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intentions misleading in any material respect.
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obtain their trading approval for the rights entitlements as required under the SEBI circular bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020. For the purpose of this
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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Letter of Offer uses the definitions and abbreviations set forth below, which you should consider
when reading the information contained herein. The following list of certain capitalized terms used
in this Letter of Offer is intended for the convenience of the reader/prospective investor only and is
not exhaustive.

References to any legislation, act, regulation, rules, guidelines or policies shall be to such
legislation, act, regulation, rules, guidelines or policies as amended, supplemented, or re-enacted
from time to time and any reference to a statutory provision shall include any subordinate legislation
made from time to time under that provision.

The words and expressions used in this Letter of Offer but not defined herein, shall have, to the
extent applicable, the meaning ascribed to such terms under the Companies Act, 2013, the SEBI ICDR
Regulations, the SCRA, the Depositories Act or the rules and regulations made thereunder.
Notwithstanding the foregoing, terms used in "Statement of Special Tax Benefits" and "Financial
Statements” beginning on pages 77 and 119, respectively of this Letter of Offer, shall have the

meaning given to such terms in such sections.

Company Related Terms

“Adroit Infotech Limited” or
“the Company” or “our
Company” or “we” or “us”
or “our” or “the Issuer”

Adroit Infotech Limited, a public listed Company incorporated under the
provisions of the Companies Act, 1956 and having its Registered Office at
#Plot No. 7A, MLA Colony, Road No. 12, Banjara Hills Hyderabad
Telangana - 500034.

Articles of Association

The Articles of Association of our Company as amended from time to
time.

Auditors / Statutory Auditors

The Statutory Auditors of our Company being M/s.
Chartered Accountants.

Rao & Shyam,

Board / Board of Directors /
our Board

The Board of Directors of our Company or a duly constituted committee
thereof, as the context may refer to.

Director(s)

Any or all the Director(s) of our Board, as may be appointed from time to
time.

Equity Shares / Shares

Equity Shares of face value of Rs. 10 each of our Company.

Internal Auditors

M/s. P R Chandra & Co.

Key Managerial Personnel /
KMP

Mr. Sudhakiran Sunkerneni Reddy - Managing Director, Mr. B Ravichandra
Rao - Chief Financial Officer, Mr. Arvind Dwivedi - Chief Executive
Officer and Mr. Piyush Prajapati - Company Secretary and Compliance
Officer, collectively referred as Key Managerial Personnel of the
Company.

Memorandum of Association

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

Promoter(s)

Mr. Sudhakiran Reddy Sunkerneni

Promoter Group

Persons and entities forming part of the promoter group of our Company
as determined in terms of Regulation 2(1) (pp) of the SEBI ICDR
Regulations and as disclosed by our Company in the filings made with the
Stock Exchanges under the SEBI Listing Regulations.
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Registered Office

Registered office of our Company situated at # Plot No. 7A, MLA Colony,
Road No. 12, Banjara Hills Hyderabad Telangana - 500034.

Registrar of
Companies / ROC

Registrar of Companies, 2"¢ Floor, Corporate Bhawan Rd, GSI Post,
Bandlaguda, Nagole, Hyderabad, Telangana 500068.

Subsidiary /  Subsidiary
Company / our Subsidiary

Our Company has two Subsidiaries named Verso Altima India Limited and
Adroit Infotech US INC as on this date of filing of this Letter of Offer.

Issue Related Terms

Abridged Letter of Offer or
ALOF

The Abridged letter of offer to be sent to the Eligible Equity Shareholders

as on the Record Date with respect to the Issue in accordance with
the SEBI ICDR Regulations and the Companies Act.

Additional Rights Equity
Shares / Additional Equity
Shares

The Rights Equity Shares applied or allotted under this Issue in addition to
the Rights Entitlement.

Allotment / Allot / Allotted
/Allotment of Rights Equity
Shares

The allotment of Rights Equity Shares pursuant to the Issue.

Allotment Account(s)

The account(s) opened with the Banker(s) to this Issue, into which the
Application Money lying credit to the Escrow Account(s) and amounts
blocked by Application Supported by Blocked Amount in the ASBA
Account, with respect to successful Applicants will be transferred on the
Transfer Date in accordance with Section 40(3) of the Companies Act,
2013.

Allotment Account Bank(s)

Bank(s) which are clearing members and registered with SEBI as bankers
to an issue and with whom the Allotment Accounts will be opened, in this
case being, Axis Bank.

Allotment Advice

The note or advice or intimation of Allotment sent to the Investors, who
have been or are to be allotted the Rights Equity Shares after the basis of
Allotment has been approved by the BSE and NSE.

Allotment Date

The date on which Allotment is made.

Allottee(s)

Persons to whom Rights Equity Shares of our Company are allotted
pursuant to this Issue.

Applicant(s) / Investors

Eligible Shareholder(s) and/or Renouncee(s) who make an application for
the Rights Equity Shares pursuant to the Issue in terms of the Letter of
Offer.

Application

Application made through (i) submission of the Application Form or plain
paper Application to the Designated Branch of the SCSBs or online/
electronic application through the website of the SCSBs (if made available
by such SCSBs) under the ASBA process, to subscribe to the Rights Equity
Shares at the Issue Price.

Application Form

Unless the context otherwise requires, an application form (including
online application form available for submission of application though the
website of the SCSBs (if made available by such SCSBs) under the ASBA
process) used by an Applicant to make an application for the Allotment of
Rights Equity Shares in this Issue.

Application Money

Aggregate amount payable in respect of the Rights Equity Shares applied
for in the Issue at the Issue Price.
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Application Supported by
Blocked Amount / ASBA

The application (whether physical or electronic) used by Investors to
make an application authorizing the SCSB to block the amount payable on
application in their specified bank account maintained with SCSB.

ASBA Account

An account maintained with an SCSB and specified in the CAF or plain
paper application, as the case may be by the Applicant for blocking the
amount mentioned in the CAF or in the plain paper application.

ASBA Circulars

Collectively, SEBI circular bearing reference number
SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009, SEBI
circular bearing reference number CIR/CFD/DIL/1/2011 dated April 29,
2011, SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020 and SEBI
circular bearing reference number SEBI/HO/CFD/DIL2/P/CIR/2022/75
dated May 30,2022.

ASBA Investor

An investor (Equity Shareholder or Renouncee) who is intending to
subscribe the Equity Shares of our Company under this Issue applying
through blocking of funds in a bank account maintained with SCSBs.

Bankers to the Company

HDFC Bank Limited, Plot No. 1355A, Road No. 1 & 45 Jubilee, Hills,
Hyderabad -500033.

Bankers to the Issue /
Escrow Collection Bank

Axis Bank Limited.

Bankers’ Agreement

Agreement dated 20™ July, 2023 entered into by and amongst our
Company, the Registrar to the Issue and the Bankers to the Issue for
collection of the Application Money from Applicants/ Investors, transfer of
funds to the Allotment Account and where applicable, refunds of the
amounts collected from Applicants/Investors, on the terms and conditions
thereof.

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful
Applicants in consultation with the Designated Stock Exchange under this
Issue, as described in "Terms of the Issue” beginning on page 149 of this
Letter of Offer.

CAF / Common Application
Form

The application form used by Investors to make an application for
Allotment under the Issue

Controlling Branches
/ Controlling Branches of
the SCSBs

Such branches of the SCSBs which coordinate with the Registrar to the
Issue and the Stock Exchanges, a list of which is available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi

=yes&intmld=34

Designated Branches

Such branches of the SCSBs which shall collect application forms used by
ASBA Investors and a list of which is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi

=yes&intmld=34

Designated Stock Exchange

BSE Limited

Depository

A depository registered with SEBI under the SEBI (Depository and
Participant) Regulations, 2018, as amended from time to time, read with
the Depositories Act, 2018.

Letter of Offer / LOF

This Letter of offer dated 19" January, 2024.
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ECS Electronic Clearing Service
Equity Shareholder(s)/ The holders of Equity Shares of our Company.
Shareholder(s)

Eligible Equity Shareholders
/ Eligible Shareholders/

Holders of Equity Shares of our Company as on the Record Date, i.e. 19"
January, 2024.

Escrow Account(s)

One or more no-lien and non-interest-bearing accounts with the Escrow
Collection Bank(s) for the purposes of collecting the Application Money
from resident Investors.

"Escrow Collection Bank”,

"Allotment Account Bank(s)"

or "Refund Bank(s)"

Bank(s) which are clearing members and registered with SEBI as banker to
an issue and with whom the Escrow Account will be opened, in this case
being, Axis Bank Limited.

Fraudulent Borrower

A fraudulent borrower, as defined under the SEBI ICDR Regulations

General Corporate Purposes

General corporate purposes shall have the meaning as determined in
Regulation 2(1)(r) of the SEBI ICDR Regulations.

GIR General Index Registrar

IEPF Investor Education and Protection Fund

Investor(s) The Equity Shareholders of our Company on the Record Date i.e. 19t
January, 2024 and the Renouncee(s).

ISIN International securities identification number

Issue / the Issue / this Issue
/ Rights Issue

Issue of upto 3,25,01,058 Right Equity Shares with a face value of Rs. 10
each for cash at a price of Rs. 15 per Equity Share aggregating up to Rs.
4875.16 Lakhs on a rights basis to Eligible Shareholders in the ratio of 3
(Three) Rights Equity Shares for every 2 (Two) fully paid-up Equity Shares
held on the Record Date i.e. 19 January, 2024.

Issue Opening Date

07t February, 2024.

Issue Closing Date

16t February, 2024.

Issue Price Rs. 15 per Equity Share
Issue Proceeds The gross proceeds raised through the Issue
Issue Size The issue of upto 3,25,01,058 Rights Equity Shares for an amount

aggregating up to Rs. 4875.16 Lakhs.

Letter of Offer / LOF

The final letter of offer to be issued by our Company in connection with
the Issue.

Listing Agreement

Uniform listing agreement entered into under the Listing Regulations
between our Company and the Stock Exchanges.

MICR

Magnetic Ink Character Recognition

Multiple Application Forms

Multiple application forms submitted by an Eligible Equity Shareholder/
Renouncee in respect of the Rights Entitlement available in their demat
account. However, supplementary applications in relation to further
Equity Shares with/without using additional Rights Entitlement will not
be treated as multiple application.

NAV

Net Asset Value calculated as Net Worth divided by number of fully paid-
up Equity Shares.
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Net Proceeds

The Issue Proceeds less the Issue related expenses. For further details,
please refer to the chapter titled “Objects of the Issue” beginning on
page 69 of this Letter of Offer.

Net Worth Net worth as defined under Section 2(57) of the Companies Act.
Non Institutional Investor, including any company or body corporate, other than a Retail
Investor(s) Individual Investor and a QIB.

Offer Document

The Letter of Offer, Letter of Offer, Abridged Letter of Offer including
any notices, corrigenda thereto.

Off Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by
transferring them through off-market transfer through a depository
participant in accordance with the SEBI Rights Issue Circulars and the
circulars issued by the Depositories, from time to time, and other
applicable laws.

On Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by
trading them over the secondary market platform of the Stock Exchanges
through a registered stock broker in accordance with the SEBI Rights Issue
Circulars and the circulars issued by the Stock Exchanges, from time to
time, and other applicable laws, on or before 12t February, 2024.

QIBs / Qualified Institutional
Buyers

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

Record Date

A record date fixed by our Company for the purposes of determining the
names of the Equity Shareholders who are eligible for the issue of Rights
Equity Shares i.e. 19" January, 2024.

Registered Foreign Portfolio
Investors / Foreign Portfolio
Investors / Registered FPIs /
FPIs

Foreign portfolio investors as defined under the SEBI (Foreign Portfolio
Investors) Regulations, 2014.

Registrar to the Issue /
Registrar and Transfer
Agent / RTA

Venture Capital and Corporate Investments Private Limited

Registrar Agreement

Agreement dated April 20, 2023 between our Company and the Registrar
to the Issue in relation to the responsibilities and obligations of the
Registrar to the Issue pertaining to this Issue.

Renouncee(s)

Person(s) who has / have acquired Rights Entitlements from the Eligible
Equity Shareholders.

Renunciation Period

The period during which the Investors can renounce or transfer their
Rights Entitlements which shall commence from the Issue Opening Date.
Such period shall close on 12% February, 2024. in case of Market
Renunciation. Eligible Equity Shareholders are requested to ensure that
renunciation through off-market transfer is completed in such a manner
that the Rights Entitlements are credited to the demat account of the
Renouncee on or prior to the Issue Closing Date.

Retail Individual Investor(s)

Individual Investors who have applied for Rights Equity Shares for an
amount less than or equal to Rs. 200,000 (including HUFs applying through
their karta).
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Rights Entitlements (Res)

The number of Rights Equity Shares that an Eligible Equity Shareholder is
entitled to in proportion to the number of Equity Shares held by such
Eligible Equity Shareholder on the Record Date.

Rights Equity Shares /
Rights Shares

The equity shares of face value Rs. 10 each of our Company offered and
to be issued and allotted pursuant to the Issue.

Rights Entitlement Letter

Letter including details of Rights Entitlements of the Eligible Equity
Shareholders. The Rights Entitlements are also accessible through on the
website of our Company.

Self-Certified Syndicate
Bank / SCSBs

The banks which are registered with SEBI under the Securities and
Exchange Board of India (Bankers to an Issue) Regulations, 1994, as
amended, and offer the facility of ASBA, including blocking of bank
account and a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi
=yes& intmld=34

Share Certificate

The certificate in respect of the Rights Equity Shares allotted to a folio in
a physical form.

Stock Exchange/ Stock
Exchange(s)

BSE Limited and National Stock Exchange of India Limited, where the
Equity Shares of our Company are presently listed being BSE and NSE.

Transfer Date

The date on which the Application Money held in the Escrow Account and
the Application Money blocked in the ASBA Account will be transferred to
the Allotment Account(s) in respect of successful Applications, upon
finalization of the Basis of Allotment, in consultation with the Designated
Stock Exchange.

Willful Defaulter

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

Working Days

In terms of Regulation 2(1)(mmm) of SEBI ICDR Regulations, working day
means all days on which commercial banks in Mumbai are open for
business. Further, in respect of Issue Period, working day means all days,
excluding Saturdays, Sundays and public holidays, on which commercial
banks in Mumbai are open for business. Furthermore, the time period
between the Issue Closing Date and the listing of Equity Shares on the
Stock Exchanges, working day means all trading days of the Stock
Exchanges, excluding Sundays and bank holidays, as per circulars issued
by SEBI.

Business and Industry related Terms / Abbreviations

ASP Application Service Provider

ASR Automatic Speech Recognition

ASTeC Automation System Technology Centre
ASTeC Automation System Technology Centre
BFSI Banking, Financial Services & Insurance
BOSS Bharat Operating System Solutions

BPM Business Process Management

BPO Business Process Outsourcing

7
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BSNL Bharat Sanchar Nigam Limited

CAE Computer Aided Engineering

CARE Conformity Assessment Requirements

CAs Certifying Authorities

CAS Country Assistance Strategy

CAT Cyber Appellate Tribunal

CcC Common Criteria

CCA Controller of Certifying Authorities

C-DAC Centre for Development of Advanced Computing
CERT-In Indian Computer Emergency Response Team

CFD Computational Fluid Dynamics

CIC Central Information Commission

CLIR Cross Lingual Information Retrieval

C-MET Centre for Materials for Electronics Technology
CMIA Confederation of Marathwada Industries and Agriculture
CMP Crisis Management Plan

CSC Common Service Centre

CSSA Certified System Security Analyst

CWCR Countrywide Classroom

DeitY Department of Electronics and Information Technology
DOEACC Department of Electronics Accreditation of Computer Council
DR Disaster Recovery

DRDO Defence Research and Development Organisation
DSCS DOEACC Skill Certification Scheme

e-AGRIEN Electronics for Agriculture & Environment

EFBSC Export Facilitation and Business Support Centres
EFT Electronic Fund Transfer

e-Governance Electronic Governance

EMC Electromagnetic compatibility

EMI Electromagnetic Interference

ERNET Education & Research Network

ER&D Engineering and R&D

ESC Electronics Export and Computer Software Promotion Council
EU European Union

FAI Framework for Adaptive Instruction

FOSS Free & Open Source Software

FRE Face Recognition Engine

FSS Full Spectrum Simulator

GAC Governmental Advisory Committee

GIS Geographic Information System

HPC High Performance Computing

ICC International Code Council

ICT Information Communication Technology

IDN Internationalized Domain Names
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IEBR Internal & Extra Budgetary Resources

IECT Information, Electronics & Communication Technology
T Indian Institute of Information Technology

11Sc Indian Institute of Science

T Indian Institute of Technology

ILDC Indian Language Data Centre

INUP Indian Nanoelectronics Users Programme

IPR Intellectual Property Rights

ISAEA Information Security Awareness and Education and Awareness
ISO International Organisation for Standardization

IT Information Technology

IT-BPM Information Technology-Business Process Management
ITES Information Technology Enabled Services

ITIR ITIR Information Technology Investment Region

ITRA Information Technology Research Academy

ITS Intelligent Transport System

KVK Krishi Vigyan Kendra

LCP Liquid crystal polymers

M2M Machine to Machine

MCIT Ministry of Communications and Information Technology
MGS Multiplier Grant scheme

MIS Management Information System

MLA Media Lab Asia

MMP Mission Mode Project

NaMPET National Mission on Power Electronics Technology
NeGP National e-Governance Plan

NER North Eastern Region

NGO Non-Governmental Organisation

NIC National Informatics Centre

NICNET Country-wide computer communication network

NICSI National Informatics Centre Services Inc

NIELIT National Institute of Electronics & Information Technology
NIXI National Internet Exchange of India

NKN National Knowledge Network

NLRRC National Localization Research and Resource Centre
NPE National Policy on Electronics

NPIT National Policy on Information Technology

NRDC National Repository of Digital Signature Certificates
NSDG National e-Governance Service Delivery Gateway

OCR Optical Character Recognition

OCVS Online Certificate Validation Service

OTC Open Technology Centre

PC Polycarbonate

PHIN Public Health Information Network

PKI Public Key Infrastructure
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PMMA Poly Methyl Methacrylate

PRSG Project Review and Steering Group

QAF Quality Assurance Framework

R&D Research & Development

RA Registration Authority

RCAI Root Certifying Authority of India

RIA Rich Internet Applications

RIELIT Regional Institutes for e-Learning and Information Technology
RoHS Restricting the use of Hazardous Substances

Saa$ Software as a Service

SAMEER Society for Applied Microwave Electronics Engineering and Research
SCL Semiconductor Complex Limited

SDC State Data Centre

SDR SDR Software Defined Radio

SICLDR Semiconductor Integrated Circuits Layout Design Registry
SIPS Special Incentive Package Scheme

SMAC Social Media, Mobile, Analytics/big data and cloud computing
SOA Service Oriented Architecture

SP State Portal

SRS Software Requirement Specifications

SSDG State Service Delivery Gateway

STPI Software Technology Parks of India

STQC Standardisation, Testing and Quality Certification

SWAN State-wide Area Network

TDC Technology Development Council

TDIL Technology Development for Indian Languages

TFs Tera Flops

TIDE Technology Incubation and Development of Entrepreneurs
ToT Transfer of Technology

TPA Third Party Auditor

VC Video Conferencing

VLSI Very Large Scale Integration

YoY Year on Year

Conventional and General Terms or Abbreviations

“» | “Rs.” / “Rupees” / Indian Rupees

“INR”

Alc Account

AGM Annual General Meeting

AlF(s) Alternative investment funds, as defined and registered with SEBI under
the SEBI AIF Regulations

AY Assessment Year

BIFR Board for Industrial and Financial Reconstruction

BSE BSE Limited
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CAGR Compounded Annual Growth Rate

CARO Companies (Auditor’s Report) Order, 2016
CBIC Central Board of Indirect Taxes and Customs
CDSL Central Depository Services (India) Limited
Central Government The Central Government of India

CFO Chief Financial Officer

CIN Corporate Identity Number

Companies Act

Companies Act, 2013, as amended from time to time

Companies Act, 1956

Companies Act, 1956 and the rules made thereunder, as the context
requires

Companies Act, 2013

Companies Act, 2013 and the rules made thereunder

COVID-19 /
Coronavirus

Novel

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

CRAR Capital adequacy ratio/Capital to risk assets ratio

CrPC Code of Criminal Procedure, 1973

CTS Cheque Truncation System

Depositories Act The Depositories Act, 2018 as amended from time to time
DIN Director Identification Number

DP Depository Participant as defined under the Depositories Act
DP ID Depository Participant’s Identity

EBITDA Earnings before Interest, Tax, Depreciation and Amortisation
EPS Earnings per Share

EGM Extraordinary General Meeting

FCNR Account / FCNR Foreign Currency Non Resident Account

FBIL Financial Benchmarks India Private Limited

FDI Foreign Direct Investment

FEMA Act / FEMA

Foreign Exchange Management Act, 1999 read with rules and regulations
promulgated there under and any amendments thereto.

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by Person
Resident Outside India) Regulations, 2017 as amended from time to time

FEMA Rules

Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Fiscal /Fiscal Year/ Financial
Year/FY

12 month period commencing from April 1 and ending on March 31 of the
immediately succeeding year.

Fugitive Economic Offender

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

FPI Foreign Portfolio Investor

FVCls Foreign venture capital investors as defined in and registered with SEBI
under the SEBI FVCI Regulations.

GCP General Corporate Purpose

Government/Gol Government of India

GST Goods and Service Tax

HFC Housing finance companies

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy Code, 2016

ICAI Institute of Chartered Accountants of India
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IFRS International Financing Reporting Standards

Ind AS Indian Accounting Standards specified under Section 133 of the
Companies Act, 2013 read with Companies (Indian Accounting Standards)
Rules, 2015, as amended.

Indian GAAP Generally accepted accounting principles followed in India.

Insider Trading Regulations

SEBI (Prohibition of Insider Trading) Regulations, 2015 as amended from
time to time

ISIN International Securities Identification Number

ISRO Indian Space Research Organisation

I.T. Act / IT Act Income Tax Act, 1961

I. T. Rules Income Tax Rules, 1962, as amended from time to time.

KMP Key Managerial Personnel

Lakh One hundred thousand

MCA Ministry of Corporate Affairs, Government of India

Mutual Fund Mutual fund registered with SEBI under the Securities and Exchange Board
of (Mutual Funds) Regulations, 1996

NACH National Automated Clearing House which is a consolidated system of
ECS.

NBFC Non-banking financial companies

NCD(s Non-convertible debentures

Net Worth Aggregate of Equity Share capital and other equity

NCLT National Company Law Tribunal

NCLAT National Company Law Appellate Tribunal

NEFT National Electronic Fund Transfer

N.A. Not Applicable

NI Act Negotiable Instruments Act, 1881

NR Non Resident

NRE Non Resident External Account

NRI Non Resident Indian

NSDL National Securities Depositories Limited

NSE National Stock Exchange of India Limited

0CB Overseas Corporate Body means and includes an entity defined in clause
(xi) of Regulation 2 of the Foreign Exchange Management (Deposit)
Regulations, 2000 and which was in existence on the date of the
commencement of Foreign Exchange Management (Withdrawal of
General Permission to Overseas Corporate Bodies (OCB’s)) Regulations,
2003 and immediately prior to such commencement was eligible to
undertake transactions pursuant to the general permission granted under
the regulations.

p.a. Per Annum

PAN Permanent Account Number

PAT Profit after tax

QP Qualified purchaser as defined in the U.S. Investment Company Act
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QB Qualified Institutional Buyer

RBI Reserve Bank of India

RTGS Real Time Gross Settlement

SCORES SEBI Complaints Redress System

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

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

SEBI The Securities and Exchange Board of India, constituted under the SEBI
Act, 1992

SEBI Act The Securities and Exchange Board of India Act 1992, as amended from

time to time

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012, as amended from time to time

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014, as amended from time to time

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital
Investors) Regulations, 2000, as amended from time to time

SEBI ICDR  Regulations
/1CDR Regulations

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

SEBI Listing Regulations/
Listing Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time

SEBI Takeover Regulations/
SAST Regulations

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

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital
Regulations, 1996, as amended from time to time

Funds)

SEBI Relaxation Circulars

SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020, read with SEBI
circulars bearing reference numbers SEBI/HO/CFD/DIL1/CIR/P/2020/136
dated July 24, 2020 and SEBI/HO/CFD/DIL1/CIR/P/2021/13 dated January
19, 2021.

SEBI Rights Issue Circulars

Collectively, SEBI circular, bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020, bearing
reference number SEBI/HO/CFD/CIR/CFD/DIL/67/2020 dated April 21,
2020 and the SEBI Relaxation Circulars.

STT

Securities transaction tax

SICA

Sick Industrial Companies (Special Provisions) Act, 1985.

Total Borrowings

Aggregate of debt securities, borrowings (other than debt securities) and
subordinated liabilities

UPI Unified Payments Interface
U.S/United States The United States of America
usD / USS United States Dollars

US Securities Act

The United States Securities Act of 1933, as amended from time to time
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VCFs Venture capital funds as defined in and registered with the SEBI under the
SEBI VCF Regulations or the SEBI AIF Regulations, as the case may be
WHO World Health Organization

The words and expressions used but not defined herein shall have the same meaning as is assigned to
such terms under the SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act and the
rules and regulations made thereunder.
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NOTICE TO INVESTORS

The distribution of this Letter of Offer, the Abridged Letter of Offer, Application Form and Rights
Entitlement Letter and the issue of Rights Entitlement and Rights Equity Shares to persons in certain
jurisdictions outside India may be restricted by legal requirements prevailing in those jurisdictions.
Persons into whose possession this Letter of Offer, the Abridged Letter of Offer or Application Form
may come are required to inform themselves about and observe such restrictions. Our Company is
making this Issue on a rights basis to the Eligible Equity Shareholders and will dispatch through email
and courier this Letter of Offer / Abridged Letter of Offer, Application Form and Rights Entitlement
Letter only to Eligible Equity Shareholders who have a registered address in India or who have provided
an Indian address to our Company. Further, this Letter of Offer will be provided, through email and
courier, by the Registrar on behalf of our Company to the Eligible Equity Shareholders who have
provided their Indian addresses to our Company or who are located in jurisdictions where the offer and
sale of the Rights Equity Shares is permitted under laws of such jurisdictions and in each case who
make a request in this regard. Investors can also access this Letter of Offer, the Abridged Letter of
Offer and the Application Form from the websites of the Registrar, our Company, the Stock Exchanges.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be
required for that purpose. Accordingly, the Rights Entitlements or Rights Equity Shares may not be
offered or sold, directly or indirectly, and this Letter of Offer, the Abridged Letter of Offer or any
offering materials or advertisements in connection with the Issue may not be distributed, in whole or in
part, in any jurisdiction, except in accordance with legal requirements applicable in such jurisdiction.
Receipt of this Letter of Offer or the Abridged Letter of Offer will not constitute an offer in those
jurisdictions in which it would be illegal to make such an offer and, in those circumstances, this Letter
of Offer and the Abridged Letter of Offer must be treated as sent for information purposes only and
should not be acted upon for subscription to the Rights Equity Shares and should not be copied or
redistributed. Accordingly, persons receiving a copy of this Letter of Offer or the Abridged Letter of
Offer or Application Form should not, in connection with the issue of the Rights Equity Shares or the
Rights Entitlements, distribute or send this Letter of Offer or the Abridged Letter of Offer to any
person outside India where to do so, would or might contravene local securities laws or regulations. If
this Letter of Offer or the Abridged Letter of Offer or Application Form is received by any person in any
such jurisdiction, or by their agent or nominee, they must not seek to subscribe to the Rights Equity
Shares or the Rights Entitlements referred to in this Letter of Offer, the Abridged Letter of Offer or the
Application Form.

Any person who makes an application to acquire the Rights Entitlements or the Rights Equity Shares
offered in the Issue will be deemed to have declared, represented, warranted and agreed that such
person is authorised to acquire the Rights Entitlements or the Rights Equity Shares in compliance with
all applicable laws and regulations prevailing in his jurisdiction.

Our Company, the Registrar or any other person acting on behalf of our Company reserves the right to
treat any Application Form as invalid where they believe that Application Form is incomplete or
acceptance of such Application Form may infringe applicable legal or regulatory requirements and we
shall not be bound to allot or issue any Rights Equity Shares or Rights Entitlement in respect of any such
Application Form.

Neither the delivery of this Letter of Offer, the Abridged Letter of Offer, Application Form and Rights
Entitlement Letter nor any sale hereunder, shall, under any circumstances, create any implication that
there has been no change in our Company’s affairs from the date hereof or the date of such
information or that the information contained herein is correct as at any time subsequent to the date
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of this Letter of Offer and the Abridged Letter of Offer and the Application Form and Rights
Entitlement Letter or the date of such information.

THE CONTENTS OF THIS LETTER OF OFFER SHOULD NOT BE CONSTRUED AS LEGAL, TAX OR
INVESTMENT ADVICE. PROSPECTIVE INVESTORS MAY BE SUBJECT TO ADVERSE FOREIGN, STATE OR
LOCAL TAX OR LEGAL CONSEQUENCES AS A RESULT OF THE OFFER RIGHTS OF EQUITY SHARES OR
RIGHTS ENTITLEMENTS. ACCORDINGLY, EACH INVESTOR SHOULD CONSULT THEIR OWN COUNSEL,
BUSINESS ADVISOR AND TAX ADVISOR AS TO THE LEGAL, BUSINESS, TAX AND RELATED MATTERS
CONCERNING THE OFFER OF EQUITY SHARES. IN ADDITION, OUR COMPANY IS NOT MAKING ANY
REPRESENTATION TO ANY OFFEREE OR PURCHASER OF THE EQUITY SHARES REGARDING THE
LEGALITY OF AN INVESTMENT IN THE EQUITY SHARES BY SUCH OFFEREE OR PURCHASER UNDER ANY
APPLICABLE LAWS OR REGULATIONS.

The Rights Entitlements and the Rights Equity Shares have not been and will not be registered under
the Securities Act or the securities laws of any state of the United States and may not be offered or
sold in the United States of America or the territories or possessions thereof (“United States”), except
in a transaction not subject to, or exempt from, the registration requirements of the Securities Act and
applicable state securities laws. The offering to which this Letter of Offer relates is not, and under no
circumstances is to be construed as, an offering of any Rights Equity Shares or Rights Entitlement for
sale in the United States or as a solicitation therein of an offer to buy any of the Rights Equity Shares or
Rights Entitlement. There is no intention to register any portion of the Issue or any of the securities
described herein in the United States or to conduct a public offering of securities in the United States.
Accordingly, this Letter of Offer / Abridged Letter of Offer and the enclosed Application Form and
Rights Entitlement Letters should not be forwarded to or transmitted in or into the United States at any
time. In addition, until the expiry of 40 days after the commencement of the Issue, an offer or sale of
Rights Entitlements or Rights Equity Shares within the United States by a dealer (whether or not it is
participating in the Issue) may violate the registration requirements of the Securities Act.

Neither our Company nor any person acting on our behalf will accept a subscription or renunciation
from any person, or the agent of any person, who appears to be, or who our Company or any person
acting on our behalf has reason to believe is in the United States when the buy order is made.
Envelopes containing an Application Form and Rights Entitlement Letter should not be postmarked in
the United States or otherwise dispatched from the United States or any other jurisdiction where it
would be illegal to make an offer, and all persons subscribing for the Rights Equity Shares Issue and
wishing to hold such Equity Shares in registered form must provide an address for registration of these
Equity Shares in India. Our Company is making the Issue on a rights basis to Eligible Equity Shareholders
and this Letter of Offer / Abridged Letter of Offer and Application Form and Rights Entitlement Letter
will be dispatched only to Eligible Equity Shareholders who have an Indian address. Any person who
acquires Rights Entitlements and the Rights Equity Shares will be deemed to have declared,
represented, warranted and agreed that, (i) it is not and that at the time of subscribing for such Rights
Equity Shares or the Rights Entitlements, it will not be, in the United States, and (ii) it is authorized to
acquire the Rights Entitlements and the Rights Equity Shares in compliance with all applicable laws and
regulations.

Our Company reserves the right to treat any Application Form as invalid which: (i) does not include the
certification set out in the Application Form to the effect that the subscriber is authorised to acquire
the Rights Equity Shares or Rights Entitlement in compliance with all applicable laws and regulations;
(ii) appears to us or our agents to have been executed in or dispatched from the United States; (iii)
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where a registered Indian address is not provided; or (iv) where our Company believes that Application
Form is incomplete or acceptance of such Application Form may infringe applicable legal or regulatory
requirements; and our Company shall not be bound to allot or issue any Rights Equity Shares or Rights
Entitlement in respect of any such Application Form.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

In this Letter of Offer, unless otherwise specified or context otherwise requires, references to ‘USS’,
‘§’, ‘USD’ and “U.S. dollars’ are to the legal currency of the United States of America, and references
to ‘INR’, X’, ‘Rs.’, ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of India. All references
herein to the ‘US’ or ‘U.S.’ or the ‘United States’ are to the United States of America and its territories
and possessions. All references herein to ‘India’ are to the Republic of India and its territories and
possessions and the references herein to ‘Government’ or ‘Gol’ or the ‘Central Government’ or the
‘State Government’ are to the Government of India, central or state, as applicable.

Unless stated or the context requires otherwise, our financial data included in this Letter of Offer is
derived from the Audited Standalone and Consolidated Financial Statements and Unaudited Standalone
and Consolidated Financial Results. For further information, refer chapter titled “Financial
Statements” on page 119.

We have prepared our Audited Standalone and Consolidated Financial Statements and Unaudited
Standalone and Consolidated Financial Results in accordance with Indian Accounting Standards
specified under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended. Our Company publishes its financial statements in Indian Rupees.
Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Letter of Offer should accordingly be limited.

Our Company’s Financial Year commences on April 1 of the immediately preceding calendar year and
ends on March 31 of that particular calendar year. Accordingly, all references to a particular Financial
Year or Fiscal, unless stated otherwise, are to the 12 months period ending on March 31 of that
particular calendar year.

In this Letter of Offer, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off, and unless otherwise specified, all financial numbers in parenthesis
represent negative figures. Unless stated otherwise, throughout this Letter of Offer, all figures have
been expressed in Lakhs.

o All references to ‘INR’, ‘X’, ‘Indian Rupees’, ‘Rs.” and ‘Rupees’ are to the legal currency of India.
e Anyreference to ‘USS’, ‘USD’, ‘S’ and ‘U.S. dollars’ are to the legal currency of the United States
of America.

References to the singular also refer to the plural and one gender also refers to any other gender,
wherever applicable. Unless stated otherwise, throughout this Letter of Offer, all figures have been
expressed in lakh.
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Unless stated otherwise, industry and market data used in this Letter of Offer have been obtained or
derived from publicly available information. Publicly available Information generally state that the
information contained in those publications has been obtained from sources believed to be reliable but
that their accuracy and completeness are not guaranteed and their reliability cannot be assured.
Accordingly, no investment decision should be made on the basis of such information. Although we
believe that industry data used in this Letter of Offer is reliable, it has not been independently verified
and neither we, nor any of our affiliates, jointly or severally, make any representation as to its
accuracy or completeness. The extent to which the market and industry data used in this Letter of
Offer is meaningful depends on the reader’s familiarity with and understanding of the methodologies
used in compiling such data. There are no standard data gathering methodologies in the industry in
which we conduct our business, and methodologies and assumptions may vary widely among different
industry sources. Such data involves risks, uncertainties and numerous assumptions and is subject to
change based on various factors, including those disclosed in the section "Risk Factors" beginning on
page 27 of this Letter of Offer.

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

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

(Rs. per unit of Foreign Currency)

U.S. Dollar

Source: https://www.poundsterlinglive.com/
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FORWARD LOOKING STATEMENTS

Our Company has included statements in this Letter of Offer which contain words or phrases such as
‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’, ‘estimate’, ‘expect’, ‘expected to’, ‘future’,
‘intend’, ‘is likely’, ‘may’, ‘objective’, ‘plan’, ‘potential’, ‘project’, ‘pursue’, ‘shall’, ‘should’, ‘will’,
‘will continue’, ‘would’, or other words or phrases of similar import. Similarly, statements that
describe our objectives, strategies, plans or goals are also forward looking statements. However, these
are not the exclusive means of identifying forward looking statements. Forward-looking statements are
not guarantees of performance and are based on certain assumptions, future expectations, describe
plans and strategies, contain projections of results of operations or of financial condition or state other
forward-looking information. All statements regarding our Company’s expected financial conditions,
results of operations, business plans and prospects are forward-looking statements.

Forward-looking statements contained in this Letter of Offer (whether made by our Company or any
third party), are predictions and involve known and unknown risks, uncertainties, assumptions and
other factors that may cause the actual results, performance or achievements of our Company to be
materially different from any future results, performance or achievements expressed or implied by
such forward-looking statements or other projections. Important factors that could cause actual results
to differ materially from our Company’s expectations include, among others:

e Qur ability to successfully implement our growth strategy and expansion plans, and to
successfully launch and implement various business plans;

e Any failure or disruption of our information technology system;

Increasing competition in or other factors affecting the industry segments in which our Company

operates;

Changes in laws and regulations relating to the industries in which we operate;

Fluctuations in operating costs and impact on the financial results;

Our ability to attract and retain qualified personnel;

Changes in political and social conditions in India or in other countries that we may enter, the

monetary and interest rate policies of India and other countries, inflation, deflation,

unanticipated turbulence in interest rates, equity prices or other rates or prices; and

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

Additional factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed in the section titled “Risk Factors” beginning on page
27 of this Letter of Offer. By their very nature, market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains, losses or
impact or net interest income and net income could materially differ from those that have been
estimated, expressed or implied by such forward-looking statements or other projections.

Whilst we believe that the expectations reflected in such forward-looking statements are reasonable at
this time, we cannot assure investors that such expectations will prove to be correct. Given these
uncertainties, Investors are cautioned not to place undue reliance on such forward-looking statements.
In any event, these statements speak only as of the date of this Letter of Offer or the respective dates
indicated in this Letter of Offer, and our Company undertakes no obligation to update or revise any of
them, whether as a result of new information, future events or otherwise. If any of these risks and
uncertainties materialise, or if any of our Company’s underlying assumptions prove to be incorrect, the
actual results of operations or financial condition of our Company could differ materially from that
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described herein as anticipated, believed, estimated or expected. All subsequent forward- looking
statements attributable to our Company are expressly qualified in their entirety by reference to these
cautionary statements.

In accordance with SEBI / Stock Exchanges requirements, our Company will ensure that Investors are

informed of material developments until the time of the grant of listing and trading permission for the
Rights Equity Shares by the Stock Exchanges.
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SECTION Il - SUMMARY OF LETTER OF OFFER

The following is a general summary of certain disclosures included in this Letter of Offer and is not
exhaustive, nor does it purport to contain a summary of all the disclosures in this Letter of Offer or
all details relevant to the prospective investors.

This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed
information appearing elsewhere in this Letter of Offer, including, "Objects of the Issue”, "Our
Business”, "Outstanding Litigation and other Defaults” and "Risk Factors” beginning on pages 69, 102,
137, and 27 respectively of this Letter of Offer.

1. SUMMARY OF BUSINESS

We are a specialist SAP Consulting Company, with close to two decades of experience in helping
organizations significantly reduce costs and improve effectiveness and efficiency through internal
process improvements using SAP products and solutions.

We have consciously focused on the Large Enterprise & Mid-Market - as our area of expertise for
development. As a result, we are capable of partnering with customers right from first consultation,
process analysis, and implementation - to rollouts, ongoing support, maintenance, and upgrades. Our
consultants have experiences from domestic as well as international projects.

Ensuring the value of SAP investment of a client takes more than software. With a formidable team,
deep domain and technical expertise, and innovative engagement models, Adroit Infotech can provide
the depth and breadth of coverage that business demands. As a result, Adroit is a valued member of
the SAP ecosystem.

As a certified SAP Services Partner, Adroit helps customers design, implement and integrate SAP
solutions, optimize business processes, and provide strategic business consultation. Adroit collaborates
with SAP and assumes responsibility for supporting SAP solutions.

Because of this relationship, Adroit has access to a much broader range of software tools and solutions
for its clients. Leveraging this vast resource, we co-innovate on SAP’s Business Process Platform to
develop new skills and capabilities, access information and knowledge, and thereby deliver the extra
value to organizations.

Our status with SAP means that our customers can enjoy the expertise of Adroit and the support of
SAP. This combination provides an outstanding opportunity to work with us on collaborative projects
within the SAP Ecosystem.

For further details, refer chapter titled “Our Business” on page 102.

SUMMARY OF INDUSTRY

The IT & BPM sector has become one of the most significant growth catalysts for the Indian economy,
contributing significantly to the country’s GDP and public welfare. The IT industry accounted for 7.4%

of India’s GDP in FY22, and it is expected to contribute 10% to India’s GDP by 2025.

As innovative digital applications permeate sector after sector, India is now prepared for the next
phase of growth in its IT revolution. India is viewed by the rest of the world as having one of the largest
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Internet user bases and the cheapest Internet rates, with 76 crore citizens now having access to the
internet.

The current emphasis is on the production of significant economic value and citizen empowerment,
thanks to a solid foundation of digital infrastructure and enhanced digital access provided by the
Digital India Programme. India is one of the countries with the quickest pace of digital adoption. This
was accomplished through a mix of government action, commercial innovation and investment, and
new digital applications that are already improving and permeating a variety of activities and different
forms of work, thus having a positive impact on the daily lives of citizens.

India’s rankings improved six places to the 40t position in the 2022 edition of the Global Innovation
Index (GlI).

MARKET SIZE

According to National Association of Software and Service Companies (Nasscom), the Indian IT
industry’s revenue touched USS 227 billion in FY22, a 15.5% YoY growth.

According to Gartner estimates, IT spending in India is expected to increase to US$ 101.8 billion in 2022
from an estimated US$ 81.89 billion in 2021.

Indian software product industry is expected to reach USS 100 billion by 2025. Indian companies are
focusing on investing internationally to expand their global footprint and enhance their global delivery
centres.

The data annotation market in India stood at USS 250 million in FY20, of which the US market
contributed 60% to the overall value. The market is expected to reach USS 7 billion by 2030 due to
accelerated domestic demand for Al.

Exports from the Indian IT industry stood at USS 149 billion in FY21. Export of IT services has been the
major contributor, accounting for more than 51% of total IT export (including hardware). BPM and
engineering and R&D (ER&D) and software products export accounted for 20.78% each to total IT
exports during FY21. The ER&D market is expected to grow to USS 42 billion by 2022.

The IT industry added 4.45 lakh new employees in FY22, bringing the total employment in the sector to
50 lakh employees.

For further details, please refer to the chapter titled “Our Industry” at page 85.
2. Object of the Issue

Our Company intends to utilize the Net Proceeds for the following object:
(Amount in Lakhs)

1. Towards Expansion of Business 1750.00 35.71 36.12

2. To pay off other non -current liabilities 755.00 15.41 15.58
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3 To part finance the requirement of Working 653.44 13.34 13.49
Capital
4. Acquisitions of Businesses in similar or 1000.00 20.41 20.64
complementary space
4, To meet General corporate purposes. 661.72 14.01 14.17
5. To meet the expenses of the Issue. 55.00 1.12
Total 4875.16 100.00 -
*assuming full subscription and receipt of all Call Monies with respect to the Rights Equity
Shares.

For further details, refer chapter titled “Objects of the Issue” on page 69 of this Letter of Offer.
3. Intention and extent of participation by the Promoter and Promoter Group

The Promoter of our Company have, vide their letters dated 08™ May, 2023 (“Subscription Letters")
indicated that they will not subscribe fully to their portion of right entitlement. Further, the promoter
has confirmed that do not intend to apply for, and subscribe to, additional Rights Equity Shares over
and above their Rights Entitlements (including unsubscribed portion of the Issue, if any).

The Company shall maintain minimum public shareholding requirements as stipulated under the SEBI
Listing Regulations.

As such, other than meeting the requirements indicated in the chapter titled “Objects of the Issue” at
page 69 of this Letter of Offer, there is no other intention / purpose for the lIssue, including
any intention to delist our Equity Shares.

Further, with respect to the Minimum subscription, this is to submit that the objects of the Issue are
towards Expansion of Business, to pay off other non -current liabilities, to part finance the requirement
of Working Capital, acquisitions of Businesses in similar or complementary space and General Corporate
Purpose. However, our promoter has confirmed that they will not subscribe fully to their portion of
right entitlement. Accordingly, in terms of Regulation 86 of the SEBI ICDR Regulations, our Company
would require to achieve minimum subscription of at least 90% of the issue.

4. Auditor Qualifications

There are some qualifications, reservations and adverse remarks made by our Statutory Auditors in
their report which requires any adjustment to audited financial statements of the Company for the
financial year 2022-23, 2021-22, 2020-21 and 2019-20.

5. Summary of outstanding litigations

1. Pending Litigations involving our Company and subsidiary Company

2. Pending Dues to Revenue Departments
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| 3. | Pending litigation with Revenue Departments ]

For further details, please see chapter titled “Outstanding Litigations and Other Defaults” beginning on

page 137 of this Letter of Offer.

6. Financial Summary

Standalone Financial Summary

Ind AS Ind AS Ind AS Ind AS
1. Share Capital (Rs. in Lacs) 2166.74 2,026.74 1,826.74 1826.74
2. Net worth (Rs. in Lacs) 1749.35 1,286.80 692.53 630.67
3. Revenue from operations (Rs. in Lacs) 281.16 550.25 637.10 618.09
4. Profit After Tax (Rs. in Lacs) 63.47 138.06 61.86 (0.49)
5. Earnings Per Share - Basic (Rs.) 0.31 0.73 0.34 0.00
6. Earnings Per Share - Diluted (Rs.) 0.31 0.73 0.34 0.00
7. NAV per Equity Share 8.07 6.35 3.79 3.45
8. Total Borrowings (As per Balance 55.25 229.96 659.48 129.24

Sheet)

Consolidated Financial Summary

Ind AS Ind AS Ind AS Ind AS
1. Share Capital (Rs. in Lacs) 2166.74 2,026.74 1,826.74 | 1,826.74
2. Net worth (Rs. in Lacs) 1794.54 1,441.27 692.53 623.51
3. Revenue from operations (Rs. in Lacs) 1006.46 2,244.73 637.10 618.09
4. Profit After Tax (Rs. in Lacs) (29.02) 378.33 61.87 (0.49)
5. Earnings Per Share - Basic (Rs.) (0.14) 1.99 0.34 0.00
6. Earnings Per Share - Diluted (Rs.) (0.14) 1.99 0.34 0.00
7. NAV per Equity Share 8.28 7.11 3.79 3.4
8. Total Borrowings (As per Balance 220.29 326.99 659.48 129.24

Sheet)

7. Risk Factors

Investments in equity and equity-related securities involve a degree of risk and investors
should not invest any funds in this Issue unless they can afford to take the risk of losing their

25



]
'/_ \ Adroit Infotech
~>* 1 Solutions Simplified...

ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLC011129)

investment. Investors are advised to read the risk factors carefully before taking an investment
decision in this offering. For taking an investment decision, investors must rely on their own
examination of our Company and the Issue including the risks involved. The Equity Shares
offered in the Issue have neither been recommended nor approved by Securities and Exchange
Board of India nor does Securities and Exchange Board of India guarantee the accuracy or adequacy of
this Letter of Offer.

For details of the risks associated with our Company, ongoing business activities, objects of the Issue
and material litigations which may impact our business, please see the section titled “Risk Factors”
beginning on page 27 of this Letter of Offer.

8. Contingent liabilities

As on September 30, 2023, there are no contingent liabilities of our Company. See “Financial
Statements” beginning on page 119 of this Letter of Offer.

9. Related party transactions

For details regarding our related party transactions as per Ind AS 24, see "Financial Statements”
beginning on page 119 of this Letter of Offer.

10. Financing Arrangements

There has been no financing arrangement whereby our Promoter, members of the Promoter Group, our
Directors and their relatives have financed the purchase, by any other person, of securities of our
Company other than in the normal course of the business of the financing entity during the period of 6
(six) months immediately preceding the date of this Letter of Offer.

11. Issue of Equity Shares for consideration other than cash in last one year

Our Company has not issued any Equity Shares for consideration other than cash during the last one
year immediately preceding the date of this Letter of Offer.

12. Split / Consolidation
There has been no sub division (face value split) in last one year from the date of this Letter of Offer.
13. Exemption From Complying With Any Provisions Of Securities Laws, If Any, Granted By SEBI

Our Company has not submitted any application to SEBI for exemption from complying with any
provisions of Securities Laws.
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SECTION Il - RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider each
of the following risk factors and all other information set forth in this Letter of Offer, including in
"Our Business", "Industry Overview", "Management’s Discussion and Analysis of Financial Condition and
Results of Operations”, and "Financial Statements" before making an investment in our Equity Shares.

The risks and uncertainties described below are not the only risks that we currently face. Additional
risks and uncertainties not presently known to us or that we currently believe to be immaterial may
also adversely affect our business, financial condition, results of operations and cash flows. If any or
some combination of the following risks, or other risks that are not currently known or believed to be
adverse, actually occur, our business, financial condition and results of operations could suffer, the
trading price of, and the value of your investment in, our Equity Shares could decline and you may
lose all or part of your investment. In making an investment decision with respect to this Issue, you
must rely on your own examination of our Company and the terms of this Issue, including the merits
and risks involved. You should consult your tax, financial and legal advisors about the consequences of
an investment in our Equity Shares and its impact on you.

This Letter of Offer also contains forward-looking statements that involve risks and uncertainties. Our
results could differ materially from such forward-looking statements as a result of certain factors,
including the considerations described below and elsewhere in this Letter of Offer.

Unless specified or quantified in the relevant risk factors below, we are not in a position to
quantify the financial or other implications of any of the risks described in this section. Unless
the context otherwise requires, in this section, reference to "we", "us" "our" refers to our
Company.

BUSINESS RELATED RISK

1. We are dependent on our ability to develop new services and products, and enhance our
existing services and products. If our products and services do not gain market acceptance, our
operating results may be negatively affected.

Rapid technological advances, changing delivery models and evolving standards in software
development and communications infrastructure, changing and increasingly sophisticated customer
needs and frequent new product introductions and enhancements characterize the industry in
which we operate. Digitization is driving major changes in the global business software market,
with IT leaders looking to adopt new technologies and software platforms to meet business needs,
including revenue growth driven through new products and services, better customer experience
and delivery mechanisms, and growth in revenue and profits. Our success depends upon our ability
to anticipate, design, develop, test, market, license and support new software products, services,
and enhancements of current products and services in response to evolving industry requirements.

To effectively meet customer demand, it is important that we continue to enhance our products
and service offerings. We have developed progressive web apps and data services. The markets for
our offerings are rapidly evolving due to which the level of acceptance of such products and
services is not certain.
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The software industry is increasingly focused on cloud computing, mobility, social media and
platform as a service among other continually evolving trends. In addition, our products, services,
and enhancements must remain compatible with standard platforms and file formats. Often, we
must integrate software licensed or acquired from third parties with our proprietary software to
create or improve our products. If we are unable to successfully integrate third party software to
develop new software products, services, and enhancements to existing products and services, or
to complete the development of new products and services which we license or acquire from third
parties, our operating results will materially suffer.

If we are unable to develop new or sufficiently differentiated products and services, enhance our
product offerings and support services in a timely manner or position and price our products and
services to meet demand including in response to new industry standards, customers may not
purchase or subscribe to our software products. Renewals of these contracts are important to the
growth of our business.

If the markets for our services fail to develop, develop slower than expected or experience
increased competition, our business may suffer. As a result, we may be unable to successfully
market our existing services and products, develop and successfully launch new products and
services and enhancements to existing products and services, complete customer implementations
on a timely basis, or complete products and services currently under development. If our services
are not accepted by our customers or by associated businesses in our target verticals and markets,
our business, operating results and financial condition will be materially adversely affected.

If we fail to innovate in response to changing customer needs and adopt and develop new
technologies, or adapt to evolving industry standards, our business, financial condition, and
results of operations could be adversely affected.

We are engaged in an industry characterized by rapid technological innovation, evolving industry
standards, frequent new service introductions, shifting distribution channels and changing
customer demands. We believe that the pace of innovation will continue to accelerate as
customers increasingly base their business on cloud platforms. Our future success depends on our
ability to continue to innovate and increase customer adoption of our platform in other areas. We
need to continue to invest in technologies, services, and partnerships that increase the types of
data processed on our platform and the ease with which customers can ingest data into our
platform.

Further, our software solution infrastructure may become obsolete due to the development of new
systems to deliver power to or eliminate heat from the servers or as a result of the development
of new server technology.

If we are unable to enhance our platform to keep pace with these rapidly evolving customer
requirements, or if new technologies emerge that are able to deliver competitive products at
lower prices, more efficiently, more conveniently, or more securely than our platform, our
business, financial condition, and results of operations could be adversely affected

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

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

Our inability to assess, monitor and manage risks inherent in our business may have an adverse
effect on our business and results of operations.

The effectiveness of our risk monitoring and management is limited by the quality, timeliness and
availability of data required for the assessment of the risks such as, information regarding market,
customers and proposed policy changes. Such data may not be accurate or complete in all the
cases thereby affecting our ability to access, monitor and manage risks. Largely, our risk
management is based on the study of historical market behaviour and as a result these studies may
not predict the future risks exposures. Our risk management policies therefore may not adequately
address unidentified or unanticipated risks in all cases. Any inadequacy in the timely assessment
and mitigation of risks may have an adverse effect on our business and results of operations.

Our Compliance with data privacy norms may require us to incur expenditure, which may
adversely impact our financial condition and cash flows.

We are subject to data privacy laws, rules and regulations that regulate the use of customer data.
Compliance with these laws, rules and regulations may restrict our business activities, require us to
incur expenses and devote considerable time to compliance efforts. The existing data privacy
regulations limit the extent to which we can use personal identifiable information and limit our
ability to use third-party firms in connection with customer data. Certain of these laws, rules and
regulations are relatively new and their interpretation and application remain uncertain. Data
privacy laws, rules and regulations are also subject to change and may become more restrictive in
the future. For instance, the Personal Data Protection Bill, 2018 (“PDP Bill”), applies to processing
of personal data, which has been collected, disclosed, shared or processed within India. It imposes
restrictions and obligations on data fiduciaries, resulting from dealing with personal data and
further, provides for levy of penalties for breach of obligations prescribed under the PDP Bill.
Changes or further restrictions in data privacy laws, rules and regulations could have an adverse
effect on our business, results of operations and financial performance. The cost and operational
consequences of implementing further data protection measures could be significant and this may
have an adverse effect on our business, results of operations and financial performance.
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6. Within the parameters as mentioned in the chapter titled “Objects of the Issue” beginning on
page 69 of this Letter of Offer, our Company’s management will have flexibility in applying the
proceeds of this Issue. The fund requirement and deployment mentioned in the Objects of this
Issue have not been appraised by any bank or financial institution.

We intend to use Rs. 1750.00 Lakhs of Issue Proceeds towards purchasing for expansion of business
and setting up of development centres and opening of Offices of our branch offices, meeting the
working capital requirement, acquisition of similar business and general corporate purpose. We
intend to deploy the Net Issue Proceeds in financial year 2023-24 and next years and such
deployment is based on certain assumptions and strategy which our Company believes to implement
in future. The funds raised from the Issue may remain idle on account of change in assumptions,
market conditions, strategy of our Company, etc., For further details on the use of the Issue
Proceeds, please refer chapter titled “Objects of the Issue” beginning on page 69 of this Letter of
Offer.

The fund requirement and deployment are based on internal management estimates and has not
been appraised by any bank or financial institution. We have also not taken any quotation or
estimates from any external agency to arrive the cost towards expansion of business and setting up
of development centres and opening of Offices of our branch offices. Accordingly, within the
parameters as mentioned in the chapter titled “Objects of the Issue” beginning on page 69 of this
Letter of Offer, the Management will have significant flexibility in applying the proceeds received
by our Company from the Issue. Our Board of Directors will monitor the proceeds of this Issue.

7. The length of our sales cycle may fluctuate significantly and depends on several external
factors which may result in significant fluctuations in our revenues.

A customer's decision to purchase our services or products often involves a comprehensive
implementation process across the customer’s network(s) which includes customer education,
evaluation by a number of employees in our customers’ organization and, often, a significant
strategic or operational decision by our customers. Our sales efforts involve educating our
customers about the use and benefits of our products and solutions, including any potential cost
savings achievable by organization that partner with us.

Customers typically undertake a significantly long evaluation process which also involves evaluation
of our competitors’ services and can result in a lengthy sales cycle. Moreover, a purchase decision
by a potential customer typically requires extended evaluation, testing and the approval of senior
decision makers, including the boards of directors of our customers. We spend substantial time,
effort and money on our sales efforts without any assurance that our efforts will produce any sales.
Additionally, implementing our products and any related services may entail a significant
commitment of resources by prospective customers, accompanied by the risks and delays
frequently associated with significant technology implementation projects. Such delays and
fluctuations could cause our revenues and results of operation to fluctuate significantly across time
periods, and we may not be able to adjust our costs quickly enough to offset such lower revenues,
potentially adversely impacting our business, operating results and financial condition.

8. Delay in Filing of Certain pending with the Registrar of Companies or any statutory authority

could result in penalties being imposed on us, which may adversely affect our business and
operations.
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10.

In the past, there have been some instances of delays/ non-filing/ non-compliance with certain
statutory authorities with certain provision of statutory regulations applicable to us such as:

Mr. Ravichandra Rao Badanidiyoor who is appointed as Chief Financial Officer of Our Company on
w.e.f. 16.01.2023, which was also intimated to stock exchanges vide its outcome date 22"
December, 2022 and Ms. Trivendi Banda Independent Director of the company appointed w.e.f.
05.09.2023 by the Board of Directors of the Company on the recommendation of Nomination and
Remuneration Committee and the same has been intimated to the Stock Exchanges. However due
to technical issues our Company is unable to file the requisite form with Registrar of Companies
(“RoC”), the appointment forms could not be filed which could result in penalties being imposed
on us, which may adversely affect our business and operations.

Although the late filing fees levied will be small but if we continue this practice, the accumulated
amounts of each delay may adversely affect our cash flows. Although no show cause notice has
been issued against our Company till date, in respect of above, in the event of any cognizance
being taken by the concerned authorities in respect of above, actions may be taken against our
Company and its directors, in which event the financials of our Company and our directors may be
affected. Further we cannot assure that we may not do delay filings in future and not be
subjected to penalty or interest. While no legal proceedings or regulatory action has been
initiated against our Company in relation to above mentioned non-compliance or instances of non-
filings or incorrect filings or delays in filing statutory forms with the RoC as of the date of this
Letter of offer, we cannot assure you that such legal proceedings or regulatory actions will not be
initiated against our Company in future and we cannot assure you that we will not be subject to
penalties imposed by concerned regulatory authorities in this respect. Therefore, if the authorities
impose monetary penalties on us or take certain punitive actions against our Company in relation
to the same, our business, financial condition and results of operations could be adversely
affected.

Major fraud, lapses of internal control or failures on part of the employees and could adversely
impact the company’s business.

Our Company is vulnerable to risk arising from the failure of employees to adhere to approved
procedures, system controls, fraud, system failures, information system disruptions,
communication systems failure and interception during transmission through external
communication channels or networks. Failure to protect fraud or breach in security may adversely
affect our Company’s operations and financial performance. Our reputation could also be adversely
affected by significant fraud committed by our employees, agents, customers or third parties.

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

Our success also depends on our key managerial personnel and our ability to attract and retain
them. Any loss of our key person could adversely affect our business, operations and financial
condition. The success of our business operations is attributable to our Promoter, Directors and the
technical team. We believe that our relation with our Promoter, who have rich experience in
markets, managing customers and handling overall businesses, has enabled us to experience growth
and profitability. Our Promoter has been actively involved in the day-to-day operations and
management since the incorporation of the Company. Further, our Promoter have also promoted
other companies/ firms/ ventures and may continue to do so. If they divert their attention to the
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11.

12.

other companies, we may not be able to function as efficiently and profitably as before. We may
have to incur additional costs to replace the services of our promoter or we may not be able to do
so at all, which could adversely affect our business operations and affect our ability to continue to
manage and expand our business.

We also depend significantly on the expertise, experience and continued efforts of our technical
team; hence, our performance and success substantially depend on the ability to attract and retain
our key employees, including our management team and experienced personnel. There can be no
assurance that any member of our senior management or other experienced personnel will not
leave us in the future. The lack of or loss of the services of such key persons in the organization
could seriously impair our ability to continue to manage and expand our business. Our success is
also dependent on our continuous ability to identify, hire, train retain and motivate R&D team,
technical team, servicing team and sales and marketing personnel. Competition for personnel in
our industry is intense, and the availability of suitable and qualified candidates is limited. If we fail
to hire and retain our employees, the loss of their services could harm our business operations and
financial condition could be adversely affected.

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

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

Our insurance coverage may not be sufficient or may not adequately protect us against losses,
and successful claims that exceed our insurance coverage could harm our results of operations
and diminish our financial position.

We maintain insurance coverage of the type and in the amounts that we believe are commensurate
with, and appropriate to, our operations. Our insurance policies, however, may not provide
adequate coverage in certain circumstances and may be subject to certain deductibles, exclusions
and limits on coverage. Even if we have insurance for the incident giving rise to the loss, we may
be required to pay a significant deductible on any claim for recovery of such a loss, or the amount
of the loss may exceed our coverage for the loss. However, we cannot assure you that any claim
under the insurance policies maintained by us will be honoured fully, in part or on time. In
addition, our insurance coverage expires from time to time. We apply for the renewal of our
insurance coverage in the normal course of our business, but we cannot assure you that such
renewals will be granted in a timely manner, or at acceptable cost, or at all. In addition, there are
various types of risks and losses for which we do not maintain insurance because they are either
uninsurable or because insurance is not available to us on acceptable terms. A successful assertion
of one or more large claims against us that exceeds our available insurance coverage or results in
changes in our insurance policies, including premium increases or the imposition of a larger
deductible or co-insurance requirement, could adversely affect our business, financial condition,
cash flows and results of operations.
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14.

15.

Significant challenges or delays in our Company’s innovation and development of new
products, technologies and indications could have an adverse impact on the Company’s long-
term success.

Our Company’s continued growth and success depends on its ability to innovate and develop new
and differentiated products and services that address the evolving technology needs of companies,
providers and consumers. Development of successful products and technologies is also necessary to
offset revenue losses when the Company’s existing products lose market share due to various
factors such as competition and loss of intellectual property rights. Our Company cannot be
certain when or whether it will be able to develop, license or otherwise acquire companies,
products and technologies, whether particular product candidates will be granted regulatory
approval, and, if approved, whether the products will be commercially successful. New products
or enhancements to existing products may not be accepted quickly or significantly in the
marketplace due to product and price competition, changes in customer preferences. Even
following initial regulatory approval, the success of a product can be adversely impacted by
efficacy findings in larger real market entry of competitive products.

We continue to explore the diversification of our business and the implementation of new
models and services. These diversifications and our other strategic initiatives may not be
successful, which may adversely affect our business and results of operations.

In order to achieve our goal, we are constantly evaluating the possibilities of expanding our
business through new models, innovations and/or starting new services. These new businesses and
modes of delivery and the implementation of our strategic initiatives may pose significant
challenges to our administrative, financial and operational resources, and additional risks,
including some of which we are not aware of. The evolving nature of some of our businesses make
it difficult to predict competition and consumer demand therein. Our strategic initiatives require
capital and other resources, as well as management attention, which could place a burden on our
resources and abilities. In addition, we cannot assure you that we will be successful in
implementing any or all of our key strategic initiatives. If we are unable to successfully implement
some or all of our key strategic initiatives in an effective and timely manner, or at all, our ability
to maintain and improve our leading market position may be negatively impacted, which may have
an adverse effect on our business market position, brand name, financial condition and results of
operations.

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

The development of our software is a costly, complex and time-consuming process, and the
investment in their development often involves a long wait until a return is achieved on such an
investment. We have made, and will continue to make, significant investments in software
development and related product opportunities. Investments in new technology and processes are
inherently speculative. Commercial success depends on many factors, including the degree of
innovation of the software products and services developed and effective distribution and
marketing. Such expenditure may adversely affect our operating results if they are not offset by
corresponding and timely revenue increases. We must continue to dedicate a significant number of
resources to our research and development efforts in order to maintain our competitive position.
However, significant revenues from new software product and service investments may not be
achieved for a number of years, or at all. Moreover, new software products and services may not
be profitable, and even if they are profitable, operating margins for new software products and
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17.

18.

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

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

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

The e-commerce industry including software industry in India is highly competitive.

The e-commerce industry in India is an open and highly competitive market. While competitors are
predominantly other domestic operators, an increasing number of international companies may
enter the markets in which our Company operates and may share some of our competitive
strengths. Some of competitors may have access to greater financial resources or economies of
scale or may be able to source their merchandise from lower-cost suppliers, and therefore have a
lower cost base, or have greater operational efficiencies, which may give them a competitive
advantage over our Company.

The software industry in India is also highly competitive. We compete principally with leading
Government- controlled companies, as well as private sector Indian companies and international
companies. Some of our competitors are well capitalized and have Government shareholding and
therefore they may be able to compete more effectively than us.

We also face significant competition in the development of innovative products and solutions,
including the development of new technologies. Accordingly, we expect competition in the
software industry to increase, which could have a material adverse effect on our business,
financial condition, cash flows and results of operations. If our Company fails to respond
effectively to competitive pressures and changes in its existing and new markets, or if it
experiences delays or failures in the execution of its strategies due to any of these factors, our
Company’s business, financial performance and results of operations may be adversely affected.

We rely on telecommunications and information technology systems, networks and
infrastructure to operate our business and any interruption or breakdown in such systems,
networks or infrastructure or our technical systems could impair our ability to effectively
operate our platforms or provide our products and services.
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Our business could be impacted by the failure of telecommunications network operators to provide
us with the requisite bandwidth which could also interfere with the speed and availability of our
platform, as well as by breakdowns at the level of our internet service providers. Additionally,
systems, app components and software that are developed internally may contain undetected
errors, defects or bugs, which we may not be able to detect and repair in time, in a cost-effective
manner or at all. In such circumstances, we may be liable for all or some costs and damages, as
we would not be entitled to any indemnification or warranty that may have been available if we
had obtained such systems or software from third-party providers. Disruptions or instabilities in
telecommunications networks, our platforms, servers and databases as well as the functioning of
internet service providers could lead to dissatisfaction and damage our reputation.

In addition, to perform reliably, the fixed telecommunications networks and internet
infrastructure of internet service providers in India, and in any other locations that we may
operate in, require maintenance and periodic upgrading of the appropriate networks and
infrastructure which are beyond our control. We cannot assure you that our back-up and disaster
recovery measures and business continuity planning would effectively eliminate or alleviate the
risks arising from the above contingencies. Our success will depend upon third parties maintaining
and improving internet infrastructure to provide a reliable network with adequate speed and data
capacity and telecommunication networks with good quality of services and lower congestion.

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

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

Our Industry is labour intensive and our business operations may be materially adversely
affected by strikes, work stoppages or increased wage demands by our employees or those of
our suppliers.

Our industry being labour intensive is dependent on labour force for carrying out its operations and
software development and staffing services. Shortage of skilled personnel or work stoppages
caused by disagreements with employees could have an adverse effect on our business and results
of operations. Though we have not experienced any major disruptions in our business operations
due to disputes or other problems with our work force in the past; however, there can be no
assurance that we will not experience such disruptions in the future. Such disruptions may
adversely affect our business and results of operations and may also divert the management’s
attention and result in increased costs.

India has stringent labour legislation that protects the interests of workers, including legislation
that sets forth detailed procedures for the establishment of unions, dispute resolution and
employee removal and legislation that imposes certain financial obligations on employers upon
retrenchment. We are also subject to laws and regulations governing relationships with employees,
in such areas as minimum wage and maximum working hours, overtime, working conditions, hiring
and terminating of employees and work permits. Although our employees are not currently
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unionized, there can be no assurance that they will not unionize in the future. If our employees
unionize, it may become difficult for us to maintain, flexible labour policies, and we may face the
threat of labour unrest, work stoppages and diversion of our management’s attention due to union
intervention, which may have a material adverse impact on our business, results of operations and
financial condition.

Our inability to obtain, renew or maintain our statutory and regulatory permits and approvals
required to operate our business may have a material adverse effect on our business, financial
condition and results of operations.

The nature of our business exposes us to liability claims and contract disputes and our indemnities
may not adequately protect us. Any liability in excess of our reserves or indemnities could result in
additional costs, which would reduce our profits.

Time is often of the essence in our business work. In the event there are delays in our current or
future service, we will not be able to get extensions from our customers. Further, in some
contracts, in case of delay due to deficiency in services by us, clients may have the right to
complete the work at our risk and cost by engaging a third party. In the event we fail to perform
under the terms of a particular contract, that could adversely affect our financial conditions and
business operations. Failure to effectively cover ourselves against any of these reasons could
expose us to substantial costs and potentially lead to material losses. In addition, if there is a
customer dispute regarding our performance or workmanship, the customer may delay or withhold
payment to us.

Grants of stock options under our employee stock option plans may result in a charge to our
profit and loss account and will, to that extent, reduce our profits or increase our losses.

Our Company, pursuant to the resolutions passed by our Board and Shareholders in its meeting
dated March 29, 2023, adopted AIL ESOP 2023. For further information, see “Capital Structure” on
page 65 of this Letter of Offer. As on the date of this Letter of Offer, we have granted options
under our ESOP 2023 and may in future grant further options or establish other employee stock
option schemes or plans, under which eligible employees may participate, subject to the requisite
approvals having been obtained. With the introduction of AIL ESOP 2023, our Company has also
made a one-time grant of stock options to certain employees with vesting over a period of three
years which will result in a substantial increase in our employee benefit expense in current and
future periods.

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

We have in the past entered into transactions with certain enterprises over which our Directors
have a significant influence. While we believe that all such transactions have been conducted on an
arm’s length basis, we cannot assure you that we might have obtained more favourable terms had
such transactions been entered into with unrelated parties.

For further information on our related party transactions, see Financial Information on page 119 of
this Letter of Offer. Further, it is likely that we may enter into related party transactions in the
future and such transactions may potentially involve conflicts of interest. In terms of the
Companies Act, 2013 and SEBI LODR Regulations, we are required to adhere to various compliance
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requirements such as obtaining prior approvals from our Audit Committee, Board and Shareholders
for certain party transactions and our undertakes that such related party transactions shall not be
done against the interests of the Company and its shareholders as prescribed in the SEBI LODR
Regulations. There can be no assurance that such transactions, individually or in the aggregate, will
not have an adverse effect on our financial condition and results of operations.

As on the date of this Letter of Offer, no investor complaint is outstanding on SCORES.

As on the date of this Letter of Offer, no investor complaint is outstanding on SCORES. But there is
no assurance that in future the Company will be able to resolve each and every investor complaint
received on SCORES. For detailed information of the no. of Investor Complaints received and
resolved by the Company, kindly refer to page 148 of this Letter of letter.

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

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

Inability to maintain adequate internal controls may affect our ability to effectively manage
our operations, resulting in errors or information lapses.

As we continue to expand, our success depends on our ability to effectively utilize our resources
and maintain internal controls. We may need to modify and improve our financial and
management control processes, reporting systems and procedures and other internal controls and
compliance procedures to meet our evolving business needs. While we have not experienced any
material failures in our internal controls, we cannot assure you that this will be the case in the
future, that our current internal controls are sufficient or that we will be able to maintain
adequate internal controls. If we are unable to improve our controls, systems and procedures,
they may become ineffective and adversely affect our ability to manage our operations resulting in
errors or information lapses that affect our business. Our efforts in improving our internal control
systems may not result in eliminating all risks. If we are not successful in discovering and
eliminating weaknesses in our internal controls, our ability to manage our business in future
effectively may materially and adversely be affected.

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

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

28. The Objects of the Issue for which funds are being raised, are based on our management
estimates and any bank or financial institution or any independent agency has not appraised
the same. The deployment of funds in the project is entirely at our discretion, based on the
parameters as mentioned in the chapter titles “Objects of the Issue”.

The fund requirement and deployment, as mentioned in the “Objects of the Issue” on page 69 of
this Letter of Offer is based on the estimates of our management and has not been appraised by
any bank or financial institution or any other independent agency. These fund requirements are
based on our current business plan. We cannot assure that the current business plan will be
implemented in its entirety or at all. In view of the highly competitive and dynamic nature of our
business, we may have to revise our business plan from time to time and consequently these fund
requirements. The deployment of the funds as stated under chapter “Objects of the Issue” is at
the discretion of our Board of Directors and is not subject to monitoring by any external
independent agency. Further, we cannot assure that the actual costs or schedule of
implementation as stated under chapter “Objects of the Issue” will not vary from the estimated
costs or schedule of implementation. Any such variance may be on account of one or more factors,
some of which may be beyond our control. Occurrence of any such event may delay our business
plans and/or may have an adverse bearing on our expected revenues and earnings.

29. Our future fund requirements, in the form of further issue of capital or securities may be
prejudicial to the interest of the Shareholders depending upon the terms on which they are
eventually raised.

We may require additional capital from time to time depending on our business needs. Any further
issue of Equity Shares or convertible securities would dilute the shareholding of the existing
Shareholders and such issuance may be done on terms and conditions, which may not be
favourable to the then existing Shareholders. If such funds are raised in the form of loans or debt
or preference shares, then it may substantially increase our fixed interest/dividend burden and
decrease our cash flows, thus adversely affecting our business, results of operations and financial
condition.

30. If inflation were to rise in India, we might not be able to increase the prices of our services at a
proportional rate in order to pass costs on to our customers thereby reducing our margins.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the
future. India has experienced high inflation in the recent past. Increased inflation can contribute to
an increase in interest rates and increased costs to our business, including increased costs of wages
and other expenses relevant to our business.

High fluctuations in inflation rates may make it more difficult for us to accurately estimate or
control our costs. Any increase in inflation in India can increase our expenses, which we may not be
able to adequately pass on to our customers, whether entirely or in part, and may adversely affect
our business and financial condition. In particular, we might not be able to reduce our costs or
increase the price of our products to pass the increase in costs on to our customers. In such case,
our business, results of operations, cash flows and financial condition may be adversely affected.
Further, the Government of India has previously initiated economic measures to combat high
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inflation rates, and it is unclear whether these measures will remain in effect. There can be no
assurance that Indian inflation levels will not worsen in the future.

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

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

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

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

33. There may have been instances of delays/ non-filing/ non-compliance in the past with certain
statutory authorities with certain provision of statutory regulations applicable to us. If the
authorities impose monetary penalties on us or take certain punitive actions against our
Company in relation to the same, our business, financial condition and results of operations
could be adversely affected.

In the past, there may have been some instances of delays/ non-filing/ non-compliance in the past
with certain statutory authorities with certain provision of statutory regulations applicable to us.
While no legal proceedings or regulatory action has been initiated against our Company in relation
to such non-compliance or instances of non-filings or incorrect filings or delays in filing statutory
forms with the RoC as of the date of this Letter of Offer, we cannot assure you that such legal
proceedings or regulatory actions will not be initiated against our Company in future and we cannot
assure you that we will not be subject to penalties imposed by regulatory authorities in this
respect. Therefore, if the authorities impose monetary penalties on us or take certain punitive
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actions against our Company in relation to the same or in case any claim for gratuity matures, our
business, financial condition and results of operations could be adversely affected.

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

We may require several statutory and regulatory permits, licenses and approvals in the ordinary
course of our business, some of which our Company has either received, applied for or is in the
process of application. Many of these approvals are granted for fixed periods of time and need
renewal from time to time. There can be no assurance that the relevant authorities will issue any
of such permits or approvals in the timeframe anticipated by us or at all. Any failure by us to apply
in time, to renew, maintain or obtain the required permits, licenses or approvals, or the
cancellation, suspension, delay in issuance or revocation of any of the permits, licenses or
approvals may result in the interruption of our operations and may have a material adverse effect
on the business. For further details, please see chapter titled “Government and Other Approvals”
at page 139 respectively of this Letter of Offer.

As the Equity Shares of our Company are listed on the Stock Exchanges, our Company is subject
to certain obligations and reporting requirements under the SEBI (LODR) Regulations and
comply with other SEBI Regulations. Any non-compliances/delay in complying with such
obligations and reporting requirements may render us liable to prosecution and/or penalties.

The Equity Shares of our Company are listed on Stock Exchanges, therefore we are subject to the
obligations and reporting requirements prescribed under the SEBI (LODR) Regulations, to the extent
applicable, and have to adhere to and comply with other applicable Regulations framed by SEBI.
Our Company endeavors to comply with all such obligations and reporting requirements, any non-
compliance which might have been committed by us, may result into Stock Exchanges and/or SEBI
imposing penalties, issuing warnings and show cause notices against us and/or taking actions as
provided under the SEBI Act and the rules and regulations made there under and applicable SEBI
Circulars. Any such adverse regulatory action or development could affect our business reputation,
divert management attention, and result in a material adverse effect on our business prospects and
financial performance and on the trading price of the Equity Shares.

We have not commissioned an industry report for the disclosures made in the section titled
‘Industry Overview’ and made disclosures on the basis of the data available on the internet and
such data has not been independently verified by us.

We have neither commissioned an industry report, nor sought consent from the quoted website
source for the disclosures which need to be made in the section titled “Our Industry” beginning on
page 85 of this Letter of Offer. We have made disclosures in the said chapter on the basis of the
relevant industry related data available online for which relevant consents have not been obtained.
We have not independently verified such data. We cannot assure you that any assumptions made
are correct or will not change and, accordingly, our position in the market may differ from that
presented in this Letter of Offer. Further, the industry data mentioned in this Letter of Offer or
sources from which the data has been collected are not recommendations to invest in our
Company. Accordingly, investors should read the industry related disclosure in this Letter of Offer
in this context.
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37. We face competition in our business from both domestic and international competitors. Such
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competition would have an adverse impact on our business and financial performance.

The industry, in which we are operating, is highly competitive and our results of operations and
financial condition are sensitive to, and may be materially adversely affected by, competitive
pricing and other factors. Competition may result in pricing pressures, reduced profit margins or
lost market share or a failure to grow our market share, any of which could substantially harm our
business and results of operations. There can be no assurance that we can effectively compete with
our competitors in the future, and any such failure to compete effectively may have a material
adverse effect on our business, financial condition and results of operations.

Our Promoters or members of our Promoter Group may pledge or dispose of the Equity Shares
held by them which may adversely impact the trading price of our Equity Shares.

There is no restriction on our Promoters and members of the Promoter Group to dispose, transfer
or pledge their Equity Shares, and our Promoters and / or members forming part of the Promoter
Group may at any time pledge or dispose of the Equity Shares held by them including immediately
after listing of Rights Equity Shares pursuant to this Rights Issue. In the event of creation of such a
pledge, the pledgee may exercise the right of acquiring, selling or otherwise disposing of such
Equity Shares if the pledgor fails to abide by the terms and conditions of the pledge so created.
Any transfer / sale of Equity Shares by our Promoter and / or members forming part of the
Promoter Group will lead to a dilution of the Promoter holding in our Company which may
adversely impact the trading price of our Equity Shares.

We have not independently verified certain data in this Letter of Offer.

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

Our future fund requirements, in the form of further issue of capital or securities may be
prejudicial to the interest of the Shareholders depending upon the terms on which they are
eventually raised.

We may require additional capital from time to time depending on our business needs. Any further
issue of Equity Shares or convertible securities would dilute the shareholding of the existing
Shareholders and such issuance may be done on terms and conditions, which may not be favourable
to the then existing Shareholders. If such funds are raised in the form of loans or debt or
preference shares, then it may substantially increase our fixed interest/dividend burden and
decrease our cash flows, thus adversely affecting our business, results of operations and financial
condition.

Our Company will not distribute the Letter of Offer and Application Form to certain overseas
Shareholders who have not provided an address in India for service of documents.

Our Company will dispatch this Letter of Offer, the Abridged Letter of Offer, Rights Entitlement
Letter and Application Form (the "Offering Materials") to such Shareholders who have provided an
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address in India for the service of documents. The Offering Materials will not be distributed to
addresses outside India on account of restrictions that apply to the circulation of such materials in
various overseas jurisdictions. However, the Companies Act requires companies to serve documents
at any address, which may be provided by the members as well as through e- mail. Presently, there
is a lack of clarity under the Companies Act, 2013, and the rules thereunder, with respect to the
distribution of Offering Materials to retail individual shareholders in overseas jurisdictions where
such distribution may be prohibited under applicable laws of such jurisdictions.

42.

43.

44.

Failure to exercise or sell the Rights Entitlements will cause the Rights Entitlements to lapse
without compensation and result in a dilution of Investor’s shareholding

The Rights Entitlements that are not exercised prior to the end of the Closing Date will expire and
become null and void, and Eligible Equity Shareholders will not receive any consideration for
them. The proportionate ownership and voting interest in our Company of Eligible Equity
Shareholders who fail (or are not able) to exercise their Rights Entitlements will be diluted
pursuant to increase in paid up share capital. Even if you elect to sell your unexercised Rights
Entitlements, the consideration you receive for them may not be sufficient to fully compensate
you for the dilution of your percentage ownership of the equity share capital of our Company that
may be caused as a result of the Rights Issue. Renouncees may not be able to apply in case of
failure in completion of renunciation through off-market transfer in such a manner that the Rights
Entitlements are credited to the Demat Account of the Renouncees prior to the Issue Closing Date.
Further, in case, the Rights Entitlements do not get credited in time, in case of On Market
Renunciation, such Renouncee will not be able to apply in this Rights Issue with respect to such
Rights Entitlements.

You may not receive the Equity Shares that you subscribe in the Issue until fifteen days after
the date on which this Issue closes, which will subject you to market risk.

The Equity Shares that you subscribe in the Issue may not be credited to your demat account with
the depository participants until approximately 15 days from the Issue Closing Date. You can start
trading such Equity Shares only after receipt of the listing and trading approval in respect thereof.
There can be no assurance that the Equity Shares allocated to you will be credited to your demat
account, or that trading in the Equity Shares will commence within the specified time period,
subjecting you to market risk for such period.

There is no guarantee that the Rights Equity Shares issued pursuant to this Rights Issue will be
listed on the Stock Exchanges in a timely manner.

In accordance with Indian law and regulations and the requirements of the Stock Exchanges, in
principle and final approvals for listing and trading of the Rights Equity Shares issued pursuant to
this Rights Issue will not be applied for or granted until after the Rights Equity Shares have been
issued and allotted. Approval for listing and trading will require all relevant documents authorising
the issuing of Rights Equity Shares to be submitted. Accordingly, there could be a failure or delay
in listing the Rights Equity Shares on the Stock Exchanges. If there is a delay in obtaining such
approvals, we may not be able to credit the Rights Equity Shares allotted to the Investors to their
depository participant accounts or assure ownership of such Rights Equity Shares by the Investors
in any manner promptly after the Closing Date. In any such event, the ownership of the Investors
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over Rights Equity Shares allotted to them and their ability to dispose of any such Equity Shares
may be restricted.

45. The Issue Price of our Right Equity Shares may not be indicative of the market price of our
Equity Shares after the Issue.

The market price of the Equity Shares could be subject to significant fluctuations after the Issue,
and may decline below the Issue Price.

There can be no assurance that the Investors will be able to sell their Equity Shares at or above the
Issue Price. The factors that could affect our share price are:

) quarterly variations in the rate of growth of our financial indicators such as earnings per share;
) changes in revenue or earnings estimates or publication of research reports by analysts;

) speculation in the press or investment community;
)
)

(a
(b
(c
(d) general market conditions; and

(e) domestic and international economic, legal and regulatory factors unrelated to our

performance.

46. Financial instability in other countries may cause increased volatility in Indian financial
markets.

The Indian market and the Indian economy are influenced by economic and market conditions in
other countries, particularly emerging market countries in Asia, Europe and the United States of
America. Although economic conditions are different in each country, investor’s reactions to
developments in one country can have adverse effects on the securities of companies in other
countries, including India. A loss of investor confidence in the financial systems of other emerging
markets may cause increased volatility in Indian financial markets and, indirectly, in the Indian
economy in general. Any worldwide financial instability could also have a negative impact on the
Indian economy. Financial disruptions may occur again and could harm our business, our future
financial performance.

Any other global economic developments or the perception that any of them could occur may
continue to have an adverse effect on global economic conditions and the stability of global
financial markets, and may significantly reduce global market liquidity and restrict the ability of
key market participants to operate in certain financial markets. Any of these factors could depress
economic activity and restrict our access to capital, which could have an adverse effect on our
business, financial condition and results of operations.

47. The occurrence of natural or man-made disasters could adversely affect our results of
operations. Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely
affect the financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis,
tornadoes, fires, explosions, pandemic disease and man-made disasters, including acts of terrorism
and military actions, could adversely affect our financial condition. In addition, India has
witnessed local civil disturbances in recent years, in particular communal violence across ethnic or
communal lines involving conflicts, riots and other forms of violence between communities of
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49.

different religious faith or ethnic origins, and it is possible that future civil unrest as well as other
adverse social, economic or political events in India could have an adverse effect on our business.
In addition, India has witnessed local civil disturbances in recent years and it is possible that
future civil unrest as well as other adverse social, economic or political events in India could have
an adverse effect on our business.

We are subject to regulatory, economic, social and political uncertainties and other factors
beyond our control.

We are incorporated in India and we conduct our corporate affairs and our business in India.
Factors that may adversely affect the Indian economy and hence our results of operations may
include:

« prevailing income conditions among Indian corporations;

« epidemic or any other public health in India or in countries in the region or globally, including in
India’s various neighbouring countries;

« macroeconomic factors and central bank regulation, including in relation to interest rates
movements which may in turn adversely impact our access to capital and increase our borrowing
costs.

We may, at any time in the future, make further issuances or sales of our Equity Shares, and
this may significantly dilute your future shareholding and affect the trading price of our Equity
Shares.

Any future equity issuances by us, may lead to the dilution of Investors’ shareholdings in our
Company. Any future equity issuances by us or sales of our Equity Shares by our Promoter or other
major shareholders may adversely affect the trading price of our Equity Shares, which may lead to
other adverse consequences for us including difficulty in raising capital through offering of our
Equity Shares or incurring additional debt. In addition, any perception that such issuance or sales
of shares may occur, may lead to dilution of your shareholding, significantly affect the trading
price of our Equity Shares and our ability to raise capital through an issue of our securities. There
can be no assurance that such future issuance by us will be at a price equal to or more than the
Issue Price. Further, there can be no assurance that we will not issue further shares or that the
major shareholders will not dispose of, pledge or otherwise encumber their shares
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SECTION IV- I