Shares issued pursuant to this Issue. @ble ih of Promoter’s

Contribution would be created as per applicabledad procedure and details of the same shall agurdvided to the Stock
Exchange before listing of the Equity Shares.

As on the date of this Prospectus, our Promotdisctively hold 1,05,44,990 Equity Shares consiii{71.89 % of the Post —
Issued, subscribed and paid up Equity Shares Stagrital of our Company, which are eligible for teenoters’ contribution.

Our Promoters, Nilesh Rathi and Vinita Rathi, hgixeen written consent to include 30,00,000 Equita®s held by them as
part of Promoters Contribution constituting 20.46Bthe post issue Equity Shares of our CompanythErrthey have agreed
not to sell or transfer or pledge or otherwise dégpof in any manner, the Promoters contributionafperiod of three years
from the date of allotment in the Issue.

Date of Allotment/ | No. of Equity Face Issue/ Acquisition/ Nature of Posk-Issue | Lock in
Transfer and Shares Value Per | Transfer Price transaction Shareholding | Period
made fully Paid locked-in* Share Q)# R)# %
Up
Nilesh Rathi

October 28,2022 |  15,00,000 10 - Acquisition byway | 4 559, 3 years

of Bonus Issue (3:1

Vinita Rathi
October 28,2022 |  15,00,000 10 - Acquisition byway | 4 559, 3 years
of Bonus Issue (3:1

*Assuming full subscription to the Issue.

The minimum Promoter’s contribution has been brougto the extent of not less than the specifiedimmum lot and from
persons defined @Promoter” under the SEBI (ICDR) Regulations. All Equity Sésrwhich are being locked in are not
ineligible for computation of Minimum Promoters Gooution as per Regulation 237 of the SEBI (ICOR)gulations, 2018
and are being locked in for 3 years as per Regul&B8(a) of the SEBI (ICDR) Regulations, 2018 foe.a period of three
years from the date of allotment of Equity Shanethis issue.

The entire pre-issue shareholding of the Promotglgr than the Minimum Promoters contribution whis locked in for
three years, shall be locked in for a period of gear from the date of allotment in this Issue.

Eligibility of Share for “Minimum Promoters Contrib ution in terms of clauses of Regulation 237(1) ofEB| (ICDR)
Regulations, 2018
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Reg. No.

Promoters’ Minimum Contribution Conditions

Eligibility Status of Equity Shares forming
part of Promoter’'s Contribution

237(1)(a) (i

Specified securities acquired during the precetlimge years
if they are acquired for consideration other thashc and
revaluation of assets or capitalization of intafgibssets is
involved in such transaction

The minimum Promoter’s contribution does
consist of such Equity Shargsence Eligible

237()@)(i

Specified securities acquired during the precetlimge years
resulting from a bonus issue by utilization of Headion

reserves or unrealized profits of the issuer omflmnus issue

against Equity Shares which are ineligible for mmam
promoters’ contribution

n}

The minimum Promoter’s contribution does
consist of such Equity Shargsence Eligible

237D

Specified securities acquired by promoters durirge
preceding one year at a price lower than the paicevhich
specified securities are being offered to publicthe initial
public offer

The minimum Promoter’s contribution does
consist of such Equity Shargsence Eligible.

237(1)(c

Specified securities allotted to promoters durimg precediny
one year at a price less than the issue pricensigainds
brought in by them during that period, in case ofissuer
formed by conversion of one or more partnershipdirwhere
the partners of the erstwhile partnership firms ahe
promoters of the issuer and there is no changehim
management: Provided that specified securitiemttadl to
promoters against capital existing in such firms&ggeriod of
more than one year on a continuous basis, shalligible

The minimum Promoter’s contribution does
consist of such Equity Shargsence Eligible.

237(1)(d

Specified securities pledged with any cred

Our Promoters have notedged any shares wi
any creditors. Accordingly, the minimu
Promoter’s contribution does not consist of s
Equity SharesHence Eligible.

Tch

Details of Promoters’ Contribution Locked-in for One Year

In terms of Regulation 238(b) and 239 of the SERIDR) Regulations, 2018, in addition to the MinimuPmomoters
contribution which is locked in for three years sagcified above, the entire pre-issue Equity Shsihare capital constituting
78,00,000 Equity Shares shall be locked in forriodeof one year from the date of allotment of Eg@hares in this Issue.

In terms of Regulation 241 of the SEBI (ICDR) Regians, 2018, the Equity Shares which are subjetddk-in shall carry
inscription ‘non-transferable’ along with the duration of specified non-transféeaperiod mentioned in the face of the
security certificate. The shares which are in denlized form, if any, shall be locked-in by thespective depositories. The
details of lock-in of the Equity Shares shall ateoprovided to the Designated Stock Exchange bdferésting of the Equity

Shares.

Other requirements in respect of lock-in:

1.

In terms of Regulation 242 of the SEBI (ICDR) Rediains, 2018 the locked in Equity Shares held leyRhomoters, as
specified above, can be pledged with any schedctedmercial bank or public financial institution arsystemically
important non-banking finance company or a housingnce company as collateral security for loamggd by such
bank or institution provided that the pledge of Bg&hares is one of the terms of the sanctiomefloan. Provided that
securities locked in as minimum promoter contribitimay be pledged only if, in addition to fulfilinthe above
requirements, the loan has been granted by suck dramstitution, for the purpose of financing oae more of the
objects of the Issue.

In terms of Regulation 243 of the SEBI (ICDR) Regigns, 2018 the Equity Shares held by persons dttae the
Promoters prior to the Issue may be transferrezhtoother person holding the Equity Shares whiehlaked in as per
Regulation 239 of the SEBI (ICDR) Regulations, 28WBject to continuation of the lock-in in the hamnd the transferees
for the remaining period and compliance with theBSESubstantial Acquisition of Shares and Takeov&sgulations,
2011, as applicable.

Further in terms of Regulation 243 of the SEBI (R)CRegulations, 2018 the specified securities bgldhe promoters

and locked-in as per regulation 238 may be trareddeio another promoter or any person of the prengrioup or a new

promoter or a person in control of the issuer stthf@ continuation of the lock-in in the hands loé transferees for the
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18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.
33.

34.

35.

remaining period and compliance with SEBI (Sub&hmicquisition of Shares and Takeovers) Regulajd?011, as
applicable.

Neither, we nor our Promoters, Directors and thdBERo this Issue have entered into any buyback @ndfandby
arrangements and / or similar arrangements foptiehase of our Equity Shares from any person.

As on the date of this Prospectus, the entire ¢sstiebscribed and Paid-up Share Capital of our Goms fully paid up.
Since the entire issue price in respect of theeisspayable on application, all the successfutlBid will be allotted fully
paid up Equity Shares.

The BRLM i.e. Hem Securities Limited and their asates do not hold any Equity Shares in our Comengn the date
of filing of this Prospectus.

As on the date of this Prospectus, we do not hayeEanployees Stock Option Scheme / Employees SRaskhase
Scheme and we do not intend to allot any sharesitcemployees under Employee Stock Option Schemgldyee
Stock Purchase Plan from the proposed issue. Asvlweth, options are granted to our employees urdeEmployee
Stock Option Scheme, our Company shall comply ti¢hSEBI (Share Based Employee Benefits) Regukstddl4.

We have 8 (Eight) shareholders as on the datdirg fof this Prospectus.

As on the date of filing of this Prospectus, thare no outstanding warrants, options or rightotovert debentures, loans
or other instruments which would entitle Promotersany shareholders or any other person any opticecquire our
Equity Shares after this Initial Public Offer

Our Company has not raised any bridge loan agtiegiroceeds of the Issue.
As on the date of this Prospectus, none of theeshald by our Promoters / Promoters Group areesutnj any pledge.

We here by confirm that there will be no furthesuie of capital whether by way of issue of bonuseshagreferential
allotment, rights issue or in any other mannerrmdythe period commencing from the date of filingtled Prospectus
until the Equity Shares offered have been listedpplication money unblocked on account of failfréssue.

An over-subscription to the extent of 1% of theutsssubject to the maximum post issue paid up @apitRs. 25 Cr. can
be retained for the purpose of rounding off to tiearest integer during finalizing the allotmenthjeat to minimum
allotment, which is the minimum application sizethis Issue. Consequently, the actual allotment @ayp by a
maximum of 1% of the Issue, as a result of whibk,gost-issue paid up capital after the Issue walsld increase by the
excess amount of allotment so made. In such art,eenEquity Shares held by the Promoter and stibje3 year lock-
in shall be suitably increased; so as to ensute2tfé of the post Issue paid-up capital is locked i

Allocation to all categories shall be made on goprtionate basis subject to valid applications irem at or above the
Issue Price. Under subscription, if any, in anytef categories, would be allowed to be met witti-sger from any of
the other categories or a combination of categ@idbe discretion of our Company in consultatiathwhe BRLM and
Designated Stock Exchange i.e. NSE Emerge (SMHEoRi@t Such inter-se spill over, if any, would bfeated in
accordance with applicable laws, rules, regulatamd guidelines.

In case of over-subscription in all categoriesdhecation in the issue shall be as per the reqmerds of Regulation 253
of SEBI (ICDR) Regulations, 2018 and its amendméwots time to time.

The unsubscribed portion in any reserved categbany) may be added to any other reserved category

The unsubscribed portion if any, after such ineeadjustments among the reserved categories shalided back to the
net issue to the public portion.

At any given point of time there shall be only @leomination of the Equity Shares, unless otherp&smitted by law.
Our Company shall comply with such disclosure aocbanting norms as may be specified by NSE, SEBI @ther
regulatory authorities from time to time.

There are no Equity Shares against which depogiemsgipts have been issued.

Other than the Equity Shares, there is no othes@securities issued by our Company.
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36.

37.

38.

39.

40.

41.

42.

There are no safety net arrangements for this pigsue.

As per RBI regulations, OCBs were not allowed tdipipate in this issue.

Our Promoters and Promoter Group has not partispiatthis Issue.

This Issue is being made through Book Building psesc

Our Company has not made any public issue or righte of any kind or class of securities sincéniterporation.

In terms of Rule 19(2)(b)(i) of the Securities Qawts (Regulation) Rules, 1957, as amended, (tHRR3Ghe Issue is
being made for at least 25% of the post-issue ppidquity Shares Share capital of our CompanyhEurthis Issue is

being made in terms of Chapter IX of the SEBI (IQD¥gulations, 2018, as amended from time to time.

No person connected with the Issue shall offer mmgntive, whether direct or indirect, in the natwf discount,
commission, and allowance, or otherwise, whetheash, kind, services or otherwise, to any Bidder.

We shall ensure that transactions in Equity Shiayethe Promoters and members of the Promoter Giibapy, between the
date of filing the Red Herring Prospectus/ Prospeetith the Registrar of companies and the Issosi@j Date are reported
to the Stock Exchanges within 24 hours of suchstiations being completed.
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OBJECTS OF THE ISSUE

The Issue includes a fresh Issue of 38,68,800 ¥@kiares of our Company at an Issue Price of Rped@Equity Share. We
intend to utilize the proceeds of the Issue to riteefollowing objects:-

Strategic Investment and Acquisitions;
Investment in Subsidiaries;

To Meet Working Capital Requirements;
General Corporate Purposes;

Issue Expenses.

ko pE

(Collectively referred as th®bjects”)

We believe that listing will enhance our corporatage and visibility of brand name of our Compawe also believe that our
Company will receive the benefits from listing aflity Shares on the NSE Emerge (SME Platform)illtalso provide liquidity
to the existing shareholders and will also cregieldic trading market for the Equity Shares of @ampany.

We are engaged in the business of providing sofwalutions that enables companies to design, mggie and manage their
own customized digital platforms including Web2, W3eand mobile applications with strong emphasisia@a and analytics. Our
range of software solutions include services likebsite development, mobile app development (both®S and Android
applications), web3 development, DeFi, data engingeimplementation of blockchain, cloud compufinggital marketing etc.
for companies across sectors such as Financialc8sriFinTech), Hospitality, Fantasy Sports, Proerch etc. Through our
software solutions we combine the functionalitgxibility and customization capabilities for ourstomers with the lower costs,
speed of implementation and other operational litsreffoutsourcing.

Net Proceeds

The details of the Net Proceeds are set forth bhelow

Particulars Amt (Rs. in Lacs
Gross Proceeds of the Is 3481.9:
Less: Issue related expenses in relation to 338.7¢
Net Proceec 3143.1.

Requirement of Funds and Utilization of Net Proceesl

The Net Proceeds are proposed to be used in acoeraath the details as set forth below:

Sr. Nc | Particulars Amt (Rs. in Lacs
1 Strategic Investment and Acquisitiol 80C.0C
2. Investment in Subsidiarie 1000.0C
3. To Meet Working Capital Requireme 1000.0(
4. General Corporate Purpt 343.1:
Total 3143.1:

Our fund requirements and deployment thereof asedan internal management estimates of our cusiesihess plans and have
not been appraised by any bank or financial institu These are based on current conditions andurject to change in light of
changes in external circumstances or costs otier dinancial conditions, business strategy, asudsed further below.

Means of Finance

We intend to finance our Objects of Issue through ISsue Proceeds which is as follows:

Sr. Nc | Particulars Amt (Rs. in Lacs!
1. Net Issue Proceet 3143.1:
Total 3143.1:
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Since, the entire fund requirement are to be fund&dm the proceeds of the Issue, there is no regoirent to make firm
arrangements of finance under Regulation 230(1)()the SEBI ICDR Regulations through verifiable maa towards at least
75% of the stated means of finance, excluding thea@unts to be raised through the proposed Issue.

Subject to applicable law, if the actual utilizatimwards the Objects is lower than the proposetbgiment, such balance will be
used for general corporate purposes to the extanthe total amount to be utilised towards genesgborate purposes will not
exceed 25% of the Gross Proceeds in accordanceReijulation 7(2) of the SEBI ICDR Regulations. &se of a shortfall in
raising the requisite capital from the Net Procemdsn increase in the total estimated cost o&hfects, business considerations
may require us to explore a range of options inolyditilizing our internal accruals and seekingiiddal debt from existing
and/or future lenders. We believe that such alterarangements would be available to fund any shohtfalls. Further, in case
of variations in the actual utilisation of fundsrrearked for the purpose set forth above, incredéseding requirements for a
particular purpose may be financed by surplus fuifdany, available in respect of other purposesvibich funds are being
raised in the Fresh Issue. Any variation in théisatiion of the Net Proceeds as disclosed in thisectus shall be subject to
certain compliance requirements, including prigorapal of the shareholders of our Company. The @bjmay be varied in the
manner provided ifiObjects of the Issue — Variation in Objects”on page 75 of this Prospectus. However, we cortfiiah no
bridge financing has been availed as on date, whishbject to being repaid from the Issue Proceeds

As we operate in competitive environment, our Comypgaay have to revise its business plan from tionénte and consequently
our fund requirements may also change. Our Compdmgtorical expenditure may not be reflective of future expenditure
plans. Our Company may have to revise its estimedsts, fund allocation and fund requirements oviingarious factors such
as economic and business conditions, increasedetdiop and other external factors which may notlithin the control of our
management. This may entail rescheduling or reyidine planned expenditure and funding requiremeintduding the
expenditure for a particular purpose at the digmnaif the Company’s management.

For further details on the risks involved in ousimess plans and executing our business stratgrésse see the section titled
“Risk Factors” beginning on page 25 of this Prospectus.

Details of Utilization of Net Proceeds
The details of utilization of the Net Proceedssatforth herein below:

1. Strategic Investment and Acquisitions

Pursuant to our overall strategy to continue sgadar business, we intend to keep pursuing str@tegestments and acquisitions
which are complementary to our business and whidhewhance our range of services and customeifgliort We continue to
selectively pursue opportunities for evaluatingeptill targets for strategic investments, mergegusitions and partnerships,
that complement and enhance our service offerstgengthen or establish our presence in our tadgeskets, or enable us to
gain access to technology and therefore comparadsvg in these areas become acquisition targais:to

Cloud Consulting Firm
ML & Al Solutions
UI-UX Consultancies
Digital Marketing
Data Analytics

We have successfully acquired Isystango Ltd., Ukh&year 2022 for the total consideration of R8.28 Lakhs and we believe
this acquisition will be beneficial for future gréwof our company.

Our Board, by way of resolution passed in its rmgptiated January 18, 2023, noted the requiremerttlite of Rs. 800.00 lakhs

from the Net Proceeds towards such potential gfi@iavestment and acquisition. This amount is Hase our management’s

current estimates to be utilized towards this Qbjeansidering our discussions, negotiations witkeptial targets and partners
and other relevant terms. As on the date of thisfectus, we have not entered into any definitgreements towards any such
potential strategic acquisition.

The actual deployment of funds will depend on a bemof factors, including the timing and nature stfategic
acquisition/initiative undertaken, as well as gahéactors affecting our results of operation, finial condition and access to
capital. These factors will also determine the farfrinvestment for these potential strategic itikies, i.e., whether they will
involve equity, debt or any other instrument or bamation thereof. In the event that there is a albof funds required for such
strategic initiatives, such shortfall shall be mat of the portion of the Net Proceeds allocatedgfeneral corporate purposes
and/or through our internal accruals or borrowinggny combination thereof. Further, in the evéiat there is a surplus, such
amount shall be utilized towards general corpguatpose.
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2. Investment in Subsidiaries:

Given the nature of our operations, we continuoustyuire to expand our strength in terms of safebs marketing with lead

generation & qualification and/or expansion of ness, quality assurance testing, maintenancef-etther, in order to improve
our efficiency, acquiring new customers, leverageexisting customers and expand our offeringswhér need to expand our
team for which hiring and recruiting the intendednpower at different level will also require sulbsiE investments. For details
in relation to our expansion, please st Business, beginning on page 100 of Prospectus.

In year 2020, we have incorporated the Limited LlighCompany in USA in name of Systango LLC as \fmwned
subsidiary.

We intend to expand our existing offices and/ @anptb set up new offices/ for our subsidiarieséngraphies of EMEA, APAC,

and Americas, depending upon the locations beiitglde for conducting operations as well as dependin the demand and
scalability of business opportunities in those gapgies. Hiring and recruiting the intended manpoatelifferent level for the

expansion and development of our business actvitiay require substantial investments and requisiigng.

Our Board, by way of resolution passed in its nmeetlated January 18, 2023 noted the requirememinfamount upto Rs. 1,000
Lacs proposed to be incurred and utilized as experdtowards expansion of business across invegtiesubsidiaries, i.e.
Isystango Ltd and Systango LLC and creation of aehsidiaries.

Further, the investment in the subsidiaries wilitbéhe form of equity or debt or any other instemhor combination thereof as
may be decided by Management. As on date of thepeotus, the form of investment has not been dacit¥e believe that the
said investment through our wholly owned subsid@swill scale up our operations and brand presethoeh will be benefited to

our company to build a strong team to cater thegeotive consumers and in our operational capacity.

Notes:

a) We have considered the estimates above expendiiutbe budgetary purpose and have not placed @rderthem. The
actual cost of procurement and actual supplierédeaby vary.

b) The estimates relied upon by us in arriving ataheve cost are valid for a specific period of tiamel may lapse after the
expiry of the said period.

¢) The actual deployment of funds towards investmer@ubsidiaries will depend on a number of factm&uding the timing,
nature, size and number of initiatives undertakenwell as general factors affecting our resultopération, financial
condition and access to capital.

3. To Meet Working Capital Requirements:
Our business is working capital intensive as th@mezapital is invested in Debtors. The Company wiéet the requirement to
the extent of Rs. 1000 Lakhs from the Net Proceddthe Issue and balance from internal accruals lemdowings at an

appropriate time as per the requirement.

Details of Estimation of Working Capital requirenhere as follows:
(Rs. in Lakhs)

Sr. Particulars Audited (Standalone Provisional | Estimated
No. 31-March- | 31-March- 31-March- | 30-Septembe- | 31-March- | 31-March-
2020 2021 2022 2022 2023 2024
| Current Assets
Trade receivable 0.0C 0.0C 17.13 138.59 369.8¢ 480.8:
Cash and bank balant 137.2¢ 207.8( 404.23 263.05 273.2¢ 300.7:
Short Term Loans ¢ 29.7( 28.6( 252.7( 272.81
Advances 327.38 425.59
Other curent asse 0.0C 74.0¢€ 115.7: (66.70 125.0( 156.2¢
Total(A) 166.4 310.4¢ 789.7 607.7¢ 1,095.4 1,363.3
Il | Current Liabilities
Trade payable 2.94 24 .5¢ 7.25 10.26 10.77 11.31
Other current liabilitie 110.8¢ 155.8% 101.35 38.18 40.0¢ 42.0¢
Shor-term provision 112.2¢ 209.2: 202.7( 213.3¢ 215.4¢ 217.6¢
Total (B) 226.0¢ 389.61 311.3( 261.8( 266.3¢ 271.0¢
Il | Total Working Capital | (59.14) (79.22 478 .4, 345.9¢ 829.1. 1092.3;
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Gap (A-B) | | | |
IV | Funding Patter
Borrowings - - - - - -
Internal accrua - - 478.4° 345.9¢ 429.1% 492 3.
| IPO Proceed: 400.0( 600.0(
Key assumptions for working capital projections ma@ by Our Company:
Patrticulars 31-03-202C | 31-03-2021 | 31-03-2027 | 30-09-202z | 31-03-202% | 31-03-202<
Debtors (in day: NA NA 1.01 13.3¢ 20.62 26.5¢
Creditors (in day: NA NA NA NA NA NA
Justification:
Particulars Justification
Debtors Our Company's general credit terms vary across @gedies and type of customer. We expect Del
Holding days to be around [26.54] days and [20d&]s for F.Y. 2023-24 and 2022-23 respectively| as
compared to 13.34 days in Stub period Septembe2@®2, 1.01 days F.Y. 2021-22
Creditors Being a IT Company, We do not have any creditdeted to material purcha:

4. General Corporate Purpose

Our management, in accordance with the policiesuwsfBoard, will have flexibility in utilizing the ypceeds earmarked for
general corporate purposes. We intend to deployp#hience Fresh Issue proceeds aggregating Rs.34a8khs towards the
general corporate purposes to drive our businesstlyr In accordance with the policies set up byBoard, we have flexibility
in applying the remaining Net Proceeds, for genevgborate purpose including but not restrictedrieeting operating expenses,
initial development costs for projects other thhe identified projects, and the strengthening of lmusiness development and
marketing capabilities, meeting exigencies, whioh Company in the ordinary course of business noayanesee or any other
purposes as approved by our Board of Directorgestto compliance with the necessary provisionthefCompanies Act, 2013.

We confirm that any issue related expenses shabaaonsidered as a part of General CorporateoBerg-urther, we confirm
that the amount for general corporate purposesiessioned in the Prospectus, shall not exceed 2B8#e@mount raised by our
Company through this Issue.

5. Public Issue Expenses

The total estimated Issue Expenses are Rs. 338kt which is 9.73% of the total Issue Size. Tétith of the Issue Expenses
are tabulated below:

Activity Estimated As a % of Estimates As a % of
Expenses Issue Expenses Issue Size
(Rs. in Lakh)
Book RunnincLead Manger Fe: 25.0C 7.38% 0.72%
Fees Payable to Regisr to the Issu 1.0C 0.30% 0.03%
Fees Payable fStatutoryAdvertising and Publishing Expen: 4.2 1.25% 0.12%
Fees Payable to Regulators including Stock Exct 8.37 2.47% 0.24%
Payment for Printing & Stationery, Postage, 2.5C 0.74% 0.07%
FeesPayable to Auditor, Legal Advisors and other Prsifesal 4.8 1.43% 0.14%
Others (Fees payable for Marketing & distributiorpenses 292.8: 86.43% 8.41%
Selling Commission, Syndicate Members Commissignk&rage,
Processing Fees*, Underwriting fees and Miscellasdéxpenses
Total 338.7¢ 100.00% 9.73%

Issue expenses will be finalized on determinatiblssue Price and incorporated at the time of §liof the Prospectus. Issue

expenses are estimates and are subject to change.

(1)

applicable taxes, where applicable. Issue expemgesstimates and are subject to change.
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(2) Selling commission payable to the SCSBs on theopofor Retail Individual Bidders. Non-InstitutionBidders,
which are directly procured by the SCSBs, wouldbllows

Portion for Retai Individual Bidders’ 0.1C % of the Amoun Allotted* (plus applicable taxes

Portion for Nor-Institutiona Bidders’ 0.10% of the Amoun Allotted* (plus applicable taxes
*Amount allotted is the product of the number ofilgShares Allotted and the Issue Price. Thersgliommission payable to
the SCSBs will be determined on the basis of tidirg terminal ID as captured in the Bid Book oEB8 NSE

(3) No uploading/ processing fees shall be payable bbyGpompany to the SCSBs on the applications dirgumibcured by
them. Processing fees payable to the SCSBs onottierpfor Retail Individual Bidders and Non-Instiional Bidders which
are procured by the members of the Syndicate/ gobiGate/ Registered Broker/ CRTAs/ CDPs and stiinio SCSB for
blocking, would be as follows:

Portion for Retail Individual Bidde Rs. 1(per valid Bid cum Application Form (plus applice taxes
Portion for Nor-Institutional Bidder Rs. 1Cper valid Bid cum Application Form (plus applicalidees

Notwithstanding anything contained above the tpralcessing fee payable under this clause will p@eed Rs. 1 lakh (plus
applicable taxes) and in case if the total procegsees exceeds Rs. 1 lakh (plus applicable takes)processing fees will be
paid on pro-rata basis.

(4) The processing fees for applications made by Rie@ividual Bidders using the UPI Mechanism wouddds follows:
Member of the Syndicat/ RTAY CDPs | Rs. 1(per valid application (plus applicable tax
(uploading charges)
Sponsc Bank- Axis Bank Limite« Rs. 7 per valid Bid cum Application Forrtplus applicable taxes) The Sponsor Bank
shall be responsible for making payments to thel thiarties such as remitter bank,
NPCI and such other parties as required in conmectvith the performance of its
duties under the SEBI circulars, the Syndicate Aguent and other applicable laws
*For each valid application by respective SponsanB

Notwithstanding anything contained above in thausk the total Uploading charges/ Processing fegsige to Members of the
Syndicate/ RTAs/ CDPs for applications made by RiBsto £200,000), Non-Institutional Bidders (for an amoumore than
¥200,000 and up t8500,000) using the UPI Mechanism and in case itdked uploading charges/ processing fees excesd4 R
Lakh (plus applicable taxes) then uploading chatgeocessing fees using UPI Mechanism will be jpaighro-rata basis.

(5) Selling commission on the portion for Retail Indial Bidders and Non-Institutional Bidders whictearprocured by
members of the Syndicate (including their sub-SateliMembers), Registered Brokers, CRTAs and CDRs ousing 3-in-1

type accounts- linked online trading, demat & backount provided by some of the Registered Brokhish are Members of
the Syndicate (including their Sub-Syndicate Mes)oeould be as follows:

Portion for Retai Individual Bidder: 0.1C % of the Amoun Allotted* (plus applicable taxes
Portion for Nor-Institutiona Bidders 0.10% of the Amoun Allotted* (plus applicable taxes

*Amount Allotted is the product of the number ofil§gShares Allotted and the Issue Price

Uploading charges payable to Members of the SyteliGacluding their sub-Syndicate Members), CRTAd @DPs on the
applications made by RIBs using 3-in-1 accounts ldod-Institutional Bidders which are procured byt and submitted to
SCSB for blocking or using 3-in- 1 accounts, wdddas follows: Rs. 10 plus applicable taxes, pdédapplication bid by the
Syndicate (including their sub-Syndicate Memb@&@BTAs and CDPs.

Bidding charges payable to the Registered BrokeRSTAs/ CDPs on the portion for RIBs and Non-Intitihal Bidders which are
directly procured by the Registered Brokers or CRBACDPs and submitted to SCSB for processingdivbelas follows:

Portion for Retai Individual Bidders’ Rs. 1(per valid application (plus applicable taxe:
Portion for Nor-Institutiona Bidders’ Rs. 1(per valid applicatior (plus applicable taxe:
* Based on valid applications

Notwithstanding anything contained above the tophbading/ bidding charges payable under this ctawdll not exceed Rs. 1 lakh
(plus applicable taxes) and in case if the totaloading/ bidding charges exceeds Rs. 1 lakh (plglieable taxes) then
uploading charges will be paid on pro-rata basis.
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The Selling Commission payable to the SyndicatbSyadicate Members will be determined on the bakithe Bid cum

Application Form number/ series, provided that thpplication is also bid by the respective Syndicadaib-Syndicate
Member. For clarification, if a Syndicate ASBA apation on the Bid cum Application Form numberiegof a Syndicate/ Sub-
Syndicate Member, is bid by an SCSB, the Sellimyn@ission will be payable to the SCSB and not thdi€gte/ Sub-Syndicate
Member. Bidding Charges payable to members of yhei€ate (including their sub-Syndicate Member$);T8s and CDPs on
the portion for RIBs and Non-Institutional Biddesbich are procured by them and submitted to SCEBIfzking, would be

as follows: Rs 10 plus applicable taxes, per valgplication bid by the Syndicate (including theitbsSyndicate Members),
CRTAs and CDPs.

The selling commission and bidding charges payablRegistered Brokers the CRTAs and CDPs will heraigned on the
basis of the bidding terminal ID as captured in Bid Book of BSE or NSE

All such commissions and processing fees set avieathall be paid as per the timelines in ternmtbefSyndicate Agreement and
Escrow and Sponsor Bank Agreement. Further, thegasing fees for applications made by UPI Biddesimgithe UPI
Mechanism may be released to the remitter bankSBSTonly after such banks provide a written camdiion on compliance
with SEBI Circular No: SEBI/HO/CFD/DIL2/P/CIR/20BI0 dated June 2, 2021 read with SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 2621.

Proposed Schedule of Implementation:

The proposed year wise break up of deploymentradduand Schedule of Implementation of Net Issued#ds is as under:
(Rs. In Lakhs)

S. No | Particulars Amount to be deployed and utilized in
F.Y. 202223 F.Y. 202524 F.Y. 202425
1 Strategic Investment and Acquisiti; - 400.0( 400.0(
2. Investment in Subsidiarie - 500.0( 500.0(
3. To meet Working capital requireme 400.0( 600.0( -
4. General Corporate Purpt 343.1:¢ -
Total 400.0( 1843.3 900.0(

To the extent our Company is unable to utilize pastion of the Net Proceeds towards the Objectpeashe estimated schedule
of deployment specified above, our Company shablajethe Net Proceeds in the subsequent Finanoiarsy towards the
Objects.

Funds Deployed and Source of Funds Deployed:

M/s. NBA & Associates Chartered Accountants vide their certificate da#arch 09, 2023 have confirmed that as on date of
certificate the following funds have been deplof@dtthe proposed object of the Issue:

Particulars Amt (Rs. in Lacs!
Issue Expens 11.9;
Total 11.97

Sources of Financing for the Funds Deployed:

M/s. NBA & Associates , Chartered Accountants Mideir certificate dated March 09, 2023 have cordiinthat as on date of
certificate the following funds have been deplof@dtthe proposed object of the Issue:

Particulars Amt (Rs. in Lacs!
Internal Accrual 11.97
Total 11.97

Appraisal

None of the Objects have been appraised by any bafikancial institution or any other independ#ritd party organization.
The funding requirements of our Company and thdogepent of the proceeds of the Issue are currdmdiyed on available
guotations and management estimates. The fundingregnents of our Company are dependent on a nuofbfactors which
may not be in the control of our management, inalydut not limited to variations in interest rateuctures, changes in our
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financial condition and current commercial condisoof our Business and are subject to change lim ¢i§ changes in external
circumstances or in our financial condition, busger strategy.

Shortfall of Funds

Any shortfall in meeting the fund requirements Wil met by way of internal accruals and or unsecloans.

Bridge Financing Facilities

As on the date of the Prospectus, we have notdraisg bridge loans which are proposed to be refpaid the Net Proceeds.
Monitoring Utilization of Funds

The Audit committee & the Board of Directors of ddempany will monitor the utilization of funds rei through this public
issue. Pursuant to Regulation 32 of SEBI ListingiRation 2015, our Company shall on half-yearlyi®aksclose to the Audit
Committee the Applications of the proceeds of #mué. On an annual basis, our Company shall prepstaement of funds
utilized for purposes other than stated in the speotus and place it before the Audit CommitteehSlisclosures shall be made
only until such time that all the proceeds of teguk have been utilized in full. The statemenuné$ utilized will be certified by
the Statutory Auditors of our Company.

Interim Use of Proceeds

Pending utilization of the Issue proceeds of treudsfor the purposes described above, our Compdhyeposit the Net
Proceeds with scheduled commercial banks includedhedule 1l of the RBI Act.

Our Company confirms that it shall not use the Reiceeds for buying, trading or otherwise dealimghares of any listed
company or for any investment in the equity marketivesting in any real estate product or retdtedinked products.

Variation in Objects

In accordance with Section 27 of the Companies 281,3, our Company shall not vary the objects ef igsue without our
Company being authorized to do so by the Sharetoldg way of a special resolution. In addition, thaice issued to the
Shareholders in relation to the passing of sucttiapeesolution shall specify the prescribed dstas required under the
Companies Act and shall be published in accordavite the Companies Act and the rules there under.pAr the current
provisions of the Companies Act, our Promotersamtrolling Shareholders would be required to prevéh exit opportunity to
such shareholders who do not agree to the profmsaty the objects, at such price, and in suchmaaras may be prescribed by
SEBI, in this regard.

Other confirmations
There is no material existing or anticipated tratieas with our Promoters, our Directors and oumpany's key Managerial
personnel, in relation to the utilization of thetMeoceeds. No part of the Net Proceeds will bd pgius as consideration to our

Promoters, our directors or key managerial perdoareept in the normal course of business and impiiance with the
applicable laws.
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BASIS FOR ISSUE PRICE

Investors should read the following summary witd giection titled Risk Factors, the details about our Company under the
section titled"Our Business" and its financial statements under the sectideditFinancial Information of the Company"
beginning on page 25, 100 and 145 respectivelh@Prospectus. The trading price of the Equity 8&af Our Company could
decline due to these risks and the investor mayadir part of his investment.

The Issue Price has been determined by our Compargnsultation with the Book Running Lead Managerthe basis of the
assessment of market demand for the Equity Shiareagh the Book Building Process and on the bastee qualitative and

quantitative factors as described in this secfidre face value of the Equity Sharegi$0/- each and the Issue Price is 9.0 times
of the face value.

For the purpose of making an informed investmeatsiten, the investors should also ref@isk Factors , “ Our Busines$ and
“Financial Statement as restatédeginning on page 2800and 145espectively of this Prospectus.

QUALITATIVE FACTORS

We believe the following business strengths all@staisuccessfully compete in the industry and ttieviing are our primary
competitive s