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SECTION 1. GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context
otherwise indicates or implies, shall have the meaning as provided below. References to any legislation,
act, regulation, rules, guidelines or policies shall be to such legislation, act, regulation, rules,
guidelines or policies, as amended or re-enacted from time to time. The words and expressions used in
this Red Herring Prospectus but not defined herein, shall have, to the extent applicable, the meaning
ascribed to such terms under the Companies Act, the SEBI (ICDR) Regulations, the SCRA, the Listing
Regulations, the Depositories Act or the Rules and Regulations made thereunder. Notwithstanding the
foregoing, terms used in "Statement of Tax Benefits", "Financial Statements" and "Main Provisions of
the Articles of Association™ beginning on pages 130, 212 and 329, respectively, shall have the meaning
ascribed to such terms in such sections. In case of any inconsistency between the definitions given below
and the definitions contained in the General Information Document (as defined below), the definitions
given below shall prevail.

Unless the context otherwise indicates or implies, all references to “the Issuer”, "Issuer Company",
“the Company”’, “our Company” "SoftTech Engineers Limited" or "SoftTech" or "SEL" are references
to SoftTech Engineers Limited and references to “we”, “our” or “us” are references to our Company,

together with its Subsidiaries, Associate Company and Joint Ventures, if any.

Company Related and Selling Shareholder Related Terms

Term Description

Articles or  Articles of The Articles of Association of our Company, as amended or
Association or AOA updated from time to time.

Audit Committee The Audit Committee of our Board constituted in accordance with

Section 177 of the Companies Act and as described in the chapter
titled "Our Management" beginning on page 184 of this RHP.

Auditor or Statutory Auditor The Statutory Auditor of our Company, being M/s Walker
Chandiok & Co, LLP, Chartered Accountants and as mentioned in
the chapter titled "General Information" beginning on page 61 of
this RHP.

Bankers to our Company The Bankers to the Company as mentioned in the chapter titled
"General Information™ beginning on page 61 of this RHP.

Board or Board of Directors or The Board of Directors of our Company, as duly constituted from

our Board time to time, and includes any committee(s) of the Board
constituted in accordance with the Companies Act, 2013. For
further details, see chapter titled "Our Management" beginning on
page 184 of this RHP.

Chief Financial Officer/ CFO The Chief Financial Officer of our Company as mentioned in the
chapter titled "General Information" beginning on page 61 of this

RHP.
Company Secretary & The Company Secretary and Compliance Officer of our Company
Compliance Officer as mentioned in the chapter titled "General Information”
beginning on page 61 of this RHP.
CSR Committee The Corporate Social Responsibility Committee of the Board as

described in the chapter titled “Our Management” beginning on
page 184 of this RHP.
Director(s) / our Director(s) The Director(s) of our Company, unless otherwise specified.
Equity Shares Equity Shares of our Company of face value of Rs. 10/- each fully
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Term

Description

paid- up.

Equity Shareholders

Persons / Entities holding Equity Shares of our Company

Executive Director(s)

The Managing Director and Whole-time Director(s) of our
Company.

Group Companies

Such Companies as are included in the chapter titled “Our Group
Companies” beginning on page 209 of this RHP.

IPO Committee

The IPO committee of our Board constituted to facilitate the
process of the Offer, as described in the chapter titled “Our
Management” on page 184 of this RHP.

ISIN

International Securities Identification Number

INE728201015

being

Key Managerial
Personnel/KMPs

Key Managerial Personnel of our Company in terms of Regulation
2(1)(s) of the SEBI (ICDR) Regulations and as disclosed in the
chapter titled “Our Management” beginning on page 184 of this
RHP.

Materiality Policy

The policy adopted by our Board on March 3, 2018 for
identification of Group Companies, outstanding material litigation
and outstanding dues to creditors in respect of our Company,
pursuant to the disclosure requirements under Schedule V111 of the
SEBI (ICDR) Regulations.

Memorandum of Association
or Memorandum or MOA

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

Nomination and Remuneration
Committee

The Nomination and Remuneration Committee of our Board,
constituted under Section 178 of the Companies Act and as
described in the chapter titled “Our Management” beginning on
page 184 of this RHP.

Peer Review Auditor

An Auditor having a valid Peer Review certificate, in our case
being our Statutory Auditors and as mentioned in the chapter titled
"General Information™ beginning on page 61 of this RHP.

Promoter

Sole promoter of our Company being Mr. Vijay Gupta. For further
details, please refer to the chapter titled "Our Promoters and
Promoter Group" beginning on page 205 of this RHP.

Promoter Group

Includes such persons and entities constituting the promoter group
of our Company in terms of Regulation 2(1)(zb) of the SEBI
(ICDR) Regulations and as disclosed in the chapter titled “Our
Promoters and Promoter Group” beginning on page 205 of this
RHP.

Registered Office

The Registered office of our Company situated at The Pentagon,
Unit No. 5A, Near Satara Road, Telephone Exchange Shahu
College Road, Parvati, Pune 411009, Maharashtra, India.

Restated Financial Information

The Restated Standalone Financial Statements of our Company.

Restated Standalone Financial
Statements

The Restated Standalone Financial Information of our Company
which comprises of the restated standalone balance sheet, the
restated standalone profit and loss and the restated standalone cash
flow information for the period ended October 31, 2017 and the
financial years ended March 31, 2017, March 31, 2016, March 31,
2015, March 31, 2014 and March 31, 2013 together with the
annexures and the notes thereto, which have been prepared in
accordance with the Companies Act, the applicable Accounting
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Term

Description

Standards and restated in accordance with the SEBI (ICDR)
Regulations.

RoC or Registrar of Companies

Registrar of Companies at Pune (Maharashtra), situated at PMT
Building, Pune Stock Exchange, 3rd Floor, Deccan Gymkhana,
Pune-411004 Maharashtra, India.

Shareholders

Shareholders of our Company

Selling Shareholder(s)

Rajasthan Trustee Company Private Limited. A/C SME Tech
Fund RVCF Trust 1.

Stakeholders
Committee

Relationship

The Stakeholders’ Relationship Committee of our Board
constituted under Section 178 of the Companies Act and as
described under the chapter titled “Our Management” beginning
on page 184 of this RHP.

You, your or yours

Prospective investors in this Offer

Offer Related Terms

Term Description

Acknowledgement The slip or document issued by the Designated Intermediary to a Bidder as
Slip proof of registration of the Bid.

Allotment/ Allot/  Unless the context otherwise requires, allotment of the Equity Shares
Allotted pursuant to the Fresh Issue and transfer of the respective portion of the

Offered Shares by the Selling Shareholder pursuant to the Offer for Sale to
the successful Bidders.

Allotment Advice

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

Allottee(s)

Successful Bidders(s) to whom Equity Shares are being/have been
allotted/transferred.

Anchor Investor

A QIB, who applies under the Anchor Investor Portion in accordance with
the requirements specified in the SEBI (ICDR) Regulations.

ASBA / Application
Supported by Blocked
Amount

An application, whether physical or electronic, used by Bidders (other than
Anchor Investor), to make a Bid authorizing an SCSB to block the Bid
Amount in the ASBA Account maintained with the SCSB.

ASBA Account

A bank account maintained with an SCSB and specified in the Bid cum
Application Form submitted by Bidders which has been blocked by such
SCSB to the extent of the appropriate Bid Amount in relation to a Bid by
a Bidder (other than Anchor Investor).

ASBA Bidders

Any Bidder other than an Anchor Investor

ASBA Form/ Bid Cum
Application

An application form, whether physical or electronic, used by ASBA
Bidders which will be considered as the application for Allotment in terms
of this RHP.

ASBA Application
Location(s) / Specified
Cities

Locations at which ASBA Applications can be uploaded by the SCSBs,
namely Mumbai, New Delhi, Chennai and Kolkata.

Bankers to the Offer

The banks which are clearing members and registered with SEBI as Banker
to an Offer with whom the Public offer Account will be opened and in this
case being ICICI Bank Limited

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful ASBA
Bidders under the Offer and which is described under the chapter titled
“Offer Procedure” beginning on page 273 of this RHP.
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Term

Description

Bid(s)

An indication to make an offer during the Bid/Offer Period by an ASBA
Bidder pursuant to submission of the Bid cum Application Form, to
subscribe to or purchase the Equity Shares at a price within the Price Band,
including all revisions and modifications thereto as permitted under the
SEBI (ICDR) Regulations in accordance with the Red Herring Prospectus
and Bid cum Application Form

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application
Form and payable by the ASBA Bidder or blocked in the ASBA Account
of the ASBA Bidder, as the case may be, upon submission of the Bid in
the Offer.

Bid cum Application

Form

The form used by a Bidder, to make a Bid and which will be considered
as the application for Allotment in terms of the Red Herring Prospectus

Bid Cum Application

Collecting
Intermediaries

1. a SCSB with whom the ASBA Account, is maintained

2. asyndicate member (or sub-syndicate member), if any

3. a stock broker registered with a recognized stock exchange (and
whose name is mentioned on the website of the stock exchange as
eligible for this activity)("Broker") if any

4. a depository participant ("DP") (whose name is mentioned on the
website of the stock exchange as eligible for this activity)

5. aregistrar to an Offer and share transfer agent (“RTA”’) (whose name
is mentioned on the website of the stock exchange as eligible for this
activity)

Bid Lot

[®] Equity shares and in multiples of [®] Equity Shares thereafter

Bid/ Offer Closing
Date

The date after which the Syndicate, the Designated Intermediaries and
the Registered Brokers will not accept any Bids, which shall be notified
in all edition of the English national newspaper Business Standard, all
edition of the Hindi national newspaper Business Standard, and Pune
edition of the Marathi newspaper Prabhat, each with wide circulation and
in case of any revision, the extended Bid/Offer Closing Date shall also
be notified on the website and terminals of the Syndicate and SCSBs, as
required under the SEBI (ICDR) Regulations.

Bid/ Offer Opening
Date

The date on which the Syndicate, the Designated Intermediaries and the
Registered Brokers will start accepting Bids, which shall be notified in
all editions of the English national newspaper Business Standard, all
edition of the Hindi national newspaper Business Standard, and Pune
edition of the Marathi newspaper Prabhat, each with wide circulation,
and in case of any revision, the extended Bid/Offer Opening Date also to
be notified on the website and terminals of the Syndicate and SCSBs, as
required under the SEBI (ICDR) Regulations.

Bid/ Offer Period

The period between the Bid/Offer Opening Date and the Bid/Offer
Closing Date, inclusive of both days, during which ASBA Bidders can
submit their Bids, including any revisions thereof.

Bidder

Any prospective investor who makes a Bid pursuant to the terms of the
Red Herring Prospectus and the Bid cum Application Form and unless
otherwise stated or implied

Bidding/Collecting
Centre

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

Book Building
Process

Book building process, as provided in Schedule X1 of the SEBI (ICDR)
Regulations, in terms of which the Offer is being made.
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Term

Description

Book Running Lead
Manager or BRLM

The book running lead manager to the Offer namely Pantomath Capital
Advisors Private Limited and SIDBI.

Broker Centres

Broker centres notified by the Stock Exchanges, where the ASBA
Bidders can submit the Bid cum Application Forms to a Registered
Broker. The details of such Broker Centres, along with the names and
contact details of the Registered Brokers, are available on the website of
National Stock Exchange of India Ltd.

CAN or
Confirmation of
Allocation Note

The note or advice or intimation sent to each successful ASBA Bidder
indicating the Equity Shares which will be allotted/ transferred, after
approval of Basis of Allotment by the Designated Stock Exchange.

Cap Price

The higher end of the Price Band above which the Offer Price and Anchor
Investor Offer Price have not been finalized and above which no Bids are
accepted, including any revisions thereof, being Rs. [®], per Equity share.

Client ID

Client Identification Number maintained with one of the Depositories in
relation to demat account.

Collecting
Depository
Participant or CDP

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

Cut-off Price

The Offer Price, which shall be any price within the Price Band finalised
by our Company and the Selling Shareholder in consultation with the
BRLMs. Only Retail Individual Bidders are entitled to Bid at the Cut-off
Price. QIBs and Non Institutional Bidders are not entitled to Bid at the
Cut-off Price.

Controlling
Branch/Designated
Branch

Such branch of the SCSBs which coordinate Applications under this
Offer by the ASBA Applicants with the Registrar to the Offer and the
Stock Exchanges and a list of which is available at
http://www.sebi.gov.in or at such other website as may be prescribed by
SEBI from time to time

Demographic Details

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

Depositories

Depositories registered with SEBI under the Securities and Exchange
Board of India (Depositories and Participants) Regulations, 1996, as
amended from time to time, being NSDL and CDSL

Depository
Participant

A Depository Participant as defined under the Depositories Act, 1996

Designated CDP
Locations

Such centres of the CDPs where ASBA Bidders can submit the Bid Cum
Application Forms. The details of such Designated CDP Locations, along
with names and contact details of the Collecting Depository Participants
eligible to accept Bid cum Application Forms are available on the website
of the Stock Exchange (www.nseindia.com) and updated from time to
time

Designated Date

The date on which the Collection Banks transfer funds from the Public
Offer Accounts, and the SCSBs issue instructions for transfer of funds
from the ASBA Accounts, to the Public Offer Account or the Refund
Account, as appropriate, in terms of the Red Herring Prospectus
following which the Board of Directors may Allot Equity Shares to
successful ASBA Bidders in the Fresh Issue and the Selling Shareholder
may give delivery instructions for the transfer of the respective Offered
Shares.
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Term Description
Designated Collectively the members of the Syndicate, Sub-Syndicate
Intermediar Members/agents, SCSBs, Registered Brokers, CDPs and RTAs, who are
y(ies) authorized to collect ASBA Forms from the ASBA Bidders, in relation

to the Offer

Designated RTA
Locations

Such centres of the RTAs where ASBA Bidder can submit the Bid cum
Application Forms. The details of such Designated RTA Locations,
along with the names and contact details of the RTAs are available on the
respective websites of the Stock Exchange (www.nseindia.com) and
updated from time to time

Designated Stock
Exchange

National Stock Exchange of India Ltd.

Draft Red Herring
Prospectus or DRHP

This Draft Red Herring Prospectus dated March 28, 2018, issued in
accordance with Section 26 and 32 of the Companies Act, 2013 and the
SEBI (ICDR) Regulations, which does not contain complete particulars
of the price at which the Equity Shares will be Allotted and the size of
the Offer and shall include any addenda or corrigenda thereto.

Eligible NRI

A non-resident Indian, from such jurisdiction outside India where it is not
unlawful to make an offer or invitation under the Offer and in relation to
whom this Red Herring Prospectus constitutes an invitation to subscribe
for the Equity Shares offered herein on the basis of the terms thereof.

Emerge Platform of
NSE/ SME Exchange

The Emerge platform of National Stock Exchange of India, approved by
SEBI as an SME Exchange for listing of equity shares offered under
Chapter XB of the SEBI (ICDR) Regulations

First/Sole Bidder

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

Floor Price The lower end of the Price Band, subject to any revision thereto, at or
above which the Offer Price will be finalized and below which no Bids
will be accepted and which shall not be less than the face value of the
Equity Shares, being Rs. [®] per Equity Share.

Fresh Issue The fresh issue of up to 23,71,200 Equity Shares aggregating up to Rs.
[e] Lakhs by our Company.

FIl/ Foreign Foreign Institutional Investor (as defined under SEBI (Foreign

Institutional Institutional Investors) Regulations, 1995, as amended) registered with

Investors SEBI under applicable laws in India.

General Information
Document/GID

The General Information Document for investing in public issues
prepared and issued in accordance with the circular
(CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by SEBI and
updated pursuant to circular (CIR/CFD/POLICYCELL/11/2015) dated
November 10, 2015 and (SEBI/HO/CFD/DIL/CIR/P/2016/26) dated
January 21, 2016 notified by SEBI and included in the chapter titled
"Offer Procedure™ beginning on page 273 of this RHP.

Listing Agreement

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

Listing Regulations

Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Market Making
Agreement

Market Making Agreement dated April 17, 2018 between our Company,
Book Running Lead Managers and Market Maker as amended or updated
from time to time.

Market Maker

Market Maker appointed by our Company, who has agreed to receive or
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Description

deliver the specified securities in the market making process for a period
of three years from the date of listing of our Equity Shares or for any other
period as may be notified by SEBI from time to time, in this case being
Pantomath Stock Brokers Private Limited.

Market Maker
Reservation Portion

The Reserved Portion of 1,44,000 Equity Shares of face value of Rs. 10/-
each fully paid for cash at a price of Rs [®] per Equity Share aggregating
Rs. [e] Lakhs for the Market Maker in this Offer.

Mutual Fund(s)

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

NIF

National Investment Fund set up by resolution F. No. 2/3/2005-DD-II
dated November 23, 2005 of Government of India published in the
Gazette of India

Non-Institutional
Bidders or Non-
Institutional

Investors or Nlls

All Applicants, including sub-accounts of Flls registered with SEBI
which are foreign corporate or foreign individuals, that are not QIBs or
Retail Individual Investors and who have applied for Equity Shares for
an amount of more than Rs. 2,00,000/- (but not including NRIs other than
Eligible NRIs).

NSE

The National Stock Exchange of India Limited

Net Offer

The Offer (excluding the Market Maker Reservation Portion) of
27,07,200Equity Shares of face value of Rs. 10/- each fully paid for cash
at a price of Rs [®] per Equity Share aggregating Rs. [@] Lakhs by our
Company

Net Proceeds

Proceeds of the Fresh Issue less our Company‘s share of the Offer
expenses. For further information about use of the Offer Proceeds and
the Offer expenses, please refer to the chapter titled “Objects of the Offer”
beginning on page 100 of this RHP.

Non-Resident

A person resident outside India, as defined under FEMA and includes
Flls and FPIs

Offer

The initial public offer of up to 28,51,200 Equity Shares of face value of
Rs.10/- each for cash at a price of Rs. [®] each, aggregating up to Rs. [@]
Lakhs comprising the Fresh Issue of 23,71,200 Equity Shares of face
value of Rs.10/- each for cash at a price of Rs. [®] each, aggregating up
to Rs. [e] Lakhs and the Offer for Sale of up to 4,80,000 Equity Shares
aggregating up to Rs. [e] Lakh.

Offer Agreement

The agreement dated March 28, 2018 between our Company, the Selling
Shareholder and the BRLM, pursuant to which certain arrangements are
agreed to in relation to the Offer.

Offer for Sale / OFS

The offer for sale of upto 4,80,000 Equity Shares aggregating up to Rs.
[e] Lakhs by the Selling Shareholders at the Offer Price in terms of the
Red Herring Prospectus. For further details in relation to Selling
Shareholders, please refer to the chapter titled “7he Offer” beginning on
page 59 of this RHP.

Offer Price

The final price at which Equity Shares will be Allotted in terms of the
Red Herring Prospectus. The Offer Price has been decided by our
Company and the Selling Shareholder in consultation with the BRLMs
on the Pricing Date in accordance with the Book-Building Process and
the Red Herring Prospectus

Offer Proceeds

The proceeds of the Offer that is available to our Company and the
Selling Shareholder. For further information about the use of Offer
Proceeds, please refer to the chapter titled “Objects of the Offer”
beginning on page 100 of this RHP.
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Description

OCB/ Overseas
Corporate Body

A company, partnership, society or other corporate body owned directly
or indirectly to the extent of at least 60% by NRIs, including overseas
trusts in which not less than 60% of beneficial interest is irrevocably held
by NRIs directly or indirectly as defined under the Foreign Exchange
Management (Deposit) Regulations, 2000, as amended from time to time.
OCBs are not allowed to invest in this Offer.

Other Investors

Investors other than Retail Individual Investors. These include individual
bidders/applicants other than retail individual investors and other
investors including corporate bodies or institutions irrespective of the
number of specified securities applied for.

Price Band

Price band of a minimum price of Rs. [®] per Equity Share (Floor Price)
and the maximum price of Rs. [®] per Equity Share (Cap Price) including
revisions thereof.

The Price Band and the minimum Bid Lot size for the Offer has been
decided by our Company and the Selling Shareholder in consultation
with the BRLM and will be advertised at least five Working Days prior
to the Bid/Offer Opening Date, in all editions of the English national
newspaper Business Standard, all editions of the Hindi national
newspaper Business Standard and Pune edition of the Marathi newspaper
Prabhat, each with wide circulation.

Pricing date

The date on which our Company and the Selling Shareholders in
consultation with the BRLM, has finalised the Offer Price.

Public Offer Account

Account opened with the Banker to the Offer i.e. ICICI Bank Limited
under Section 40 of the Companies Act, 2013 to receive monies from the
SCSBs from the bank accounts of the bidders on the Designated Date.

Public Offer Account

Agreement dated April 17, 2018, entered into between our Company,

Agreement/ Banker  Selling Shareholders, Book Running Lead Manager, the Registrar to the
to the Offer  Offer and Public Offer Bank/Banker to the Offer for collection of the
Agreement Bid Amount on the terms and conditions thereof.

Qualified Qualified Institutional Buyers as defined under Regulation 2(1)(zd) of the

Institutional Buyers
or QIBs

SEBI (ICDR) Regulations, 2009.

Red Herring
Prospectus or RHP

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

The Red Herring Prospectus will be filed with the RoC at least three days
before the Bid/Offer Opening Date and will become the Prospectus upon
filing with the RoC on or after the Pricing Date.

Refund Account(s)

The account opened with the Refund Bank(s), from which refunds, if any,
of the whole or part of the Bid Amount (excluding refund to ASBA
Bidders) shall be made.

Refund Bank(s) /
Refund Banker(s)

The Bank which is/ are clearing member(s) and registered with the SEBI
as Bankers to the Offer at which the Refund Account will be opened, in
this case being ICICI Bank Limited

Refund through
electronic transfer of
funds

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

Registered Broker

Individuals or companies registered with SEBI as "Trading Members"
(except Syndicate/Sub-Syndicate Members) who hold valid membership
of National Stock Exchange of India having right to trade in stocks listed
on Stock Exchanges, through which investors can buy or sell securities
listed on stock exchanges, a list of which is available on
http://www.nseindia.com/members/MembershipDirectory.aspx

Registrar /Registrar
to the Offer

Registrar to the Offer, in this case being Link Intime India Private
Limited having registered office at C 101, 247 Park, L.B.S. Marg,
Vikhroli (West), Mumbai — 400083, Maharashtra, India.

Registrar Agreement

The agreement dated March 28, 2018, entered by our Company and the
Registrar to the Offer in relation to the responsibilities and obligations of
the Registrar to the Offer pertaining to the Offer

Registrar and Share
Transfer Agents or
RTAs

Registrar and Share transfer agents registered with SEBI and eligible to
procure Applications at the Designated RTA Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015
issued by SEBI.

Resident Indian

A person resident in India, as defined under FEMA

Retail Individual
Bidder(s)/Retail
Individual
Investor(s)/RII(s)/RI
B(s)

Individual Bidders who have Bid for the Equity Shares for an amount not
more than Rs.2,00,000 in any of the bidding options in the Offer
(including HUFs applying through their Karta and Eligible NRIs)

Revision Form

Form used by the ASBA Bidders, to modify the quantity of the Equity
Shares or the Bid Amount in any of their Bid cum Application Forms or
any previous Revision Form(s).

Reservation Portion

The portion of the offer reserved for category of eligible Bidders as
provided under the SEBI (ICDR) Regulations, 2009

Reserved Category /
Categories

Categories of persons eligible for making Bids under reservation portion.

SCSB/ Self Certified
Syndicate Banker

Shall mean a Banker to an Offer registered under SEBI (Bankers to an
Offer) Regulations, 1994, as amended from time to time, and which offer
the service of making Bids/Application/s Supported by Blocked Amount
including blocking of bank account and a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFp
i=yes&intmld=35 or at such other website as may be prescribed by SEBI
from time to time

SEBI (Foreign
Portfolio Investor)
Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014.

Share Escrow Agent

Escrow agent appointed pursuant to the Share Escrow Agreement,
namely Link Intime India Private Limited

Share Escrow
Agreement

The Agreement to be entered into between the Selling Shareholders, our
Company, BRLM and the Share Escrow Agent in connection with the
transfer of Equity Shares under the Offer For Sale by the Selling
Shareholder and credit of such Equity Shares to the demat account of the
Allotees.

Specified Locations

Bidding centres where the Syndicate shall accept Bid cum Application
Forms from Bidders, a list of which is available on the website of SEBI
(www.sebi.gov.in) and updated from time to time.

Sub-Syndicate
members

A SEBI registered member of National Stock Exchange of India Limited
appointed by the BRLMs and/or Syndicate Member to act as a Sub-
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Term

Description

Syndicate Member in the offer.

Syndicate Agreement

Agreement dated April 17, 2018 entered into amongst the BRLMs, the
Syndicate Members, our Company and the Selling Shareholder in
relation to the procurement of Bid cum Application Forms by Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out
activities as an Underwriter, namely, Pantomath Stock Brokers Private
Limited

Syndicate or
Members of the
Syndicate

The BRLM and the Syndicate Members

TRS or Transaction
Registration Slip

The slip or document issued by the Syndicate, or the SCSB (only on
demand), as the case may be, to the Bidder as proof of registration of the
Bid

Underwriter(s)

Pantomath Capital Advisors Private Limited and SIDBI

Underwriting
Agreement

The agreement dated April 17, 2018 entered into between the
Underwriters, Selling Shareholder and our Company.

Working Day

i Till Application / Offer closing date: All days other than
a Sunday or a public holiday, on which commercial
banks in Mumbai are open for business;

ii. Post Application / Issue closing date and till the Listing
of Equity Shares: All trading days of stock exchanges
excluding Sundays and bank holidays in accordance

with the SEBI circular no.
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21,
2016

Technical and Industry Related Terms

Term Description
IT/ITes Information Technology/Information Technology enabled
CAD Computer Aided Design
CAM Computer Aided Manufacturing
BPM Business Process Management
us United States
USP Unique Selling Proposition
IMP International Monetary Fund
GDP Gross Domestic Product
WEO World Economic Outlook
GVA Gross Value Added
P Index of Industrial Production
NBFC Non-Banking Financial Company
GST Goods & Service Tax
CSO Central Statistics Office
MSP Minimum Support Price
CPI Consumer Price Index
IBC Insolvency and Bankruptcy Code
NASSCOM National Association of Software & Service Companies
FDI Foreign Direct Investment
DIPP Department of Industrial Policy & Promotion
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Term

Description

CAGR Compounding Annual Growth Rate

Al Artificial Intelligence

PE Private Equity

FSOC Free Space Optical Communication

GBPS Gigabits Per Seconds

DDT Dividend Distribution Tax

MSF Million Square Feet

M&A Merger & Acquisition

USGBC US Green Building Council’s

LEED Leadership in Energy & Environmental Design
DIPP Department of Industrial Policy & Promotion
H-CARE HDFC Capital Affordable Real Estate Fund
SEZs Special Economic Zone

BFSI Banking Finance Service & Insurance

SPREF Start a Real Estate Fund

CBD Central Business District

SBD Special Business District

MNC Multi-National Companies

LPI Logistics Performance Index

NMCG National Mission for Clean Ganga
SARDP-NE Special Accelerated Road Development Programme for North
INR Indian Rupees Rate

AMRUT Atal Mission for Rejuvenation & Urban Transformation

SEPL-ESRGSR

SoftTech Engineers Private Limited — Elevated Service
Reservoirs & Ground Service Reservoirs

STRUDS

Structural Analysis, Design & Detailing Software

Conventional and General Terms / Abbreviations

Term Description

A/C Account

AGM Annual General Meeting

AlF Alternative Investments Fund as defined in and registered with SEBI
under the Securities and Exchange Board of India (Alternative
Investments Funds) Regulations, 2012

Amt/ AMT Amount

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

AY. Assessment Year

A0A Articles of Association

Approx Approximately

ASBA Application Supported by Blocked Amount

BIFR Board for Industrial and Financial Reconstruction

Bn Billion
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Term Description

BG/LC Bank Guarantee / Letter of Credit
BRLMs Book Running Lead Managers
CAGR Compounded Annual Growth Rate
CAN Confirmation of Allocation Note

CcC Cash Credit

CDSL Central Depository Services (India) Limited
CENVAT Central Value Added Tax

CFO Chief Financial Officer

CIN Corporate Identification Number

CIS Commonwealth of Independent States
CMD Chairman and Managing Director

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that
have ceased to have effect upon notification of the Notified Sections).

Companies Act

The Companies Act, 2013, to the extent in force pursuant to the
notification of the notified sections

Competition Act

The Competition Act, 2002

Consolidated FDI Policy

Consolidated FDI Policy with effect from August 28, 2017 issued by
the Department of Industrial Policy and Promotion, Ministry of
Commerce and Industry, Government of India, and any modifications
thereto or substitutions thereof, issued from time to time.

CS

Company Secretary

Depositories

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

Depositories Act

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

DGFT Directorate General of Foreign Trade

DIN Director Identification Number

DIPP Department of Industrial Policy & Promotion

DP Depository Participant

DP ID Depository Participant‘s Identity

EBIDTA Earnings before interest, depreciation, tax, amortization and
extraordinary items

ECS Electronic Clearing Services

EGM Extraordinary General Meeting

EPS Earnings Per Share

ESIC Employee State Insurance Corporation

ESOP Employee Stock Option Plan

ESPS Employee Stock Purchase Scheme

EXIM/EXIM Policy Export-Import Policy

FCNR Account Foreign Currency Non Resident Account

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act 1999, as amended from time to

time and the regulations framed there under
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Term

Description

FI(s)

Foreign Institutional Investors, as defined under the FIl Regulations

FII Regulations

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

Fls Financial Institutions

FPI(s) Foreign Portfolio Investor means a person who satisfies the eligibility
criteria prescribed under regulation 4 and has been registered under
Chapter Il of Securities And Exchange Board Of India (Foreign
Portfolio Investors) Regulations, 2014, which shall be deemed to be an
intermediary in terms of the provisions of the SEBI Act,1992

FTA Foreign Trade Agreement.

FVCI Foreign Venture Capital Investor registered under the Securities and
Exchange Board of India (Foreign Venture Capital Investor)
Regulations, 2000

FV Face Value

F.Y./JFY Financial Year

GAAP Generally Accepted Accounting Principles

GDP Gross Domestic Product

GIR Number General Index Registry number

Gol/ Government Government of India

GST Goods and Services Tax

HNI High Net Worth Individual

HUF Hindu Undivided Family

ICAI Institute of Chartered Accountants of India

ICMAI The Institute of Cost Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International Financial Reporting Standards

1P Index of Industrial Production

IMF International Monetary Fund

Indian GAAP Generally Accepted Accounting Principles in India

INR/Rs./Rupees Indian National Rupee

Income Tax Act or the I.T.

The Income Tax Act, 1961

IPO Initial Public Offering
IT Authorities Income Tax Authorities
Ind AS New Indian Accounting Standards notified by Ministry of Corporate

Affairs on February 16, 2015, applicable from Financial Year
commencing April 1, 2016.

Key Managerial

Key Managerial Personnel

Personnel/KMP

Ltd. Limited

MAPIN Market Participants and Investors Database
MICR Magnetic Ink Character Recognition

Mn Million

MoA Memorandum of Association

MoU Memorandum of Understanding
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Term Description

Mtr Meter

N.A. Not Applicable

NAV Net Asset Value

NBFC Non-Banking Finance Company

NECS National Electronic Clearing Services

NEFT National Electronic Fund Transfer

Net Worth The aggregate of the paid up share capital, share premium account, and
reserves and surplus (excluding revaluation reserve) as reduced by the
aggregate of miscellaneous expenditure (to the extent not adjusted or
written off) and the debit balance of the profit and loss account

NOC No Objection Certificate

NPV Net Present Value

NR Non Resident

NRE Account Non Resident External Account

NRI Non Resident Indian, is a person resident outside India, who is a citizen
of India or a person of Indian origin and shall have the same meaning
as ascribed to such term in the Foreign Exchange Management
(Deposit) Regulations, 2000, as amended from time to time

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

NTA Net Tangible Assets

p.a. per annum

PAC Persons Acting in Concert

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

P/E Ratio Price Earnings Ratio

POA Power of Attorney

Pvt. Private

RBI Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended

ROE Return on Equity

R&D Research & Development

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956 as amended.

SCRR Securities Contracts (Regulation) Rules, 1957 as amended.

SCSB Self-Certified Syndicate Bank

SEBI Securities and Exchange Board of India

SEBI Act Securities and Exchange Board of India Act, 2015, as amended.
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Term

Description

SEBI AIF Regulations

Securities and Exchange Board of India (Alternate Investments Funds)
Regulations, 2012, as amended.

SEBI FIl Regulations

Securities and Exchange Board of India (Foreign Institutional
Investors) Regulations, 1995, 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
Investor) Regulations, 2000, as amended from time to time.

SEBI Insider Trading
Regulations

The SEBI (Prohibition of Insider Trading) Regulations, 2015, as
amended.

SEBI (PFUTP)
Regulations / PFUTP
Regulations

SEBI (Prohibition of Fraudulent and Unfair Trade Practices relating to
Securities Markets)Regulations, 2003

SEBI Regulations/ SEBI
ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009, as amended.

SEBI SBEB Regulations

Securities and Exchange Board Of India (Share Based Employee
Benefits) Regulations, 2014.

SEBI Takeover Regulations
/ Takeover Regulations /
Takeover Code

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

SEBI VCF Regulations

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

SME Small Medium Enterprise
SSI Undertaking Small Scale Industrial Undertaking
STT Securities Transaction Tax

Sub-Account

Sub-accounts registered with SEBI under the SEBI (Foreign
Institutional Investor) Regulations, 1995, other than sub-accounts
which are foreign corporate or foreign individuals.

Sqg. mtr Square Meter

TAN Tax Deduction Account Number

TRS Transaction Registration Slip

TIN Taxpayers Identification Number

u/s Under Section

UIN Unique Identification Number

us/ U.S./ USA/ United United States of America

States

USD/ US$/ $ United States Dollar, the official currency of the Unites States of
America

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

America

U.S. Securities Act, 1933

U.S. Securities Act of 1933, as amended

uol

Union of India
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Term Description

VAT Value Added Tax

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

WDV Written Down Value

w.e.f. With effect from

WHO World Health Organisation

Wilful Defaulter Wilful Defaulter as defined under Section 2 (1)(zn) of the SEBI
WTD Whole-time Director

YoY Year over year
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA
AND CURRENCY OF PRESENTATION

All references to “India” are to the Republic of India and all references to the “Government” are to the
Government of India.

FINANCIAL DATA

Unless stated otherwise, the financial data included in this Red Herring Prospectus are extracted from
the restated financial statements of our Company, prepared in accordance with the applicable provisions
of the Companies Act, Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as
stated in the report of our Peer Reviewed Auditor, set out in the section titled “Financial Statements”
beginning on page 212 this Red Herring Prospectus. Our restated financial statements are derived from
our audited financial statements prepared in accordance with Indian GAAP and the Companies Act, and
have been restated in accordance with the SEBI (ICDR) Regulations. Our fiscal year commences on
April 1% of each year and ends on March 31% of the next year. All references to a particular fiscal year
are to the 12 month period ended March 31 of that year. In this Red Herring Prospectus, any
discrepancies in any table between the total and the sums of the amounts listed are due to rounding-off.
All decimals have been rounded off to two decimal points.

There are significant differences between Indian GAAP, IFRS and US GAAP. The Company has not
attempted to quantify their impact on the financial data included herein and urges you to consult your
own advisors regarding such differences and their impact on the Company’s financial data. Accordingly
to what extent, the financial statements included in this Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices /
Indian GAAP. Any reliance by persons not familiar with Indian Accounting Practices on the financial
disclosures presented in this Red Herring Prospectus should accordingly be limited. Any percentage
amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and elsewhere in this Red Herring Prospectus unless
otherwise indicated, have been calculated on the basis of the Company’s restated financial statements
prepared in accordance with the applicable provisions of the Companies Act, Indian GAAP and restated
in accordance with SEBI (ICDR) Regulations, as stated in the report of our Peer Reviewed Auditor, set
out in the section titled ‘Financial Statements’ beginning on page 212 of this Red Herring Prospectus.

CURRENCY OF PRESENTATION

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

INDUSTRY & MARKET DATA

Unless stated otherwise, Industry and Market data and various forecasts used throughout this Red
Herring Prospectus have been obtained from publically available Information, Industry Sources and
Government Publications. Industry Sources as well as Government Publications generally state that the
information contained in those publications has been obtained from sources believed to be reliable but
their accuracy and completeness and underlying assumptions are not guaranteed and their reliability
cannot be assured. Although we believe that industry data used in this Red Herring Prospectus is
reliable, it has not been independently verified by the Lead Manager or our Company or any of their
affiliates or advisors. Such data involves risks, uncertainties and numerous assumptions and is subject
to change based on various factors, including those discussed in the section — “Risk Factors” on page
22 of this Red Herring Prospectus. Accordingly, investment decisions should not be based solely on
such information. Further, the extent to which the industry and market data presented in this Red
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Herring Prospectus is meaningful depends on the reader’s familiarity with and understanding of the
methodologies used in compiling such data. There are no standard data gathering methodologies in the

industry in which we conduct our business, and methodologies and assumptions may vary widely
among different industry sources.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. These forward looking

2 (13

statements can generally be identified by words or phrases such as “aim”, “anticipate”, “believe”,
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“expect”, “estimate”, “intend”, “objective”, “plan”, “project”, “shall”, “will”, “will continue”, “will
pursue” or other words or phrases of similar meaning. Similarly, statements that describe our strategies,
objectives, plans or goals are also forward-looking statements. All forward looking statements are
subject to risks, uncertainties and assumptions about us that could cause actual results and property
valuations to differ materially from those contemplated by the relevant forward looking statement.

Important factors that could cause actual results to differ materially from our expectations include, but
are not limited to the following:-

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

» Changes in laws and regulations relating to the sectors/areas in which we operate;
 Increased competition in the sectors/areas in which we operate;

 Factors affecting Industry in which we operate;

+ Our ability to meet our capital expenditure requirements;

 Fluctuations in operating costs;

+ Our ability to attract and retain qualified personnel;

» Changes in political and social conditions in India, 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;
» The performance of the financial markets in India and globally;

» Any adverse outcome in the legal proceedings in which we are involved,;

» Our failure to keep pace with rapid changes in technology;

» The occurrence of natural disasters or calamities;

 Other factors beyond our control;

 Our ability to manage risks that arise from these factors;

 Conflict of Interest with affiliated companies, the Promoter Group and other related parties; and

» Changes in government policies and regulatory actions that apply to or affect our business.

For a further discussion of factors that could cause our actual results to differ, refer to section titled
“Risk Factors” and chapter titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” beginning on pages 22 and 213 respectively of this Red Herring Prospectus. By
their nature, certain market risk disclosures are only estimates and could be materially different from
what actually occurs in the future. As a result, actual future gains or losses could materially differ from
those that have been estimated.

Future looking statements speak only as of the date of this Red Herring Prospectus. Neither we, our
Directors, Lead Manager, Underwriter nor any of their respective affiliates have any obligation to
update or otherwise revise any statements reflecting circumstances arising after the date hereof or to
reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.
In accordance with SEBI requirements, the BRLMs and our Company will ensure that investors in India
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are informed of material developments until the grant of listing and trading permission by the Stock
Exchange.
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SECTION Il. RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Red Herring Prospectus, including the risks and uncertainties described below,
before making an investment in our Equity Shares. In making an investment decision, prospective
investors must rely on their own examination of our Company and the terms of this Offer including the
merits and risks involved. Any potential investor in, and subscriber of, the Equity Shares should also
pay particular attention to the fact that we are governed in India by a legal and regulatory environment
in which some material respects may be different from that which prevails in other countries. The risks
and uncertainties described in this section are not the only risks and uncertainties we currently face.
Additional risks and uncertainties not known to us or that we currently deem immaterial may also have
an adverse effect on our business. If any of the following risks, or other risks that are not currently
known or are now deemed immaterial, actually occur, our business, results of operations and financial
condition could suffer, the price of our Equity Shares could decline, and you may lose all or any part
of your investment. Additionally, our business operations could also be affected by additional factors
that are not presently known to us or that we currently consider as immaterial to our operations.

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify
or quantify the financial or other implications of any of the risks mentioned herein. Unless otherwise
stated, the financial information of our Company used in this section is derived from our restated
financial statements prepared in accordance with Indian GAAP and the Companies Act, 2013 and its
applicable Companies Act Rules (as amended from time to time) and restated in accordance with the
SEBI ICDR Regulations. To obtain a better understanding, you should read this section in conjunction
with the chapters titled “Our Business” beginning on page 151, “Our Industry” beginning on page 135
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on page 213 respectively, of this Red Herring Prospectus as well as other financial
information contained herein.

The following factors have been considered for determining the materiality of Risk Factors:

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

The financial and other related implications of risks concerned, wherever quantifiable, have been
disclosed in the risk factors mentioned below. However, there are risk factors where the impact may
not be quantifiable and hence the same has not been disclosed in such risk factors. Unless otherwise
stated, the financial information of the Company used in this section is derived from our financial
statements under Indian GAAP, as restated in this Red Herring Prospectus. Unless otherwise stated,
we are not in a position to specify or quantify the financial or other risks mentioned herein. For
capitalized terms used but not defined in this chapter, refer to the chapter titled “Definitions and
Abbreviation” beginning on page 2 of this Red Herring Prospectus. The numbering of the risk factors
has been done to facilitate ease of reading and reference and does not in any manner indicate the
importance of one risk factor over another.

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

Internal

Issue Related

Industry Related

External
Others

INTERNAL RISK FACTORS

BUSINESS/ COMPANY SPECIFIC RISK

Our Company and one of our Directors are involved in certain litigation which is currently pending
at various stages. Any adverse decisions in these cases against the Company or our Director may
impact business and operations of the Company.

Our Company and one of our Directors are involved in certain legal proceedings, which if determined,
against us could have adverse impact on the business and financial results of our Company.

A brief consolidated detail of such outstanding litigations as on the date of this Red Herring Prospectus
are as follows:

Matters involving our Company:

Amount Involved

Nature of the Cases No of Outstanding Cases (Rs. in Lakhs)*

Litigations against our Company

Civil 1 7.62
Tax 6 7.79
Criminal 0 0
Litigations by our Company

Civil 0 0
Tax 2 39.11
Criminal 0 0

Matters involving our Directors

Nature of the Cases No of Outstanding Cases | Amount Involved
(Rs. in Lakhs)*

Litigations against our Directors

Civil 1 7.62
Tax 0 0
Criminal 0 0
Litigations by our Directors

Civil 0 0
Tax 0 0
Criminal 0 0

*Amount mention to the extent quantifiable. The amounts may be subject to additional interest/other charges
being levied by the concerned authorities which are unascertainable as on the date of this Red Herring
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Prospectus.

Any developments in the proceedings, against our Company and our Director may create constrains to
make provisions in our financial statements which may have an adverse impact on our business,
goodwill, result of operations and financial condition.

For further details in relation to legal proceedings involving our Company and our Directors, please
refer to the chapter titled “Outstanding Litigation and Material Developments” beginning on page 238
of this Red Herring Prospectus.

Our inability to protect or use our intellectual property rights may adversely affect our business,
results of operation and financial condition.

We, own 3 trademarks and 3 copyrights registered as on the date of this Red Herring Prospectus.
Further, our Promoter owns 1 trademark and 1 copyright, which is currently being used by our Company
and which, as on the date of this Red Herring Prospectus, has been charged in favour of our lender
Small Industries Development Bank of India (SIDBI) by way of an Assignment Deed dated March 6,
2013 as security towards a loan of Rs. 700.00 Lakhs borrowed by our Company. For details, please
refer the chapter titled "Government and Other Statutory Approvals™ beginning on page 243. Our
trademarks and copyrights are significant to our business and operations and our business is dependent
on our ability to protect our intellectual property rights which are currently used by our Company.

The use of our trademarks or copyrights by third parties could adversely affect our reputation, which
could in turn adversely affect our business and results of operations. Further as on date of this RHP, our
Company has applied for registration of one patent with the Patent Office. We cannot assure you that
our application will be accepted by the Patent Office and that the patent will be registered in favour of
our Company. In the event our application is rejected by Patent Office, we may be unable to enjoy
complete benefits of a patented product or to compete effectively and our business, results of operation
and financial condition may be adversely affected.

Obtaining, protecting and defending intellectual property rights can be time consuming and expensive,
and may require us to incur substantial costs, including the diversion of the time and resources of
management and technical personnel. Notwithstanding the precautions we take to protect our
intellectual property rights, it is possible that third parties may copy or otherwise infringe on our rights,
which may have an adverse effect on our business, results of operations, cash flows and financial
condition.

Protecting our intellectual property rights is limited by territory in India and successfully obtaining
intellectual property rights protection in one jurisdiction may not necessarily provide protection in
another jurisdiction and we may have to seek such alternative protections available in multiple and other
jurisdictions where we and our customers operate. The process for obtaining intellectual property rights
protection in certain jurisdictions can be lengthy and may entail substantial costs. Incurring substantial
costs for the intellectual property rights protection may have an effect on the operations and the cash
flows of the Company

Our Company is using certain trademark and copyrights belonging to our sole Promoter, which
currently has been charged in favour of our lenders.

Our Company is using a registered trademark and copyrights in respect of its software Auto DCR which
originally is owned by and registered in favour of our sole Promoter Mr. Vijay Gupta. Our Company
has been using the said copyright and trademark without entering into any formal royalty agreement or
deed of assignment with our Promoter.

Further, our Company alongwith our Promoter has entered into a Deed of Assignment dated March 6,

2013 with Small Industries Development Bank of India pursuant to which the above referred copyright
and trademark has been charged in favour of our lender Small Industries Development Bank of India
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(SIDBI) as security towards a loan of Rs. 700 Lakhs borrowed by our Company. As per the terms of
the Deed of Assignment, the above copyright and trademark will be assigned back to our Promoter upon
full repayment of the loan, interest and other monies in terms of the said agreement. Further, our
Promoter has given a written undertaking dated March 28, 2018 to our Company to transfer the above
copyright and trademark by executing a fresh deed of assignment in favour of our Company as and
when the loan has been repaid in full by our Company and the above mentioned copyright and trademark
are assigned back to our Promoter.

In past we have repaid all our debts on time and shall continue to do so. In the event we default in
repayment of the loans / facilities availed by us from SIDBI, the above copyright and trademark may
become permanently vested in favour of SIDBI, which in turn could have significant adverse effect on
our business, financial condition and results of operations. For further details please refer to chapter
titled “Statement of Financial Indebtedness” beginning on page 231 and "Government and Other
Statutory Approvals" beginning on page 243 of this Red Herring Prospectus.

Our Company requires significant amounts of working capital for a continued growth. Our inability
to meet our working capital requirements may have an adverse effect on our results of operations.

Our business is working capital intensive and requires significant portion of working capital and major
portion of which is utilized towards trade receivables and trade payables. Further, our Company intends
to continue growing by reaching out to newer clients/ customers and also increasing the sales in the
existing customers base. Our growing scale and expansion, may result in increase in the quantum of
current assets. Our inability to maintain sufficient cash flow, credit facility and other sources of fund,
in a timely manner, or at all, to meet the requirement of working capital or pay out of debts, could
adversely affect our financial condition and result of our operations. Summary of our working capital
position is given below:-

Amount (Rs. In lakhs)

For the For the year ended 31° March
Particulars period ended
31%Oct, 2017 2017 2016 2015 2014
A. Current Assets
Trade receivables 2,490.38 1,745.64 2,218.74 1,844.88 | 1,438.22
Cash and Bank 20.70 325.94 134.09 23.84 533.23
Balances
Short-term loans and 188.13 169.90 116.73 62.81 28.93
advances
Other Current Assets 1,978.93 1,764.70 1,318.91 411.70 304.33
B. Current
Liabilities
Trade Payables 859.78 562.00 846.99 446.58 250.61
Other Current 1,005.50 1,020.75 801.59 459.19 458.06
Liabilities
Short Term 19.38 36.49 105.12 61.36 32.99
Provisions
Working Capital 2,793.48 2,386.94 2,034.77 1,376.10 | 1,563.05
(A-B)
Trade Receivables 53.2% 43.6% 58.6% 78.7% 62.4%
as % of total
current assets
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For the For the year ended 31° March
Particulars period ended
31 Oct, 2017 2017 2016 2015 2014
Trade Payables as 45.6% 34.7% 48.3% 46.2% 33.8%
% of total current
liabilities

5. Our Company will not receive certain portion of Net proceeds of this Offer.

The Offer includes a Fresh Issue of upto 23,71,200 Equity Shares by our Company aggregating to Rs.
[e] Lakhs and an Offer for Sale of upto 4,80,000 Equity Shares by Selling Shareholder aggregating to
Rs. [@] Lakhs. As on the date of this Red Herring Prospectus, Rajasthan Trustee Company Private
Limited A/c SME Tech Fund RVCF Trust Il have specifically confirmed that it holds 18,87,796 Equity
Shares, and that they have consent to offer upto 4,80,000 Equity Shares for sale in the Offer for Sale.
The proceeds for this portion will be remitted to the Selling Shareholder and our Company will not
benefit from such proceeds. For further details, please refer to chapter titled — "The Offer" and the
Objects of Offer” beginning page 59 and page 100 of this Red Herring Prospectus.
6. Our revenues from our projects are subject to seasonal and other variations.

We are engaged in the business of providing software products to various governmental authorities and
departments. We receive work orders on the basis of tenders issued by them. These contracts are
generally for long term period which provides a streamline revenue throughout the year. However,
major portion of our contracts and work orders are generated during the last quarter of the Financial
Year. For instance, in the last quarter of the Financial Year 2016-2017, our Company earned a Revenue
of Rs. 1,215.98 Lakhs which constitutes approx. 26% of the total revenue for the whole financial year.
This is basically due to the fact that the government departments and their authorities strives to meet
the government targets at the year end. As a result, we witness higher revenue in the quarter ending
March as compared to the other previous quarters in a financial year.

These factors may make it challenging for us to prepare accurate internal financial forecasts. In addition,
since we record revenues using the percentage of completion method and revenues are not recognized
until there is reasonable progress on a contract, revenues recorded in the first half of our financial year
between April and September are traditionally less compared to revenues recorded during the second
half of our financial year. As a result, our revenues and profits may vary significantly during different
financial periods, and certain periods are not indicative of our financial position for the year. Investors
may for further details, refer to chapter titled — “Financial Statements as restated” beginning page 212
of this Red Herring Prospectus.

7. Failure to continue investing in Research & Development (R&D) activity may harm our business
growth.

One of the reason for us to grow has been our continued focus on R&D activity. Information Technology
is an industry which by its nature requires a continuous and break-free focus on R&D activity.
Considering the importance of R&D activities in our operations and business, we have been
continuously investing in R&D and related activities. This requires extensive amount of capital &
human effort in addition to other resources. Our Company has not faced issues around this till date,
however, we cannot assure the potential investors that we shall be able to invest considerably or at all
in R&D activities in coming years as we are presently doing. This may have an adverse effect on our
growth and may impact our business severely.

8. The business practices of our customers with respect to the collection, use and management of
personal information could give rise to operational interruption, liabilities or reputational harm as a
result of governmental regulation, legal requirements or industry standards relating to consumer
privacy and data protection.
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The regulatory focus on privacy issues continues to increase whereby the global laws and regulations
concerning the handling of personal information evolve and become more complex and stringent and
potential risks related to data collection and use within our customers’ business will intensfy. In
addition, many governments have enacted or are considering enacting legislation or regulations, or may
in near future interpret existing legislation or regulations, in a manner that could significantly impact
our ability and that of our customers’ and data partners to collect, augment, analyse, use, transfer and
share personal and other information that is integral to certain products we provide. The products of our
Company are used by our customer’s which involves the collection, use and management of personal
information as the end usage. Certain proprietary and confidential information with respect to the
building plan, development plans or other plans (like interior plan) are uploaded in the software installed
in the customer’s ecosystem.

Any systems failure or security breach in the software installed at the customers end could harm our
reputation and goodwill and, consequently, our business, in addition to exposing us to potential legal
liability. Any such legal proceedings or actions may subject us to significant penalties and negative
publicity along with increase in costs to defend any such legal proceedings which may require us to
change our business practices and severely disrupt our business.

Our Company has negative cash flows in one of the previous years, details of which are given below.
Sustained negative cash flow could impact our growth and business.

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

Amount (Rs. In lakhs)

For the period For the year ended 31° March
Particulars ended 31 Oct,
2017 2017 2016 2015 2014
Cash Flow from / (used
in) Operating Activities 62.10 943.21 (47.74) 217.19 167.77
Cash Flow from / (used
in) Investing Activities (176.89) (510.65) (420.89) (725.38) | (437.39)
Cash Flow from / (used
in) Financing Activities (63.24) (368.09) 578.88 (1.20) 689.81

Cash flow of a company is a key indicator to show the extent of cash generated from operations to meet
capital expenditure, pay dividends, repay loans and make new investments without raising finance from
external resources. If we are not able to generate sufficient cash flows in future, it may adversely affect
our business and financial operations.

We face competition in the software industry. If we are unable to compete effectively, the results of
our operations and prospects for our business could be harmed.

The competition in the software and IT industry is highly competitive with players both small and large
(which have identical but not the exact business carried on by the Company) competing with us. We
expect competition to intensify in the future as the pace of technological change and adaptation
accelerates in near future. Other companies may also launch products which are identical or similar to
our products and may compete with us in terms of operations and market reach.

We may also face increasing competition from open source software initiatives in which competitors
may use software and intellectual property for free thereby reducing their cost substantially. Existing or
new competitors could gain sales opportunities or customers at our expense. Certain of these
competitors may also compete very aggressively on price.
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Our software products owing to certain issues such as coding, configuration or any other technical
error or defects could lead to Company bearing exponential costs, delay in revenues and consequently
expose us to litigation.

The software products that we have offered or which we offer to our customers are highly complex
owing to the programming, coding and the technical language involved in making of our software
products. We perform prior testing of our products before the launch of our software products and
continuously endeavor to provide our customer seamless user experience by upgrading the performance
of our software products throughout its lifecycle through regular updates of the versions of our software
products and by improving its utility, performance, security and its function. Our software products
may sometimes contain coding or configuration errors that can have a negative consequence on the
functioning of our products which could hamper the end results required by our customers.

At times, there may be instances when few errors and bugs may be found in new software products that
our Company launches or in the upgraded versions of our products after delivery to our customers. If
these defects are discovered after the release of such products to our customers, there may be delays in
correcting such defects and bugs which may create unsatisfactory user experience to our customers.
Further, we cannot guarantee that despite our extensive tests prior to the launch of our software
products, we may be able to adequately detect the software errors which may become apparent only
once our software products are installed and used in an end-user’s environment. The occurrence of
errors and/ or failures in our software products could result in the delay in the launch of our products or
a complete rejection of our product in the market. Alleviating such errors and failure may require us to
incur significant time, cost and expenditure.

Our customers often use our software products for their critical business processes and as a result, any
defect or disruption in our products or any data breaches or misappropriation of proprietary information,
or any error in implementation either at the end of the customers or the Company or third-party activity
such as denial of service attacks or hacking, may cause customers to reconsider renewing their contract
with us. The errors in or failure of our software products could also result in loss of customer documents
and other files belonging to the customer, thereby causing significant customer dissatisfaction and
exposing us to claims for monetary damages and litigations.

If our software products and services do not gain market acceptance, our operating results
may be negatively affected

To effectively meet our customer demands, it is important that we continue to develop and enhance our
existing range of products and launch new software products and services in the market. The markets
for our software products are rapidly evolving due to which the level of acceptance of products is not
certain.

If the markets for our software products are not favourable, or tend to advance slower than expected,
our business and operations may be adversely affected. As a result, we may be unable to: (i) successfully
market our existing products; (ii) develop and successfully launch new software products and
enhancements to existing software products; (iii) complete customer implementations on a timely basis,
or (iv) complete software products currently under development.

If our software products are not accepted by our customers, our business, operating results and financial
condition will be material adversely affected.

The products that we commercialize may not perform as expected which could adversely affect our
business, financial condition and results of operations.

Our success depends significantly on our ability to commercialize our products in India and across
various markets around the world. Commercialization requires us to successfully complete the
programing, coding, testing, and marketing our products, while complying with applicable standards.
In the event our products which are currently under development, do not perform as we expect, we may
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not be able to successfully and profitably launch our product in the market which may adversely affect
our business, revenues from operations, and cash flows. We intend to utilize Rs. 598.12 lakhs for
marketing our products which are already developed and/ or which are under the process of
development. For further details, please refer to section titled "Objects of the Offer" beginning on page
100 of this Red Herring Prospectus. We cannot assure that we will be able to successfully utilize this
amount partly or fully or successfully market our products.

Our cloud strategy, including our Software as a Service (SaaS) offerings, may impact our revenues
and profitability from our existing and future on-premise enterprise software offerings.

Our products are also deployed through our cloud-based “Software as a Service” (Saas) offering. These
cloud-based technology continue to evolve, and we may not be able to compete effectively and generate
significant revenues or maintain the profitability of our cloud offerings.

Additionally, the increasing prevalence of cloud and SaaS delivery models offered by us and our
competitors may unfavourably impact the pricing and demand of our on-premise enterprise software
offerings, which may reduce our revenues and profitability.

As customer demand for our cloud offerings increases, we may experience volatility in our reported
revenues and operating results due to the differences in timing of revenue recognition for our new on-
premise software licences. Customers generally purchase our cloud offerings on a subscription basis
and revenues from these offerings are generally recognised proportionately over the terms of the
subscriptions. This is in contrast to revenues associated with our new on-premise software licences
arrangements whereby new on-premise software licences revenues are generally recognised in full at
the time of delivery of the related software licenses.

In the event we continue to see more of our customers selecting our SaaS offerings, with payments
made on a monthly or periodic basis rather than based on a perpetual licence with upfront fees, we may,
in some cases, face situation where our reported revenue and cash flow could be lower in the short term
when compared to our historical perpetual licence model. Further, there may be variance in the cash
flows and revenues between periods depending on our customers' preference to license our products or
subscribe to our subscription-based offerings. While we expect that, over time, the transition to a cloud
and subscription model will help our business to generate revenue growth by attracting new users and
by keeping our user base current (as subscriptions allow users to receive the latest product updates and
thereby increasing recurring revenue per user), there is no assurance that our short term revenue and
operating cash flows will not be adversely affected during any ongoing transition period.

Changes in technology may render our current technologies obsolete or require us to make
substantial capital investments.

Modernization and technology advancement are key to produce better quality solutions. Although, we
strive to keep our technology in line with the latest standards, we may be required to implement new
technology or upgrade the existing technologies employed by us and any inability on our part to keep
pace with such changes in the technological developments could adversely impact our business, results
of operations and financial conditions. Further, the costs in upgrading our technology could be
significant which could substantially affect our finances and operations of our Company and our failure
to anticipate or to respond adequately to changing technical, market demands and/ or customers’
requirements could adversely affect our business and financial results.

Our success depends upon our ability to develop new products and services and enhance our existing
products and services.

IT industry revolves around rapid technological changes, delivery models and evolving computer
software development, changing and increasingly sophisticated customer needs and frequent new
product introductions, improvisation and enhancements. Digitization is a recent major driving change
in the business scenario, with leading players in the IT sector looking to adopt new technologies and
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software platforms to meet critical business needs, including revenue growth driven through new
products and services, better customer experience and delivery mechanisms, and growth in revenue and
profits.

Additionally, our success depends upon ability to anticipate, design, develop, test, market, license and
support new software products and enhance our existing products on a timely basis in response to both
competitive threats and evolving industry requirements.

If we are unable to develop new products and services, enhance our offerings to the existing and new
customer’s base topping up with the support services to our customers in a timely manner and pricing,
customers may not use our software products. Our business may be adversely affect if:

o we do not continue to develop and release or other new or enhance our existing products within
the anticipated time frames;

° there is a delay in market acceptance of a new, enhanced or acquired product line;

. there are changes in IT industry standards or trends and preferences that we do not adequately
anticipate or address with our product development efforts; or

. we fail to adequately integrate, support or enhance acquired product lines.

Any IT system failures or lapses on part of any of our employees may lead to operational interruption,
liabilities or reputational harm.

The success of our businesses depends in part upon our ability to effectively deploy, implement and use
information technology systems and advanced technology initiatives in a cost effective and timely basis.
Our information technology systems include multiple applications, coding, configuration and other
systems that allocate resources and facilitate internal and external communications, enabling us to
coordinate and make quick decisions across our business.

Our computer networks may be vulnerable to unauthorised access, computer hacking, computer viruses,
worms, malicious applications and other security problems caused by unauthorised access to, or
improper use of, systems by our employees, subcontractors or third-party vendors.

Any systems failure or security breach or lapse on our part or on the part of our employees and other
ecosystem participants that results in the release of user data could harm our reputation and brand and,
consequently, our business, in addition to exposing us to potential legal liability. Any such legal
proceedings or actions may subject us to significant penalties and negative publicity, require us to
change our business practices, increase our costs and severely disrupt our business.

Our success depends on our ability to attract and retain key employees, and our failure to do so could
harm our ability to grow our business and execute our business strategies.

Our performance and success substantially depends on the ability to attract and retain our key
employees, including our management team and experienced engineers. Although some of the members
of our senior management have been with us for a long period of time, there can be no assurance that
any member of our senior management or other key employees will not leave us in the future.

Our success is also highly dependent on our continuous ability to identify, hire, train, retain and motivate
highly qualified management, technical, sales and marketing personnel. In particular, the recruitment
of skilled product developers and experienced sales personnel remains critical to our success.
Competition for personnel in the IT industry is intense and the quality of human resource a company
possess is equally important, while the availability of suitable and qualified candidates is limited. We
compete to attract and retain qualified personnel with top universities. The loss of the services of one
or more of our key employees, especially our key engineers, or our inability to attract and retain
qualified engineers, could harm our business, financial condition and results of operations.

Our Promoter have pledged his shares for availing the financial facilities provided to us by our
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lender. In the event there is any default on servicing of the debt obligations by our Company, the
pledge may be invoked and the pledged shares of the Promoter may be taken over by the lender
which in turn may further dilute his shareholding in our Company, which may adversely affect our
business, prospects, financial condition and results of operations.

For the purpose of availing financial facility from Technology Development Board of India, our
Promoter, Mr. Vijay Gupta, have pledged 3,00,000 Equity Shares with Technology Development Board
of India, which constitutes around 4.25% of our pre-offer share capital as on the date of filing the Red
Herring Prospectus. In the event of any default in servicing of the debt obligations incurred by our
Company, the pledge may be invoked and the pledged shares of our Promoter may be taken over by the
lender which in turn may further dilute his shareholding in our Company, which may adversely affect
our business, prospects, financial condition and results of operations. For further details, please refer
chapter titled — “Statement of Financial Indebtedness” beginning Page no. [e] of this Red Herring
Prospectus.”

Product development is an expensive and long process and our current expenditure in research and
development activities may not provide satisfactory return.

The development of our products like, BIMDCR, Rule Buddy and IBPS 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 product research and development. Investments in new technology and processes are
inherently uncertain. Commercial success depends on many factors, including the degree of innovation
of the software products and its after sale services developed through our R&D efforts, sufficient
support from our channel partners, 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 will continue to dedicate a significant amount of resources to our R&D efforts in order to maintain
our position. However, significant revenues from new software product may not be achieved for a
number of years, or at all. Moreover, new product software may not be profitable, and even if they are
profitable, the initial operating margins for a new software products may not be in line with the margins
we have experienced for our existing or historical software products.

We may determine that certain software product candidates do not have sufficient potential to warrant
the continued allocation of resources and accordingly, we may elect to terminate such programs. If we
terminate a software product in which we have investments significant resources, our prospects may
suffer, as we will have expended resources on a project that will not provide any return on our
investments and also may have missed the opportunity to have allocated those resources to potentially
more productive areas. This may adversely impact our business, operating results and financial
condition.

If our security measures are compromised, our products and services would be perceived as
vulnerable, our brand and reputation would be damaged and customers could stop using our
products and services, all of which would materially adversely affect us.

Our products and services store, retrieve and manage our customers’ information and data, external
data, as well as our own data. Third parties may identify and exploit product and its service
vulnerabilities, penetrate or bypass our security measures, and gain unauthorised access to our or our
customers, networks and systems, any of which could lead to the compromise of personal information
or the confidential information or our data or that of our customers.

High-profile security breaches at companies have increased in recent years, and security industry
experts and government officials have warned about the risks of hackers and cyber-attacks targeting IT
products and businesses. These risks will increase as we continue to grow, store and process
increasingly large amounts of data, including personal information and our customers’ confidential
information and data and other external data. Further, as privacy and data protection become more
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sensitive issues in India, we may also become exposed to potential liabilities. For instance, under the
Information Technology Act, 2000 (“IT Act”), we are subject to civil liability for wrongful loss or gain
arising from any negligence by us in implementing and maintaining reasonable security practices and
procedures with respect to sensitive personal data or information on our computer systems, networks,
databases and software. India has also implemented privacy laws, including the IT Security Rules,
which impose limitations and restrictions on the collection, use and disclosure of personal information.

We could suffer significant damage to our brand and reputation if a cyber-attack or other security
incident were to allow unauthorised access to or modification of our customers’ data, other external
data, or our own data or our IT systems or if the services we provide to our customers were disrupted,
or if our products or services are perceived as having security vulnerabilities. Customers could lose
confidence in the security and reliability of our products and services, and this could lead to fewer
customers using our products and services and result in reduced revenue and earnings. The costs we
may incur to address and fix these security incidents would increase our expenses. These types of
security incidents could also lead to breach of contracts with customers, lawsuits, regulatory
investigations and claims and increased legal liability, including contractual costs related to customer
notification and fraud monitoring, all of which could materially adversely affect us.

The demand for our product is dependent, to a certain extent, on the level of investments and
government’s spending on construction activities in India, policies on Smart City and Ease of Doing
Business. Any economic downturn or other factors adversely affecting Government investments or
policies in this area may result in a decrease in the demand for our product and adversely affect our
business, results of operations and financial condition.

Our Company caters majorly to various state governments and Public Welfare Department who are our
customers. As on October 31, 2017, the revenue generated taking in account of business generated from
the state government and central government is 70.86% of our total revenue. The continued demand for
our product viz., Auto DCR and services in relation to government projects depends upon the continued
expenditure by the government agencies on various construction projects it undertakes, Smart city
initiatives by government and focus on improving the rankings in Ease of Doing Business. Various
factors would affect, among others, the nature, scale, location and timing of the government’s public
investment plans in the construction sector in India. These factors include the government’s policy and
priorities regarding different regional economies and the general condition and prospects of the overall
economy of India. The scaling back of government policies or its initiatives, changes in government or
external budgetary allocation, or insufficiency of funds can adversely affect our business, financial
condition and results of operations.

Any substantial reduction in the budget of our Customers relating to such aforesaid expenditure will
lead to a fall in revenue arising from a smaller number of projects, lower contract value for our projects
and/or a decline in profit margin due to increased competition for available projects. This could have a
material and adverse effect on our business, financial position and results of operations.

Further, any initiatives taken on the level of investments and government’s spending on construction
activities in India, policies on Smart City and Ease of Doing Business may not guarantee us incremental
revenue as the contracts from the Government are awarded by way of tender and we may not be
successful applicant in tender.

Some of our records, including forms filed with the Registrar of Companies are not traceable.

Our Company is unable to trace certain forms and resolutions filed by the Company with the RoC in
relation to incorporation of the Company such as Form 1 (application and declaration for incorporation
of a company), Form 32 (Intimation of appointment of First Directors) and Form 18 (Intimation of
situation of Registered Office of the Company at the time of Incorporation). Due to change in methods
of record keeping over the years, all the forms filed with the RoC prior to the year 2006 such as return
of allotment, forms for increase in authorized capital, annual returns, incorporation forms and forms for
allotment of shares, etc. could not be traced by our Company from the RoC records. Further, online
filings of RoC documents was initiated only in the year 2006 and all forms prior to the said year was
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physically filed. While our Company has maintained and has been able to trace all other forms other
than as mentioned above and resolutions filed by it with the RoC in physical form prior to the year 2006
in respect of the disclosures and statements made by it in the Draft Red Herring Prospectus, Red Herring
Prospectus and the Prospectus, our Company cannot assure that complete records of all the physical
forms and documents are available with the Company. Our Company may not be in a position to attend
to and / or respond appropriately to any legal matter which may arise due to lack of lost or destroyed
records and to that extent the same could adversely affect our business operations.

Our Company has put in place appropriate systems and has also appointed a dedicated team of
professionals to ensure that the records of all forms, resolutions and documents filed by our Company
with the regulatory authorities on a regular basis are appropriately maintained.

Our business and results of operations are dependent on the contracts that we enter into with our
customers. Any breach of the conditions under these contracts may adversely affect our business and
results of operations.

We have entered into contracts with our customers which, depending on the customer, may contain
terms and conditions which typically include:

(i)  the nature and specification of products and its services to be provided by us;

(i)  customisation and integration of the software with our customers' pre-existing systems;

(iii)  manner of inspection, testing and acceptance of software provided by us;

(iv) representations, warranties and disclaimers made by us in relation to the services provided by us;
(v)  process to be followed in case of defects;

(vi) steps to ensure compliance with applicable laws;

(vii) undertakings in relation to protection of intellectual property of our customers; and

(viii) indemnification of our customers due to our negligence or breach of any term of the agreement.

While we internally consider all such factors prior to entering into these contracts, we cannot assure
you that we will be able to continue to enter into similar such contracts in the future, which are not more
onerous than the contracts we enter into currently. Additionally, non-compliance with the terms of our
contracts, including breach of confidentiality provisions, may subject us to damages or penalties, lead
to termination of the contracts and also result in us being unable to attract further business in the future.

We are subject to risks associated with expansion into new geographic regions.

Expansion into new markets, including in India and overseas, subjects us to various challenges,
including those relating to our lack of familiarity with the culture, legal regulations and economic
conditions of these new regions, language barriers, difficulties in staffing and managing such
operations, and the lack of brand recognition and reputation in such regions.

The risks involved in entering new geographic markets and expanding operations, may be higher than
expected, and we may face significant competition in such markets. By expanding into new markets,
we could be subject to additional risks associated with establishing and conducting operations,
including: compliance with a wide range of laws, regulations and practices, increase in operating costs,
including uncertainties associated with changes in:

o laws, regulations and practices and their interpretation; local preferences and service
requirements;

fluctuations in foreign currency exchange rates;

inability to effectively enforce contractual or legal rights and adverse tax consequences;
differing accounting standards and interpretations;

stringent as well as differing labour and other regulations;

differing domestic and foreign customs, tariffs and taxes;

exposure to expropriation or other government actions; and

political, economic and social instability.
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Our Company does intend to expand its existing markets. For further details, please refer to section
titled "Objects of the Offer" beginning on page 100 of this Red Herring Prospectus. By opting to expand,
we may be exposed to significant liability and could lose some or all of our investment in such regions,
as a result of which our business, financial condition and results of operations could be adversely
affected.

We may be seriously affected by delays in the collection of receivables from our clients and may not
be able to recover adequately on our claims.

There may be delays in the collection of receivables from our customers. Because of the nature of our
contracts, we sometimes commit resources to projects prior to receiving adequate payments from
customers in amounts sufficient to cover expenditures as they are incurred. From time to time, it may
be difficult for us to collect payments owed to us by these customers.

In addition, our customers may request extension of the payment terms otherwise agreed to under our
contracts. As of October 31, 2017, in accordance with the Restated Financial Statements, Rs. 926.84
Lakhs, or approximately 37.22% of our total trade receivables had been outstanding for a period
exceeding six months from their respective due dates. Additionally, we may claim for more payments
from our clients for additional work and costs incurred in excess of the contract price or amounts not
included in the contract price. These claims typically arise from changes in the initial scope of work or
from delays caused by the clients. The costs associated with these changes or client caused delays
include additional direct costs and indirect costs.

We may not always have the protection of escalation clauses in our contracts or supplemental agreement
in respect of the additional work to support our claims. Where we have escalation clauses in our
agreements, we may seek to enforce our contractual rights through various remedies available to the
Company in law and in equity. However, our customers may interpret such clauses restrictively and
dispute our claims. These claims are thus often subject to lengthy arbitration, litigation or other dispute
resolution proceedings. We cannot assure you that we may be able to recover, in part or full, any such
present or future claims. Further, our debtors may have insufficient assets to pay the amounts owed to
us even if such proceedings are decided in our favour. In addition, we may incur substantial costs in
collecting against our debtors and such costs may not be recovered in full or at all from the debtors. As
we often need to fulfil significant working capital requirements in our operations, delayed collection of
receivables or inadequate recovery on our claims could materially and adversely affect our business,
cash flows, financial condition and results of operations.

Any failure to accurately estimate the overall risks, revenues or costs in respect of a project, may
adversely affect our profitability and results of operations. Our actual cost in executing a contract
may vary substantially from the assumptions underlying our bid in the tender. We may be unable to
recover all or some of the additional expenses, which may have a material adverse effect on our
results of operations, cash flows and financial condition.

Under the terms and conditions of agreements for our projects, we generally agree to receive from the
customers an agreed sum of money, subject to contract variations covering changes in the customers’
project requirements. We may enter into agreements for the operating or installing the software product
in the future which may not contain price escalation clauses covering increase in the cost of technical
personnel, maintenance and other factors. Accordingly, our actual expense in providing our service may
vary substantially from the assumptions underlying our bid. Our ability to pass-on increases in the costs
may be limited in the case of contracts with limited or no price escalation provisions and there can be
no assurance that these variations in cost will not lead to financial losses to our Company, which could
have a material adverse effect on our cash flows, business, financial condition and results of operations.

We may not be successful in implementing our business strategies.

The success of our business depends substantially on our ability to implement our business strategies
effectively. Even though we have successfully executed our business strategies in the past, there is no
guarantee that we can implement the same on time and within the estimated budget going forward, or
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that we will be able to meet the expectations of our targeted clients. Changes in regulations applicable
to us may also make it difficult to implement our business strategies. Failure to implement our business
strategies would have a material adverse effect on our business and results of operations.

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

We do not own our Registered Office and other premises from which we operate.

Our Company does not own its Registered Office situated at The Pentagon, Unit-5A, 5" Floor, next to
Satara Road, Telephone Exchange, Shahu College Road, Pune — 411 009, Maharashtra, India. Further,
our other offices are also occupied by our Company on leasehold basis. For further details in relation to
our Properties, please refer to the section titled — Land and Property in the chapter titled "Our Business"
beginning on page 151 of this Red Herring Prospectus.

We cannot assure that we will be able to renew our leases on commercially favourable terms or at all
in future. We also cannot assure you that we will be permitted to use any of our leased properties on a
continuous basis. In the event that we are required to vacate the aforementioned premises, we would be
required to make alternative arrangements for new offices and other infrastructure and we cannot assure
that the new arrangements will be on commercially acceptable terms. In the event, we are unable to
continue to use the premises or renew the lease agreement on favourable terms or at all, we may suffer
disruption in our business and administrative operations, which may have an adverse effect on the
business, financial condition and results of operations on our Company.

Consolidation in the industry, particularly by large, well-capitalised companies, could place pressure
on our operating margins which could, in turn, have a material adverse effect on our business.

Acquisitions by large, well-capitalised technology companies have been a continuing factor in IT
industry. Many small companies have been acquired by the larger counter parts which have changed
the marketplace for our software products and services by replacing competitors which are larger in in
size to us, with companies that have more resources to compete with us. They also have the ability to
introduce products that compete with our software products and services. For instance, 2 of our initial
products were acquired by CSC (UK) Ltd. in year 2011.

The threat posed by larger competitors and their ability to use their economies of scale to sell competing
products and services at a lower cost may materially impact our sales and the profit margins that we
earn on the software products and its services we provide in the marketplace.

Conflicts of interest may arise out of common business objects of our Promoter Group entities.

One of our Promoter Group Entity, CoVisible Solutions India Private Limited (“CSIPL”) has similar
objects as those which are carried on by our Company. At present, CSIPL is non-operational and
therefore has not generated any revenue in the previous years. Owing to similar objects, conflict of
interests may arise as and when CSIPL re-starts operating again, in allocating business opportunities
amongst our Company and Promoter Group Entity in circumstances where our respective interests
diverge. Further, we do not have any non-compete agreement / arrangement with CSIPL. In cases of
conflict, our Promoter may favour other company in which our Promoter has interests. There can be no
assurance that our Promoter or members of the Promoter Group will not compete with our existing
business or any future business that we may undertake or that their interests will not conflict with ours.
Any such present and future conflicts could have a material adverse effect on our reputation, business,

Page 35 of 380



results of operations and financial condition.

33. We have in the past entered into related party transactions and may continue to do so in the future.

34.

35.

36.

Our Company has entered into various transactions with our Promoter, Promoter Group, Directors and
their Relatives in the past and from, time to time.

While we believe that all such transactions entered into are legitimate business transaction and are
conducted on arm’s length basis, there can be no assurance that we could not have achieved more
favourable terms had such transactions not entered into with related parties. Furthermore, we will
continue to enter into related party transactions in future. There can be no assurance that such
transactions, individually or in aggregate, will not have an adverse effect on our financial condition and
results of operation.

For details on the transactions entered by us, please refer to chapter “Related Party Transactions”
beginning on page 210 of the Red Herring Prospectus.

We require a number of approvals, NOCs, licenses, registrations and permits in the ordinary course
of our business. Any failure or delay in obtaining the same in a timely manner may adversely affect
our operations.

Our business operations require us to obtain and renew from time to time, certain approvals, licenses,
registrations and permits, some of which may have expired or may expire in the near future and we may
be in the process of making an application to obtain such approval or its renewal. We need to apply for
renewal of approvals which expire, from time to time, as and when required in the ordinary course of
business. Our Company was converted into a public company limited by shares pursuant to shareholders
approval dated February 22, 2018. Pursuant to our conversion from a private limited company to a
public limited company, we are required to take necessary steps for reflecting the new name of our
Company in all the certificates, licenses, consents and approvals granted to our company.

Any failure to renew the approvals that have expired, or to apply for and obtain the required approvals,
licenses, registrations or permits, or any suspension or revocation of any of the approvals, licenses,
registrations and permits that have been or may be issued to us, could result in delaying the operations
of our business, which may adversely affect our business, financial condition, results of operations and
prospects. We cannot assure you that the approvals, licenses, registrations and permits issued to us
would not be suspended or revoked to any regulatory action. Additionally, as on the date of filing this
Red Herring Prospectus, our Company has not applied for change of its name in all the licenses,
consents, approvals granted to the Company. For more information, see chapter “Government and Other
Statutory Approvals” on page 243 of this Red Herring Prospectus.

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, expand our distribution and business network 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 substantial business opportunities effectively could have a material
adverse effect on our business, financial condition and results of operations. It also is 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.

We have certain contingent liabilities that have not been provided for in our Company’s financials
which if materialised, could adversely affect our financial condition.
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Our Company has certain contingent liabilities as on the date of Restated Financial Statements, the
details of which are as under:

(Amount in Rs. Lakhs)

Particulars 31-Oct-17 | 31-Mar-17 (31-Mar-16 | 31-Mar-15
Bank Guarantee 647.18 679.67 535.58 219.97
Central Sales Tax & VAT and other Matters 46.75 - - -

Our insurance coverage may not be adequate.

Our Company has obtained insurance coverage in respect of certain risks. We have taken insurance
policies such as Standard Fire and Special Perils Policy. While we believe that we maintain insurance
coverage in adequate amounts consistent with size of our business, our insurance policies do not cover
all risks, specifically risks like loss of profits, losses due to terrorism, etc. Further, there can be no
assurance that our insurance policies will be adequate to cover the losses in respect of which the
insurance has been availed. If we suffer a significant uninsured loss or if insurance claim in respect of
the subject-matter of insurance is not accepted or any insured loss suffered by us significantly exceeds
our insurance coverage, our business, financial condition and results of operations may be materially
and adversely affected.

For further details, please refer chapter titled “Our Business” beginning on page 151 of this Red Herring
Prospectus.

Our Company has certain unsecured loans which are repayable on demand. Any demand loan from
lenders for repayment of such unsecured loans, may adversely affect our cash flows.

As on October 31, 2017, our Company has unsecured loans amounting to Rs. 414.93 lakhs from related
and other parties that are repayable on demand to the relevant lender. Further, some of these loans are
not repayable in accordance with any agreed repayment schedule and may be recalled by the relevant
lender at any time. Any such unexpected demand or accelerated repayment may have a material adverse
effect on the business, cash flows and financial condition of the borrower against which repayment is
sought. Any demand from lenders for repayment of such unsecured loans, may adversely affect our
cash flows. For further details of unsecured loans of our Company, please refer the chapter titled
“Financial Statements as Restated” beginning on page 212 of this Red Herring Prospectus.

Our lenders have imposed certain restrictive conditions on us under our financing arrangements.
Under our financing arrangements, we are required to obtain the prior, written lender consent for,
among other matters, changes in our capital structure, formulate a scheme of amalgamation or
reconstruction and entering into any other borrowing arrangement. Further, we are required to
maintain certain financial ratios.

As on October 31, 2017, we had a total debt of Rs. 1,840.36 Lakhs. We have entered into certain
understandings/ arrangements for these borrowings. Some of these understandings/ arrangements
contain requirements to maintain certain security margins, financial ratios and contain restrictive
covenants relating to issuance of new shares, changes in capital structure, making material changes to
constitutional documents, implementing any expansion scheme, incurring further indebtedness,
encumbrances on, or disposal of assets and paying dividends. For further details, refer page 231 for
“Statement of Financial Indebtedness”. There can be no assurance that we will be able to comply with
these financial or other covenants or that we will be able to obtain the consents necessary to take the
actions we believe are necessary to operate and grow our business. Our level of existing debt and any
new debt that we incur in the future has important consequences. Any failure to comply with these
requirements or other conditions or covenants under our financing agreements that is not waived by our
lenders or is not otherwise cured by us, may require us to repay the borrowing in whole or part and may
include other related costs. Our Company may be forced to sell some or all of its assets or limit our
operations. This may adversely affect our ability to conduct our business and impair our future growth
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plans. For further information, see the chapter titled “Financial Indebtedness” on page 231 of the Red
Herring Prospectus.

Though these covenants are restrictive to some extent for us, however it ensures financial discipline,
which would help us in the long run to improve our financial performance.

Statement made by Erstwhile Statutory Auditor P.G. Bhagwat, Chartered Accountants in its Audit
Report for the FY 2012-13 and FY 2013-14

In the past, our erstwhile statutory auditor P.G. Bhagwat, Chartered Accountants reported in its Audit
Reports for the Financial Years 2012-13 and 2013-14 that Company does not have internal audit system.
However, response of the management of the Company in respect of the same is also disclosed in the
said Audit Reports was that the management closely monitors the business and the day to day
transactions of the Company and was in process of setting up an internal audit system. In the subsequent
year, Company developed internal audit system and the said remark was not in the subsequent
financials.

We have taken guarantees from Promoter and members of Promoter Group in relation to debt
facilities provided to us.

We have taken guarantees from Promoter and members of Promoter Group in relation to our secured
debt facilities availed from our lenders. In an event any of these persons withdraw or terminate its/their
guarantees, the lender for such facilities may ask for alternate guarantees, repayment of amounts
outstanding under such facilities, or even terminate such facilities. We may not be successful in
procuring guarantees satisfactory to the lender and as a result may need to repay outstanding amounts
under such facilities or seek additional sources of capital, which could adversely affect our financial
condition.

For more information please see the chapter titled “Financial Indebtedness” beginning on page 231 of
this Red Herring Prospectus.

Our lenders have charge over our movable properties in respect of finance availed by us.

We have secured our lenders by creating a charge over our movable properties in respect of loans /
facilities availed by us from banks and financial institutions. The total amounts outstanding and payable
by us as secured loans were Rs. 1,425.43 Lakhs as on October 31, 2017. In the event, we default in
repayment of the loans / facilities availed by us and any interest thereof, our properties may be forfeited
by lenders, which in turn could have significant adverse effect on business, financial condition or results
of operations.

For further information on the Financial Indebtedness please refer to page 231 of this Red Herring
Prospectus.

Within the parameters as mentioned in the chapter titled ‘Objects of this Offer’ beginning on page
100 of this Red Herring Prospectus, our Company’s management will have flexibility in applying the
proceeds of this Offer. The fund requirement and deployment mentioned in the Objects of this Offer
have not been appraised by any bank or financial institution.

We intend to use entire Offer Proceeds towards meeting research and development, marketing activities,
repayment of certain loans and general corporate purposes. Such deployment is based on certain
assumptions and strategy which our Company believes to implement in near future. The funds raised
from the Offer may remain idle on account of change in assumptions, market conditions, strategy of
our Company, etc., For further details on the use of the Offer Proceeds, please refer chapter titled
“Objects of the Offer” beginning on page 100 of this Red Herring Prospectus. The deployment of funds
for the purposes described above is at the discretion of our Company‘s Board of Directors.

The fund requirement and deployment is based on internal management estimates and has not been
appraised by any bank or financial institution. Accordingly, within the parameters as mentioned in the
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chapter titled “Objects of the Offer” beginning on page 100 of this Red Herring Prospectus, the
Management will have significant flexibility in applying the proceeds received by our Company from
the Offer. Our Board of Directors along with the Audit Committee will monitor the utilization of the
proceeds of this Offer and prepare the statement for utilization of the proceeds of this Offer.

We have not made any alternate arrangements for meeting our capital requirements for the Objects
of the offer. Further we have not identified any alternate source of financing the ‘Objects of the
Offer’. Any shortfall in raising / meeting the same could adversely affect our growth plans, operations
and financial performance.

As on date, we have not made any alternate arrangements for meeting our capital requirements for the
objects of the offer. We meet our capital requirements through our bank finance, unsecured loans,
owned funds and internal accruals. Any shortfall in our net owned funds, internal accruals and our
inability to raise debt in future would result in us being unable to meet our capital requirements, which
in turn will negatively affect our financial condition and results of operations. Further, we have not
identified any alternate source of funding and hence any failure or delay on our part to raise money
from this Offer or any shortfall in the Offer proceeds may delay the implementation schedule and could
adversely affect our growth plans. For further details please refer to the chapter titled “Objects of the
Offer” beginning on page 100 of this Red Herring Prospectus.

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

Our Company has declared and paid dividends for the fiscals 2017, 2016, 2015, 2014 and 2013 on the
Equity Shares at the rate of 10.00%, 5.00%, 5.00%, 5.00% and 5.00% respectively. We may retain all
our future earnings, if any, for use in the operations and expansion of our business. As a result, we may
not declare dividends in the foreseeable future. Any future determination as to the declaration and
payment of dividends will be at the discretion of our Board of Directors and will depend on factors that
our Board of Directors deem relevant, including among others, our results of operations, financial
condition, cash requirements, business prospects and any other financing arrangements. Accordingly,
realization of a gain on shareholders investments may largely depend upon the appreciation of the price
of our Equity Shares. There can be no assurance that our Equity Shares will appreciate in value. For
details of our dividend history, see “Dividend Policy” on page 211 of this Red Herring Prospectus.

Our future funds requirements, in the form of issue of capital or securities and/or loans taken by us,
may be prejudicial to the interest of the shareholders depending upon the terms on which they are
eventually raised.

We may require additional capital from time to time depending on our business needs. Any issue of
shares or convertible securities would dilute the shareholding of the existing shareholders and such
issuance may be done on terms and conditions, which may not be favourable to the then existing
shareholders. If such funds are raised in the form of loans or debt, then it may substantially increase our
interest burden and decrease our cash flows, thus prejudicially affecting our profitability and ability to
pay dividends to our shareholders.

The deployment of funds raised through this Offer shall not be subject to any Monitoring Agency
and shall be purely dependent on the discretion of the management of our Company.

Since, the Offer size is less than Rs.10,000 lakh and as per the provisions of Regulation 16 (1) of the
SEBI ICDR Regulations, there is no mandatory requirement of appointing an Independent Monitoring
Agency for overseeing the deployment of utilization of funds raised through this Offer. The deployment
of these funds raised through this Offer, is hence, at the discretion of the management and the Board of
Directors of our Company and will not be subject to monitoring by any independent agency. Any
inability on our part to effectively utilize the Offer proceeds could adversely affect our financials.

However, our Audit Committee will monitor the utilization of the proceeds of this Offer and prepare
the statement for utilization of the proceeds of this Offer. However, in accordance with Section 27 of
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the Companies Act, 2013, a company shall not vary the objects of the Offer without our Company being
authorise to do so by our shareholders by way of special resolution and other compliances as applicable
in this regard. Our Promoter and controlling shareholder shall provide exit opportunity to such
shareholders who do not agree to the proposal to vary the objects, at such price, and in such manner, as
may be prescribed by SEBI, in this regard.

Our success depends largely upon the services of our Directors, Promoter and other Key Managerial
Personnel and our ability to attract and retain them. Demand for Key Managerial Personnel in the
industry is intense and our inability to attract and retain Key Managerial Personnel may affect the
operations of our Company.

Our success is substantially dependent on the expertise and services of our Directors, Promoter and our
Key Managerial Personnel (“KMP”). They provide expertise which enables us to make well informed
decisions in relation to our business and our future prospects. Our future performance will depend upon
the continued services of these persons. Demand for KMP in the industry is intense. We cannot assure
you that we will be able to retain any or all, or that our succession planning will help to replace, the key
members of our management. The loss of the services of such key members of our management team
and the failure of any succession plans to replace such key members could have an adverse effect on
our business and the results of our operations.

In addition to normal remuneration or benefits and reimbursement of expenses, some of our
Directors and key managerial personnel are interested in our Company to the extent of their
shareholding and dividend entitlement in our Company.

Our Whole-time Director (including Vijay Gupta, our Chairman & Managing Director and Priti Gupta,
our Whole-time Director) who are also our Key Managerial Personnel (“KMP”) have interests in our
Company, in addition to regular remuneration or benefits and reimbursement of expenses. Some of our
Directors and KMP may also be interested to the extent of their shareholding and dividend entitlement
in our Company. For further information, see “Capital Structure” and “Our Management” on pages 75
and 184, respectively, of this Red Herring Prospectus.

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

As on the date of this Red Herring Prospectus, our Promoter and members of the Promoter Group hold
56.92% of the issued, subscribed and paid-up share capital of our Company. After completion of the
Offer, our Promoter and Promoter Group will collectively own [®] % of the Equity Shares. As a result,
our Promoter together with the members of the Promoter Group will be able to exercise a significant
degree of influence over us and will be able to control the outcome of any proposal that can be approved
by a majority shareholder vote, including, the election of members to our Board, in accordance with the
Companies Act and our Articles of Association. Such a concentration of ownership may also have the
effect of delaying, preventing or deterring a change in control of our Company.

In addition, our Promoter will continue to have the ability to cause us to take actions that are not in, or
may conflict with, our interests or the interests of some or all of our creditors or minority
shareholders, and we cannot assure you that such actions will not have an adverse effect on our future
financial performance or the price of our Equity Shares.

Certain agreements may be inadequately stamped or may not have been registered as a result of
which our operations may be adversely affected.

Few of our agreements may not be stamped adequately or registered. The effect of inadequate stamping
is that the document is not admissible as evidence in legal proceedings and parties to that agreement
may not be able to legally enforce the same, except after paying a penalty for inadequate stamping. The
effect of non-registration, in certain cases, is to make the document inadmissible in legal proceedings.
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Any potential dispute due to non-compliance of local laws relating to stamp duty and registration may
adversely impact the operations of our Company.

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

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

The average cost of acquisition of Equity Shares by our Promoter is lower than the offer price.

Our Promoter average cost of acquisition of Equity Shares in our Company is lower than the Offer Price
as decided by the Company in consultation with the Book Running Lead Manager. For further details
regarding average cost of acquisition of Equity Shares by our Promoter in our Company and build-up
of Equity Shares by our Promoter in our Company, please refer chapter title “Capital Structure”
beginning on page 75 of this Red Herring Prospectus.

We face risks associated with currency exchange rate fluctuations.

We export our products and receive sale proceeds in foreign currency. Foreign currency fluctuations
may affect our Company’s profitability and additionally may also affect our ability to service our debt
obligations. Given the complex global political and economic dynamics that affect exchange rate
fluctuations, it is not viable to predict future fluctuations / devaluations and their effects. These
fluctuations may have adverse effect on our reported results or our overall financial condition.

We have issued Equity Shares during the last 12 months at a price that are below the Offer price.
We have issued certain Equity shares in the last twelve months at a price that are lower than the Offer
price. Details of such issuances are given in the table below:

Date of Allotment No. of Equity Shares Offer price Nature of allotment

February 6, 2018 35,25,638 Nil Bonus Issue

For further details of equity shares issued, please refer to the section titled “Capital Structure” beginning
on page no. 75 of the Red Herring Prospectus.

OFFER RELATED RISK

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

The Offer Price of our Equity Shares will be determined by book built method. This price is based on
numerous factors (For further information, please refer chapter titled “Basis for Offer Price” beginning
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on page 126 of this Red Herring Prospectus) and may not be indicative of the market price of our Equity
Shares after the Offer. The market price of our Equity Shares could be subject to significant fluctuations
after the Offer, and may decline below the Offer Price. We cannot assure you that you will be able to
sell your Equity Shares at or above the Offer Price. Among the factors that could affect our share price
include without limitation. The following:

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

Changes in revenue or earnings estimates or publication of research reports by analysts;
Speculation in the press or investment community;

General market conditions; and

Domestic and international economic, legal and regulatory factors unrelated to our performance.
Sale of Equity Shares by our Promoter or other significant shareholder(s) may adversely affect the
trading price of the Equity Shares.

Any instance of disinvestments of equity shares by our Promoter or by other significant shareholder(s)
may significantly affect the trading price of our Equity Shares. Further, our market price may also be
adversely affected even if there is a perception or belief that such sales of Equity Shares might occur.

QIB and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of
guantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to
withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage
after submitting a Bid. Retail Individual Investors can revise their Bids during the Bid/ Offer Period and
withdraw their Bids until Bid/ Offer Closing Date. While our Company is required to complete
Allotment pursuant to the Offer within six Working Days from the Bid/Offer Closing Date, events
affecting the Bidders’ decision to invest in the Equity Shares, including material adverse changes in
international or national monetary policy, financial, political or economic conditions, our business,
results of operations or financial condition may arise between the date of submission of the Bid and
Allotment. Our Company may complete the Allotment of the Equity Shares even if such events occur,
and such events may limit the Bidders ability to sell the Equity Shares Allotted pursuant to the Offer or
cause the trading price of the Equity Shares to decline on listing.

EXTERNAL RISK FACTORS
INDUSTRY RISKS

Changes in government regulations or their implementation could disrupt our operations and
adversely affect our business and results of operations.

Our business and industry is regulated by different laws, rules and regulations framed by the Central
and State Government. These regulations can be amended/ changed on a short notice at the discretion
of the Government. If we fail to comply with all applicable regulations or if the regulations governing
our business or their implementation change adversely, we may incur increased costs or be subject to
penalties, which could disrupt our operations and adversely affect our business and results of operations.

OTHER RISKS

Significant differences exist between Indian GAAP and other accounting principles, such as U.S.
GAAP and IFRS, which may be material to the financial statements prepared and presented in
accordance with SEBI ICDR Regulations contained in this Red Herring Prospectus.

As stated in the reports of the Auditor included in this Red Herring Prospectus under chapter “Financial
Statements as restated” beginning on page 212, the financial statements included in this Red Herring
Prospectus are based on financial information that is based on the audited financial statements that are
prepared and presented in conformity with Indian GAAP and restated in accordance with the SEBI
ICDR Regulations, and no attempt has been made to reconcile any of the information given in this Red
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Herring Prospectus to any other principles or to base it on any other standards. Indian GAAP differs
from accounting principles and auditing standards with which prospective investors may be familiar in
other countries, such as U.S. GAAP and IFRS. Significant differences exist between Indian GAAP and
U.S. GAAP and IFRS, which may be material to the financial information prepared and presented in
accordance with Indian GAAP contained in this Red Herring Prospectus. Accordingly, the degree to
which the financial information included in this Red Herring Prospectus will provide meaningful
information is dependent on familiarity with Indian GAAP, the Companies Act and the SEBI ICDR
Regulations. Any reliance by persons not familiar with Indian GAAP on the financial disclosures
presented in this Red Herring Prospectus should accordingly be limited.

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

Under the Income-tax Act, 1961, capital gains arising from the sale of equity shares in an Indian
company are generally taxable in India except any gain realised on the sale of shares on a stock exchange
held for more than 12 months will not be subject to capital gains tax in India if the Securities Transaction
Tax (“STT”) has been paid on the transaction. The STT will be levied on and collected by an Indian
stock exchange on which equity shares are sold. Any gain realised on the sale of shares held for more
than 12 months to an Indian resident, which are sold other than on a recognised stock exchange and as
a result of which no STT has been paid, will be subject to long term capital gains tax in India. Further,
any gain realised on the sale of shares on a stock exchange held for a period of 12 months or less will
be subject to short term capital gains tax. Further, any gain realised on the sale of listed equity shares
held for a period of 12 months or less which are sold other than on a recognised stock exchange and on
which no STT has been paid, will be subject to short term capital gains tax at a relatively higher rate as
compared to the transaction where STT has been paid in India.

In Finance Bill 2017, Section 10(38) was amended to provide that exemption under this section
for income arising on transfer of equity share acquired on or after 1st day of October 2004 shall
be available only if the acquisition of share is chargeable to STT under Chapter VII of the
Finance (No 2) Act, 2004. In this case, this provision becomes effective, sale shares acquired
on or after 1st day of October 2004 on which STT was not charged will attract tax under
provisions of Long Term Capital Gains

As per Finance Bill 2018, exemption under section 10(38) for income arising from long term gains on
transfer of equity share shall not be available on or after 1st day of April 2018 if the long term capital
gains exceeds Rs. 1,00,000/- p.a. Such income arising from long term gains on transfer of equity share
on or after 1st day of April 2018 in excess of Rs. 1,00,000/- pa. shall be chargeable at the rate of 10%.

Capital gains arising from the sale of shares will be exempt from taxation in India in cases where an
exemption is provided under a tax treaty between India and the country of which the seller is a resident.
Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result,
residents of other countries may be liable for tax in India as well as in their own jurisdictions on gains
arising from a sale of the shares subject to relief available under the applicable tax treaty or under the
laws of their own jurisdiction.

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

Taxes and other levies imposed by the Central or State Governments in India that affect our industry
include:

. Goods and service tax; and
. Other new or special taxes and surcharges introduced on a permanent or temporary basis from
time to time.
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These taxes and levies affect the cost and prices of our products and therefore demand for our product.
An increase in any of these taxes or levies, or the imposition of new taxes or levies in the future, may
have a material adverse effect on our business, profitability and financial condition.

Financial instability in Indian financial markets could adversely affect our Company’s results of
operations and financial condition.

In this globalized world, the Indian economy and financial markets are significantly influenced by
worldwide economic, financial and market conditions. Any financial turmoil, say in the United States
of America, Europe, China or other emerging economies, may have a negative impact on the Indian
economy. Although economic conditions differ in each country, investors’ reactions to any significant
developments in one country can have adverse effects on the financial and market conditions in other
countries. A loss in investor confidence in the financial systems, particularly in other emerging markets,
may cause increased volatility in Indian financial markets. Indian financial markets have also
experienced the contagion effect of the global financial turmoil. Any prolonged financial crisis may
have an adverse impact on the Indian economy, thereby resulting in a material and adverse effect on
our Company's business, operations, financial condition, profitability and price of its Shares. Stock
exchanges in India have in the past experienced substantial fluctuations in the prices of listed securities.

Political instability or a change in economic liberalization and deregulation policies could seriously
harm business and economic conditions in India generally and our business in particular.

The Gol has traditionally exercised and continues to exercise influence over many aspects of the
economy. Our business and the market price and liquidity of our Equity Shares may be affected by
interest rates, changes in Government policy, taxation, social and civil unrest and other political,
economic or other developments in or affecting India. The rate of economic liberalization could change,
and specific laws and policies affecting the information technology sector, foreign investment and other
matters affecting investment in our securities could change as well. Any significant change in such
liberalization and deregulation policies could adversely affect business and economic conditions in
India, generally, and our business, prospects, financial condition and results of operations, in particular.

Global economic, political and social conditions may harm our ability to do business, increase our
costs and negatively affect our stock price.

Global economic and political factors that are beyond our control, influence forecasts and directly affect
performance. These factors include interest rates, rates of economic growth, fiscal and monetary
policies of governments, inflation, deflation, foreign exchange fluctuations, consumer credit
availability, fluctuations in commodities markets, consumer debt levels, unemployment trends and other
matters that influence consumer confidence, spending and tourism. Increasing volatility in financial
markets may cause these factors to change with a greater degree of frequency and magnitude, which
may negatively affect our stock prices.

Foreign investors are subject to foreign investment restrictions under Indian law that limits our
ability to attract foreign investors, which may adversely impact the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-
residents and residents are freely permitted (subject to certain exceptions) if they comply with the
pricing guidelines and reporting requirements specified by the RBI. If the transfer of shares, which are
sought to be transferred, is not in compliance with such pricing guidelines or reporting requirements or
fall under any of the exceptions referred to above, then the prior approval of the RBI will be required.
Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into
foreign currency and repatriate that foreign currency from India will require a no objection/ tax
clearance certificate from the income tax authority. There can be no assurance that any approval
required from the RBI or any other government agency can be obtained on any particular terms or at
all.
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67.

The extent and reliability of Indian infrastructure could adversely affect our Company’s results of
operations and financial condition.

India’s physical infrastructure is in developing phase compared to that of many developed nations. Any
congestion or disruption in its port, rail and road networks, electricity grid, communication systems or
any other public facility could disrupt our Company’s normal business activity. Any deterioration of
India’s physical infrastructure would harm the national economy, disrupt the transportation of goods
and supplies, and add costs to doing business in India. These problems could interrupt our Company’s
business operations, which could have an adverse effect on its results of operations and financial
condition.

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

69.

70.

financing.

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

Natural calamities could have a negative impact on the Indian economy and cause our Company’s
business to suffer.

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

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

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

PROMINENT NOTES

1. Public Issue of upto 28,51,200 Equity Shares for a cash at a price of Rs. [e] (including share
premium of Rs. [e]) aggregating up-to Rs. [e] by our Company. The offer comprise of Fresh Issue
of up-to 23,71,200 Equity Share aggregating up-to Rs. [®] by our Company and Offer for Sale of
up-to 4,80,000 Equity Share aggregating up-to Rs. [e] by the Selling Shareholder of which
1,44,000 Equity Shares of face value of Rs. 10 each will be reserved for subscription by Market
Maker to the Offer (“Market Maker Reservation Portion”). The Offer less the Market Maker
Reservation Portion i.e. Net Offer of 27,07,200 Equity Shares of face value of Rs. 10 each is
hereinafter referred to as the “Net Offer”. The Offer and the Net Offer will constitute [#]% and
[®]%, respectively of the post Offer paid up equity share capital of the Company.

2. Investors may contact the Book Running Lead Manager or the Company Secretary & Compliance
Officer for any complaint/clarification/information pertaining to the Offer. For contact details of
the Book Running Lead Manager and the Company Secretary & Compliance Officer, please refer
to chapter titled “General Information” beginning on page 61 of this Red Herring Prospectus.
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The pre-offer net worth of our Company was Rs. 3,300.25 lakhs as of October 31, 2017 and Rs.
3,082.92 lakhs for the year ended March 31, 2017. The book value of Equity Share before Bonus
Shares was Rs. 93.60 as at October 31, 2017 and Rs. 87.43 as at March 31, 2017 as per the restated
financial statements of our Company. For more information, please refer to section titled
“Financial Statements” beginning on page 212 of this Red Herring Prospectus.

The average cost of acquisition per Equity Share by our Promoter is set forth in the table below:

Name of the Promoter No. of Shares held Average cost of Acquisition (in Rs.)
Vijay Gupta 36,81,234 1.98

For further details relating to the allotment of Equity Shares to our Promoter, please refer to the
chapter titled “Capital Structure” beginning on page 75 of this Red Herring Prospectus.

For details on related party transactions and loans and advances made to any company in which
Directors are interested, please refer “Related Party Transaction” under chapter titled “Financial
Statements as restated” beginning on page 210 of this Red Herring Prospectus.

Investors may note that in case of over-subscription in the Offer, allotment to Retail applicants and
other applicants shall be on a proportionate basis. For more information, please refer to the chapter
titled “Offer Structure” beginning on page 262 of this Red Herring Prospectus.

Except as disclosed in the chapter titled “Capital Structure”, “Our Promoter and Promoter
Group”, “Our Management” and “Related Party Transaction” beginning on pages 75, 205, 184
and 210 respectively, of this Red Herring Prospectus, none of our Promoter, Directors or Key
Management Personnel has any interest in our Company.

Except as disclosed in the chapter titled “Capital Structure” beginning on page 75 of this Red
Herring Prospectus, we have not issued any Equity Shares for consideration other than cash.
Trading in Equity Shares of our Company for all investors shall be in dematerialized form only.

. Investors are advised to refer to the chapter titled “Basis for Offer Price” beginning on page 126

of the Red Herring Prospectus.

. There are no financing arrangements whereby the Promoter Group, the Directors of our Company

and their relatives have financed the purchase by any other person of securities of our Company
during the period of six months immediately preceding the date of filing of the Red Herring
Prospectus with the stock exchange.
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SECTION I11. INTRODUCTION
SUMMARY OF INDUSTRY

The information in this section is derived from extracts from publicly available information, data and
statistics and has been derived from various government publications and industry sources. The
information has not been independently verified by us, the BRLMSs, or any of our or their respective
affiliates or advisors. The data may have been re-classified by us for the purposes of presentation.
Industry sources and publications generally state that the information contained therein has been
obtained from sources generally believed to be reliable, but that their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured.

Industry sources and publications are also prepared based on information as of specific dates and may
no longer be current or reflect current trends. Industry sources and publications may also base their
information on estimates, projections, forecasts and assumptions that may prove to be incorrect and,
accordingly, investment decisions should not be based on such information. You should read the entire
Red Herring Prospectus, including the information contained in the sections titled “Risk Factors” and
“Financial Statements” and related notes beginning on page 22 and 212 respectively of this Red Herring
Prospectus before deciding to invest in our Equity Shares.

INTRODUCTION TO IT & ITes INDUSTRY

The global sourcing market in India continues to grow at a higher pace compared to the IT-BPM
industry. The global IT & ITeS market (excluding hardware) reached US$ 1.2 trillion in 2016-17, while
the global sourcing market increased by 1.7 times to reach US$ 173-178 billion. India remained the
world’s top sourcing destination in 2016-17 with a share of 55 per cent. Indian IT & ITeS companies
have set up over 1,000 global delivery centres in over 200 cities around the world.

More importantly, the industry has led the economic transformation of the country and altered the
perception of India in the global economy. India's cost competitiveness in providing IT services, which
is approximately 3-4 times cheaper than the US, continues to be the mainstay of its Unique Selling
Proposition (USP) in the global sourcing market. However, India is also gaining prominence in terms
of intellectual capital with several global IT firms setting up their innovation centres in India.

The IT industry has also created significant demand in the Indian education sector, especially for
engineering and computer science. The Indian IT and ITeS industry is divided into four major segments
— IT services, Business Process Management (BPM), software products and engineering services, and
hardware.

India has come out on top with the highest proportion of digital talent in the country at 76 per cent
compared to the global average of 56 per cent!.

(Source: IT & ITes Industry in India, India Brand Equity Foundation www.ibef.org)

APPROACH TO INFORMATION TECHNOLOGY FOR REAL ESTATE &
INFRASTRUCTURE INDUSTRY ANALYSIS

Analysis of Information Technology for Real Estate & Infrastructure Industry needs to be
approached at both macro and micro levels, whether for domestic or global markets.
Information Technology for Real Estate & Infrastructure Industry forms part of Software
Sector at a macro level. Hence, broad picture of IT Sector should be at preface while analysing
the Information Technology for Real Estate & Infrastructure Industry.

Software Sector comprises various industries, which in turn, have numerous sub-classes or
products. One such major industry in the overall Software Sector is “IT Industry”, which in
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turn encompasses various segments such as Information Technology for Real Estate &
Infrastructure.

Thus, the micro analysis of segments such as Information Technology for Real Estate &
Infrastructure should be analysed in the light of “Construction & Infrastructure Sector” at large.
An appropriate view on Software for Construction & Infrastructure Segment, then, calls for the
overall economic outlook, performance and expectations of Software Sector, position of IT
Industry and micro analysis thereof.

Approach to Information Technology for Real Estate & Infrastructure
Industry

g

i [ Economic Outlook & Scenario | g
M &
: U 2
il Overall Application & Software Sector IHE
: 1 £
© 4
Construction & Infrash'u-cture Segment - Micro Analysis ] L
Prn-dut‘t Classes Existing Markets Growth Areas & Future
& Uses & Challenges Demand Drivers Outlook
Specific Product Class{s) and Related SWOT Analysis
(Business Owverview and Analysis)

This Approach Note is developed by Pantomath Capital Advisors (P) Ltd (“Pantomath”) and
any unauthorized reference or use of this Note, whether in the context IT for Real Estate &
Infrastructure Industry or any other industry, may entail legal consequences.

GLOBAL ECONOMIC OVERVIEW

According to the International Monetary Fund (IMF), the global economy is experiencing a
near-synchronous recovery, the most broad-based since 2010. In 2017, roughly three-quarters
of countries experienced improvements in their growth rates, the highest share since 2010. The
latest World Economic Outlook (WEQ) of the IMF shows global GDP growth accelerated to
around 3.6 percent in 2017 from 3.2 percent in 2016, and the forecast for 2018 has been
upgraded by 0.2 percentage points to 3.9 percent. Although rebounding, global growth is still
well below levels reached in the 2000s.

One reason why the recovery has spread around the globe is that world trade in goods and
services has finally emerged from its torpor, registering 4.7 percent real volume growth in 2017
compared with 2.5 percent in 2016. Another reason is that commodity producers such as
Russia, Brazil, and Saudi Arabia, which for the past few years been suffering from depressed
prices, have benefitted from the upswing in demand. Commaodity prices increased smartly in
2017, led by petroleum, whose price rose by 16 percent to reach $61 per barrel by the end of
the year.
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Even as global growth and commaodity prices have surged, inflation has remained remarkably
quiescent, remaining below 2 percent in the main advanced regions. Consequently, monetary
policies in the US, Eurozone and Japan have remained highly accommodative despite a strong
recovery. These unusual settings—rapid growth, ultra-low interest rates—at a late stage in the
economic cycle have produced the rarest of combinations: record-high high bond prices and
stock market valuations, both at the same time. The consensus forecast calls for these
conditions to be sustained in 2018, as companies respond to buoyant demand conditions by
stepping up investment, some governments (such as the US) embark on expansionary fiscal
policies, while advanced country monetary policies remain stimulative and world trade
continues to grow briskly.

What are the risks? Of course, there are the usual geo-political and geo-economic risks: war in
the Korean peninsula; political upheaval in the Middle East; aggressive output cuts by Saudi
Arabia (and Russia) in advance of the planned listing of the Saudi Arabian oil company,
Aramco, which could force oil prices even higher; a final reckoning from China’s
unprecedented credit surge in the form of capital controls, slowdown in growth, and a sharply
depreciating currency with consequences for the global economy (Economic Survey, 2016-17,
Chapter 1); and trade tensions that could lead to skirmishes, and then spiral out of control. But
perhaps the main risks lie on the macro-finance front in advanced economies. These stem from
three, inter-related, sources:

o Asset valuations (price-equity ratios) tend to revert to their mean. And the faster and higher they
climb, especially so late in the economic cycle, the greater the risk of sharp corrections.

e Simultaneously high valuations of both bonds and equities tend to be briefly lived because they
suffer from an acute tension: if future earnings and economic growth are so bright, justifying high
equity prices, interest rates cannot be forever so low.

o And if interest rates rise—or if markets even sense that central banks will need to shift their stance—
both bond and equity prices could correct sharply. A plausible scenario would be the following. The
IMF is now forecasting that advanced country output gaps will close in 2018 for the first time since
the Global Financial Crisis. As this occurs, wages would start rising, eating into profits (which would
prick equity valuations); and as inflation rises in tandem, policy makers would be forced into raising
rates, deflating bond valuations and further undermining share prices.

What would happen to growth if asset prices correct? Surely, the impact would be far smaller
than it was in 2007-09, because advanced countries are far less vulnerable than they were a
decade ago. In particular, the leverage tied to these assets is much lower, which would minimize
contagious propagation; while banks are much better buffered, with higher levels of capital and
core deposits, and lower levels of risky assets.

Even so, there would be some consequences. For one, a large decline in wealth would force
advanced country consumers to cut back on their spending, which in turn would lead firms to
curtail their investments. And if this happens, monetary and fiscal policies would have much
less room for expansionary manoeuvre since interest rates are already low while government
debts are high. And the political implications of yet another decline in asset prices, the second
in a decade, could also be significant, with effects that are difficult to imagine.

In sum, assessing future risks hinges on two calls: interest rate policy and asset valuations. On
policy, extraordinarily low rates have, to paraphrase Paul Krugman, become “an obsession in

search of a justification.” Initially justified by the dislocations caused by the Global Financial
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Crisis, then by large output gaps, they are now defended on the grounds that inflation remains
weak, even as the slack in product and labor markets is disappearing rapidly. Will the gathering
new evidence on closing output gaps and rising employment dispel that obsession?

On valuations, the prognosticator must navigate a narrow strait: steering clear of the “Cry of
Wolf” trap (bond prices will finally, finally correct, having defied the prediction of correction
in each of the last several years), without succumbing to the siren call of “This Time is
Different” (stock valuations are sustainable this time because interest rates will remain at
historic lows).

(Source: Economic Survey 2017-18 Volume 1 www.indiabudget.nic.in)

OVERVIEW OF INDIA’S ECONOMIC PERFORMANCE IN 2017-18

Economic activity

The key question going forward is whether the economy has troughed, and if so at what pace
it will recover toward its medium term trend. High frequency indicators do suggest that a robust
recovery is taking hold as reflected in a variety of indicators, including overall GVA,
manufacturing GVA, the IIP, gross capital formation (Figure 17) and exports.

Similarly, real non-food credit growth has rebounded to 4 percent in November 2017 on a year-
on-year basis, while the squeeze on real credit to industry is abating (Figure 18). Moreover, the
flow of nonbank resources to the corporate sector, such as bond market borrowing and lending
by NBFCs, has increased by 43 percent (April-December 2017 compared to the same period a
year ago), substituting in part for weak bank credit. Rural demand, proxied by motor cycle
sales, and auto sales, while not yet back to its pre-demonetization trend, are recovering (Figures
19 and 20).

Figure 19. Sale of Motorcycles Figure 20. Sale of Passenger Cars
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Source: Society for Indian Automobile Manufactarers, Survey calculations.

Perhaps most significantly, the behaviour of manufacturing exports and imports in the second
and third quarters of this fiscal year has started to reverse. The re-acceleration of export growth
to 13.6 percent in the third quarter of FY2018 and deceleration of import growth to 13.1
percent, in line with global trends, suggest that the demonetization and GST effects are
receding. Services export and private remittances are also rebounding (Figure 21).

On demonetization specifically, the cash-to-GDP ratio has stabilized, suggesting a return to
equilibrium. The evidence is that since about June 2017 the trend in currency is identical to
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that pre-demonetization (Figure 22). The stabilization also permits estimation of the impact of
demonetization: about Rs. 2.8 lakh Crores less cash (1.8 percent of GDP) and about Rs. 3.8
lakh Crores less high denomination notes (2.5 percent of GDP).

Figure 21. Services Export Growth (percent) Figure 22. Currency in Circulation (CIC) and

and Net Private Remattances (in US$ billion) High Denomination Notes (HDN)
(In Rs. lakh crore)
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A final, important factor explaining the growth recovery is fiscal, which is providing a boost
to aggregate demand. For reasons related to smoothening the transition, GST revenues will
only be collected for 11 months, which is akin to a tax cut for consumers. Meanwhile, overall
revenue expenditure growth by the central and state governments at remains strong at 11.7
percent (April to November). Cyclical conditions may also lead to lower tax and non-tax
revenues, which act as an automatic stabilizer.

All this said, while the direction of the indicators is positive, their level remains below potential.
1P growth (April-November 2017 over same period in the previous year) is 3.2 percent, real
credit growth to industry is still in negative territory, and the growth in world trade remains
less than half its level of a decade ago. Moreover, even though the cost of equity has fallen to
low levels, corporates have not raised commensurate amounts of capital, suggesting that their
investment plans remain modest (Box 6). In other words, the twin engines that propelled the
economy’s take-off in the mid-2000s — exports and investment — are continuing to run below
take-off speed.

Meanwhile, developments in the agriculture sector bear monitoring. The trend acceleration in
rural wages (agriculture and non-agriculture), which had occurred through much of 2016
because of increased activity on the back of a strong monsoon, seems to have decelerated
beginning just before the kharif season of 2017-18 (Figure 23) but it is still greater than much
of the last three years. Three crop-specific developments are evident. Sowing has been lower
in both kharif and rabi, reducing the demand for labor. The acreage for kharif and rabi for 2017-
18 is estimated to have declined by 6.1 percent and 0.5 percent, respectively. Pulses and
oilseeds have seen an increase in sowing, but this has translated into unusually low farmgate
prices (below their minimum support price, MSP), again affecting farm revenues. The so-called
TOP perishables (tomatoes, onions, and potatoes) have meanwhile fluctuated between high and
low prices, engendering income uncertainty for farmers.
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The CSO has forecast real GDP growth for 2017-18 at 6.5 percent. However, this estimate has
not fully factored in the latest developments in the third quarter, especially the greater-than-
CSO-forecast exports and government contributions to demand. Accordingly, real GDP growth
for 2017-18 as a whole is expected to be close to 6 3/4 percent. Given real GDP growth of 6
percent in the first half, this implies that growth in the second half would rebound to 7.5 percent,
aided by favourable base effects, especially in the fourth quarter.

Figure 23. Real and Nominal Rural Wages Growth Figure 24. Inflation: CPI and Variants*
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Average CPI inflation for the first nine months has averaged 3.2 percent and is projected to
reach 3.7 percent for the year as a whole. Thisimplies average CPI inflation in the last quarter
of 5 percent, in line with the RBI’s forecast. Therefore, the GDP deflator is expected to grow
by 3.6 percent for 2017-18, somewhat higher than the CSO’s forecast of 2.8 percent.
Consequentially, nominal GDP growth is estimated at 10.5 percent, compared with the
CSQO’s 9.5 percent estimate.

(Source: Economic Survey 2017-18 VVolume 1 www.indiabudget.nic.in)
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SUMMARY OF BUSINESS

Some of the information contained in the following discussion, including information with respect to
our business plans and strategies, contain forward-looking statements that involve risks and
uncertainties. You should read the chapter titled “Forward-Looking Statements” beginning on page 20
of this Red Herring Prospectus, for a discussion of the risks and uncertainties related to those statements
and also the section “Risk Factors” for a discussion of certain factors that may affect our business,
financial condition or results of operations. Our actual results may differ materially from those
expressed in or implied by these forward-looking statements. Our fiscal year ends on March 31 of each
year, so all references to a particular fiscal are to the twelve-month period ended March 31 of that year.
The financial information used in this section, unless otherwise stated, is derived from our Financial
Information, as restated prepared in accordance with Indian GAAP, Companies Act and SEBI
Regulations. The following information is qualified in its entirety by, and should be read together with,
the more detailed financial and other information included in this Red Herring Prospectus, including
the information contained in the sections titled “Risk Factors” and “Financial Information” beginning
on pages 22 and 212, respectively.

OVERVIEW

Our Company was incorporated as “SoftTech Engineers Private Limited” under the provisions of
Companies Act 1956 vide Certificate of Incorporation dated June 17, 1996 at Ahmedabad, Gujarat
bearing registration no. 04-29960 of 1996-97. The Registered office of our Company was originally
situated at 1008, City Center, A.C. Market, Parle Point, Surat. The Registered office of our Company
was subsequently shifted to 1% Floor, Balaji House, Opposite Telephone Exchange, Bajirao Road, Pune
— 411030, Maharashtra pursuant to a special resolution passed by the shareholders of our Company at
its Extra-ordinary general meeting held on July 18, 2000 and the order passed by the Company Law
Board, Western Region Bench, Mumbai dated October 12, 2001. A certificate of registration of the
order of the Company Law Board dated October 12, 2001 confirming transfer of the registered office
from State of Gujarat to the State of Maharashtra was issued by the Registrar of Companies, Pune on
January 29, 2002. .The Registered office of our Company was once again shifted to 259, Butte Patil
Complex, Dashbhuja Ganpati, Karve Road, Pune — 411030 pursuant to Board resolution dated May 5,
2003. The Registered office of our Company was once again shifted to The Pentagon’, Unit No. 5A,
Near Satara Road Telephone Exchange, Shahu College Road, Parvati, Pune 411009 pursuant to Board
resolution dated September 1, 2005. The name of our Company was subsequently changed to “SoftTech
Engineers Limited” pursuant to special resolution passed by the shareholders of our Company at the
Extra-ordinary general Meeting held on February 22, 2018 and a fresh certificate of incorporation
consequent upon conversion from Private Company to Public Company was issued by the RoC, Pune
on March 1, 2018. The corporate identity number of the Company is U30107PN1996PLC016718.

Our Company started in the year 1996 as a software product innovation company which caters to the
Architecture, Engineering and Construction (“AEC”) verticals. ‘Innovation’ is the key to any business
and our products are innovative across the entire value chain in the construction industry. Our Company
is partnering the government in its mission - “Ease of Doing Business” by associating ourselves as a
“Smart City Solution Provider” meeting the requirements of the automation in Architecture,
Engineering & Construction (AEC) verticals using our expertise in IT. Our Company has been
specialising in developing product for e-governance and construction ERP products for smart city
projects, municipal corporations, urban local bodies, development authorities and work organizations.
Our Company also offers 2D and 3D CAD based intelligent and machine learning driven technology
which eliminates entire human intervention along with providing Cloud Technology enabled products
offered as “SaaS”.

Our Company started by launching its first product — STRUDS in the year 1996, which was used for
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Structural Analysis and Designing. In the year 2000, we launched another product, ESRGSR, which
was also used on the same line. With growing acceptance of our products, we received a Venture Capital
funding from SIDBI Venture Capital in year 2003. Between the year 1997 — 2011, various updated
versions of our product STRUDS were released. Both our products viz., STRUDS and ESR GSR were
acquired in year 2011 by CSC (UK) Limited.

Meanwhile, our Company had already launched two new products viz., PWIMS and AutoDCR which
have been the flagship products of our Company since its launch in the year 2004 and 2005 respectively.
PWIMS provides a complete online solution to Public Works Department (PWD) for e-procurement
and work management. AutoDCR is a software for automation of building permits approvals which is
used by the government authorities in scrutinizing and automating the building permits based on the
CAD based building plan which works on an online system and environment. Riding on the success of
these products, our Company in year 2010 launched, OPTICON which caters to the needs of
construction contractors and real estate companies by helping them in cost estimating, construction
management and overall automation. Our success has again been entrusted by another VC funding
round from Rajasthan Venture Capital Fund in the year 2014 which acquired 26.77% stake in our
Company. Our Company is certified and ascertained as an 1SO 9001:2008 and ISO 9001:2015 for
development and marketing of software products and IT solutions.

Our Company has strategic business alliances with key organizations such as — Microsoft and Autodesk.
All these partnerships helps our Company to provide integrated and seamless solutions to our customers
and boost the solutions through technological advancements.

Our Company was founded by Mr. Vijay Gupta who is an IIT Mumbai Alumni and has an experience
of more than 3 decade in the industry. He is also the promoter of the Company and is being supported
by an experienced and educated management team. Mr. Vijay Gupta along with his adequately
experienced team is actively and fully involved in day-to-day affairs of our Company’s operations. The
experience of our Company’s management is reflected in Company’s operational performance where
earlier products having been acquired by foreign company, receiving venture capital funding and
current products being widely accepted.

Our Company has a human capital asset of 433 and with their consistent and sustained effort ensure
positive business outcomes for our clients through constant innovation in our products. Our team has
the experience and perspective to understand executive-level business requirements and transform them
into ROI-driven solutions. We earn our revenue based on License fees, BOT model, servicing and
support fees, one time set-up fees, Annual Maintenance Contract and continuous development fees.

Our Company’s location is as below:

Registered Office: The Pentagon, Unit-5A, 5" Floor, Next to Satara Road, Telephone Exchange, Shahu
College Road, Pune — 411 009, Maharashtra, India.

TIMELINE OF THE COMPANY
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Product STRUDS and ESRGSRH Revenus Team size Growth funding OPTICOMN Galaxy BIM DCR and
development acquired by CSC UK Rs. 212 200+, Microsoft from RV CF, Released, Smart Rule Buddy
funding from  Lid, OPTICON Customers MM+ Partnership Autodesk city consultant Conceptualized,

TDB, in COman, UAE & Partnership empaneiment, LISA Team size
OPTICON Migeria, AUTODCR — Subsidiary 350+, Revenue
Releasod Major orders from South registerad As. 444 MM

India

Details of Revenue, EBITDA and PAT from year 2014-15 to Current Period ending Oct’17 is as
under:
(Amount in Rs. Lakhs)

5000
4500
4000
3500
3000
2500
2000
1500
1000
500
0 I
2014-15 2015-16 2016-17 2017-18 (upto Oct)

M Revenue 3594 4433 4712 2375

W EBITDA 794 1112 1461 730

W PAT 212 381 617 260

Product wise revenue for our company is as under:
(Amount in Rs. Lakhs)

9

Products AR FY2016-17 FY201516  FY 2014-15
AutoDCR 1,205.81 2,777.73 2,032.91 1,245.67
PWIMS 458.23 937.63 635.61 583.74
Opticon 402.62 62.57 184.62 424.26
Others 281.51 893.89 1,545.83 1,271.78
Revenue from Operations 2,348.17 4,671.82 4,398.97 3,525.45

OUR PRODUCTS/ SERVICES
Product Description
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a SoftTeck product

AutoDCR is an innovative solution boosting Smart City
projects by automating building and layout plan approval
which reads 2D CAD drawings and maps them to
Development Control Regulation (DCR) of Urban Local
Bodies (ULB) and other approving authorities who are
integrated with online approval workflow to monitor the
approval process with associated document scrutiny.
AutoDCR is majorly used by Municipal Corporations,
Industrial Development Corporations and Development
Authorities. This reduces human intervention and at the same
time reduces time required for approval drastically which
further helps the authorities on “Ease of Doing Business”
rankings. Further, there is increased transparency and
uniformity in the work flow.

PWIMS is an integrated works and procurement
management software which is used for managing the core
functional process of works planning, procurement and
maintenance in public work organizations. The services in
this software includes Budget and Estimate management,
Tenders & Project management, Asset & Inventory
management, Finance & Accounts management and HR
management. Further, it generates real-time MIS reports for
the organizations. Main users of this product is State PWD,
Urban Development authorities, Municipal corporations,
Housing development boards, Infrastructure Development
Corporations among others.

OPTICON is an Enterprise Resource Planning (ERP)
software which combines enterprise technologies with nearly
20 years of construction industry domain experience into an
integrated system. The product aims at optimizing
construction process. The services in the product includes
detailed tender bid management, cost estimation for the
project, managing timeline and schedules, generating MIS
reports on real-time basis, managing inventory and purchase
records, client billing among others. With growing
infrastructural and construction activities, it aims at reducing
the workload of construction companies and reducing their
project completion time saving their overall cost.

OUR PRODUCTS / SERVICES UNDER DEVELOPMENT

Product

Description
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BIM-DCR is an upcoming product which is a new and
updated version of AutoDCR with a new 3D BIM based
technology. The product is currently under R&D phase.
BIMDCR will serve the same set of customers but with
advanced technology which will serve the purpose of Smart
City projects. It is an innovative 3D Building Model based
Online Single window system. It is BIM integrated Building
Approval System which enables automatic scrutiny of
building proposal by reading Building Models submitted by
Applicant. This will help to better coordination between
different departments providing approvals and ensure
comments by different stake holders on single model
thereby detect clashes at earlier stage. BIM model approach
will help development authorities track unauthorised
construction.

RuleBuddy is another upcoming product by our Company
which is currently in R&D phase. It is an e-commerce

) platform which aims to help customers solve their queries
u e u prior to commissioning of any construction activities for
1‘ ‘ particular area. By leveraging the database of AutoDCR and

technical expertise in the construction industry, it will
analyse and assess the feasibility of any construction
activity, further validating DC rules, NOC fees and other
documentary requirements. The key users for this product
will be Project owners, project developers, construction
companies, architects, engineers among others.

Architect's trusted associate

Integrated Building Permits System (IBPS) is another upcoming product by our Company which is
also in R&D phase. IBPS provides innovative, intelligent and collaborative platform to accelerate the
approval of building projects. It automates and simplifies the building plan/model scrutiny processes,
document management, approval workflow and verification of the parameters defined in the city map.
It uses technology like Internet of Things (1oT), Virtual Reality/Augmented Reality, Machine Learning
and Al tools. It consists of various modules for proposal creation, collaborative verification, virtual site
visits and audit, workflow and online collaboration, progress monitoring and tracking, analytical
reports, etc. It is useful for private consultants, corporations, government organizations among others.

With these products, our Company will be catering to full value chain of any construction activity
through automation resulting in effective governance, reduced approvals time, lower cost of investment,
anywhere access to construction related information, digitalization of the entire process and thereby
facilitation the authorities to increase their ranking in “Ease of Doing Business”.
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SUMMARY FINANCIAL INFORMATION

Particulars Page No.
Restated Financial Statements Al-A3
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THE OFFER

The following table summarizes the Offer details:

Particulars

Details of Equity Shares

Offer of Equity Shares by our
Company

Upto 28,51,200 Equity Shares of face value of Rs. 10/- each
fully paid up of the Company for cash at a price of Rs. [®]/-
per Equity share aggregating to Rs. [e] Lakhs.

Consisting Of:

Fresh Issue

Upto 23,71,200 Equity Shares of face value of Rs. 10/- each
fully paid up of the Company for cash at a price of Rs. [®]/-
per Equity Shares.

Offer for sale

Upto 4, 80,000 Equity Shares of face value of Rs. 10/- each
fully paid up of the Company for cash at a price of Rs. [e®]/-
per Equity Shares.

The Offer Consists of:

Market Maker Reservation Portion

Upto 1,44,000 Equity Shares of Rs. 10 each at a price of Rs.
[®] per Equity Share reserved as Market Maker Portion.

Net Offer to Public

Upto 27,07,200 Equity Shares of ~ 10/- each at a price of
[®] per Equity Share.

Of which

. QIB Portion being 49.94% of the Net Offer aggregating upto
QIB Portion [e] Equity Shares.
Of which

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

[®] Equity Shares

Balance for all QIBs including
Mutual Funds

[®] Equity Shares

Non- Institutional Portion

Non-Institutional Portion of not less than 15% of the Net
Offer aggregating to not less than [*] Equity Shares

Retail Portion

Retail Portion of not less than 35% of the Net Offer
aggregating to not less than [*] Equity Shares

Pre and Post Offer Equity
Shares

Equity Shares outstanding prior to
the Offer

70, 51,276 Equity Shares of face value of Rs.10 each.

Equity Shares outstanding after
the Offer

[®] Equity Shares of face value of Rs.10 each.

Use of proceeds of this Offer

For details please refer chapter titled “Objects of the Offer”
beginning on page 100 of this Red Herring Prospectus for
information on use of Offer Proceeds.

Notes

o  The present Offer has been authorized by the Board of Directors vide a resolution passed at its
meeting held on March 03, 2018 and by the shareholders of our Company vide a special resolution
passed pursuant to section 62(1)(c) of the Companies Act, 2013 at the Extra Ordinary General
Meeting held on March 07, 2018.

e  This Offer is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, 2009, as
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amended from time to time. The present Offer is being made by our Company in terms of

Regulation 106M (1) of SEBI ICDR Regulations read with Rule 19(2)(b)(i) of SCRR wherein not

less than 25% of the post-Offer paid-up equity share capital of our Company are being offered to

the public for subscription.

1. In the event of over-subscription, allotment shall be made on a proportionate basis, subject
to valid Bids received at or above the Offer Price;

2. Subject to valid Bids being received at or above the Offer Price, under-subscription, if any,
in the Non- Institutional Portion and Retail Portion would be allowed to be met with spill-
over from other categories or a combination of categories at the discretion of our Company,
in consultation with the BRLM and the Designated Stock Exchange. However, under-
subscription, if any, in the QIB Portion will not be allowed to be met with spill-over from
other categories or a combination of categories.

3. Such number of Equity Shares representing 49.94% of the Net QIB Portion shall be available
for allocation on a proportionate basis to Mutual Funds only. The remainder of the Net QIB
Portion shall be available for allocation on a proportionate basis to QIBs, subject to valid
Bids being received from them at or above the Offer Price. In the event that the demand from
Mutual Funds is greater than [®] Equity Shares, allocation shall be made to Mutual Funds
proportionately, to the extent of the Mutual Fund Portion. The remaining demand by the
Mutual Funds shall, as part of the aggregate demand by QIBs, be available for allocation
proportionately out of the remainder of the Net QIB Portion, after excluding the allocation
in the Mutual Fund Portion. However, in the event of under-subscription in the Mutual Fund
Portion, the balance Equity Shares in the Mutual Fund Portion will be added to the Net QIB
Portion and allocated to QIBs (including Mutual Funds) on a proportionate basis, subject to
valid Bids at or above Offer Price.

o  Selling Shareholder has approved offer for sale of Equity Shares pursuant to a resolution passed
by its Board of Directors on March 27, 2018 and has conveyed its intention to participate in the

Offer for Sale vide its transmittal letter dated March 28, 2018.:

Sr. No. Name of the Selling Shareholder No. of Equity Shares
Equity Shares Offered
1. Rajasthan Trustee Company Private Limited Alc Upto 4,80,000
SME Tech Fund RVCF Trust Il

For further details please refer to section titled ‘Offer Information’ beginning on page 262 of this Red
Herring Prospectus.
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GENERAL INFORMATION

Our Company was incorporated as SoftTech Engineers Private Limited under the provisions of
Companies Act 1956 vide Certificate of Incorporation dated Junel7, 1996 at Ahmedabad, Gujarat
bearing registration no. 04-29960 of 1996-97. The Registered office of our Company was originally
situated at 1008, City Center, A.C. Market, Parle Point, Surat. The Registered office of our Company
was subsequently shifted to 1% Floor, Balaji House, Opposite Telephone Exchange, Bajirao Road, Pune
— 411030, Maharashtra pursuant to a special resolution passed by the shareholders of our Company at
its extra-ordinary general meeting held on July 18, 2000 and the order passed by the Company Law
Board, Western Region Bench, Mumbai dated October 12, 2001. A certificate of registration of the
order of the Company Law Board dated October 12, 2001 confirming transfer of the registered office
from State of Gujarat to the State of Maharashtra was issued by the Registrar of Companies, Pune on
January 29, 2002. The Registered office of our Company was once again shifted to 259, Butte Patil
Complex, Dashbhuja Ganpati, Karve Road, Pune — 411030 pursuant to Board resolution dated May 5,
2003. The Registered office of our Company was once again shifted to 'The Pentagon', Unit No. 5A,
Near Satara Road Telephone Exchange, Shahu College Road, Parvati, Pune 411009 pursuant to Board
resolution dated September 1, 2005. The name of our Company was subsequently changed to SoftTech
Engineers Limited pursuant to special resolution passed by the shareholders of our Company at the
EGM held on February 22, 2018 and a fresh certificate of incorporation consequent upon conversion
from Private Company to Public Company was issued by the RoC, Pune on March 1, 2018. The
corporate identity number of the company is U30107PN1996PLC016718. For details of Incorporation,
Change in the Name and Registered Office of our Company, please refer to the chapter titled “Our
History and Certain Other Corporate Matters” beginning on page 176 of this Red Herring Prospectus.

Registered Office of our Company

SoftTech Engineers Limited

"The Pentagon’,

Unit No. 5A,

Near Satara Road Telephone Exchange,
Shahu College Road,

Parvati, Pune 411009

Maharashtra, India

CIN: U30107PN1996PLC016718
Website:www.softtech-engr.com
Email id:investors@softtech-engr.com
Tel. No:+91 — 020 - 24218747
Facsimile: +91-020 - 24218747

Registrar of Companies

Registrar of Companies, Pune
PMT Building,

Pune Stock Exchange,

3rd Floor, Deccan Gymkhana,
Pune-411004

Maharashtra, India

Designated Stock Exchange

National Stock Exchange of India Limited
Exchange Plaza, C-1, Block G
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BandraKurla Complex, Bandra (E)
Mumbai 400 051

Maharashtra, India

Board of Directors

Our Company’s Board comprises of the following Directors:

Name Designation DIN Age

Residential Address

Mr. Vijay Gupta Chairman & 01653314 55 years
Managing Director

Flat No. B1 — 503, GaganVihar,
Bibvewadi Kondhwa Road, Near
Market Yard, Pune 411037,
Maharashtra

Mrs.  Priti  Vijay Whole-time 01735673 52 years Flat No. B1 — 503, GaganVihar,
Gupta Director Bibvewadi Kondhwa Road, Near
Gangadham Market Yard, Pune
411037, Maharashtra
Mr. Rahul Gupta Non-Executive 00024732 51 years House No. 42, Sector 21B,
Independent Faridabad — 121001, Haryana
Director
Mr. Ravi Mathur Non-Executive 01777668 47 years 29, Sanjay Marg, Hathroi Port,
Nominee Director Near Vidhayak Puri Police
Station, Jaipur - 302001,
Rajasthan
Mr. Sridhar  Non-Executive 00026018 58 years A-302, August Park, 1% B Cross,
Pillalamarri Independent Kaggadasapura Main Road, CV
Director Raman Nagar, Bengaluru -

560093, Karnataka

For further details of the Board of Directors, please refer to the chapter titled ""Our Management™

beginning on page 184 of this Red Herring Prospectus.
Company Secretary and Compliance Officer

Aishwarya Patwardhan

SoftTech Engineers Limited

"The Pentagon’,

Unit No. 5A,

Near Satara Road Telephone Exchange,
Shahu College Road,

Parvati, Pune 411009

Mabharashtra, India

CIN: U30107PN1996PLC016718
Website: www.softtech-engr.com
Email id: aishwaryap@softtech-engr.com
Tel. No:+91 — 020 - 24217676
Facsimile: +91-020 - 24218747

Chief Financial Officer of our Company
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Mr. Anand Dad

SoftTech Engineers Limited
"The Pentagon’,

Unit No. 5A,

Near Satara Road Telephone Exchange,
Shahu College Road,

Parvati, Pune 411009
Maharashtra, India

CIN: U30107PN1996PTC016718
Website: www.softtech-engr.com
Email id: cfo@softtech-engr.com
Tel. No:+91 — 020 - 24218747
Facsimile: +91-020 - 24218747

Investor Grievances

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

All grievances may be addressed to the Registrar to the Offer with a copy to the relevant Designated
Intermediary with whom the ASBA Form was submitted. The Bidder should give full details such as
name of the sole or first Bidder, ASBA Form number, Bidder DP ID, Client ID, PAN, date of the ASBA
Form, address of the Bidder, number of the Equity Shares applied for and the name and address of the
Designated Intermediary where the ASBA Form was submitted by the Bidder.

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

BOOK RUNNING LEAD MANAGER LEGAL COUNSEL TO THE OFFER
1.PANTOMATH CAPITAL ADVISORS Rajani Associates
PRIVATE LIMITED Advocates & Solicitors

406-408, Keshava Premises, Behind Family 204-207, Krishna Chambers,
Court, Bandra Kurla Complex, Bandra (East), 59, New Marine Lines, Mumbai 400020

Mumbai — 400051, Maharashtra, India Maharashtra, India.

Telephone: +91-22 61946700 Telephone: + 91-22-40961000
Facsimile: +91-22 2659 8690 Facsimile: +91-22-40961010

Email: ipo@pantomathgroup.com Website: www.rajaniassociates.net
Website:www.pantomathgroup.com Email:sangeeta@rajaniassociates.net
Investor Grievance Id: Contact Person: Ms. Sangeeta Lakhi

ipo@pantomathgroup.com
Contact Person: Hardik Bhuta
SEBI Registration No:INM000012110

2.SMALL INDUSTRIES DEVELOPMENT
BANK OF INDIA LIMITED

SIDBI- MSME Development Centre, Plot No. C-

11, ‘G’ Block BandraKurla Complex, Bandra

(East), Mumbai-400051
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Telephone : +91-22 67531100
Facsimile: +91-22 67531236
Email:merchantbanking@sidbi.in
www.sidbi.in

Contact Person: Suresh Kumar Rai
SEBI Registration No: INM000012086

Website:

REGISTRAR TO THE OFFER

STATUTORY AND
AUDITORS

PEER REVIEW

Link Intime India Private Limited

C 101, 247 Park,

L.B.S. Marg, Vikhroli (West)

Mumbai 400 083, Maharashtra, India
Telephone:+ 91-22-49186200
Facsimile +91-22-49186195
Website:www.linkintime.co.in
Email:softtech.ipo@linkintime.co.in
Contact Person:Shanti Gopalkrishnan
SEBI Registration No:INR000004058

Walker Chandiok & Co. LLP
Chartered Accountants

3rd Floor, Unit No. 309 to 312,

West Wing, Nyati Unitree, Nagar Road,
Yerwada, Pune — 411 006.
Telephone:+91-20-67448817
Facsimile +91-20-67448899

Email: Bharat.Shetty@in.gt.com
Contact Person: Bharat Shetty

Firm Registration No:001076N/N500013
Peer Review Certificate No:
FRN001076N/N500013

BANKERS TO OUR COMPANY

BANKER / ESCROW/REFUND BANKER
TO THE OFFER

Axis Bank Limited

Telephone: 020-66223751

Email: cbbpune.branchhead@axisbank.com
Contact Person: Shailendra Kumar

ICICI Bank Limited

Capital Market Division, 1 st Floor, 122, Mistry
Bhavan, Dinshaw Vachha Road, Backbay
Reclamation, Churchgate, Mumbai — 400 020,
Maharashtra, India

Tel: +91 22 2266818964

Fax: +91 22 22611138

Email: shweta.surana@icicibank.com

Contact Person: Shweta Surana

SEBI Registration No: INB100000004

Walker Chandiok & Co. LLP are also appointed as peer review auditors of our Company in compliance
with section IX of part A of Schedule VIII of SEBI (ICDR) Regulations and hold a valid peer reviewed
certificate issued by the Institute of Chartered Accountants of India.

SYNDICATE MEMBERS

Pantomath Stock Brokers Private Limited
Pantomath Stock Brokers Private Limited
406-408, Keshava Premises,

Behind Family Court, Bandra Kurla Complex,

Bandra (East), Mumbai 400 051, Maharashtra, India Telephone: +91-22-42577000
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Facsimile: +91-22-26598690

E-mail: broking@pantomathgroup.com
Contact Person: Mahavir Toshniwal
SEBI Registration No.:INZ000068338

Statement of inter- se allocation of Responsibilities for the Offer

Pantomath Capital Advisors Private Limited (PCAPL) and Small Industries Development Bank of India
(SIDBI) are the Book Running Lead Manager (BRLMs) to the Offer and all the responsibilities relating
to co-ordination and other activities in relation to the Offer shall be performed by them.

Sr.
No.

Activities Responsibility Coordinator

1. | Capital restructuring with the relative

components and formalities such as PCAPL PCAPL

type of instruments, etc.

2. | Due diligence of the Company’s

operations/  management/  business

plans/ legal, etc. Drafting and design of

offer document and of statutory

advertisement including memorandum

containing salient features of the Draft

Red Herring Prospectus. The Book

Running Lead Managers shall ensure

compliance with stipulated

requirements and completion of

prescribed formalities with the Stock

exchange(s), RoC and SEBI including

finalization of the Draft Red Herring

Prospectus and filing with the RoC.

3. | Drafting and approval of all publicity

material other  than  statutory

advertisement as mentioned above PCAPL PCAPL

including corporate advertisement,

brochure, etc.

4. | Appointment of registrar and other

agencies to the Offer.

5. | Appointment of all other intermediaries

including bankers to the Offer, printers, PCAPL PCAPL

advertising agency etc.

6. | ¢ Developing marketing strategy
which will cover, inter alia

e Formulating marketing strategies,
preparation of publicity budget; f

e Finalising media, marketing and
public relations strategy;

e Finalising bidding and collection PCAPL, SIDBI PCAPL
centres; and f

e Follow-up on distribution of
publicity and Offer material
including form, Draft Red Herring
Prospectus and deciding on the
guantum of the Offer material.

PCAPL, SIDBI PCAPL

PCAPL PCAPL
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Sr.

No Activities Responsibility Coordinator
7. C_oor-dlnatlon- with Stock Excharjge for PCAPL PCAPL
bidding terminals and mock trading.
8. | Management of Public Offer Bank
account and Refund Bank account and PCAPL PCAPL

allocation.

9. | Post bidding activities including
coordination for non- institutional
allocation, coordination with Registrar
and Banks, intimation of allocation and
dispatch of refund to Bidders, etc. The
post Offer activities of the Offer will
involve essential follow up steps, which
include finalization of trading and
dealing instruments and dispatch of
certificates and demat delivery of
shares, with the various agencies PCAPL PCAPL
connected with the work such as
Registrar to the Offer, Banker to the
Offer and the bank handling refund
business, unblocking of ASBA funds,
etc. The Book Running Lead Managers
shall be responsible for ensuring that
these agencies fulfill their functions and
enable them to discharge the
responsibility through suitable
agreements with the Issuer Company.

Self Certified Syndicate Banks (SCSBs)

The list of Designated Branches that have been notified by SEBI to act as SCSB for the ASBA process
is http:///sebi.gov.in/pmd/scsb.pdf.For more information on the Designated Branches of the SCSBs
collecting the Application Forms, see the above mentioned SEBI link.

Registered Brokers

Bidders can submit Bid cum Application Forms in the Offer using the stock broker network of the Stock
Exchanges i.e. through the Registered Brokers at the Brokers Centres. The list of the Registered
Brokers, including details such as postal address, telephone number and e-mail address, is provided on
the websites of the National Stock Exchange of India i.e. www.nseindia.com, as updated from time to
time. In relation to the ASBA Bids submitted to the Registered Brokers at the Broker Centres, the list
of branches of the SCSBs at the Broker Centres named by the respective SCSBs to receive deposits of
the Bid cum Application Forms from the Registered Brokers will be available on the website of SEBI
(www.sebi.gov.in) and updated from time to time.

Registrar to the Offer and Share Transfer Agents

The list of the RTAs eligible to accept application forms at the Designated RTA Locations, including
details such as address, telephone number and e-mail address, are provided on the websites of Stock
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Exchange http:///www.nseindia.com, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept application forms at the Designated CDP Locations, including
details such as name and contact details, are provided on the websites of Stock Exchange
http:///www.nseindia.com,as updated from time to time.

The list of branches of the SCSBs named by the respective SCSBs to receive deposits of the application
forms from the Designated Intermediaries will be available on the website of the SEBI www.sebi.gov.in
and updated from time to time.

Experts

Except for the Reports in the section ""Financial Information' and the "'Statement of Tax Benefits"'
available to our Company and its shareholders beginning on pages 212 and 231 respectively of this Red
Herring Prospectus, our Company has not obtained any expert opinions under the Companies Act. The
term expert as used in the Red Herring Prospectus is not intended to be considered “expert" within the
meaning of Section 11 of the U.S. Securities Act.

Brokers to the Offer

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

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

Trustees

As the Offer is of Equity Shares, the appointment of trustees is not required.

Debenture Trustees

As the Offer is of Equity Shares, the appointment of Debenture trustees is not required.

IPO Grading

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

Monitoring Agency
Since the offer size is less than INR 10,000.00 Lakhs, the same is not required to be appointed.
Appraising Entity

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

Book Building Process
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Book building, in the context of the Offer, refers to the process of collection of Bids from investors on
the basis of the Red Herring Prospectus, the Bid cum Application Form and the Revision Form. The
Price Band for the Offer will be decided by our Company seeking and ensuring alignment with the
Selling Shareholder, in consultation with the BRLM, in the manner as agreed upon in the Offer
Agreement. The minimum Bid Lot size for the Offer will be decided by our Company in consultation
with the BRLM, and will be advertised in all editions of the English national newspaper Business
Standard, all editions of the Hindi national newspaper and Pune edition of the Marathi newspaper
Prabhat (where our Registered Office is located), each with wide circulation, at least five Working Days
prior to the Bid/ Offer Opening Date. The Offer Price shall be determined by our Company, Selling
Shareholder in consultation with the BRLM, after the Bid/ Offer Closing Date. Principal parties
involved in the Book Building Process are:

. Our Company;

. The Book Running Lead Manager(s) in this case being Pantomath Capital Advisors Private
Limited and Small Industries Development Bank of India, the Syndicate Member(s) who are
intermediaries registered with SEBI/ registered as brokers with National Stock Exchange of
India and eligible to act as Underwriters. The Syndicate Member(s) will be appointed by the

BRLMs;
o The Registrar to the Offer and,;
o The Designated Intermediaries

In accordance with the SEBI Regulations, QIBs and Non-Institutional Bidders are not allowed to
withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid
Amount) at any stage. Retail Individual Bidders can revise or withdraw their Bids prior to the Bid/Offer
Closing Date.

We will comply with the SEBI (ICDR) Regulations and any other ancillary directions issued by SEBI
for this Offer. In this regard, we have appointed Pantomath Capital Advisors Private Limited and Small
Industries Development Bank of Indiaas the Book Running Lead Manager(s), respectively to manage
the Offer and procure subscriptions to the Offer.

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

For further details on the method and procedure for Bidding, please see section entitled “Offer
Procedure” on page 273 of this Red Herring Prospectus.

Ilustration of Book Building and Price Discovery Process: (Investors should note that this example
is solely for illustrative purposes and is not specific to the Offer)

Bidders can bid at any price within the price band. For instance, assume a price band of Rs. 20 to Rs.24
per equity share, offer size of 3,000 equity shares and receipt of five bids from bidders, details of which
are shown in the table below. A graphical representation of the consolidated demand and price would
be made available at the bidding centers during the bidding period. The illustrative book below shows
the demand for the equity shares of the issuer company at various prices and is collated from bids
received from various investors.

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

The price discovery is a function of demand at various prices. The highest price at which the issuer is
able to issue the desired number of shares is the price at which the book cuts off, i.e., Rs. 22.00 in the
above example. The issuer, in consultation with the Book Running Lead Manager will finalize the offer
price at or below such cut-off price, i.e., at or below Rs. 22.00. All bids at or above this offer price and
cut-off bids are valid bids and are considered for allocation in the respective categories.

Steps to be taken by the Bidders for Bidding:

1) Check eligibility for making a Bid (see chapter titled “Offer Procedure” on page 273 of this
Red Herring Prospectus);

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

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

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

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

BID / OFFER PROGRAMME

An indicative timetable in respect of the Offer is set out below:

Event Indicative Date

Bid / Offer Opening Date Friday, April 27, 2018

Bid / Offer Closing Date Thursday, May 03, 2018
Finalisation of Basis of Allotment with the Tuesday, May 08, 2018
Designated Stock

Exchange

Unblocking of Funds On or Before Wednesday, May 09, 2018

Credit of Equity Shares to demat accounts of On or Before Thursday, May 10, 2018
Allottees

Commencement of trading of the Equity Shares on On or Before Friday May 11, 2018
the Stock Exchange

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

Bids and revision of Bids, shall be accepted only between 10.00 a.m. and 5.00 p.m. (IST) during the
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Bid/Offer Period as mentioned above at the Bidding centers and designated branches of SCSBs as
mentioned in the Bid Cum Application Form. On the Bid/Offer Closing Date, the Bids and any revision
in the Bids shall be accepted only between 10.00 a.m. and 3.00 p.m. (IST) and shall be uploaded until
(i) 4.00 p.m. (IST) in case of Bids by QIB Bidders and Non-Institutional Bidders, and (ii) until 5.00
p.m. (IST) or such extended time as permitted by the Stock Exchanges, in case of Bids by Retail
Individual Bidders after taking into account the total number of applications received up to the closure
of timings and reported by the BRLMs to the Stock Exchanges. It is clarified that Bids not uploaded on
the electronic bidding system would be rejected. Bids will be accepted only on Working Days, i.e.
Monday to Friday (excluding any public holiday).

Due to limitation of time available for uploading the Bids on the Bid/ Offer Closing Date, the Bidders
are advised to submit their Bids one day prior to the Bid/ Offer Closing Date and, in any case, no later
than 3.00 p.m. (IST) on the Bid/ Offer Closing Date. All times mentioned in this Red Herring Prospectus
are Indian Standard Times. Bidders are cautioned that in the event a large number of Bids are received
on the Bid/ Offer Closing Date, as is typically experienced in public offerings, some Bids may not get
uploaded due to lack of sufficient time. Such Bids that cannot be uploaded will not be considered for
allocation under the Offer. Bids will be accepted only on Business Days. Neither our Company nor the
Book Running Lead Manager or the Syndicate Member is liable for any failure in uploading the Bids
due to faults in any software/hardware system or otherwise.

QIBs and Non-Institutional Investors shall neither withdraw nor revise their Bids so as to lower the size
of their Bid at any stage after they have Bid for the Offer. QIBs and Non-Institutional Investors may
revise their Bids upwards (in terms of quantity of Equity Shares or the Bid Amount) during the
Bid/Offer Period. Such upward revision must be made using the Revision Form.

Our Company in consultation with the BRLMS, reserves the right to revise the Price Band during the
Bid/ Offer Period, provided that the Cap Price shall be less than or equal to 120% of the Floor Price and
the Floor Price shall not be less than the face value of the Equity Shares. The revision in Price Band
shall not exceed 20% on the either side i.e. the floor price can move up or down to the extent of 20% of
the Floor Price and the Cap Price will be revised accordingly.

In case of revision of the Price Band, the Bid/Offer Period will be extended for at least three additional
working days after revision of Price Band subject to the Bid/ Offer Period not exceeding 10 working
days. Any revision in the Price Band and the revised Bid/ Offer Period, if applicable, will be widely
disseminated by notification to the Stock Exchange, by issuing a press release and also by indicating
the changes on the websites of the Book Running Lead Manager and at the terminals of the Syndicate
Member.

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

Withdrawal of the Offer
Our Company and the Selling Shareholder in consultation with the Book Running Lead Managers,
reserve the right not to proceed with the Offer at any time before the Offer Opening Date without

assigning any reason thereof.

If our Company withdraws the Offer anytime after the Offer Opening Date but before the allotment of
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Equity Shares, a public notice within two (2) Working Days of the Offer Closing Date, providing
reasons for not proceeding with the Offer shall be issued by our Company. The notice of withdrawal
will be issued in the same newspapers where the pre-Offer advertisements have appeared and the Stock
Exchange will also be informed promptly.

The Book Running Lead Manager, through the Registrar to the Offer, will instruct the SCSBs to unblock
the ASBA Accounts within one (1) working Day from the day of receipt of such instruction. If our
Company withdraws the Offer after the Offer Closing Date and subsequently decides to proceed with
an Offer of the Equity Shares, our Company will file a fresh Draft Red Herring Prospectus with the
stock exchange where the Equity Shares may be proposed to be listed. Notwithstanding the foregoing,
the Offer is subject to obtaining (i) the final listing and trading approvals of the Stock Exchange with
respect to the Equity Shares issued through the Draft Red Herring Prospectus, which our Company will
apply for only after Allotment; and (ii) the final RoC approval of the Prospectus.

Underwriting

The Company and the Book Running Lead Managers to the Offer hereby confirm that the Offer is 100%
Underwritten.

The Offer is 100% underwritten by the Pantomath Capital Advisors Private Limited — SIDBI in the
capacity of Underwriter to the Offer. Pursuant to the terms of the Underwriting Agreement dated April
17, 2018 entered into by us with Underwriter —, the obligations of the Underwriter are subject to certain
conditions specified therein. The Underwriter is registered with SEBI under Section 12(1) of the SEBI
Act or registered as brokers with the National Stock Exchange of India. The details of the Underwriting
commitments are as under:

(Rs. In Lakhs)

Name, Address, Telephone, Indicated number of Amount % of the total
Facsimile, and Email of the Equity Shares to be Underwritten Offer size
Underwriters Underwritten Underwritten
Pantomath  Capital  Advisors 16,73,200* Equity [e] 58.68%
Private Limited Shares of Rs.10 being
Offered at Rs.[e] each
SIDBI 11,78,000* Equity [e] 41.32%

Shares of Rs.10 being

Offered at Rs.[e] each
*Includes 1,44,000 Equity shares of the Market Maker Reservation Portion which are to be subscribed
by the Market Maker in its own account in order to claim compliance with the requirements of
Regulation 106 V (4) of the SEBI (ICDR) Regulations.

In the opinion of the Board of Directors of our Company, the resources of the above mentioned
Underwriter are sufficient to enable them to discharge their respective obligations in full.

Details of Market Making Arrangement for the Offer

Our Company has entered into Market Making Agreement dated April 17, 2018with the following
Market Maker to fulfill the obligations of Market Making for this Offer:

Pantomath Stock Brokers Private Limited

406-408, Keshava Premises,

Behind Family Court, Bandra Kurla Complex,

Bandra (East), Mumbai 400 051, Maharashtra, India Telephone: +91-22-42577000
Facsimile: +91-22-26598690
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E-mail: broking@pantomathgroup.com

Contact Person:Mahavir Toshniwal

SEBI Registration No.:INZ000068338

Market Maker. (SME Segment National Stock Exchange of India)

The Market Maker shall fulfil the applicable obligations and conditions as specified in the SEBI (ICDR)
Regulations and the circulars issued by the National Stock Exchange of India and SEBI regarding this
matter from time to time.

Following is a summary of the key details pertaining to the Market Making Arrangement:

1. The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for
75% of the time in a day. The same shall be monitored by the stock exchange. Further, the
Market Maker(s) shall inform the exchange in advance for each and every black out period
when the quotes are not being issued by the Market Maker(s).

2. The price band shall be 20% and the market maker spread (difference between the sell and the
buy quote) shall be within 10% or as intimated by Exchange from time to time and the same
shall be updated in the Prospectus.

3. The prices quoted by Market Maker shall be in compliance with the Market Maker Spread
Requirements and other particulars as specified or as per the requirements of Emerge Platform
of National Stock Exchange of India and SEBI from time to time.

4, The minimum depth of the quote shall be Rs.1,00,000. However, the investors with holdings of
value less than Rs.1,00,000 shall be allowed to Offer their holding to the Market Maker(s)
(individually or jointly) in that scrip provided that he sells his entire holding in that scrip in one
lot along with a declaration to the effect to the selling broker.

5. The Market Maker shall not sell in lots less than the minimum contract size allowed for trading
on the EMERGE Platform of National Stock Exchange of India (in this case currently the
minimum trading lot size is [e] equity shares; however the same may be changed by the
EMERGE Platform of National Stock Exchange of India from time to time).

6. The Market Maker shall be required to provide a 2-way quote for 75% of the time in a day. The
same shall be monitored by the Stock Exchange. The spread (difference between the sell and
the buy quote) shall not be more than 10% or as specified by the Stock Exchange. Further, the
Market Maker (s) shall inform the exchange in advance for each and every black out period
when the quotes are not being offered by the Market Maker (s).

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

8. There shall be no exemption/threshold on downside. However, in the event the Market Maker
exhausts his inventory through market making process, National Stock Exchange of India may
intimate the same to SEBI after due verification.

9. Execution of the order at the quoted price and quantity must be guaranteed by the Market
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10.

11.

12.

13.

14.

15.

Maker(s), for the quotes given by him.

There would not be more than five (5) Market Makers for a script at any point of time and the
Market Makers may compete with other Market Makers for better quotes to the investors.

On the first day of the listing, there will be pre the equity market hours. The circuits will apply
from the first day of the listing on the discovered price during the pre-open call auction.

There will be special circumstances under which the Market Maker may be allowed to withdraw
temporarily/fully from the market — for instance due to system problems, any other problems.
All controllable reasons require prior approval from the Exchange, while force-majeure will be
applicable for non-controllable reasons. The decision of the Exchange for deciding controllable
and non-controllable reasons would be final.

The Market Maker(s) shall have the right to terminate said arrangement by giving a three (3)
months notice or on mutually acceptable terms to the Book RunningLead Manager, who shall
then be responsible to appoint a replacement Market Maker(s). In case of termination of the
above mentioned Market Making agreement prior to the completion of the compulsory Market
Making period, it shall be the responsibility of the Book RunningLead Manager to arrange for
another Market Maker in replacement during the term of the notice period being served by the
Market Maker but prior to the date of releasing the existing Market Maker from its duties in
order to ensure compliance with the requirements of regulation 106V of the SEBI (ICDR)
Regulations. Further our Company and the Book Running Lead Manager reserve the right to
appoint other Market Makers either as a replacement of the current Market Maker or as an
additional Market Maker subject to the total number of Designated Market Makers does not
exceed five (5) or as specified by the relevant laws and regulations applicable at that particulars
point of time. The Market Making Agreement is available for inspection at our registered office
from 11.00 a.m. to 5.00 p.m. on Working Days.

Risk containment measures and monitoring for Market Makers:

SME Exchange of National Stock Exchange of India will have all margins, which are applicable
on the National Stock Exchange of India main board viz., Mark-to-Market, Value-At-Risk
(VAR) Margin, Extreme Loss Margin, Special Margins and Base Minimum Capital etc.
National Stock Exchange of India can impose any other margins as deemed necessary from
time-to-time.

Price Band and Spreads:
SEBI Circular bearing reference no: CIR/MRD/DP/ 02/2012 dated January 20, 2012, has laid

down that for offer size up to Rs.250 Crores, the applicable price bands for the first day shall
be:

o In case equilibrium price is discovered in the Call Auction, the price band in the normal
trading session shall be 5% of the equilibrium price.
o In case equilibrium price is not discovered in the Call Auction, the price band in the

normal trading session shall be 5% of the offer price.
Additionally, the trading shall take place in TFT segment for first 10 days from commencement

of trading. The following spread will be applicable on the SME Exchange/ Platform of National
Stock Exchange of India.
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17.

18.

No. Market Price Slab (In Rs.) Proposed spread (in % to sale price)

1. Upto 50 9
2. 50to 75 8
3. 75 to 100 6
4, Above 100 5

Punitive Action in case of default by Market Makers:

SME Exchange of National Stock Exchange of India will monitor the obligations on a real time
basis and punitive action will be initiated for any exceptions and/or non-compliances. Penalties
/ fines may be imposed by the Exchange on the Market Maker, in case he is not able to provide
the desired liquidity in a particular security as per the specified guidelines. These penalties /
fines will be set by the Exchange from time to time. The Exchange will impose a penalty on
the Market Maker in case he is not present in the market (Issuing two way quotes) for at least
75% of the time. The nature of the penalty will be monetary as well as suspension in market
making activities / trading membership. The Department of Surveillance and Supervision of
the Exchange would decide and publish the penalties / fines / suspension for any type of
misconduct/ manipulation/ other irregularities by the Market Maker from time to time.

Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits
on the upper side for market makers during market making process has been made applicable,
based on the offer size and as follows:

Offer Size Buy guote exemption Re-Entry threshold for buy
threshold (including quote (including mandatory
mandatory initial inventory initial inventory of 5% of the
of 5% of the Offer size) Offer size)
Upto Rs.20 Crore 25% 24%
Rs.20 Crore to Rs.50 20% 19%
Crore
Rs.50 Crore to Rs.80 15% 14%
Crore
Above Rs.80 Crore 12% 11%

All the above mentioned conditions and systems regarding the Market Making Arrangement
are subject to change based on changes or additional regulations and guidelines from SEBI and
Stock Exchange from time to time.
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CAPITAL STRUCTURE

The Equity Share capital of our Company, as on the date of this Red Herring Prospectus and after
giving effect to the Offer is set forth below:

Amount (Rs. in Lakhs except share data)

No. Particulars Aggregate Aggregate
nominal value value at Offer
Price
A. Authorised Share Capital 1100.00
1,10,00,000 Equity Shares of face value of Rs. 10/- each 1100.00
B Issued, Subscribed and Paid-Up Share Capital before the
" Offer
70,51,276 Equity Shares of face value of Rs. 10/- each 705.12
C. Present Offer in terms of this Red Herring Prospectus
Offer of 28,51,200 Equity Shares of face value Rs.10/-each 285,12 ]
at a price of Rs. [*] per Equity Share. '
Consisting of :
Fresh Issue of 23,71,200 Equity Shares of face value Rs.10/-
each at a price of Rs. [*] per Equity Share aggregating up to 237.12 [*]
Rs. [+] Lakhs
Offer for Sale of 4,80,000 Equity Shares by Selling 48.00 .
Shareholder ' [*]
Reservation for Market Maker — 1,44,000 Equity Shares of
face value of Rs. 10/- each reserved as Market Maker portion 144.00 [*]
at a price of Rs. [*] per Equity Share
Net Offer / Offer to the Public — 27,02,000 Equity Shares of 270.02 "]
face value of Rs. 10/- each at a price of Rs. [*] per Equity Share '
Of the Net Offer / Offer to the Public
Qualified Institutional Buyers Portion [*] [*]
Of which
Available for allocation to Mutual Funds, (5% of the QIB "] "]
Portion)
Balance available for QIBs including Mutual Funds [*] [*]
Non-Institutional Portion of not less than 15% of the Net . .
Offer aggregating to not less than [e] Equity Share [*] [*]
Retail Portion of not less than 35% of the Net Offer . .
aggregating to not less than [e] Equity Share [*] [*]
D Issued, Subscribed and Paid-Up Share Capital after the
' Offer
[*] Equity Shares of face value of Rs. 10/- each []
E.  Securities Premium Account
Before the Offer 996.30
After the Offer [*]

The Offer has been authorised by the Board of Directors vide a resolution passed at its meeting held on
March 3, 2018 and by the shareholders of our Company vide a special resolution pursuant to Section

62(1)(c) of the Companies Act, 2013 at the Extra Ordinary General Meeting held on March 7, 2018.
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NOTICE TO THE CAPITAL STRUCTURE

1. Details of increase in authorized share capital: Since the Incorporation of our Company, the
authorized share capital of our Company has been altered in the manner set forth below:

Particulars of Change Date of AGM
Shareholders /
e e « Meeting EGM
Rs. 5,00,000/- consisting of 50,000 equity shares of Rs. 10/- each On Incorporation -
Rs. 65,00,000 consisting of
3,50,000 Equity Shares of Rs.
Rs. 5,00,000 consisting of 50,000 | 10/- each and 30,000 13% March 24, EGM
Equity shares of Rs. 10/- each. Optionally Convertible 2003
Cumulative Preference Shares of]
Rs. 100/- each.
The Authorized Capital of the Company has been reclassified from
Rs. 65,00,000 comprising 3,50,000 Equity Shares of Rs. 10/- each September 29
and 30,000 13% Optionally Convertible Cumulative Preference 2007 ’ AGM
Shares of Rs. 100/- each to Rs. 65,00,000 comprising of 6,50,000
Equity Shares of Rs. 10/- each.
The Authorized Capital of the Company has been reclassified from
Rs. 65,00,000 comprising 6,50,000 Equity Shares of Rs. 10/- each to
Rs. 65,00,000 comprising of 6,00,000 Equity Shares of Rs. 10/- each March 5, EGM
and 50,000 Fully Convertible Cumulative Preference Shares of Rs. 2008
10/- each.
Rs 65,00,000/- consisting of | Rs. 2,65,00,000/- consisting of
6,00,000 Equity Shares of Rs.10/- | 26,00,000 Equity Shares of Rs.
each and 50,000 Fully | 10/-each and 50,000 Fully February 5, EGM
Convertible Cumulative | Convertible Cumulative 2010
Preference Shares of Rs. 10/- | Preference Shares of Rs. 10/-
each. each.
The Authorized Capital of the Company has been reclassified by
reclassifying the existing unissued 50,000 Fully Convertible March 24, EGM
Cumulative Preference Shares of Rs. 10/- each to 50,000 2014
Compulsory Convertible Preference Shares of Rs. 10/- each.
Rs. 2,65,00,000/- consisting of
26,00,000 Equity Shares of Rs.| Rs. 3,80,00,000/- consisting of
10/-each and 50,000 Compulsory | 28,00,000 Equity Shares of Rs.
Convertible Cumulative | 10/-each and 10,00,000 March 24, EGM
Preference Shares of Rs. 10/- | Compulsory Convertible 2014
each. Cumulative Preference Shares
of Rs. 10/- each.
Rs. 3,80,00,000/- consisting of | Rs. 4,60,00,000/- consisting of
28,00,000 Equity Shares of Rs. | 36,00,000 Equity Shares of Rs. January 29,
10/-each and 10,00,000 | 10/-each and 10,00,000 2016 EGM
Compulsory Convertible | Compulsory Convertible
Cumulative Preference Shares of | Preference Shares of Rs. 10/-
Rs. 10/- each. each.
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The Authorized Capital of the Company has been reclassified from
Rs. 4,60,00,000 comprising of 36,00,000 Equity Shares of Rs. 10/-

each and 10,00,000 Compulsory Convertible Preference Shares of Febzrgell;y 3, EGM
Rs. 10/- each to 4,60,00,000 comprising of 46,00,000 Equity Shares

of Rs. 10/- each.

Rs. 4,60,00,000 consisting of | Rs. 11,00,00,000/- consisting of February 3

46,00,000 Equity Shares of Rs. | 1,10,00,000 Equity Shares of Yo, EGM
10/- each. 2018

Rs. 10/- each.
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* Certain forms and resolutions filed by the Company with the RoC are not traceable. Our Company has caused a physical enquiry of the relevant
records/forms/returns at the RoC Office through its representative Mr. Mahesh G. Bagla, Practicing Company Secretary having certificate of
practice bearing number 13136 and has communicated that the RoC has informed that there are no physical records/forms/returns of our Company
maintained/retained by the RoC in respect of increase in authorized share capital, allotment of securities, annual filings, for the years prior to 2006.
. Further, the details with respect to the changes in the authorized capital have been identified on the basis of Board and AGM/EGM minutes and
the MOA maintained by the Company.

1. History of Equity Share Capital of our Company
Date of No. of Equity Face Issue Nature of  Nature of Allotment Cumulative Cumulative Paid- Number of
Allotment / Fully Shares value Price consideration number of  up Capital (Rs.) allottes
Paid-up allotted (Rs) (Rs.)) Equity
Shares
On Incorporation 200 10 10 Cah OUPpionto 200 2,000 2
June 21, 1996 4,000 10 10 Cash Further Allotment(? 4,200 42,000 2
October 4, 1996 5,000 10 10 Cash Further Allotment(® 9,200 92,000 1
February 11, 1997 2,000 10 10 Cash Further Allotment(™ 11,200 1,12,000 1
May 12, 1997 1,500 10 10 Cash Further Allotment® 12,700 1,27,000 1
August 1, 1997 2,700 10 10 Cash Further Allotment™) 15,400 1,54,000 2
October 20, 1997 23,500 10 10 Cash Further Allotment®i) 38,900 3,89,000 1
February 9, 1998 4,000 10 10 Cash Further Allotment(iid 42,900 4,29,000 1
February 13, 1998 1,000 10 10 Cash Further Allotment®) 43,900 4,39,000 1
March 31, 1999 6,000 10 10 Cash Further Allotment® 49,900 4,99,000 4
March 26, 2003 1,30,000 10 NA Otfgi:stﬁan Bonus Issue®) 1,79,900 17,99,000 4
April 4, 2003 1,68,100 10 10 Cash Further Allotment® 3,48,000 34,80,000 4
September 5, 2003 1,000 10 10 Cash Further Allotment®id 3,49,000 34,90,000 1
February 12, 2008 24,929 10 385 Cash Further Allotment®V) 3,73,929 37,39,290 1
Dovemper 11, 10387 10 10  Cash  Further Allotment® 3,84,316 38,43,160 1
December 3, 2008 10,387 10 10 Cash Further Allotment®) 3,94,703 39,47,030 1
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Date of No. of Equity Face Issue Nature of  Nature of Allotment Cumulative Cumulative Paid- Number of
Allotment / Fully Shares value Price consideration number of  up Capital (Rs.) allottes
Paid-up allotted (Rs.) (Rs.) Equity
Shares
Conversion of
May 18, 2009 19735 10 10  Cash Preference Shares ;) 4ag 41,44,380 1
into Equity Shares
(xvii)
February 5, 2010 20,72,190 10 NA Otr(‘fgstrt‘a” Bonus Issue Vi) 24.86,628 2,48,66,280 7
March 22, 2012 10,000 10 100 Cash Further Allotment®™ 24,96,628 2,49,66,280 1
March 27, 2014 85,112 10 88.12 Cash Rights Issug® 25,81,740 2,58,17,400 5
March 31, 2014 883 10 113.29 Cash Further Allotment®® 25,82,623 2,58,26,230 1
Conversion of CCPS
February 10, 2016 9,43,015 10 106.04 Cash into Equity Shares 35,25,638 3,52,56,380 1
(xxii)
February 06, 2018 35,25,638 10 NA Otfgstlr A Bonus Issuetid 70,51,276 7,05,12,760 8
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2. History of Preference Share Capital of our Company

Date of No. of Face Issue/ Nature of Nature of Cumulative Cumulative Number of
Allotment/  Preference value Redemption consideration  Allotment number of Paid -up allottees
Fully Paid-up Shares (Rs.) Price (Rs.) Preference Capital (Rs.)
allotted/ Shares
Redeemed
June 28, 2004 19,900 100 100 Cash Allotment®xV) 19,900 19,90,000 1
March 19, 2005 10,000 100 100 Cash Allotment®) 29,900 29,90,000 1
June 24, 2005 (29,900) 100 100 Cash Redemption - - -
of Shares®V)
September 1, 19,735 10 506.71 Cash Allotment®xvi) 19,735 1,97,350 1
2008
May 18, 2009 (19,735) 10 10 Cash Conversion to - - -
Equity
Shares(xxviii)
March 31, 2014 4,30,434 10 116.16 Cash Allotment®™) 4,30,434 43,04,340 1
January 19,2015  4,30,433 10 116.16 Cash Allotment® 8,60,867 86,08,670 1
February 10, (8,60,867) 10 96.04 Cash Conversion to - - -
2016 Equity
Shares®x)
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0]
(i)
(iii)
(iv)
v)
(vi)
(vii)
(viii)
(ix)

)

(xi)

(xii)

(xiii)

(xiv)

Subscription to MOA by Vijay Gupta of 100 Equity Shares of Rs. 10/- each, by Shyam Bhandari of 100 Equity Shares of Rs. 10/- each.

Further Allotment to Ravi Shrikisan Lohia of 2,000 Equity Shares of Rs. 10/- each, to Santosh M. Kolhe of 2,000 Equity Shares of Rs. 10/- each.
Further Allotment to Shyam Bhandari of 5,000 Equity Shares of Rs. 10/- each.

Further Allotment to Ravi Lohia of 2,000 Equity Shares of Rs. 10/- each.

Further Allotment to Santosh Kolhe of 1,500 Equity Shares of Rs. 10/- each.

Further Allotment to Santosh Kolhe of 1,600 Equity Shares of Rs. 10/- each, to Ravi S. Lohia of 1,100 Equity Shares of Rs. 10/- each.

Further Allotment to Priti Gupta of 23,500 Equity Shares of Rs. 10/- each.

Further Allotment to Vijay Gupta of 4,000 Equity Shares of Rs. 10/- each.

Further Allotment to Vijay Gupta of 1,000 Equity Shares of Rs. 10/- each.

Further Allotment to Santosh Kolhe of 1,500 Equity Shares of Rs. 10/- each, to Shyam Bhandari of 1,500 Equity Shares of Rs. 10/- each, to Vijay Gupta
of 1,500 Equity Shares of Rs. 10/- each and to Shobha Lohia of 1,500 Equity Shares of Rs. 10/- each.

Bonus Issue to Vijay Gupta of 73,466 Equity Shares of Rs. 10/- each, to Shyam Bhandari of 17,194 Equity Shares of Rs. 10/- each, to Santosh Kolhe
of 22,146 Equity Shares of Rs. 10/- each and Shobha Lohia of 17,194 Equity Shares of Rs. 10/- each in the ratio of 1,300 bonus shares for every 499
Equity Shares held by the members as on March 26, 2003.

Further Allotment to Santosh Kolhe of 56,354 Equity Shares of Rs. 10/- each, to Shyam Bhandari of 28,406 Equity Shares of Rs. 10/- each, to Vijay
Gupta of 54,934 Equity Shares of Rs. 10/- each and to Shobha Lohia of 28,406 Equity Shares of Rs. 10/- each.

Further Allotment to SIDBI Trustee Company Ltd. A/c National Venture Fund for Software & Information Technology Industry of 1,000 Equity Shares
of Rs. 10/- each.

Further Allotment to Co Visible Solutions India Private Limited of 24,929 Equity Shares of Rs. 10/- each at a premium of Rs. 375/- per share.
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(xv)
(xvi)

(xvii)

(xviii)

(xix)

()

(xxi)

(xxii)

(xxiii)

(xxiv)

Further Allotment to Devendra Tripathi of 10,387 Equity Shares of Rs. 10/- each at par.
Further Allotment to Dhrubajyoti Debchaudhury of 10,387 Equity Shares of Rs. 10/- each.

Further Allotment to Ajay Kumar Jain of 19,735 Equity Shares of Rs. 10 each pursuant to conversion of 19,735 fully convertible cumulative preference
shares of Rs. 10/- each.

Bonus Issue to Vijay Gupta of 14,79,000 Equity Shares of Rs. 10/- each, to Babubhai Patel of 2,61,000 Equity Shares of Rs. 10/- each, to Covisible
Solutions (India) Private Limited of 1,24,645 Equity Shares of Rs. 10/- each, to Priti Gupta of 5,000 Equity Shares of Rs. 10/- each, to Devendra Tripathi
of 51,935 Equity Shares of Rs. 10/- each, to Dhrubajyoti Debchoudhury of 51,935 Equity Shares of Rs. 10/- each, to Ajaykumar Jain of 98,675 Equity
Shares of Rs. 10/- each in the ratio of 5 Equity Shares for every 1 Equity Shares held by them.

Further Allotment to Priti Gupta of 10,000 Equity Shares of Rs. 10/- each at a premium of Rs. 90/- each.

Further Allotment to Vijay Gupta of 65,817 Equity Shares of Rs. 10/- each, to Priti Gupta of 545 Equity Shares of Rs. 10/- each, to B.K. Patel of 11,952
Equity Shares of Rs. 10/- each, to Devendra Tripathi of 3,399 Equity Shares of Rs. 10/- each, to Dhrubajyoti Debchoudhury of 3,399 Equity Shares of
Rs. 10/- each, all at a premium of Rs. 78.12/- per share.

Further Allotment to Rajasthan Trustee Company Private Limited. A/C Sme Tech Fund RVCF Trust Il of 883 Equity Shares of Rs. 10/- each at a
premium of Rs. 103.29/- per share.

Allotment to Rajasthan Trustee Company Private Limited. A/C Sme Tech Fund RVCF Trust Il of 9,43,015 Equity Shares of Rs. 10/- each at a premium
of Rs. 96.04/- per share pursuant to conversion of 8,60,867 compulsory convertible cumulative preference shares of Rs. 10 each.

Bonus Issue to Rajasthan Trustee Company Private Limited. A/C Sme Tech Fund RVCF Trust Il of 9,43,898 Equity Shares of Rs. 10/- each, Ajay
Kumar Jain of 1,18,410 Equity Shares of Rs. 10/- each, to Babulal K. Patel of 3,25,152 Equity Shares of Rs. 10/- each, to Covisible Solutions (India)
Private Limited of 1,49,574 Equity Shares of Rs. 10/- each, to Devendra Kumar Tripathi of 65,721 Equity Shares of Rs. 10/- each, to Dhrubajyoti
Debchoudhury of 65,721 Equity Shares of Rs. 10/- each, to Vijay Gupta of 18,40,617 Equity Shares of Rs. 10/- each, to Priti Gupta of 16,545 Equity
Shares of Rs. 10/- each in the ratio of 1 Equity Shares for every 1 Equity Shares held by them.

Allotment to SIDBI Trustee Company Limited A/c. National Venture Fund for Software and Information Technology Industry of 19,900 13%
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Optionally Convertible Cumulative Preference Shares of Rs. 100/- each.

(xxv)  Allotment to SIDBI Trustee Company Limited A/c. National Venture Fund for Software and Information Technology Industry of 10,000 13%
Optionally Convertible Cumulative Preference Shares of Rs. 100/- each

(xxvi)  Redemption of 29,900 13% Optionally Convertible Cumulative Preference Shares of Rs. 100/- each. issued to SIDBI Trustee Company Limited A/c.
National Venture Fund for Software and Information Technology Industry

(xxvii)  Allotment to Ajay Kumar Jain of 19,735 0.1% Fully Convertible Cumulative Convertible Preference Shares of Rs. 10/- each at a premium of Rs.
496.71/- per share.

(xxviiiy Conversion of 19,735 Cumulative Convertible Preference Shares of Rs. 10/- each. issued to Ajay Kumar Jain into 19,735 Equity Shares of Rs. 10/-
each.

(xxix)  Allotment to Rajasthan Trustee Company Private Limited. A/C Sme Tech Fund RVCF Trust Il of 4,30,434 Compulsory Convertible Cumulative
Preference Shares of Rs. 10/- each at a premium of Rs. 106.16 per share.

(xxx)  Allotment to Rajasthan Trustee Company Private Limited. A/C Sme Tech Fund RVCF Trust Il of 4,30,433 Compulsory Convertible Cumulative
Preference Shares of Rs. 10/- each at a premium of Rs. 106.16 per share.

(xxxi)  Conversion of 8,60,867 compulsory convertible preference shares of Rs. 10 each. issued to Rajasthan Trustee Company Private Limited. A/C Sme
Tech Fund RVCF Trust Il into 9,43,015 Equity Shares of Rs. 10/- each at a premium of Rs. 96.04/- per share.

1. Our Company has not issued any Equity Shares for consideration other than cash and bonus shares except as stated below:

Date of Allotment Number of Face Value Issue Price  Benefits accrued to the Reasons of No. of allottees
Equity Shares (Rs.) (Rs.) Company Allotment
March 26, 2003 1,30,000 10 NA Capitalisation of Reserve Bonus Issue 4
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February 5, 2010 20,72,190 10 NA Capitalisation of Reserve Bonus Issue 7

Further Allotment
pursuant to
conversion of
Preference Shares

May 18, 2009 19,735 10 10 Nil

Further Allotment
pursuant to
conversion of
Preference Shares

February 10, 2016 9,43,015 10 106.04 Nil

February 06, 2018 35,25,638 10 NA Capitalisation of Reserve Bonus Issue 8

No Equity Shares have been allotted pursuant to any scheme approved under Section 391-394 of the Companies Act, 1956.

Our Company has not re-valued its assets since inception and has not issued any Equity Shares (including bonus shares) by capitalizing any revaluation
reserves.

Except as mentioned below, no shares have been issued at price below Offer Price within last one year from the date of this Red Herring Prospectus.
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Date of Allotment Number of Face Value Issue Price  Benefits accrued to the Reasons of No. of allottees
Equity Shares (Rs.) (Rs.) Company Allotment

Bonus Issue in the

February 06, 2018 35,25,638 10 NA Capitalisation of Reserve ratio of 1 Equity 8
Share for every 1
Equity Share held
5. Build-up of “Promoters Shareholding” Promoters contribution and lock-in

(i) Build-up of Promoters Shareholding

As on the date of this Red Herring Prospectus, our sole Promoter, Vijay Gupta holds 36,81,234 Equity Shares i.e. 52.21 % of pre-Offer Equity Shares
of our Company. The details of the shareholding of our Promoter are as under.

a) Vijay Gupta

Date of Allotment No. of Face Issue / Nature of Transactions Pre-Offer Post — Offer  Lock-in Period
and made fully Equity value Acquisition shareholding  shareholding
paid up / Transfer Shares per / Transfer % %
Share price Rs.)*
June 17, 1996 100 10 10 Subscription to Negligible 3 Years
Memorandum

February 9, 1998 4,000 10 10 Further Allotment 0.06% 3 Years
February 13, 1998 1,000 10 10 Further Allotment 0.01% 3 Years
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Date of Allotment No. of Face Issue / Nature of Transactions Pre-Offer Post — Offer  Lock-in Period

and made fully Equity value Acquisition shareholding  shareholding

paid up / Transfer Shares per [ Transfer % %
Share price Rs.)*

March 31, 1999 1,500 10 10 Further Allotment 0.02% [] 3 Years
January 12, 2003 21,600 10 10 Transfer of Shares 0.31% [*] 3 Years
March 26, 2003 73,466 10 NA Bonus Issue 1.04% [] 3 Years
April 4, 2003 54,934 10 10 Further Allotment 0.78% [*] 3 Years
October 15, 2004 52,200 10 10 Transfer of Shares 0.74% [*] 3 Years
January 17, 2005 87,000 10 10 Transfer of Shares 1.23% [*] 3 Years
May 30, 2007 52,200 10 10 Transfer of Shares 0.74% - -
June 25, 2007 (52,200) 10 23.96 Transfer of Shares -0.74% - -
February 5, 2010 14,79,000 10 NA Bonus Issue 20.97% [*] Partially 3
March 27, 2014 65,817 10 88.12 Rights Issue 0.93% ] Pa\r(tg’:r'g’ 3
February 06, 2018 18,40,617 10 NA Bonus Issue 26.10% [*] Pa\r{t:;lrlg/ 3

*Cost of acquisition excludes Stamp Duty and the shares were made fully paid on the date of allotment.
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(if)

Our Promoter has provided his confirmation to our Company and the BRLMSs that the Equity
Shares held by him, which shall be locked-in for a period of three years as Promoter’s
contribution have been financed from his internal accruals and no loans or financial assistance
from any bank or financial institution has been availed by them for this purpose. Our Promoter
has pledged around 3,00,000 Equity Shares in favour of Technology Development Board in
respect of loan of Rs. 245.00 Lakhs availed by the Company. For more details, please refer to
the chapter titled "Statement of Financial Indebtedness” beginning on page 231 of this Red
Herring Prospectus. As of the date of this Red Herring Prospectus, except as mentioned above,
none of the Equity Shares held by our Promoter are subject to pledge.

Details of Promoter’s Contribution locked in for three years:

Pursuant to Regulation 32 and 36 of SEBI (ICDR) Regulations, an aggregate of 20% of the post-
Offer equity capital held by our Promoter shall be considered as Promoter’s Contribution
("Promoter’s Contribution") and locked-in for a period of three years from the date of
Allotment. The lock-in of the Promoter’s Contribution would be created as per applicable law
and procedure and details of the same shall also be provided to the Stock Exchange before listing
of the Equity Shares.

Our Promoter has given written consent to include such number of Equity Shares held by him
and subscribed by him as a part of Promoter’s Contribution constituting 20 % of the post Offer
Equity Shares of our Company and have agreed not to sell or transfer or pledge or otherwise
dispose of in any manner, the Promoter’s Contribution, for a period of three years from the date
of allotment in the Offer.

Pre-Offer Post-Offer
Particulars Number of Percentage (%) Number of Pen(:;:)t age
Equity Shares holding Equity Shares holding
Promoter
Vijay Gupta 18,84,500] 26.73 18,84,500 [*]
Total 18,84,500] 26.73 18,84,500 [*]

The minimum Promoter’s Contribution has been brought in to the extent of not less than the

specified minimum lot and from the persons defined as promoter under the SEBI (ICDR)

Regulations. The Equity Shares that are being locked in are not ineligible for computation of

Promoter’s Contribution in terms of Regulation 33 of the SEBI (ICDR) Regulations. In

connection, we confirm the following:

a. The Equity Shares offered for minimum 20% Promoter’s Contribution have not been
acquired in the three years preceding the date of this Red Herring Prospectus for
consideration other than cash and revaluation of assets or capitalization of intangible
assets nor resulted from a bonus issue out of the revaluation reserves or unrealized profits
of the Company or against Equity Shares which are otherwise ineligible for computation
of Promoter’s Contribution;

b. The minimum Promoter’s Contribution does not include Equity Shares acquired during
the one year preceding the date of this Red Herring Prospectus at a price lower than the
Offer Price;

C. Our Company has not been formed by the conversion of a partnership firm into a
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(iii)

(v)

Company and thus, no Equity Shares have been issued to our Promoter upon conversion
of a partnership firm;

d. The Equity Shares held by the Promoter and offered for minimum Promoter’s
Contribution are not subject to any pledge;

e. All the Equity Shares of our Company held by our Promoter are in the process of being
dematerialized; and

f. The Equity Shares offered for Promoter’s Contribution do not consist of Equity Shares

for which specific written consent has not been obtained from the Promoter for inclusion
of its subscription in the Promoter’s Contribution subject to lock-in.

Details of Equity Shares locked-in for one year

Other than the above Equity Shares that are locked in for three years, except for the Equity Shares
allotted to the employees of our Company who are employees as on date of Allotment, under the
SoftTech ESOP 2017, the entire pre-Offer Equity Share capital of our Company shall be locked-
in for a period of one year from the date of allotment in the Public Offer pursuant to Regulation
36 (b) and Regulation 37 of the SEBI ICDR Regulations. Further, Equity Shares held by venture
capital funds, foreign venture capital investors and alternate investment funds shall be locked in
for a period of one year from the date of purchase of Equity Shares. However, such Equity Shares
held by venture capital funds, foreign venture capital investors and alternate investment funds
cannot be locked in for one year if the same was subject to lock-in for one year from the date of
purchase by venture capital funds, foreign venture capital investors and alternate investment funds

Other requirements in respect of lock-in

Pursuant to Regulation 39 of the SEBI (ICDR) Regulations, the locked-in Equity Shares held by
the Promoter, as specified above, can be pledged only with scheduled commercial banks or public
financial institutions as collateral security for loans granted by such scheduled commercial banks
or public financial institution, provided that the pledge of the Equity Shares is one of the terms of
the sanction of the loan.

Provided that securities locked in as Promoter’s Contribution for 3 years under Regulation 36(a)
of the SEBI (ICDR) Regulations may be pledged only if, in addition to fulfilling the above
requirement, the loan has been granted by such scheduled commercial bank or public financial
institution for the purpose of financing one or more of the objects of the offer.

Further, pursuant to Regulation 40 of the SEBI (ICDR) Regulations, the Equity Shares held by
persons other than our Promoter prior to the Offer may be transferred to any other person holding
the Equity Shares which are locked-in as per Regulation 37 of the SEBI (ICDR) Regulations,
along with the Equity Shares proposed to be transferred, provided that lock-in on such Equity
Shares will continue for the remaining period with the transferee and such transferee shall not be
eligible to transfer such Equity Shares till the lock-in period stipulated under the SEBI (ICDR)
Regulations has ended, subject to compliance with the Takeover Code, as applicable

We further confirm that our Promoter‘s Contribution of [®]% of the post Offer Equity Share Capital
does not include any contribution from Alternative Investment Fund.

Page 88 of 380



Selling Shareholders’ Shareholding in our Company

The total number of Equity Shares held by the Selling Shareholders in our Company as on the date of this Red Herring Prospectus is as follows:

Name of Selling Shareholder Number of Equity Shares Percentage of Pre-Offer Paid-up Equity
Capital
Rajasthan Trustee Company Private
Limited A/c. SME Tech Fund RVCF 18,87,796 26.77
Trust 11

Our Shareholding Pattern

The table below represents the summary of shareholding pattern of our Company as on the date of this Red Herring Prospectus:
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C  Catego No. No. of No. of No. of Total Shareholding Number of Voting Shareholding, as a Numbe Number of Shares FHHEN
at ry of of fully paid Partl y shares nos. as a % of total Rights held in each % assuming full r of pledged or otherwise umbe r
eg Shareh share upequity paid- up underlying  share no. of shares class of securities* conversion of Locke encumbere d of
or older holde shares equity Deposito ry s (calculated as convertible din equity
Y er rrs held share s Receipts held per SCRR, securities (including securities (as a shares shares
held 1957) percentage of diluted ** held in
share capital) demat
erializ
ed
form
No of Total as N As No. (@) Asa % of total
Voting a % of 0 a Shar es (b)
Rights (A+B+ . %
©) ( of
a tot
) al
Sh
| 11 111 v V VI VIl = VIl IX XI=VII + X Xl X1 XV
1V +
V +
Vi
A Promot 3 40,13,472 - 40,13 56.91 40,13,472  56.91 56.91 - - 3,00,00 7.48% 40,134
er and A472] 0 72
Promot
er
Group
B Public 5 30,37,804 - 30,37 43.09 30,37,804  43.09 43.09 - - - - 18,87,7
,804 96
C Non - - - - - - - - - - - - -
Promot
er- Non
Public
(i) Shares - - - - - - - - - - - - -
underly
ing
DRs
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C  Catego No. No. of No. of No. of Total Shareholding Number of Voting No. of Shares Shareholding, as a Numbe Number of Shares FHHEN
at ry of of fully paid Partl y shares nos. as a % of total Rights held in each Underlying % assuming full r of pledged or otherwise umbe r
eg Shareh share upequity paid- up underlying  share no. of shares class of securities* Outstanding conversion of Locke encumbere d of
or older holde shares equity Deposito ry s (calculated as convertible convertible din equity
Y er rrs held share s Receipts held per SCRR, securities (including securities (as a shares shares
held 1957) Warrant) percentage of diluted ** held in
share capital) demat
erializ
ed
form
No of Total as N As No. (@) Asa % of total
Voting a % of 0 a Shar es (b)
Rights (A+B+ . %
C) ( of
a tot
) al
Sh
1 1 1l 1\ \% VI VIl = VI IX X XI=VII +X X1l X1 X1V
1V +
V +
VI
(i Shares - - - - - - - - - - - - -
) held by
Employ
ee
Total 8 70,51,276 - 70,51 100 70,51,276 100 - 100 - - 3,00,00 7.48% []
,276

Note: PAN of the Shareholders shall be provided by our Company prior to Listing of Equity Shares on the Stock Exchange.

***In terms of SEBI Listing Regulations, all Equity Shares held by the Promoter / members of the Promoter Group will be dematerialized prior to the

date of opening of the Offer.
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Our Company will file the shareholding pattern of our Company, in the form prescribed under Regulation 31 of the SEBI Listing Regulations, one day prior to
the listing of Equity Shares. The shareholding pattern will be uploaded on the website of Emerge Platform of National Stock Exchange of India Limited before
commencement of trading of such Equity Shares.

Page 92 of 380



8. Following are the details of the holding of securities (including shares, warrants, convertible
securities)of persons belonging to the category—Promoter and Promoter Group:

Sr. Name of the Shareholder Pre — Offer Post — Offer
No. No. of % of No. of % of Post-
Equiy Pre- Equity Offer
Shares Offer Shares Capital
U] (1n (1) (1v) V) (V)
Promoters
1. Mr. Vijay Gupta 36,81,234 52.21% 36,81,234 [®]
Total 36,81,234 52.21% 36,81,234 [®]

Promoter Group
2. Covisible Solutions (India) Private

0

Limited 2,99,148 4.24% 2,99,148 [°]

3. Mrs. Priti Gupta 33,090 0.47% 33,090 [*]

Total 3,32,238  4.71% 3,32,238 [°]

9. The average cost of acquisition of or subscription to Equity Shares by our Promoter is set forth
in the table below:
Name of the Promoter No. of Shares held Average cost of
Acquisition (in Rs.)
Vijay Gupta 36,81,234 1.98

10. All persons belonging to the category —Public holds Equity Shares of more than 1% of the total
number of shares of our Company.

11. The lists of top 10 shareholders of our Company and the number of Equity Shares held by them
as on the date of filing, ten days before the date of filing and two years before the date of filing
of this Red Herring Prospectus are set forth below:

a) Particulars of the top ten shareholders as on the date of filing this Red Herring Prospectus:
Sr. No. Name of Shareholders Number of Equity % of Total Paid-Up
Shares Capital
Vijay Gupta 36,81,234 52.21
Rajasthan Trustee Company Private Limited 18,87,796 26.77
Alc. SME Tech Fund RVCF Trust Il
3. Babulal K. Patel 6,50,304 9.22
4. Covisible Solutions (India) Private Limited 2,99,148 4.24
5. Ajay Kumar Jain 2,36,820 3.36
6. Devendra Kumar Tripathi 1,31,442 1.86
7. Dhrubajyoti Deb Choudhury 1,31,442 1.86
8. Priti Gupta 33,090 0.47
Total 70,51,276 100%

b) Particulars of top ten shareholders ten days prior to the date of filing this Red Herring
Prospectus:
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Sr. No. Name of Shareholders Number of Equity % of Total Paid-Up

Shares Capital
1. Vijay Gupta 36,81,234 52.21
2 Rajasthan Trustee Company Private Limited 18,87,796 26.77
Alc. SME Tech Fund RVCF Trust Il
3. Babulal K. Patel 6,50,304 9.22
4. Covisible Solutions (India) Private Limited 2,99,148 4.24
5. Ajay Kumar Jain 2,36,820 3.36
6. Devendra Kumar Tripathi 1,31,442 1.86
7. Dhrubajyoti Deb Choudhury 1,31,442 1.86
8. Priti Gupta 33,090 0.47
Total 70,51,276 100%
C) Particulars of the top ten shareholders two years prior to the date of filing of this Red Herring
Prospectus:
Sr. No. Name of Shareholders Number of Equity % of Total Paid-Up
Shares Capital
1. Vijay Gupta 18,40,617 52.21
2. Rajasthan Trustee Company Private Limited
Alc. SME Tech Fund RVCEF Trust Il 9,43,898 26.77
3. Babulal K. Patel 3,25,152 9.22
4, Covisible Solutions (India) Private Limited 1,49,574 4.24
5. Ajay Kumar Jain 1,18,410 3.36
6. Devendra Kumar Tripathi 65,721 1.86
7. Dhrubajyoti Deb Choudhury 65,721 1.86
8. Priti Gupta 16,545 0.47
Total 35,25,638 100%
12. SOFTTECH ESOP SCHEME 2014
Pursuant to the resolution passed by our Board on March 27, 2014 and by our Shareholders on
March 27, 2014, our Company had instituted the SoftTech Employees Stock Option Plan 2014
(hereinafter referred to as the "SoftTech ESOP 2014") for issue of options to eligible employees.
The eligible employees included employees as defined in SoftTech ESOP 2014. In terms of the
SoftTech ESOP 2014, grants were to be made by the Board based on determination of eligibility
criteria prescribed under the SoftTech ESOP 2014 and vesting period was to be indicated in the
grant letter. The vesting period shall commence from the date of grant and shall not exceed
beyond 4 years from the date of grant. The vesting may occur in tranches as may be decided by
the Board, which shall be stated in the grant letter. The exercise period for the options granted
under the SoftTech ESOP 2014 commenced from the date of vesting of options and expired at
the end of five years from the date of grant of options. Under the SoftTech ESOP 2014, no options
were granted to any eligible employees. Pursuant to the resolution passed by our Board on August
21, 2017 and the ordinary resolution passed by the Shareholders of our Company at the Annual
General Meeting held on September 22, 2017, the SoftTech ESOP 2014 has been superseded
with the adoption of SoftTech ESOP 2017 scheme.
13. SOFTTECH ESOP SCHEME 2017

Page 94 of 380



Pursuant to the resolution passed by our Board on August 21, 2017 and by our Shareholders on
September 22, 2017, our Company had instituted the SoftTech Employees Stock Option Plan
2017 (hereinafter referred to as the “SoftTech ESOP 2017”) for issue of options to eligible
employees. The objective of the ESOP Scheme is to incentivize the employees of our Company
by granting stock options and thereby attract and motivate employees and retain talent along with
developing a sense of ownership amongst employees. In terms of the SoftTech ESOP 2017, the
Equity Shares would be allotted by the Nomination and Remuneration Committee to the option
holder on exercise of the options. The eligible employees included employees as defined in
SoftTech ESOP 2017. In terms of the SoftTech ESOP 2017, grants were to be made by the Board
based on determination of eligibility criteria prescribed under the SoftTech ESOP 2017 and
vesting period was to be indicated in the grant letter. The vesting period shall commence from
the date of grant and shall not exceed beyond 4 years from the date of grant. The vesting may
occur in tranches as may be decided by the Board, which shall be stated in the grant letter. The
exercise period for the options granted under the SoftTech ESOP 2017 commenced from the date
of vesting of options and expired at the end of five years from the date of grant of options.

The following table sets forth the particulars of the options granted under the SoftTech ESOP
2017 as on the date of this Red Herring Prospectus:

Options granted

35,116

The pricing formula

Face Value

Exercise price of options

Rs. 10/- per option

Options  vested  (excluding
options that have been
exercised)

NIL

Options exercised

NIL

Total number of Equity Shares
that would arise as a result of
full exercise of options granted
(net of cancelled options)

35,116

Options
forfeited/lapsed/cancelled

NIL

Variation in terms of options

NIL

Money realised by exercise of
options

NIL

Total number of options in force

35,116

Employee wise details of

options granted to

i. Senior managerial
personnel, i.e. Directors
and key management
personnel

Name of Employee

Total Options Granted

NIL

ii. Any other employee who
received a grant in any one
year of options amounting
to 5% or more of the
options granted during the

Sheetal Jagtap Kurhade
Neetesh Singhal
Kingshuk Chail
Srinivas Rao Perla
Kuldeep Rathi

year Premanath Basava
Sarika Y. Jaglaganeshwala
Deepak Warad
iii. Identified employees who | NIL
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are granted options, during
any one year equal to or
exceeding 1% of the issued
capital (excluding
outstanding warrants and
conversions)  of  our
Company at the time of
grant

Fully diluted EPS on a pre-
Issue basis on exercise of
options  calculated in
accordance with
Accounting Standard (AS)
20 ‘Earning Per Share’

NIL

Difference between
employee  compensation
cost calculated using the
intrinsic value of stock
options and the employee
compensation cost that
shall have been recognized
if our Company had used
fair value of options and
impact of this difference
on profits and EPS of our
Company

NIL

Vi.

Weighted-average
exercise prices  and
weighted-average fair
values of options shall be
disclosed separately for
options whose exercise
price either equals or
exceeds or is less than the
market price of the stock

NIL

Vii.

Description of the method
and significant
assumptions used during
the year to estimate the fair
values of options,
including weighted-
average information,
namely, risk-free interest
rate, expected life,
expected volatility,
expected dividends and the
price of the underlying
share in market at the time
of grant of the option

NIL

Impact on profits and EPS
of the last three years if our
Company had followed the

Fiscal

Impact on Profit
(In Rs.
Million/Lakhs)

Impact on EPS
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14.

15.

16.

17.

18.

19.

20.

accounting policies | | NIL
specified in Regulation 15
of the SEBI E Regulations
in respect of options
granted in the last three
years

iX. Intention of the holders of | NIL
Equity Shares allotted on
exercise of options to sell
their shares within three
months after the listing of
Equity Shares pursuant to
the Issue

X. Intention to sell Equity | NIL
Shares arising out of ESOP
Scheme | within three
months after the listing of
Equity Shares, by
Directors, senior
management  personnel
and employees having
Equity Shares arising out
of the ESOP Scheme I,
amounting to more than
1% of the issued capital
(excluding  outstanding
warrants and conversions)

Neither the BRLMs nor their associates hold any Equity Shares of our Company as on the date
of the Red Herring Prospectus.

Under-subscription in the net offer, if any, in any category, would be allowed to be met with spill
over from any other category or a combination of categories at the discretion of our Company
and the BRLMs in consultation with the Designated Stock Exchange and in accordance with
applicable laws, rules, regulations and guidelines, subject to valid Bids being received from them
at or above the Offer Price.

As on the date of this Red Herring Prospectus, our Company has not allotted any Equity Shares
pursuant to any scheme approved under the Companies Act.

Our Company has not issued any Equity Shares out of revaluation reserves or unrealised profits.

All Equity Shares Allotted pursuant to the Offer will be fully paid-up at the time of Allotment
and there are no partly paid-up Equity Shares as on the date of this Red Herring Prospectus.

Except as disclosed in “Our Management” beginning on page 184, none of our Directors or Key
Management Personnel holds any Equity Shares in our Company.

As on the date of this Red Herring Prospectus, the BRLMs and their respective associates (in

accordance with the definition of “associate company” as provided under Section 2(6) of the
Companies Act, 2013) do not hold any Equity Shares in our Company
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21.

22.

23.

24.

25.

26.

217.

28.

29.

30.

31.

None of the members of the Promoter Group, the Promoter and its Directors, or our Directors
and their immediate relatives have purchased or sold any Equity Shares during the period of six
months immediately preceding the date of filing of the Red Herring Prospectus with the Stock
Exchange.

There are no Equity Shares against which depository receipts have been issued.
Other than the Equity Shares, there are is no other class of securities issued by our Company.

There will be no further issue of capital, whether by way of issue of bonus shares, preferential
allotment, and rights issue or in any other manner during the period commencing from the date
of the Red Herring Prospectus until the Equity Shares have been listed. Further, our Company
does not intend to alter its capital structure within six months from the date of opening of the
Offer, by way of split / consolidation of the denomination of Equity Shares. However, our
Company may further issue Equity Shares (including issue of securities convertible into Equity
Shares and issue of Equity Shares pursuant to exercise of options granted by our Company to
eligible employees under SoftTech ESOP 2017) whether preferential or otherwise after the date
of the listing of equity shares to finance an acquisition, merger or joint venture or for regulatory
compliance or such other scheme of arrangement or any other purpose as the Board may deem
fit, if an opportunity of such nature is determined by its Board of Directors to be in the interest
of our Company.

None of the persons / entities comprising our Promoter Group, or our Directors or 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 any such entity / individual or otherwise during the period of
six months immediately preceding the date of filing of this Red Herring Prospectus.

Our Company, our Promoter, our Directors and the BRLM have not entered into any buy-back
or standby or similar arrangements such as / safety net arrangements for the purchase of Equity
Shares being offered through the Offer from any person.

There are no safety net arrangements for this public offer.

An over-subscription to the extent of 10% of the Offer to the Public can be retained for the
purpose of rounding off to the nearest multiple of minimum allotment lot, while finalising the
Basis of Allotment. Consequently, the actual Allotment may go up by a maximum of 10% of the
Offer, as a result of which, the post-Offer paid up capital after the Offer would also increase by
the excess amount of Allotment so made. In such an event, the Equity Shares held by our
Promoter and subject to lock- in shall be suitably increased; so as to ensure that a minimum of
20% of the post Offer paid-up capital is locked in.

Save and except options granted under the SoftTech ESOP 2017, as on date of this Red Herring
Prospectus there are no outstanding warrants, options or rights to convert debentures loans or
other financial instruments into our Equity Shares.

All the Equity Shares of our Company are fully paid up and there are no partly paid up Equity
Shares as on the date of the Red Herring Prospectus. Further, since the entire money in respect
of the Offer is being called on application, all the successful applicants will be offered/ issued
fully paid-up equity shares.

No person connected with the Offer, including, but not limited to, the BRLMSs, the members of
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32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

42,

the Syndicate, our Company, Directors, Promoter, members of our Promoter Group , Group
Companies and Selling Shareholders shall offer any incentive, whether direct or indirect, in any
manner, whether in cash or kind or services or otherwise to any Bidder for making a Bid.

As per RBI regulations, OCBs are not allowed to participate in this Offer.
Our Company has not raised any bridge loans against the proceeds of the Offer.

Our Company undertakes that at any given time, there shall be only one denomination for our
Equity Shares, unless otherwise permitted by law.

Our Company shall comply with such accounting and disclosure norms as specified by SEBI
from time to time.

An Applicant cannot make an application for more than the number of Equity Shares being
offered/ issued through this Offer, subject to the maximum limit of investment prescribed under
relevant laws applicable to each category of investors.

No payment, direct or indirect in the nature of discount, commission, and allowance or otherwise
shall be made either by us or our Promoter to the persons who receive allotments, if any, in this
Offer.

We have 8 (eight) shareholders as on the date of filing of the Red Herring Prospectus.

Our Promoter and the members of our Promoter Group and the BRLMSs will not participate in
this Offer

Our Company has not made any public issue since its incorporation.

There will be no further issue of Equity Shares whether by way of issue of bonus shares,
preferential allotment, rights issue or any other manner during the period commencing from filing
of the Red Herring Prospectus with the Stock Exchange until the Equity Shares have been listed.

Save and except as mentioned under the chapter titled "Statement of Financial Indebtedness"
beginning on page 231 of this Red Herring Prospectus, none of the Equity Shares held by our
Promoter are pledged.

For the details of transactions by our Company with our Promoter Group, Group Companies
for the period ended October 31, 2017 and for the financial years ended March 31, 2017, March
31,2016, March 31, 2015, March 31, 2014 and March 31, 2013 please refer to paragraph titled
Related Party Transactions in the chapter titled—Financial Statements as Restated on page 212
of the Red Herring Prospectus.
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OBJECTS OF THE OFFER
The Offer comprises a Fresh Issue by our Company and an Offer for Sale by the Selling Shareholder.
The Offer for Sale

The Selling Shareholder will be entitled to the proceeds from the Offer for Sale. Our Company will not
receive any proceeds from the Offer for Sale. All expenses in relation to the Offer other than listing fees
(which shall be borne by our Company) shall be shared in accordance with applicable laws.

The Fresh Issue

We intend to utilize the Net Proceeds of the Fresh Issue towards the following objects:

1. Product Development and Enhancement Costs;

2. Funding of the Domestic and International Product Penetration and Marketing Costs;

3. Repayment/ Pre-payment of certain unsecured borrowings availed by our Company; and
4. General corporate purposes.

The main objects clause of our Memorandum of Association and the objects incidental and ancillary to
the main objects enables us to undertake the activities for which funds are being raised in the Offer. The
existing activities of our Company are within the objects clause of our Memorandum of Association.

Also, we believe that the listing of Equity Shares will enhance our Company’s corporate image, brand
name and create a public market for our Equity Shares in India.

FRESH ISSUE PROCEEDS

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

(Rs in lakhs)
Particulars Estimated Amount
Gross Proceeds for the Fresh Issue [@]
Less- Offer expenses to be borne by our Company in relation to [e]
the Fresh Issue
Net Proceeds [®]
UTILISATION OF NET PROCEEDS
The Net Proceeds are proposed to be used in the manner set out in in the following table:
(Rs in lakhs)
Sr. Particulars Amount to be Percentage of
No. financed from Net Net Proceeds
Proceeds of the
Offer(Rs. in lakhs)
1 Product Development and Enhancement Costs 662.40 [e]
2 Funding of the Domestic and International 598.12 [e]
Product Penetration and Marketing Costs
3 Repayment/ Pre-payment of certain unsecured 203.47 [e]
borrowings availed by our Company
4 General corporate purposes™ [®] [®]

*To be finalized on determination of the Offer Price and updated in the Prospectus prior to filing with
the RoC.

Schedule of Implementation and Deployment of Funds
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We propose to deploy the Net Proceeds for the aforesaid purposes in accordance with the estimated
schedule of implementation and deployment of funds set forth in the table below. As on the date of this
Red Herring Prospectus, our Company has not deployed any funds towards the objects of the Offer.

(Rs. In lakhs)
Sr. Particulars Amount to Estimated Estimated
No. be funded Utilisation of | Utilisation of
from the Net | Net Proceeds | Net Proceeds
Proceeds (Financial (Financial
Year 2018) Year 2019)
1 Product Development and Enhancement 662.40 - 662.40
Costs
2 Funding of the Domestic and International 598.12 - 598.12
Product Penetration and Marketing Costs
3 Repayment/ Pre-payment of certain 203.47 - 203.47
unsecured borrowings availed by our
Company
4 General corporate purposes™ [@] - [e]

*To be finalized on determination of the Offer Price and updated in the Prospectus prior to filing with
the RoC.

To the extent our Company is unable to utilise any portion of the Net Proceeds towards the Objects, as
per the estimated schedule of deployment specified above, our Company shall deploy the Net Proceeds
in the subsequent Financial Years towards the Objects.

Means of Finance
The means of finance for the objects mentioned above is detailed below:

(Rs in lakhs)
Bank Finance

Objects of the Offer Amount IPO Proceeds

Required

Internal
Accruals/ Net
Worth

165.60 -

Product Development and 828.00 662.40

Enhancement Costs
Funding of the Domestic
and International Product
Penetration and Marketing
Costs

Repayment/ Pre-payment
of certain unsecured
borrowings availed by our
Company

General corporate
purposes*

598.12 598.12 - -

203.47 203.47 - -

[e] [e] - -

Accordingly, we confirm that we are in compliance with the requirement to make firm arrangements of
finance under Regulation 4(2) (g) of the SEBI ICDR Regulations through verifiable means towards at
least 75% of the stated means of finance, excluding the amount to be raised through the Net Proceeds
and existing identifiable internal accruals.

The fund requirements mentioned above are based on the internal management estimates of our
Company and have not been verified by the Book Running Lead Manager or appraised by any bank,
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financial institution or any other external agency. The fund requirements are based on current
circumstances of our business and our Company may have to revise its estimates from time to time on
account of various factors beyond its control, such as market conditions, competitive environment, costs
of commodities and interest or exchange rate fluctuations. Consequently, the fund requirements of our
Company are subject to revisions in the future at the discretion of the management. In the event of any
shortfall of funds for the activities proposed to be financed out of the Net Proceeds as stated above, our
Company may re-allocate the Net Proceeds to the activities where such shortfall has arisen, subject to
compliance with applicable laws. Further, in case of a shortfall in the Net Proceeds or cost overruns,
our management may explore a range of options including utilising our internal accruals or seeking debt
financing.

DETAILS OF THE OBJECTS

1. Product Development and Enhancement Costs:

Our Company, being a software product innovation company, caters to the Architecture, Engineering
and Construction (“AEC”) verticals using IT expertise. Our Company has developed three products
namely AutoDCR, PWIMS and OPTICON till date. Our Company intends to enhance these products
further by introduction of new features. Apart from this, our Company intends to develop three new
products namely BIMDCR, IBPS and RuleBuddy (Out of which our Company has commenced
development of BIMDCR and RuleBuddy). The total cost of enhancement of existing products is
estimated to be Rs. 482.00 lakhs. Similarly, the total cost of development of new products is estimated
to be Rs. 346.00 lakhs. Our Company capitalises the entire product development and enhancement
costs, which, based on the past performance and experience, works out to be about 80% of the total
salary costs of the product development and enhancement team.

A. Development of New Products:

Our Company intends to develop following products from the amount raised through the Net
Proceeds:

I. BIMDCR

a) Introduction: The need for effective implementation of single-window clearance systems and
faster construction permit approval process can facilitate citizens/ Architects obtain approvals on
a single model within a set time period. Building and layout plans in any city have to essentially
comply with the corresponding Development Control (DC) Rules and building bye laws. Due to
the complexity of these rules and the involvement of various stakeholders in their scrutiny and
approval, the process faces several challenges viz.: Complex rules and bye laws and their
interpretation & increased chances of human errors due to manual submission and scrutiny.

To overcome these challenges, BIMDCR helps —

e To organize complete integration of all relevant factors in the building lifecycle;

e To strengthen interaction between all stakeholders in AEC vertical;

e Maintain single and shared source of information in decision making during building construction
lifecycle;

e Save time & cost with greater accuracy in estimation while making design with less alterations,
lesser work and maintains consistent data.

b) Current Features: The manual process of building scrutiny is an extremely time consuming
process. BIMDCR model scrutiny engine automatically reads 3D building model submitted by
applicant/architect, maps geometrical objects with prevailing building regulations and
automatically generates area calculation tables and scrutiny reports ensuring accurate and thorough
scrutiny of building. Scrutiny application includes-

Module 1 - Model Checker
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b)

Auto Detection of modelling errors ;
Facility to mark objects e.g. plot, surrounding details like road etc; and
Preliminary DC Rules checking.

Module 2 - Model Compliance

Mapping of objects to relevant DC Rules (Architectural model);
Compliance checking;

Auto boundary generation (FSI, Carpet area, Margins /set- backs);
Generation of Various reports;

Detail scrutiny report with DC Rule reference;

Interactive scrutiny report with object highlighting; and

Failed list report with scrutiny status.

Way Ahead: The next version of BIMDCR will enable automated checking of serviceability
parameters and converting scrutinized model in 2D and 3D PDF format. Cost reduction is
targeted by removing dependency on any third party BIM application.

Creation of IFC based pre-processor with GUIs for Desktop application. This will make Makes
the solution Independent of any 3D BIM modeler platform;

Creation of 2D PDF which will facilitates the stakeholders to have layout plans in printable
format;

Creation of 3D PDF which will maintain data consistency across all stakeholders of the project;
Automatic checking of green building norms; and

Automatic checking of fire, traffic and MEP norms.

IBPS (Intelligent Building Permit System)

Introduction: IBPS is a next generation innovative, intelligent and collaborative platform to
accelerate approval of projects. IBPS assists private consultants to automatically filter applicable
building codes and plot information from GIS map. Approving authorities can use IBPS for
verifying building plans/models against prevailing building codes, single window workflow
engine will allow applicants to submit and track proposals to all departments involved in
building permits/ NOCs. Mobile applications for site inspections, energy and safety
management features using loT will help in monitoring and providing timely alerts. Virtual
reality/Augmented reality based walkthroughs will help in clear visualization of real time
development in the city. IBPS Mission is to - help people Discover, Analyze, and Collaborate at
every stage of construction life cycle. We aim to simplify projects approval phases through
innovative tools, techniques and teamwork.

IBPS using modern technology to improve building permit process and urban space

loT: Data collected from sensors can be used for construction monitoring, safety, energy
management etc.

VR/AR: Real time view of the city and building data analytics.

GIS: Verification of plot parameters and infrastructure services by overlay analysis.

Devices and tools: Mobile app for site inspections and video cameras for construction
monitoring.

Way Ahead: IBPS is leading way for collaboration and the uniting of all aspects of project
approval and monitoring by approving authorities. IBPS strengthens the capabilities of public
sector/approving authorities by automating building plan/model scrutiny process, document
management, approval workflow and verification of the parameters defined in the city map
with the help of IBPS (Intelligent Building Permit system) platform consisting of rule search
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engine, monitoring engine, CAD/ BIM verification engine, project management engine,
meeting management engine, workflow engine and city data engine.

Automatic verification of documents by image reading and validation. The documents can
be OCR and intelligently read to get the meta data (DBS drive) ;

Get plot information / area boundaries from city data engine;

Check city level parameters-building to building distance, water front etc. All building
services like Water, Electricity, Drainage, Fire Systems, Gas line, Internet line etc. will be
connected to city infrastructure by integrating with GIS;

Capture site coordinates/ site or auto-draw plot/ building boundaries using geo-coordinates
based draw boundaries functionality in smart geo app;

Plan assist feature of site coordinates mapping will overlay boundaries generated by smart
geo app with boundaries shown in the submitted drawing and highlight deviations if any;
Applicant to install sensors devices on site as per guidelines given. Alert for next inspection
based on real time construction progress , automatic status updates on addition of any new
floor;

Automatic alerts on any deviation on site against approved plan. Real time data on building
height will be captured and compared against approved height in the drawing/ model;
Identify/ visualize skyline, growth corridor, impact on traffic and infrastructure using 3D
walkthroughs and machine leaning analytics (by converting IFC to CityGML);
Information of in-process/approved facilities on city map-Citizens can find out facilities in
the city like completed/ in-process hospitals, schools, malls, banks etc. Citizens can find
out shortest distance to any facility and facility layout;

Using approval data/ augmented reality for disaster management- In case of disaster,
occupant will be guided to nearest route, can get all exit details, locations of fire-fighting
installations and alarms. Intelligent safety and energy management using loT. Auto-alerts
to fire, police, hospitals etc.;

Business analytics/ machine learning/ Al- Powerful analytical reports can be generated
predicting delays and rejections ratio, analysis of rejection reasons and reforms required,
performance rating to officials and applicants. The system will produce quantity, cost, and
material and energy requirement.

RuleBuddy

a) Introduction: RuleBuddy assists architects to create building plans which fit the
development control (DC) rules framework during the design stage itself. Creating
building plans and designs, while taking into consideration all development control (DC)
rules and amendments is a daunting task. Adding to the stress are tight deadlines, limited
budgets and faster ROI. RuleBuddy is the portal, which offers instant and easy online
access to DC rules. All you have to do is search for a specific term and RuleBuddy will
search for rules specific to your term and effectively display the results. RuleBuddy is a
true companion to architects for compliance check of building designs with the
development control (DC) rules at the design stage itself.

b) Current Features: RuleBuddy helps in getting simplified rule details (Architectural)
of any specific rule prescribed by any authority just by selecting name of the ULB and
rule name/category. RuleBuddy also helps users get detailed filtered set of rules
applicable to your project by selecting the project information and by selecting the
authority approving the project. Complete set of applicable rules prescribed by
authority will help you designing the building/layout thereby exploring architects full
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creative potential while addressing the city planning norms. RuleBuddy application
helps in-

e Searching for building regulations related to a specific element in your building plan e.g.
balcony, Parking space etc;

e Narrow down the search by providing filtering parameters relevant to that specific rule
selected;

e Providing project information and find relevant rules applicable to any specific project;

e Gain assurance about the compliance of all applicable rules and validity of your project
before submitting a building proposal.

¢) Way Ahead: The next version of RuleBuddy® will assist design professionals to retrieve
relevant rules information/ DCR books/ Acts/ Circulars/ notifications based on the user defined
keywords, rule category and date of publication. RuleBuddy will also help design professionals
find out all the information required for getting plans sanctioned from various authorities with
the help of graphical process flow and organizational hierarchy diagrams. This service helps
design consultants/land owners/ liaising professionals to understand steps followed by
authorities in approval and to track the application flow and follow-up with concerned officers.
Features targeted in RuleBuddy are-

e Search building regulations in the biggest online library of Development control rule
eBooks;
o Get ULB specific updated list of mandatory/conditional mandatory submission documents
applicable to required building proposal application type;
e Get an overview of approval processes, hierarchy, timelines followed by building/planning
permission department of various ULBS;
o Get scrutiny fees/premium fees/development charges for your project based on the most
recent rates cards and fees calculation methods defined by the concerned authority;
¢ Rule search for filtering rules applicable to various NOC departments like fire, traffic, MEP
etc.
Estimated Cost of Development
Cost of development of the abovementioned products comprises of Staff Salary costs. The product
development team will comprise of existing as well as new staff. As mentioned earlier, our Company
capitalises the entire cost of product development, which, based on past performance and experience,
works out to be about 80% of the total cost incurred on the product development and enhancement.
Therefore, our Company proposes to fund the 80% cost of the product development and enhancement
from the Net Proceeds.. Details of the estimated product development costs are as under:

BIMDCR
Designation Total No.  Existing Proposed  Estimated Cost Total
of No. New Per Employee  Estimated Cost
Employee Employees = Employees (Per Annumin  (in lakhs of Rs.)
Required lakhs of Rs.)
Product Head 1 - 1 15.00 15.00
Senior Developer 1 1 7.00 7.00
Developers 8 1 7 4.00 32.00
Quality Assurance 2 2 - 3.00 6.00
Team
Total 12 4 8 60.00
Amount proposed to be funded from the Net Proceeds (about 80% of the 48.00
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Total Estimated Salary Cost i.e. Capitalization Cost)

IBPS
Designation Total No.  Existing Proposed  Estimated Cost
of No. New Per Employee
Employee Employees Employees (Per Annum in
Required lakhs of Rs.)
Product Head 1 1 - 18.00
Quality Assurance 2 - 2 10.00
Head
Senior Developers 6 - 6 8.00
Developers 18 2 16 4.00
Quality Assurance 5 - 5 3.00
Team
Total 32 3 29

Amount proposed to be funded from the Net Proceeds (about 80% of the
Total Estimated Salary Cost i.e. Capitalization Cost)

RuleBuddy
Designation Total No.  Existing Proposed  Estimated Cost
of No. New Per Employee
Employee Employees Employees (Per Annum in
Required lakhs of Rs.)
Product Head 1 1 - 13.00
Quality Assurance 1 - 1 10.00
Head
Senior Developers 4 - 4 8.00
Developers 13 2 11 4.00
Quality Assurance 2 1 1 3.00
Team
Total 21 4 17

Amount proposed to be funded from the Net Proceeds (about 80% of the
Total Estimated Salary Cost i.e. Capitalization Cost)

Total
Estimated Cost
(in lakhs of Rs.)

18.00
20.00

48.00
72.00
15.00

173.00
138.40

Total
Estimated Cost
(in lakhs of Rs.)

13.00
10.00

32.00
52.00
6.00

113.00
90.40

B. Product Enhancement and Introduction of New Features in Existing Products:

As mentioned earlier, our Company proposes to enhance and introduce new features in three of its
existing products i.e. AutoDCR, PWIMS and OPTICON. The details of currently available features
and proposed new features and enhancements for each of these products are as follows:

AutoDCR (Automated Building Plan Approval System)

a) Introduction- The construction permits/ building plan approval process relates to the
permission for the construction of buildings based on specific set of rules and regulations of
state acts. Construction industry stakeholders or citizens always complain on unexpected
delay due to discrepancies pointed out by civic officials and iterations in plans. This results in

greater delay to the project execution.

Automated Building Plan Approval System (AutoDCR) has the capabilities to improve the
quality and access to building permit or related services by the ULB so as to make cities more
efficient, transparent and citizen-friendly. AutoDCR facilitates quick processing and disposal
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of building plan permissions, automation of the drawing scrutiny, and standardization of
permit processes, mobile based site inspections, digitally signed permits and then effective
monitoring of files.

AutoDCR technology platform helps in the following ways:

Applications for all permits/ NOC’s can be done through an online portal accessible from
anywhere, anytime;

Eradicates redundant paperwork by integrating departments and removing manual
intervention;

Improves transparency and accountability through regular reporting & escalation
mechanisms;

Eliminates ambiguity and subjectivity by auto detection / calculation/ verification
wherever possible;

Improvement in Quality, delivery time and efficiency of services

AutoDCR is having two core engines —

Web based workflow engine for online approval of building plans;
CAD scrutiny engine for automated scrutiny of building/ layout plans.

Engines Current Features Proposed Enhancements
Web e Single window clearance e Automatic generation of
based system connecting all internal various NOCs like fire,
Workflow and external departments; traffic, water, sewerage,
Engine e Online  submission  and storm water drains etc.;

automated  workflow  for e Publish proposal information
approval, on GIS city map for citizen

Common application form for
all departments;

search;

Automatically fetch

e  Submitting electronic/ information from GIS city
scanned documents, no hard map for providing automatic
copies; survey and NOC remarks;

e Digitally signed approval e Project Management features

documents and drawing;
Mobile app for capturing site
inspection  checklist and
photographs;

Provision to upload and view
site status by Photographs and
Video Clips;

Combined demand note/ fees
calculator for all departments;
Common dashboard/MIS for
tracking of application by
applicants and architects;
Online payment facility by

applicants as well as
architects;

e Online mass emailing/SMS
facility for

alerts/announcements;
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Engines

CAD .
Scrutiny
Engine

Current Features
Citizen search for proposal
Information and status of
approval,
Online registration of
applicants/architects;
Automatic reading of drawing
objects and linking them to
building regulations
(architectural plan);
Automated scrutiny report
indicating the
required/permissible and
proposed parameters along
with status of each rule
(pass/fail);
Automatic  calculation  of
areas;
Auto-dimensioning , auto-
hatching, auto-zooming;
Automatic arrangement of

Proposed Enhancements

e Automatic checking of green

building norms;

e Automatic checking of fire,

traffic and MEP norms;

e Audio/video virtual meeings

for drawing scrutiny process
and remarks on drawing file
from multiple users;

o Development of application

using open source to remove
dependency of any third party
CAD application;

e Geo-coordination of

drawings by linking CAD
drawing with GIS city maps.

drawing in presentable format
and convert in PDF format.

PWIMS (Public Works Information Management System)

a) Introduction- PWIMS is a proven web based solution for engineering organizations
like PWD, PHED, irrigation and other works oriented governmental organizations and
public sector undertakings. It integrates the various functions of planning, procuring,
executing and monitoring of infrastructure projects and enables effective performance
management for all types of projects including roads, buildings, bridges, irrigation
works, water-supply works etc.

PWIMS facilitates quick processing and disposal works, automation of the file movement,
and standardization of approval processes, mobile based site inspections, digitally
signed approval Letter and then effective monitoring of files and Projects.

PWIMS technology platform helps in the following ways:

¢ Initiation and approval of all projects can be done through an online portal accessible
from anywhere, anytime;

o Eradicates redundant paperwork by integrating departments and remove manual
intervention;

¢ Improves transparency and accountability through regular reporting & escalation
mechanisms;

¢ Eliminates ambiguity and subjectivity by auto detection / calculation/ verification
wherever possible

Current Features Proposed Enhancements
e PWIMS automates all standard e Integration with tools which takes
processes leading to significant video of the entire project with
reduction in manual work. important information overlaid on
the video.
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Current Features

PWIMS also generates
documentation and letters that are
required throughout the project life
cycle.

PWIMS provides the operational
business intelligence and
management information through
dashboards. Officials can drill down
data up to transaction level with ease.
By aligning workflows to processes
and roles, PWIMS helps align
processes to outcomes.

Proposed Enhancements
Integration with equipment which
take high resolution ortho photo
of the project.

Integration with Digital Surface /
Terrain Modeling of the project.
Integration with GIS (CAD
Drawing) 3D feature extraction of
the project based on High
resolution ortho photo.
Integration with 3D modeling tool
which could be used for volume
and distance measurements of

e Compliance is enforced through
automation  of approvals by | e
designated authorities and maintains
an audit trail of all changes.

e PWIMS Enforces standardization
through templates and promotes best
practices. The system drives
accountability  through  systemic
alerts.

o Digitally signed approval letters.

o Mobile app for capturing Project site
inspection checklist and photographs

e Integration with HR, Account &
Finance department

e Online approval and automated
workflow for approval

projects.
GIS and Google Earth compatible
file with project data overlay.

e Common dashboard/MIS  for
tracking of Projects for senior
officials.

e Project information, official’s
remarks and status search facility for
concerns.

e Online mass emailing/SMS facility
for alerts/announcements

e Provision to upload and view site
status by Photographs and Video
Clips.

1. OPTICON

a) Introduction- OPTICON™ is an ERP Solution exclusively for construction industry. It
captures construction industry specific processes very well and is recognized as the unique
product, which covers the entire peculiar needs specific to construction and infrastructure
industry starting from preparation of bids, estimates, planning & scheduling, asset management,
purchase, inventory, accounts, fixed assets, payroll, sales & marketing, customer relationship
and maintenance management. OPTICON™ fully web based application developed exclusively
for integrating the processes and operations of construction enterprises that allows you to access
the solution via internet from multiple locations. The web-based solution allows universal
access, both by web or mobile, to key in data and upload files. OPTICON™ a cost effective
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Current Features
OPTICON™ reads 3D building
models from Autodesk Revit
software for extracting BOQs and
for project schedule. This makes
life easier for contractors, as they
can directly utilize the BIM
models sent by the consultants for
quantity takeoff and project
management.

OPTICON™ solution provides a

centralized approach to manage

information/data aggregation and

dissemination and ensures the

long-term value. An adoption of

OPTICONT™ splution can lead to:

o Better Cash & Fund
Management

e Streamlines and standardize
all business processes and
operations

e Maximum utilization of
company resources.

e Maintain log on project issues

for record keeping and
resolution
e The average inventory is

considerably reduced

o Dashboards and metrics to
monitor each level of project
progress

solution for small, medium and large sized builders & contractors who prefer to use online
applications that offer full features.

Proposed Enhancements

Accounts

Integration of Tally with OPTICON
Accounting Module;

Implementation of IFRS Reports.
Quality Control

New module for monitoring the Quality
Control of Materials. The list of Quality
Tests along with their tolerance limits
will be available in the system while
receiving the materials;

New module for monitoring the Quality
of Project Work Execution;

The list of Quality Tests along with their
tolerance limits should available in the
system while receiving the materials.

Scrap Management

Scrap management of Civil materials and
all other assets.

Bid Management

The Standard Rate entered in the DSR
Library will be displayed while preparing
the Tender;

Provision to upload the Item Rates in the
Tender BOQ;

Provision to import Measurement Books
from Excel Template.

Plant and Machinary

Dashboard to know availability of
machineries at Project location;
New Reports to be added for

o Maintenance History;

o Breakdown History;
Provision to consider the Warranty Period
of Machineries while sending to
workshop for maintenance;
Improvement in Labour Management for
importing of Attendance from Biometric
machine and Wage Calculation;
Provision to read the QR codes of the
machineries. The history card of the
machinery should be generated on
reading through the QR code;
Provision to read and identify the
materials using Bar Code Reader.

Project Scheduling

In OPTICON, the schedule is prepared
using Estimation. In case schedule is not
complete, then alert should be provided
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Current Features

Proposed Enhancements
to show the remaining items of estimation
for planning.
Preparing Project scheduling using
Templates
Implementation of SAC code for Items
Availability of Resources v/s Resource
Requirement Ul should be displayed
while preparing the schedule.
Provision to Enter Over Heads and
Indirect expenses in the Project
Monitoring module
New Report to view -Schedule Vs Target
Vs completed report Overall/ site/ site
engineer

Procurement

The provision to export the Purchase
Enquiry and import the Rates in the
Quotation process will be provided;
There is an option to enter the credit days
in the Supplier Master but if you required
at the quotation level, then it will
customized. The Resourcewise Credit
days is required in the Purchase
Quotation process;

Provision to enter the request for material
issue which is generated by Site engineer
and will be approved by Store assistant.
Against this request, store person will
issue the material and same site engineer
will enter the consumption;

System to analyse events intelligently and
send alerts (Event Based). This will be
implemented for Delayed Activity
Execution, Missing Tender Milestones,
Exceeding Project Budget, Delay in
Deliveries and Minimum Stock Quantity
Alert;

Generation of PO through Procurement
Calendars;

Implementing user defined Reports.
Third Party Portals

Implementation of Vendor Portal;
Implementation of Contractor Portal;
Implementation of Customer Portal.
Mobile App

Preparing Requisition through Mobile
App;

Preparing Material Receipt Note through
Mobile App;
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Current Features Proposed Enhancements

e Preparing Goods Receipt Note through
Mobile App.
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Estimated Cost of Product Enhancement

Cost of development of the abovementioned products comprises of Staff Salary costs. The product
development team will comprise of existing as well as new staff. As mentioned earlier, our Company
capitalizes the entire cost of product development, which, based on past performance and experience,
works out to be about 80% of the salary costs of the product development team. Therefore, our Company
proposes to fund the 80% cost of the product development and enhancement from the Net Proceeds.
Details of the estimated product enhancement costs are as under:

AutoDCR
Designation Total No.  Existing Proposed  Estimated Cost Total
of No. New Per Employee  Estimated Cost
Employee Employees = Employees (Per Annumin  (in lakhs of Rs.)
Required lakhs of Rs.)
Product Head 3 3 - 15.00 45.00
Quality Assurance 1 1 - 9.00 9.00
Head- CAD and
BPAMS
Senior Developers- 6 6 - 8.00 48.00
CAD
Developers- CAD 6 4 2 4.00 24.00
Developers- 28 24 4 6.00 168.00
BPAMS
Quality Assurance 6 6 - 3.00 18.00
Team
Total 50 44 6 312.00
Amount proposed to be funded from the Net Proceeds (about 80% of the Total 249.60
Estimated Salary Cost i.e. Capitalization Cost)
PWIMS
Designation Total No. = Existing Proposed  Estimated Cost Total Estimated
of No. New Per Employee Cost (in lakhs
Employee Employees Employees (Per Annum in of Rs.)
Required lakhs of Rs.)
Product Head 1 1 - 17.00 17.00
Quality Assurance 1 1 - 6.00 6.00
Head
Senior Developers 5 5 - 6.00 30.00
Developers 9 6 3 4.00 36.00
Quality Assurance 4 3 1 3.00 12.00
Team
Total 20 16 4 101.00
Amount proposed to be funded from the Net Proceeds (about 80% of the 80.80

Total Estimated Salary Cost i.e. Capitalization Cost)
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OPTICON

Designation Total No.  Existing Proposed  Estimated Cost Total
of No. New Per Employee  Estimated Cost
Employee Employees Employees (Per Annumin (in lakhs of Rs.)
Required lakhs of Rs.)
Product Head 1 1 - 12.00 12.00
Quality Assurance 1 1 - 10.00 10.00
Head
Senior Developers 3 3 - 7.00 21.00
Developers 5 - 5 4.00 20.00
Quality Assurance 2 - 2 3.00 6.00
Team
Total 12 5 7 69.00
Amount proposed to be funded from the Net Proceeds (about 80% of the 55.20

Total Estimated Salary Cost i.e. Capitalization Cost)

Summary of Total Estimated Product Development and Enhancement Costs

(Rs. in lakhs)
Product Name Total Estimated Cost ~ Amount Proposed to Balance Amount (to
of Development be funded from Net be funded from

Proceeds Internal Accruals/ Net

Worth/ Bank Finance)

BIMDCR 60.00 48.00 12.00
IBPS 173.00 138.40 34.60
RuleBuddy 113.00 90.40 22.60
AutoDCR 312.00 249.60 62.40
PWIMS 101.00 80.80 20.20
OPTICON 69.00 55.20 13.80
Total 828.00 662.40 165.60

2. Funding of the Domestic and International Product Penetration and Marketing Costs:

We intend to incur the following costs for our product penetration in the domestic and international markets.
Additionally, we also intend to market our products in both domestic and international markets thereby,
incurring the revenue costs in the nature of marketing costs. The costs to be incurred in each of the
markets have been detailed as follows:

Market Region Total Estimated Cost (Rs. in lakhs)
Africa and Middle East (MENA) 242.93
South East Asia and Australia 234.16
India 75.37
Rest of World (USA and Europe) 45.66
Total 598.12

Bifurcation of Cost for each of the above regions is given below:
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Africa and Middle East (MENA)

Nature of Expense Amount (Rs. in lakhs)
Staff Costs- Business Development 72.00
Staff Costs- Sales 37.20
Digital Marketing, Website and Media Expenses 28.50
International Travel Expenses 23.40
Sponsorship/ Events Participation Expenses 23.15
Staff Costs- International Business Director 21.00
Public Relation Agency(ies) Expenses 18.00
Office Infrastructure Costs (Rent, Electricity and Others) 6.90
Seminars/ Conferences Participation Expenses 5.85
Promotional Videos/ Films making Expenses 3.00
Marketing Collaterals Expenses 2.13
Communication Expenses 1.80
Total 242.93

The bifurcation of major expenses is given as under:
a) Details of Digital Marketing, Website and Media Expenses:

Particulars Figures
Estimated Social Media and Email Campaign Charged Per Month 1.00
(Rs. in lakhs)
Total Estimated Cost of Social Media and Email Campaign 12.00
(Rs. in lakhs) in FY 2018-19 (A)
Estimated Online Advertisement Charges on various platforms 1.25
per month (Rs. in lakhs)
Total Estimated Cost of Online Advertisement (Rs. in lakhs) 15.00
in FY 2018-19 (B)
Language Change Expenses (Localisation) (C) 1.50
Total Estimated Digital Marketing, Website and Media 28.50

Expenses (A+B+C)

b) Details of International Travel Expenses:

Particulars Figures

Estimated Trips per month to MENA Region 2
Total Estimated Trips in the FY 2018-19 24
Travel Cost Per Trip (Rs. in lakhs) 0.60
Total Estimated Cost of Trip (Travel Cost in lakhs of Rs.) 14.40
Estimated Regional Travel expenses in MENA Region per month 0.75
(Rs. in lakhs)

Total Estimated Cost of Regional Travel in the FY 2018-19 9.00
Total Estimated International Travel Expenses 23.40

c) Details of Sponsorship/ Events Participation Expenses:
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Name of the Event Proposed to be Estimated Rate per Total Estimated

Participated Area to be Square Cost (Rs. in
occupied Meter (Rs. lakhs)
(Sg. Mts.) in lakhs)
International Property Show-Dubai 09- 20 0.39 7.74
11 April, 2018
Global Property Consultant Summit 28 20 0.37 7.41
June, 2018, Dubai
24th GCC Smart Government & Smart Lumpsum N.A 7.00
Cities Conference, Dubai, UAE
Planning Africa 2018 October 14 - 17, Lumpsum N.A. 1.00
2018, Cape Town, South Africa
Total  Estimated  Sponsorship/ 23.15

Events Participation Expenses

* Above are the proposed events which our Company intends to attend and participate in, which is
subject to postponement, cancellation or any change in their schedule.

d) Details of Public Relation Agency(ies) Expenses:

Particulars Figures
No. of time PR Exercise would be conducted in FY 2018-19 6
Estimated Cost per exercise (Rs. in lakhs) 3.00
Total Estimated Cost of PR Agency(ies) (Rs. in lakhs) 18.00

e) Details of Seminars/ Conferences Participation Expenses:

Particulars Figures
Estimated Total No. of Persons required for roadshows 60
Total No. of Seminars/ Conferences to be held in FY 2018-19 2
Estimated Cost Per Seminar/ Conference (Rs. in lakhs) 2.93
Total Estimated Seminars/ Conferences Participation 5.85

Expenses (Rs. in lakhs)

f)  Details of Promotional Video/ Films making Expenses:

Particulars Total Rate per Figures (Rs. in
Estimated = Video/ Film lakhs)
No. of (Rs. in
Videos/ lakhs)
Films (Qty.)

AutoDCR Video 1 0.60 0.60
BIMDCR Video 1 0.60 0.60
IBPS Video 1 0.60 0.60
OPTICON Video 1 0.60 0.60
PWIMS Video 1 0.60 0.60
Total Estimated Promotional Video/ 3.00

Films making Expenses

g) Details of Marketing Collaterals Expenses:
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Particulars Total Rate per Figures (Rs. in

Estimated Collateral lakhs)
No. of (Rs.)
Collaterals
(Qty.)
SoftTech - Corporate Brochure 2500 55.00 1.38
Product Brochure —-OPTICON 750 30.00 0.22
Product Brochure - Rule Buddy 1250 30.00 0.38
Product Brochure - IBPS 500 30.00 0.15
Total Estimated Marketing Collaterals 2.13
Expenses
Il.  South East Asia and Australia (SEAA)
Nature of Expense Amount (Rs. in lakhs)

Staff Costs- Sales 72.00
Sponsorship/ Events Participation Expenses 37.36
Staff Costs- Business Development 37.20
International Travel Expenses 25.80
Digital Marketing, Website and Media Expenses 22.50
Staff Costs- International Business Director 21.55
Office Infrastructure Costs (Rent, Electricity and Others) 4.97
Seminars/ Conferences Participation Expenses 5.85
Promotional Videos/ Films making Expenses 3.00
Marketing Collaterals Expenses 2.13
Communication Expenses 1.80
Total 234.16

The bifurcation of major expenses is given as under:

a) Details of Sponsorship/ Events Participation Expenses:

Name of the Event Proposed to be Estimated Rate per Total Estimated
Participated* Area to be Sg. Mtr. Cost (Rs. in
occupied (Rs. in lakhs)
(Sg. Mts.) lakhs)
TRENCHLESS ASIA 7 -8" May, 18 0.27 491
2018 , Malaysia
BuildTech Asia 22 - 24 October, 2018 12 0.20 2.45
, Singapore
CeBIT Australia 2018, Sydney, AUS Lumpsum N.A. 10.00
May 15-17, 2018
12th  Annual  Technology in Lumpsum N.A. 8.00
Government, Canberra, AUS, August
7-8, 2018
Auckland Build 2018, Auckland, NZ Lumpsum N.A. 12.00
November 8-9, 2018
Total  Estimated  Sponsorship/ 37.36

Events Participation Expenses

* Above are the proposed events which our Company intends to attend and participate in, which is
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subject to postponement, cancellation or any change in their schedule.
b) Details of International Travel Expenses:

Particulars Figures

Estimated Trips per month to SEAA Region 1
Total Estimated Trips in the FY 2018-19 12
Travel Cost Per Trip (Rs. in lakhs) 0.90
Total Estimated Cost of Trip (Travel Cost in lakhs of Rs.) 10.80
Estimated Regional Travel expenses in SEAA Region per month 1.25
(Rs. in lakhs)

Total Estimated Cost of Regional Travel in the FY 2018-19 15.00
Total Estimated International Travel Expenses 25.80

c) Details of Digital Marketing, Website and Media Expenses:

Particulars Figures
Estimated Social Media and Email Campaign Charged Per Month 1.00
(Rs. in lakhs)
Total Estimated Cost of Social Media and Email Campaign 12.00
(Rs. in lakhs) in FY 2018-19 (A)
Estimated Online Advertisement Charges on various platforms 0.75
per month (Rs. in lakhs)
Total Estimated Cost of Online Advertisement (Rs. in lakhs) 9.00
in FY 2018-19 (B)
Language Change Expenses (Localisation) (C) 1.50
Total Estimated Digital Marketing, Website and Media 22.50

Expenses (A+B+C)

d) Details of Seminars/ Conferences Participation Expenses:

Particulars Figures
Estimated Total No. of Persons required for roadshows 60
Total No. of Seminars/ Conferences to be held in FY 2018-19 2
Estimated Cost Per Seminar/ Conference (Rs. in lakhs) 2.93
Total Estimated Seminars/ Conferences Participation 5.85

Expenses (Rs. in lakhs)

e) Details of Promotional Video/ Films making Expenses:

Particulars Total Rate per Figures (Rs. in
Estimated = Video/ Film lakhs)
No. of (Rs. in
Videos/ lakhs)
Films (Qty.)

AutoDCR Video 1 0.60 0.60
BIMDCR Video 1 0.60 0.60
IBPS Video 1 0.60 0.60
OPTICON Video 1 0.60 0.60
PWIMS Video 1 0.60 0.60
Total Estimated Promotional Video/ 3.00

Films making Expenses

f) Details of Marketing Collaterals Expenses:
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Particulars Total Rate per
Estimated Collateral
No. of (Rs.)
Collaterals
(Qty.)
SoftTech - Corporate Brochure 2500 55.00
Product Brochure -OPTICON 750 30.00
Product Brochure - Rule Buddy 1250 30.00
Product Brochure - IBPS 500 30.00
Total Estimated Marketing Collaterals
Expenses
India

Nature of Expense
Digital Marketing, Website and Media Expenses
Promotional Videos/ Films making Expenses
Seminars/ Conferences Participation Expenses
Sponsorship/ Events Participation Expenses
Public Relation Agency(ies) Expenses
Marketing Collaterals Expenses
Total

The bifurcation of major expenses is given as under:
a) Details of Digital Marketing, Website and Media Expenses:

Particulars
Estimated Social Media and Email Campaign Charges Per Month
(Rs. in lakhs)
Total Estimated Cost of Social Media and Email Campaign
(Rs. in lakhs) in FY 2018-19 (A)
Estimated Online Advertisement Charges on various platforms
per month (Rs. in lakhs)
Total Estimated Cost of Online Advertisement (Rs. in lakhs)
in FY 2018-19 (B)
Website design and development (C)
Products Micro websites (D)
Total Estimated Digital Marketing, Website and Media
Expenses (A+B+C)

b) Details of Promotional Video/ Films making Expenses:
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Figures (Rs. in
lakhs)

1.38
0.22
0.38
0.15
2.13

Amount (Rs. in lakhs)

Figures

34.50
12.00
10.00
8.62
6.00
4.25
75.37

1.50

18.00

0.75

9.00

2.50
5.00
34.50



Particulars Total Rate per Figures (Rs. in

Estimated = Video/ Film lakhs)
No. of (Rs. in
Videos/ lakhs)
Films (Qty.)

Corporate Video 5 0.60 3.00
AutoDCR Video 3 0.60 1.80
BIMDCR Video 3 0.60 1.80
IBPS Video 3 0.60 1.80
OPTICON Video 3 0.60 1.80
PWIMS Video 3 0.60 1.80
Total Estimated Promotional Video/ 12.00

Films making Expenses

c) Details of Seminars/ Conferences Participation Expenses:

Particulars Figures
Estimated Total No. of Cities where roadshows would be 5
conducted
Estimated Cost Per Seminar/ Conference (Per City) (Rs. in lakhs) 2.00
Total Estimated Seminars/ Conferences Participation 10.00

Expenses (Rs. in lakhs)

d) Details of Sponsorship/ Events Participation Expenses

Name of the Event Proposed to be Estimated Rate per Total Estimated
Participated* Area to be Sg. Mtr. Cost (Rs. in
occupied (Rs. in lakhs)
(Sg. Mts.) lakhs)
Bauma CONEXPO INDIA 11 -14 18 0.10 1.78
Dec 2018, Delhi
World Build India 19 - 21 April 2018, 18 0.10 1.80
Mumbai
The Big 5 Construct September 18, 18 0.12 2.07
2018 Mumbai
Economic Times ACETECH 26 - 18 30 0.17 2.97
October 2018 , Bangalore
Total Estimated  Sponsorship/ 8.62

Events Participation Expenses

* Above are the proposed events which our Company intends to attend and participate in, which is
subject to postponement, cancellation or any change in their schedule.

e) Details of Marketing Collaterals Expenses:
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Particulars Total Estimated Rate per Figures (Rs. in

No. of Collaterals Collateral lakhs)
(Qty.) (Rs.)
SoftTech - Corporate Brochure 5000 55.00 2.75
Product Brochure -OPTICON 1500 30.00 0.45
Product Brochure - Rule Buddy 2500 30.00 0.75
Product Brochure - IBPS 1000 30.00 0.30
Total Estimated Marketing 4.25

Collaterals Expenses
IV. Rest of World (USA and Europe)

Nature of Expense Amount (Rs. in lakhs)

Sponsorship/ Events Participation Expenses 26.00
Digital Marketing, Website and Media Expenses 7.50
International Travel Expenses 7.50
Promotional Videos/ Films making Expenses 3.00
Marketing Collaterals Expenses 1.06
Communication Expenses 0.60
Total 45.66

The bifurcation of major expenses is given as under:

a) Details of Sponsorship/ Events Participation Expenses:

Name of the Event Proposed to be Estimated Area Rate per Total Estimated
Participated* to be occupied Sq. Mtr. Cost (Rs. in
(Sq. Mts.) (Rs.) lakhs)
Public Works Summit, Scottsdale, Arizona, Lumpsum N.A. 8.00
USA, November 16-18
Smart City Event, The Hague (Netherlands) Lumpsum N.A. 8.00
June 27-28
Smart City Expo World Congress, Lumpsum N.A. 10.00
Barcelona November 13-15
Total Sponsorship/ Events Participation 26.00
Expenses

* Above are the proposed events which our Company intends to attend and participate in, which is
subject to postponement, cancellation or any change in their schedule.
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b) Details of Digital Marketing, Website and Media Expenses:

Particulars Figures
Estimated Social Media and Email Campaign Charged 0.50
Per Month (Rs. in lakhs)
Total Estimated Cost of Social Media and Email 6.00
Campaign (Rs. in lakhs) in FY 2018-19 (A)
Language Change Expenses (Localisation) (B) 1.50
Total Estimated Digital Marketing, Website and 7.50
Media Expenses (A+B)
c) Details of Promotional Video/ Films making Expenses:
Particulars Total Rate per Figures
Estimated Video/ (Rs. in
No. of Film (Rs. lakhs)
Videos/ in lakhs)
Films
(Qty.)
AutoDCR Video 1 0.60 0.60
BIMDCR Video 1 0.60 0.60
IBPS Video 1 0.60 0.60
OPTICON Video 1 0.60 0.60
PWIMS Video 1 0.60 0.60
Total Estimated Promotional 3.00
Video/ Films making Expenses
d) Details of Marketing Collaterals Expenses:
Particulars Total Rate per Figures
Estimated  Collateral (Rs. in
No. of (Rs.) lakhs)
Collaterals
(Qty.)
SoftTech - Corporate Brochure 1250 55.00 0.69
Product Brochure —-OPTICON 375 30.00 0.11
Product Brochure - Rule Buddy 625 30.00 0.19
Product Brochure - IBPS 250 30.00 0.07
Total Estimated Marketing 1.06

Collaterals Expenses

3. Repayment/ Pre-payment of certain unsecured borrowings availed by our Company:

We avail majority of our fund requirements in the ordinary course of business from various banks,
financial institutions and unsecured loans from related parties. For further details of the loans availed
by our Company, see chapter titled “Financial Indebtedness” on page 231 of this Red Herring

Prospectus.

M/s. S.D. Dale & Company, Chartered Accountants vide Certificate dated March 28, 2018 has
confirmed that our company has Rs. 203.47 lakhs of Unsecured Loans which are proposed to be repaid/
prepaid from the Net Proceeds. We believe that such repayment/ pre-payment will help reduce our
outstanding indebtedness. We believe that reducing our indebtedness will result in enhanced equity

base, reduce our financial costs, improve our profitability and improve our leverage capacity.

The details of the proposed repayment of the loans are provided below:

Page 122 of 380



Name of | Amou | Nature | Rate of | Securit | Tenure | Purpose | Utilisatio | Repay
Lender nt of Interes y n ment
Outsta | facility | t (%) from
nding the Net
ason Procee
March ds of
28, the
2018 Offer
(in (Rs. in
lakhs) lakhs)
Bajaj 23.41| Long | 19.25% | Unsecur | 48 Business | For 23.41
Finance Term ed Loan | Months | Loan Business
Limited
Capital 547 | Long | 19.00% | Unsecur | 36 Business | For 5.47
First Term ed Loan | Months | Loan Business
Limited
Edelweiss 940 | Long | 17.50% | Unsecur | 36 Business | For 9.40
Retail Term ed Loan | Months | Loan Business
Finance
Limited
HDFC 41.89 | Long | 15.00% | Unsecur | 48 Business | For 41.89
Bank Term ed Loan | Months | Loan Business
Limited
Kotak 4.04| Long | 19.84% | Unsecur | 36 Business | For 4.04
Mahindra Term ed Loan | Months | Loan Business
Bank
Limited -I
Kotak 4195 | Long | 15.61% | Unsecur | 36 Business | For 41.95
Mahindra Term ed Loan | Months | Loan Business
Bank
Limited -1l
Religare 497 | Long | 19.21% | Unsecur | 36 Business | For 4.97
Enterprises Term ed Loan | Months | Loan Business
Limited
TATA 13.32 | Long | 18.65% | Unsecur | 36 Business | For 13.32
Capital Term ed Loan | Months | Loan Business
Financial
Services
Limited
Standard 59.02 | Long | 15.00% | Unsecur | 36 Business | For 59.02
Chartered Term ed Loan | Months | Loan Business
Bank
Limited
Total 203.47 203.47

4. General Corporate Purposes

The Net Proceeds will be first utilized towards the Objects as mentioned above. The balance is proposed
to be utilized for general corporate purposes, subject to such utilization not exceeding 25% of the Net
Proceeds, in compliance with the SEBI ICDR Regulations. Our Company intends to deploy the balance
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Net Proceeds, if any, for general corporate purposes, subject to above mentioned limit, as may be
approved by our management, including but not restricted to, the following:

0] strategic initiatives, and

(i) on-going general corporate exigencies or any other purposes as approved by the Board subject
to compliance with the necessary regulatory provisions.

The quantum of utilization of funds towards each of the above purposes will be determined by our
Board of Directors based on the permissible amount actually available under the head “General
Corporate Purposes” and the business requirements of our Company, from time to time. We, in
accordance with the policies of our Board, will have flexibility in utilizing the Net Proceeds for general
corporate purposes, as mentioned above.

OFFER RELATED EXPENSES

The expenses for this Offer include offer management fees, underwriting fees, registrar fees, legal
advisor fees, printing and distribution expenses, advertisement expenses, depository charges and listing
fees to the Stock Exchange, among others. The total expenses for this Offer are estimated not to exceed
Rs. [e] Lakhs.

Expenses Expenses Expenses Expenses
(Rs. in (% of total | (% of Gross
Lakhs)* Offer Offer
expenses) Proceeds)
Payment to Merchant Banker including expenses [e] [e] [e]
towards printing, advertising, and payment to other
intermediaries such as Registrars, Bankers etc.
Regulatory fees [o] [o] [o]
Marketing and Other Expenses [e] [e] [o]
Total estimated Offer expenses [@] [o] [o]

*As on the date of this Red Herring Prospectus, our Company has incurred Rs. 11.24 Lakhs towards
Offer Expenses out of internal accruals.

**SCSBs will be entitled to a processing fee of Rs. 10/- per Application Form for processing of the
Application Forms procured by other Application Collecting Intermediary and submitted to them on
successful allotment.

Selling commission payable to Registered broker, SCSBs, RTAs, CDPs on the portion directly procured
from Retail Individual Applicants and Non Institutional Applicants, would be 0.01% on the Allotment
Amount on the Applications wherein shares are allotted.

The commissions and processing fees shall be payable within 30 working days post the date of receipt
of final invoices of the respective intermediaries.

#Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
BRIDGE FINANCING

We have not entered into any bridge finance arrangements that will be repaid from the Net Proceeds.
However, we may draw down such amounts, as may be required, from an overdraft arrangement / cash
credit facility with our lenders, to finance project requirements until the completion of the Issue. Any
amount that is drawn down from the overdraft arrangement / cash credit facility during this period to
finance project requirements will be repaid from the Net Proceeds of the Offer.

APPRAISAL BY APPRAISING AGENCY

The fund requirement and deployment is based on internal management estimates and has not been
appraised by any bank or financial institution.
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INTERIM USE OF FUNDS

Pending utilization of the Net Proceeds for the Objects of the Offer described above, our Company shall
deposit the funds only in Scheduled Commercial Banks included in the Second Schedule of Reserve
Bank of India Act, 1934.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that, pending
utilization of the Net Proceeds as described above, it shall not use the funds from the Net Proceeds for
any investment in equity and/or real estate products and/or equity linked and/or real estate linked
products.

MONITORING UTILIZATION OF FUNDS

As the size of the Fresh Issue does not exceed Rs 10,000 lakhs in terms of Regulation 16 of the SEBI
Regulations, our Company is not required to appoint a monitoring agency for the purposes of this Offer.
Our Board and Audit Committee shall monitor the utilization of the Net Proceeds.

Pursuant to Regulation 32 of the Listing Regulations, our Company shall on a half yearly basis disclose
to the Audit Committee the uses and application of the Net Proceeds. Until such time as any part of the
Net Proceeds remains unutilized, our Company will disclose the utilization of the Net Proceeds under
separate heads in our Company’s balance sheet(s) clearly specifying the amount of and purpose for
which Issue Proceeds have been utilized so far, and details of amounts out of the Issue Proceeds that
have not been utilized so far, also indicating interim investments, if any, of such unutilized Net
Proceeds. In the event that our Company is unable to utilize the entire amount that we have currently
estimated for use out of the Net Proceeds in a Fiscal Year, we will utilize such unutilized amount in the
next financial year. Further, in accordance with Regulation 32(1) (a) of the Listing Regulations our
Company shall furnish to the Stock Exchanges on a half yearly basis, a statement indicating material
deviations, if any, in the utilization of the Net Proceeds for the objects stated in this Red Herring
Prospectus.

VARIATION IN OBJECTS

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013 and applicable rules, our
Company shall not vary the objects of the Offer without our Company being authorized to do so by the
Shareholders by way of a special resolution passed through postal ballot. In addition, the notice issued
to the Shareholders in relation to the passing of such special resolution (the “Postal Ballot Notice™) shall
specify the prescribed details as required under the Companies Act and applicable rules. The Postal
Ballot Notice shall simultaneously be published in the newspapers, one in English and one in the
vernacular language of the jurisdiction where the Registered Office of the Company is situated. Our
Promoters or controlling Shareholders will be required to provide an exit opportunity to such
Shareholders who do not agree to the proposal to vary the objects, at such price, and in such manner, as
may be prescribed by SEBI, in this regard.

OTHER CONFIRMATIONS

No part of the Net Proceeds will be paid by us to the Promoters and Promoter Group, the Directors,
associates or Key Managerial Personnel or Group Companies, except in the normal course of business
and in compliance with the applicable laws.
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BASIS FOR OFFER PRICE

The Offer Price of Rs. [e] per Equity Share will be determined by the Company and Selling
Shareholder, in consultation with the Book Running Lead Manager on the basis of an assessment of
market demand for the Equity Shares through the Book Building Process and on the basis of the
following qualitative and quantitative factors. The face value of the Equity Shares of our Company is
Rs.10 each and the Offer Price is [®] times of the face value at the lower end of the Price Band and [e]
times the face value at the higher end of the Price Band. Investors should read the following basis
information along with sections titled “Risk Factors” and “Financial Statements as Restated”,
beginning on pages 22 and 212, respectively of this Red Herring Prospectus, to have a more informed
view before making an investment decision. The trading price of Equity Shares could decline due to

these Risk Factors and you may lose all or part of your investments.
QUALITATIVE FACTORS

Some of the qualitative factors, which form the basis for computing the price, are:

Domain focus

Qualified and experienced personnel

Focus on driving innovation

Established long term relationship with clients

For further details, refer to heading “Our Competitive Strengths” under chapter titled “Our

Business” beginning on page 151 of this Red Herring Prospectus.
QUANTITATIVE FACTORS

The information presented below relating to the Company is based on the restated financial
statements of the Company for Financial Years 2015, 2016 and 2017 and for the period ended
October 31, 2017 prepared in accordance with Indian GAAP. Some of the quantitative factors,

which form the basis for computing the price, are as follows:
1. Earnings per Share (EPS) as per Accounting Standard 20:

Year/ Period ended Basic &Diluted Weight
EPS (Rs.)
March 31, 2017 8.75 3
March 31, 2016 6.10 2
March 31, 2015 3.48 1
Weighted average 6.99
For the period October 31, 2017* 3.68

*Not Annualized
Note:-

e The earnings per share has been computed by dividing net profit (loss) as restated,
attributable to equity shareholders by restated weighted average number of equity shares
outstanding during the period / year. Restated weighted average number of equity shares
has been computed as per AS 20. The face value of each Equity Share is Rs. 10/-.

e Our Company issued 35,25,638 Equity Shares as fully paid Bonus Shares to its existing
shareholders on February 06, 2018 in the ratio of 1:1. For the purpose of calculating the Earnings
Per Share above, these bonus shares have been considered in the calculation of weighted average

number of Equity Shares.
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2. Price to Earnings (P/E) ratio in relation to Offer Price of Rs. [®] per Equity Share of
Rs. 10 each fully paid up:

Particulars P/E Ratioon  PE Ratio on
Cap Price Floor Price
P/E ratio based on Basic EPS for FY 2016-17 [e] [e]
P/E ratio based on Weighted Average EPS [e] [o]
*Industry P/E
Highest 28.19
Lowest 14.18
Average 2141

* Industry Composite comprises of Ramco Systems Limited, Ceinsys Tech Limited, Cyber Tech Systems
and Softwares Limited and Newgen Software Technologies Limited.

3. Return on Net worth (RoNW):
Return on Net Worth (“RoNW?”) as per restated financial statements

Year/ Period ended RoNW (%) Weight
March 31, 2017 20.00 3
March 31, 2016 15.31 2
March 31, 2015 9.99 1
Weighted Average 16.77%
For the period October 31, 2017* 7.87 %

*Not Annualised

Note: The RoONW has been computed by dividing net profit after tax as restated, by Net Worth as at
the end of the year excluding revaluation reserve. Net worth has been computed as the aggregate of
share capital and reserves and surplus (excluding revaluation reserves, if any) of our Company.

4.  Minimum Return on Total Net Worth post offer needed to maintain Pre Offer EPS for the
year ended March 31, 2017

Particulars Amount (in Rs.)
At Floor Price [e]
At Cap Price [e]

5. Net Asset Value (NAV)

Particulars Amount (in Rs.)
Net Asset Value per Equity Share as of March 31, 2017 43.74
Net Asset Value per Equity Share as of October 31, 2017 46.80
Net Asset Value per Equity Share after the Offer-At Floor Price [e]
Net Asset Value per Equity Share after the Offer-At Cap Price [e]
Net Asset Value per Equity Share after the Offer [e]
Offer Price per equity share [e]

Net Asset Value per Equity Share has been calculated as net worth as per Restated Financial Statements
divided by number of equity shares outstanding at the end of the period.

Net worth has been computed as the aggregate of share capital and reserves and surplus (excluding
revaluation reserves, if any) of our Company. Offer Price per Equity Share will be determined on
conclusion of the Book Building Process.
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Our Company issued 35,25,638 Equity Shares as fully paid Bonus Shares to its existing shareholders
on February 06, 2018 in the ratio of 1:1. For the purpose of calculating the NAV above, these bonus
shares have been taken into account.

6. Comparison with other listed companies

Companies CMP* EPS EPS PE RRONW % NAV Face Total

(Basic) (Diluted) Ratio (Per Value Income
Share) (In
Lakhs)

SoftTech [o] 8.75 8.75 [e] 20.00% 43.72 10.00 4,711.63

Engineers

Limited

Peer

Group**

Ramco 47395 16.81 28.19 | 22.19 7.40% | 225.33 | 10.00 | 28,771.20

Systems

Limited

Ceinsys 167.00  11.78 14.18 15.70 20.18% @ 58.14 | 10.00 | 16,157.45

Tech

Limited

Cyber Tech 70.55 3.78 18.66 15.08  12.16%  31.04 10.00 6,591.15

Systems and

Softwates

Limited

Newgen 244.05 9.92 24.60 | 22.79 17.70% @ 42.79 10.00  38,977.86

Software

Technologies

Limited

*CMP for our Company is considered as Issue Price

**Source: www.bseindia.com

Notes:
1.

Considering the size of business of the Company, the peers are not strictly comparable.
However, same have been included for broad comparison.

The figures for SoftTech Engineers Limited are based on the restated financial results for the
year ended March 31, 2017

The figures for the peer group are based on standalone audited results for the respective year
ended March 31, 2017

Current Market Price (CMP) is the closing prices of respective scripts as on April 13, 2018.

NAYV is computed as the closing net worth divided by the closing outstanding number of equity
shares.

P/E Ratio has been computed based on the closing market price of equity shares on April 13,
2018 divided by the Basic EPS.

RoNW is computed as net profit after tax divided by closing net worth. Net worth has been
computed as the aggregate of share capital and reserves and surplus (excluding Revaluation
Reserves).

Page 128 of 380


http://www.bseindia.com/

8. The Offer Price of SoftTech Engineers Limited will be Rs. [®] per Equity Share. SoftTech
Engineers Limited is a Book Built issue and price band for the same shall be published 5
working days before opening of the Issue in English and Hindi national newspapers and one
regional newspaper with wide circulation.

9. The Offer Price of Rs [@] will be determined by our Company, in consultation with the Book
Running Lead Manager, on the basis of assessment of market demand from investors for Equity
Shares through the Book Building Process and, is justified in view of the above qualitative and
guantitative parameters.
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STATEMENT OF TAXBENEFITS

To

The Board of Directors

SoftTech Engineers Limited

Unit 5A, The Pentagon, Near Pune-Satara Road,
Telephone Exchange, Shahu College Road,

Pune — 411009

Dear Sirs,

Sub: Proposed initial public offering of equity shares of face value of T10 each (the “Equity
Shares”) of SoftTech Engineers Limited (the “Issuer”/“Company” and such offering, the
“Offer”)

This report is issued in accordance with the terms of our engagement letter dated 22 March 2018.

The accompanying ‘Statement of Possible Special Tax Benefits available to the Company and its
Shareholders’ (hereinafter referred to as “Statement”) under the Income tax Act, 1961 (read with
Income Tax Rules, circulars, notifications) as amended by the Finance Act, 2017 (hereinafter referred
to as the “Income Tax Regulations”) has been prepared by the management of the Company in
connection with the Offer. We have initialed the Statement for identification purposes only.

Management’s Responsibility

The preparation of this Statement as of the date of our report, which is to be included in the Red Herring
Prospectus (the “Offer Document”) is the responsibility of the management of the Company and has
been approved by the Board of Directors of the Company at its meeting held on 11 April 2018 for the
purpose set out in paragraph 10 below. The management’s responsibility includes designing,
implementing and maintaining internal control relevant to the preparation and presentation of the
Statement, and applying an appropriate basis of preparation; and making estimates that are reasonable
in the circumstances. The management is also responsible for identifying and ensuring that the
Company complies with the laws and regulations applicable to its activities.

Auditor’s Responsibility

Our work has been carried out in accordance with Standards on Auditing, as per the ‘Guidance Note
on Audit Reports or Certificates for Special Purposes (Revised 2016)” and other applicable authoritative
pronouncements issued by the Institute of Chartered Accountants of India.

Pursuant to the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009
(“Regulations”) and the Companies Act, 2013 (‘Act’), it is our responsibility to report whether the
Statement prepared by the Company, presents, in all material respects, the possible special tax benefits
available as of 11 April 2018 to the Company and the shareholders of the Company, in accordance with
the Income Tax Regulations as at the date of our report.
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6. Our work was performed solely to assist you in meeting your responsibilities in relation to your
compliance with the Act and the Regulations in connection with the Offer.

7. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)
1, ‘Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
Other Assurance and Related Services Engagements,’ issued by the ICAL

Inherent Limitations

8. We draw attention to the fact that the Statement includes certain inherent limitations that can influence
the reliability of the information

The benefits mentioned in the accompanying statement are dependent on the Company or its
shareholders fulfilling the conditions prescribed under the relevant provisions of the tax laws.
Hence, the ability of the Company or its shareholders to derive the tax benefits is dependent
upon fulfilling such conditions, which may or may not be fulfilled. The benefits discussed in
the accompanying statement are not exhaustive.

The Statement is only intended to provide general information to the investors and is neither designed
nor intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences and the changing tax laws, each investor is advised to consult his or her own tax
consultant with respect to the specific tax implications arising out of their participation in the Offer.

Further, we give no assurance that the Revenue authorities/ Courts will concur with our views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are subject
to change from time to time. We do not assume responsibility to update the views consequent to such
changes.

Opinion
9. In our opinion, the Statement prepared by the Company presents, in all material respects, the possible
special tax benefits available as of 11 April 2018, to the Company and the shareholders of the Company,

in accordance with the Income Tax Regulations as at the date of our report.

Considering the matter referred to in paragraph 8 above, we are unable to express any opinion or
provide any assurance as to whether:

(i)  The Company or its shareholders will continue to obtain the benefits per the Statement in future;
or
(i)  The conditions prescribed for availing the benefits per the Statement have been/ would be met

with.

Restriction on Use
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10. This report is addressed to and is provided to enable the Board of Directors of the Company to include
this report in the Offer Document, prepared in connection with the Offer, to be filed by the Company
with the Securities and Exchange Board of India (SEBI) and the concerned stock exchange.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No. 001076N/N500013

Bharat Shetty
Partner
Membership No.: 106815

Pune
12 April 2018
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY
AND ITS SHAREHOLDERS

Outlined below are the tax benefits available to the Company and its shareholders under the current
direct tax laws in India.

A. SPECIAL TAXBENEFITS TO THE COMPANY UNDER THE INCOME TAX ACT, 1961 (the
“ACT”)

Section 80JJAA of the Act:

In accordance and subject to compliance with the conditions specified under section 80JJAA of the Act, an
enterprise would be eligible for additional deduction equal to thirty per cent of the additional employee
cost incurred during a Financial Year (“FY”). The aforementioned tax benefit is available for the FY
during which the additional employees are recruited and for two succeeding FYs.

As per section 80JJAA of the Act, additional employee cost means total emoluments paid / payable
(amounts paid / payable to the employees by cheque / draft / electronic transfer) to the additional
employees recruited during the year.

Further, additional employee means an employee recruited during the FY, other than:

¢ Anemployee whose total emoluments are more than INR 25,000 per month;
e Anemployee employed for a period of less than 240 days during the FY; and
e Anemployee who does not participate in a recognised provident fund

The Company is entitled to and has claimed deduction under section 80JJAA of the Act from its business
income in the return of income for FY 2016-17(AY 2017-18), to the tune of 30% of the additional
employee cost incurred by it during the said FY.

Subject to fulfilment of conditions prescribed under section 80JJAA of the Act, the Company would be
eligible to claim deduction of equivalent amount in two succeeding FYs, viz. FY 2017-18 and FY 2018-
19.

Further, in FY 2017-18 and subsequent FYs, the Company may also be eligible to claim deduction, to
the tune of 30% of additional employee cost incurred during a particular FY, from its total income for
that year and for two succeeding FYs, subject to:-

o the provisions of section 80JJAA of the Act being in force in the same form as they stand as on
the date of this certificate; and
o the Company fulfilling the underlying conditions.

B. SPECIAL TAX BENEFITS TO THE SHAREHOLDERS UNDER THE INCOME TAX ACT,
1961 (the “ACT”)

The Shareholders of the Company are not entitled to any special tax benefits under the Act.
Notes:

1. These special tax benefits are dependent on the Company or its shareholders fulfilling the
conditions prescribed under the relevant provisions of the Act. Hence, the ability of the Company
or its shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which
based on the business imperatives, the Company or its shareholders may or may not choose to fulfil.
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2. The special tax benefits discussed in the Statement are not exhaustive and are only intended to
provide general information to the investors and hence, are neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and
the changing tax laws, each investor is advised to consult his or her own tax consultant with respect
to the specific tax implications arising out of his or her participation in the issue.

3. The Statement is prepared on the basis of information available with the management of the
Company and there is no assurance that:

i.  the Company or its shareholders will continue to obtain these benefits in future;
ii.  the conditions prescribed for availing the benefits have been/would be met with; and
iii.  the Revenue Authorities/courts will concur with the view expressed herein.

4. The above views are based on the existing provisions of law and its interpretation, which are
subject to change from time to time.
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SECTION IV. ABOUT THE COMPANY
INDUSTRY OVERVIEW

The information in this section is derived from extracts from publicly available information, data and
statistics and has been derived from various government publications and industry sources. The
information has not been independently verified by us, the BRLMSs, or any of our or their respective
affiliates or advisors. The data may have been re-classified by us for the purposes of presentation.
Industry sources and publications generally state that the information contained therein has been
obtained from sources generally believed to be reliable, but that their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured.

Industry sources and publications are also prepared based on information as of specific dates and may
no longer be current or reflect current trends. Industry sources and publications may also base their
information on estimates, projections, forecasts and assumptions that may prove to be incorrect and,
accordingly, investment decisions should not be based on such information. You should read the entire
Red Herring Prospectus, including the information contained in the sections titled “Risk Factors” and
“Financial Statements™ and related notes beginning on page 22 and 212 respectively of this Red Herring
Prospectus before deciding to invest in our Equity Shares.

INTRODUCTION TO IT & ITes INDUSTRY

The global sourcing market in India continues to grow at a higher pace compared to the IT-BPM
industry. The global IT & ITeS market (excluding hardware) reached US$ 1.2 trillion in 2016-17, while
the global sourcing market increased by 1.7 times to reach US$ 173-178 billion. India remained the
world’s top sourcing destination in 2016-17 with a share of 55 per cent. Indian IT & ITeS companies
have set up over 1,000 global delivery centres in over 200 cities around the world.

More importantly, the industry has led the economic transformation of the country and altered the
perception of India in the global economy. India's cost competitiveness in providing IT services, which
is approximately 3-4 times cheaper than the US, continues to be the mainstay of its Unique Selling
Proposition (USP) in the global sourcing market. However, India is also gaining prominence in terms
of intellectual capital with several global IT firms setting up their innovation centres in India.

The IT industry has also created significant demand in the Indian education sector, especially for
engineering and computer science. The Indian IT and ITeS industry is divided into four major segments
— IT services, Business Process Management (BPM), software products and engineering services, and
hardware.

India has come out on top with the highest proportion of digital talent in the country at 76 per cent
compared to the global average of 56 per cent!.

(Source: IT & ITes Industry in India, India Brand Equity Foundation www.ibef.org)

APPROACH TO INFORMATION TECHNOLOGY FOR REAL ESTATE &
INFRASTRUCTURE INDUSTRY ANALYSIS

Analysis of Information Technology for Real Estate & Infrastructure Industry needs to be approached
at both macro and micro levels, whether for domestic or global markets. Information Technology for
Real Estate & Infrastructure Industry forms part of Software Sector at a macro level. Hence, broad
picture of IT Sector should be at preface while analysing the Information Technology for Real Estate
& Infrastructure Industry.
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Software Sector comprises various industries, which in turn, have numerous sub-classes or products.
One such major industry in the overall Software Sector is “IT Industry”, which in turn encompasses
various segments such as Information Technology for Real Estate & Infrastructure.

Thus, the micro analysis of segments such as Information Technology for Real Estate & Infrastructure
should be analysed in the light of “Construction & Infrastructure Sector” at large. An appropriate view
on Software for Construction & Infrastructure Segment, then, calls for the overall economic outlook,
performance and expectations of Software Sector, position of IT Industry and micro analysis thereof.

Approach to Information Technology for Real Estate & Infrastructure
Industry

0

i [ Economic Outlook & Scenario | §
: U L
3 o
2 Overall Application & Software Sector HE
; 1 2
© O
Construction & Infr&sh'uctl.lre Segment - Micro Analysis ] ||
1
Prn-duc‘t Classes Existing Markets Growth Areas 8 Future
& Uses & Challenges Demand Drivers Outlook
J
Specific Praduct Class(s) and Related S\WOT Analysis
[Business Overview and Analysis)

This Approach Note is developed by Pantomath Capital Advisors (P) Ltd (“Pantomath”) and any
unauthorized reference or use of this Note, whether in the context IT for Real Estate & Infrastructure
Industry or any other industry, may entail legal consequences.

GLOBAL ECONOMIC OVERVIEW

According to the International Monetary Fund (IMF), the global economy is experiencing a near-
synchronous recovery, the most broad-based since 2010. In 2017, roughly three-quarters of countries
experienced improvements in their growth rates, the highest share since 2010. The latest World
Economic Outlook (WEO) of the IMF shows global GDP growth accelerated to around 3.6 percent in
2017 from 3.2 percent in 2016, and the forecast for 2018 has been upgraded by 0.2 percentage points
to 3.9 percent. Although rebounding, global growth is still well below levels reached in the 2000s.
One reason why the recovery has spread around the globe is that world trade in goods and services has
finally emerged from its torpor, registering 4.7 percent real volume growth in 2017 compared with 2.5
percent in 2016. Another reason is that commaodity producers such as Russia, Brazil, and Saudi Arabia,
which for the past few years been suffering from depressed prices, have benefitted from the upswing in
demand. Commodity prices increased smartly in 2017, led by petroleum, whose price rose by 16 percent
to reach $61 per barrel by the end of the year.

Even as global growth and commaodity prices have surged, inflation has remained remarkably quiescent,
remaining below 2 percent in the main advanced regions. Consequently, monetary policies in the US,
Eurozone and Japan have remained highly accommodative despite a strong recovery. These unusual
settings—rapid growth, ultra-low interest rates—at a late stage in the economic cycle have produced
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the rarest of combinations: record-high high bond prices and stock market valuations, both at the same
time. The consensus forecast calls for these conditions to be sustained in 2018, as companies respond
to buoyant demand conditions by stepping up investment, some governments (such as the US) embark
on expansionary fiscal policies, while advanced country monetary policies remain stimulative and
world trade continues to grow briskly.

What are the risks? Of course, there are the usual geo-political and geo-economic risks: war in the
Korean peninsula; political upheaval in the Middle East; aggressive output cuts by Saudi Arabia (and
Russia) in advance of the planned listing of the Saudi Arabian oil company, Aramco, which could force
oil prices even higher; a final reckoning from China’s unprecedented credit surge in the form of capital
controls, slowdown in growth, and a sharply depreciating currency with consequences for the global
economy (Economic Survey, 2016-17, Chapter 1); and trade tensions that could lead to skirmishes, and
then spiral out of control. But perhaps the main risks lie on the macro-finance front in advanced
economies. These stem from three, inter-related, sources:

e Asset valuations (price-equity ratios) tend to revert to their mean. And the faster and higher they
climb, especially so late in the economic cycle, the greater the risk of sharp corrections.

o Simultaneously high valuations of both bonds and equities tend to be briefly lived because they
suffer from an acute tension: if future earnings and economic growth are so bright, justifying high
equity prices, interest rates cannot be forever so low.

¢ And if interest rates rise—or if markets even sense that central banks will need to shift their stance—
both bond and equity prices could correct sharply. A plausible scenario would be the following. The
IMF is now forecasting that advanced country output gaps will close in 2018 for the first time since
the Global Financial Crisis. As this occurs, wages would start rising, eating into profits (which would
prick equity valuations); and as inflation rises in tandem, policy makers would be forced into raising
rates, deflating bond valuations and further undermining share prices.

What would happen to growth if asset prices correct? Surely, the impact would be far smaller than it
was in 2007-09, because advanced countries are far less vulnerable than they were a decade ago. In
particular, the leverage tied to these assets is much lower, which would minimize contagious
propagation; while banks are much better buffered, with higher levels of capital and core deposits, and
lower levels of risky assets.

Even so, there would be some consequences. For one, a large decline in wealth would force advanced
country consumers to cut back on their spending, which in turn would lead firms to curtail their
investments. And if this happens, monetary and fiscal policies would have much less room for
expansionary manoeuvre since interest rates are already low while government debts are high. And the
political implications of yet another decline in asset prices, the second in a decade, could also be
significant, with effects that are difficult to imagine.

In sum, assessing future risks hinges on two calls: interest rate policy and asset valuations. On policy,
extraordinarily low rates have, to paraphrase Paul Krugman, become “an obsession in search of a
justification.” Initially justified by the dislocations caused by the Global Financial Crisis, then by large
output gaps, they are now defended on the grounds that inflation remains weak, even as the slack in
product and labor markets is disappearing rapidly. Will the gathering new evidence on closing output
gaps and rising employment dispel that obsession?

On valuations, the prognosticator must navigate a narrow strait: steering clear of the “Cry of Wolf” trap
(bond prices will finally, finally correct, having defied the prediction of correction in each of the last
several years), without succumbing to the siren call of “This Time is Different” (stock valuations are
sustainable this time because interest rates will remain at historic lows).
(Source: Economic Survey 2017-18 Volume 1 www.indiabudget.nic.in)
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OVERVIEW OF INDIA’S ECONOMIC PERFORMANCE IN 2017-18

Economic activity
The key question going forward is whether the economy has troughed, and if so at what pace it will
recover toward its medium term trend. High frequency indicators do suggest that a robust recovery is

taking hold as reflected in a variety of indicators, including overall GVA, manufacturing GVA, the 1P,
gross capital formation (Figure 17) and exports.

Similarly, real non-food credit growth has rebounded to 4 percent in November 2017 on a year-on-year
basis, while the squeeze on real credit to industry is abating (Figure 18). Moreover, the flow of nonbank
resources to the corporate sector, such as bond market borrowing and lending by NBFCs, has increased
by 43 percent (April-December 2017 compared to the same period a year ago), substituting in part for
weak bank credit. Rural demand, proxied by motor cycle sales, and auto sales, while not yet back to its
pre-demonetization trend, are recovering (Figures 19 and 20).

Figure 19. Sale of Motorcycles Figure 20. Sale of Passenger Cars
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Source: Society for Indian Automobile Manufacturers, Survey calculations

Perhaps most significantly, the behaviour of manufacturing exports and imports in the second and third
quarters of this fiscal year has started to reverse. The re-acceleration of export growth to 13.6 percent
in the third quarter of FY2018 and deceleration of import growth to 13.1 percent, in line with global

trends, suggest that the demonetization and GST effects are receding. Services export and private
remittances are also rebounding (Figure 21).

On demonetization specifically, the cash-to-GDP ratio has stabilized, suggesting a return to equilibrium.
The evidence is that since about June 2017 the trend in currency is identical to that pre-demonetization
(Figure 22). The stabilization also permits estimation of the impact of demonetization: about Rs. 2.8

lakh Crores less cash (1.8 percent of GDP) and about Rs. 3.8 lakh Crores less high denomination notes
(2.5 percent of GDP).
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Figure 21. Services Export Growth (percent) Figure 22. Currency in Circulation (CIC) and

and Net Private Remattances (in US$ billion) High Denomination Notes (HDN)
(In Rs. lakh crore)

m—Cervices Bxport Growth (4

80 e Wet Private Transfers (RHS)

,_\,
15
15

114
16 -

2018 -

12 Jul 2014
(

12 Aug 2015 |
|

11 Sep 2016
|

19 Jan

=
3]

19 Nov 2015
10 Dieg

2
w

4 Apr 2014
19 Crer 2

Source: REI, Survey calculations; Numbers in green denote

Source: RBI, Survey calculations. HDN as shate of CIC.

A final, important factor explaining the growth recovery is fiscal, which is providing a boost to
aggregate demand. For reasons related to smoothening the transition, GST revenues will only be
collected for 11 months, which is akin to a tax cut for consumers. Meanwhile, overall revenue
expenditure growth by the central and state governments at remains strong at 11.7 percent (April to
November). Cyclical conditions may also lead to lower tax and non-tax revenues, which act as an
automatic stabilizer.

All this said, while the direction of the indicators is positive, their level remains below potential. 1IP
growth (April-November 2017 over same period in the previous year) is 3.2 percent, real credit growth
to industry is still in negative territory, and the growth in world trade remains less than half its level of
a decade ago. Moreover, even though the cost of equity has fallen to low levels, corporates have not
raised commensurate amounts of capital, suggesting that their investment plans remain modest (Box 6).
In other words, the twin engines that propelled the economy’s take-off in the mid-2000s — exports and
investment — are continuing to run below take-off speed.

Meanwhile, developments in the agriculture sector bear monitoring. The trend acceleration in rural
wages (agriculture and non-agriculture), which had occurred through much of 2016 because of
increased activity on the back of a strong monsoon, seems to have decelerated beginning just before the
kharif season of 2017-18 (Figure 23) but it is still greater than much of the last three years. Three crop-
specific developments are evident. Sowing has been lower in both kharif and rabi, reducing the demand
for labor. The acreage for kharif and rabi for 2017-18 is estimated to have declined by 6.1 percent and
0.5 percent, respectively. Pulses and oilseeds have seen an increase in sowing, but this has translated
into unusually low farmgate prices (below their minimum support price, MSP), again affecting farm
revenues. The so-called TOP perishables (tomatoes, onions, and potatoes) have meanwhile fluctuated
between high and low prices, engendering income uncertainty for farmers.

The CSO has forecast real GDP growth for 2017-18 at 6.5 percent. However, this estimate has not fully
factored in the latest developments in the third quarter, especially the greater-than-CSO-forecast exports
and government contributions to demand. Accordingly, real GDP growth for 2017-18 as a whole is
expected to be close to 6 3/4 percent. Given real GDP growth of 6 percent in the first half, this implies
that growth in the second half would rebound to 7.5 percent, aided by favourable base effects, especially
in the fourth quarter.
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Figure 23. Real and Nominal Rural Wages Growth Figure 24. Inflation: CPI and Variants*

(percent, 3 month moving average) (percent, year-on-year)
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Source: MoSPL, Survey calculations.
*CPI Refined Core is obtained by stripping out the volatile food and fuel components

Source: Labour Bureau, Survey calculations.

Average CPI inflation for the first nine months has averaged 3.2 percent and is projected to reach 3.7
percent for the year as a whole. Thisimplies average CPI inflation in the last quarter of 5 percent, in
line with the RBI’s forecast. Therefore, the GDP deflator is expected to grow by 3.6 percent for 2017-
18, somewhat higher than the CSO’s forecast of 2.8 percent. Consequentially, nominal GDP growth is
estimated at 10.5 percent, compared with the CSO’s 9.5 percent estimate.

(Source: Economic Survey 2017-18 Volume 1 www.indiabudget.nic.in)

OUTLOOK FOR 2018-19

The outlook for 2018-19 will be determined by economic policy in the run-up to the next national
election. If macro-economic stability is kept under control, the ongoing reforms are stabilized, and the
world economy remains buoyant as today, growth could start recovering towards its medium term
economic potential of at least 8 percent.

Consider the components of demand that will influence the growth outlook. The acceleration of global
growth should in principle provide a solid boost to export demand. Certainly, it has done so in the past,
particularly in the mid-2000s when the booming global economy allowed India to increase its exports
by more than 26 percent per annum. This time, the export response to world growth has been in line
with the long-term average, but below the response in the mid-2000s. Perhaps it is only a matter of time
until exports start to grow at a healthy rate. Remittances are already perking up, and may revive further
due to higher oil prices.

Private investment seems poised to rebound, as many of the factors exerting a drag on growth over the
past year finally ease off. Translating this potential into an actual investment rebound will depend on
the resolution and recapitalization process. If this process moves ahead expeditiously, stressed firms
will be put in the hands of stronger ownership, allowing them to resume spending. But if resolution is
delayed, so too will the return of the private cape cycle. And if this occurs public investment will not
be able to step into the breach, since it will be constrained by the need to maintain a modicum of fiscal
consolidation to head off market anxieties.

Consumption demand, meanwhile, will encounter different tugs. On the positive side, it will be helped
by the likely reduction in real interest rates in 2018-19 compared to the 2017-18 average. At the same
time, average oil prices are forecast by the IMF to be about 12 percent higher in 2018-19, which will
crimp real incomes and spending—assuming the increase is passed on into higher prices, rather than
absorbed by the budget through excise tax reductions or by the oil marketing companies. And if higher
oil prices requires tighter monetary policy to meet the inflation target, real interest rates could exert a
drag on consumption.
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Putting all these factors together, a pick-up in growth to between 7 and 7.5 percent in 2018-19 can be
forecasted, re-instating India as the world’s fastest growing major economy. This forecast is subject to
upside potential and downside risks. The biggest source of upside potential will be exports. If the
relationship between India’s exports and world growth returns to that in the boom phase, and if world
growth in 2018 is as projected by the IMF, then that could add another ¥ percentage point to growth.

Another key determinant of growth will be the implementation of the IBC process. Here timeliness in
resolution and acceptance of the IBC solutions must be a priority to kick-start private investment. The
greater the delays in the early cases, the greater the risk that uncertainty will soon shroud the entire IBC
process. It is also possible that expeditious resolution may require the government to provide more
resources to PSBs, especially if the haircuts required are greater than previously expected, the ongoing
process of asset quality recognition uncovers more stressed assets, and if new accounting standards are
implemented.

Persistently high oil prices (at current levels) remain a key risk. They would affect inflation, the current
account, the fiscal position and growth, and force macroeconomic policies to be tighter than otherwise.
One eventuality to guard against is a classic emerging market “sudden stall” induced by sharp
corrections to elevated stock prices. (Box 9 suggests that India’s stock price surge is different from that
in other countries but does not warrant sanguine-ness about its sustainability.) Savers, already smarting
from reduced opportunities in the wake of demonetization, from depressed gold prices, and from lower
nominal interest rates, would feel aggrieved, leading to calls for action. Stock price corrections could
also trigger capital outflows, especially if monetary policy unwinds less hesitantly in advanced countries
and if oil prices remain high. Policy might then have to respond with higher interest rates, which could
choke off the nascent recovery. The classic emerging market dilemma of reconciling the trade-off
between macro-stability and growth could then play itself out.

A key policy question will be the fiscal path for the coming year. Given the imperative of establishing
credibility after this year, given the improved outlook for growth (and hence narrowing of the output
gap), and given the resurgence of price pressures, fiscal policy should ideally have targeted a reasonable
fiscal consolidation. However, setting overly ambitious targets for consolidation—especially in a pre-
election year—based on optimistic forecasts that carry a high risk of not being realized will not garner
credibility either. Pragmatically steering between these extremes would suggest the following: a modest
consolidation that credibly signals a return to the path of gradual but steady fiscal deficit reductions.

Against this overall economic and political background, economic management will be challenging in
the coming year. If the obvious pitfalls (such as fiscal expansion) are avoided and the looming risks are
averted that would be no mean achievement.

(Source: Economic Survey 2017-18 Volume 1 www.indiabudget.nic.in)

IT& ITes INDUSTRY IN INDIA

Market Size

The internet industry in India is likely to double to reach US$ 250 billion by 2020, growing to 7.5 per
cent of gross domestic product (GDP). The number of internet users in India is expected to reach 730
million by 2020, supported by fast adoption of digital technology, according to a report by National
Association of Software and Services Companies (NASSCOM).

Indian IT exports are projected to grow at 7-8 per cent in 2017-18, in addition to adding 130,000-
150,000 new jobs during the same period.

Indian IT and BPM industry is expected to grow to US$ 350 billion by 2025 and BPM is expected to
account for US$ 50-55 billion out of the total revenue.
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E-commerce market in India is set to grow at 30 per cent annually to hit US$ 200 billion gross
merchandise value by 2026.

Indian technology companies expect India’s digital economy to have the potential to reach US$ 4 trillion
by 2022, as against the Government of India's estimate of US$ 1 trillion.

Rise in mobile-phone penetration and decline in data costs will add 500 million new internet users in
India over the next five years creating opportunities for new businesses, as per private equity and
venture capital firm Omidyar Network.

Digital payment in India is expected to grow from 32 per cent in 2013-14 to 62 percent in 2017-18 in
terms of volume of transactions.

Employees from 12 Indian start-ups, such as Flipkart, Snapdeal, Makemytrip, Naukri, Ola, and others,
have gone on to form 700 start-ups on their own, thus expanding the Indian start-up ecosystem.! India
ranks third among global start-up ecosystems with more than 4,200 start-ups##.

Total spending on IT by banking and security firms in India is expected to grow 8.6 per cent year-on-
year to US$ 7.8 billion by 2017!!.

Personal Computer (PC) shipments from India grew 20.5 per cent y-0-y to reach 3.03 million during
July-September 2017. The growth was backed by strong consumer demand and special projects.

The public cloud services market in India is slated to grow 35.9 per cent to reach US$ 1.3 billion
according to IT consultancy, Gartner. Increased penetration of internet (including in rural areas) and
rapid emergence of e-commerce are the main drivers for continued growth of data centre co-location
and hosting market in India. The Indian Healthcare Information Technology (IT) market is valued at
US$ 1 billion currently and is expected to grow 1.5 times by 2020. India's business to business (B2B)
e-commerce market is expected to reach US$ 700 billion by 2020 whereas the business to consumer
(B2C) e-commerce market is expected to reach US$ 102 billion by 2020.

Cross-border online shopping by Indians is expected to increase 85 per cent in 2017, and total online
spending is projected to rise 31 per cent to Rs 8.75 lakh crore (US$ 128 billion) by 2018.
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(Source: IT & ITes Industry in India, India Brand Equity Foundation www.ibef.org)
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Investments/ Developments

Indian IT's core competencies and strengths have attracted significant investments from major
countries. The computer software and hardware sector in India attracted cumulative Foreign Direct
Investment (FDI) inflows US$ 27.72 billion from April 2000 to September 2017, according to data
released by the Department of Industrial Policy and Promotion (DIPP).

Leading Indian IT firms like Infosys, Wipro, TCS and Tech Mahindra, are diversifying their offerings
and showcasing leading ideas in block chain, artificial intelligence to clients using innovation hubs,
research and development centres, in order to create differentiated offerings.

Some of the major developments in the Indian IT and ITeS sector are as follows:

India ranked ninth out of the 14 countries in the latest report of the Korn Ferry Digital
Sustainability Index (DSI), outperforming countries such as China, Russia and Brazil.

The flexi staffing market in the information technology (IT) sector in India stood at US$ 3.04
billion in FY 2016-17 and is estimated to grow at a Compound Annual Growth Rate (CAGR)
of 14-16 per cent to reach US$ 5.3 billion by 2021.

Private Equity (PE) investments in India's IT & ITeS sector, in terms of deal value, increased
93 per cent year-on-year in Q2 2017 to reach US$ 2.7 billion

Exports of software services from India increased 10.3 per cent year-on-year to reach US$ 97.1
billion in FY 2016-17, according to the Reserve Bank of India's (RBI) 'Survey on Computer
Software & Information Technology Enabled Services Exports: 2016-17".

Spending on artificial intelligence (Al) by Indian companies is expected to increase by 8-11 per
cent over the coming 18 months backed by rising influence of Al-based solutions across
verticals, as per a report by Intel.

India plans to create wireless Technology 5G by the end of the year 2020 which will help India
in realising its most important goals of “Increasing the GDP rate”, “Creating Employment” and
“Digitizing the Economy”.

The mobile wallet industry is expected to maintain its current pace of expansion and the value
of its transaction is expected to reach Rs 32 trillion (US$ 480 billion) by 2022, growing at a
rate of 126 per cent.

Government Initiatives
Some of the major initiatives taken by the government to promote IT and ITeS sector in India are as

follows:

The Government of India is going to explore new opportunities in various sectors such as
providing BPO service from home, digital healthcare and agriculture to achieve the target of
making India a US$ 1 trillion digital economy.

The Government of Andhra Pradesh is targeting to attract investments worth US$ 2 billion and
create 100,000 jobs in the information technology (IT) sector in the state, stated Mr N
Chandrababu Naidu, Chief Minister, Andhra Pradesh.

The Government of Telangana is targeting to provide broadband connection to every household
in the state by 2018, which is expected to lead to revolutionary changes in the education and
health sectors.

Mr Manoj Sinha, Minister of Communications, Government of India, launched project
DARPAN - digital advancement of rural post office for a new India, for improving the quality
and adding value to services and achieving financial inclusion for the unbanked rural
population.

Mr Ram Nath Kovind, President of India, has dedicated four projects, such as Andhra Pradesh
Fibregrid, Andhra Pradesh Surveillance Project, Drone Project and Free Space Optical
Communication (FSOC) to the people of Andhra Pradesh.
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e The Government of India is planning to set wifi facility for around 5.5 lakh villages by March
2019 with an estimated investment of Rs 3,700 crore (US$ 555 million) and the government
expects to start broadband services with about 1,000 megabit per second (1 gbps) across 1 lakh
gram panchayats by the end of this year.

Road Ahead

India is the topmost offshoring destination for IT companies across the world. Having proven its
capabilities in delivering both on-shore and off-shore services to global clients, emerging technologies
now offer an entire new gamut of opportunities for top IT firms in India. US$ 150 billion Indian IT
industry’s export revenue to grow at 7-8% and domestic market revenue is projected to grow at 10-11
per cent in 2017-18.

Exchange Rate Used: INR 1 = US$ 0.015 as on January 04, 2018
(Source: IT & ITes Industry in India, February 2018 India Brand Equity Foundation www.ibef.org)

REAL ESTATE INDUSTRY IN INDIA

e Real estate contribution to India’s GDP is estimated to increase to about 13 per cent by 2028

e The market size of real estate in India is expected to increase at a CAGR of 15.2 per cent during
FY2008 — 2028E and is estimated to be worth US$ 853 billion by 2028

o Increasing share of real estate in the GDP would be supported by increasing industrial activity,
improving income level and urbanisation

e Mumbai and Bengaluru have been rated as the top real investment destinations in Asia

e The government also launched 10 key policies for real estate sector in 2016, namely:

Real Estate Regulatory Act

Benami Transactions Act

Boost to affordable housing construction
Interest subsidy to home buyers

Change in arbitration norms

Service tax exemption

Dividend Distribution Tax (DDT) exemption
Goods and Services Tax

Demonetisation

PR for foreign investors

O
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Market size of real estate in India (US$ billion)
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(Source: Real Estate Industry in India, India Brand Equity Foundation www.ibef.org)
Market Size
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The Indian real estate market is expected to touch US$ 180 billion by 2020. The housing sector alone
contributes 5-6 per cent to the country's Gross Domestic Product (GDP).

In the period FY2008-2020, the market size of this sector is expected to increase at a Compound Annual
Growth Rate (CAGR) of 11.2 per cent. Retail, hospitality and commercial real estate are also growing
significantly, providing the much-needed infrastructure for India's growing needs.

Private equity and debt investments in India's real estate sector grew 12 per cent year-on-year to US$
4.18 billion across 79 transactions in 2017. In 2017, M&A US$ 3.26 billion worth of deals have been
made in India’s real estate sector. India is expected to witness an upward rise in the number of real
estate deals in 2018, on the back of policy changes that have made the market more transparent.

Sectors such as IT and ITeS, retail, consulting and e-commerce have registered high demand for office
space in recent times. The office space absorption in 2017 across the top eight cities amounted to 18
million square feet (msf) as of September 2017. Private equity inflows in office and IT/ITES real estate
have grown 150 per cent between 2014 and 2017 backed by a strong attraction towards office sector.
In 2017, new retail space of 6.4 million has finished and supply of around 20 mn sq ft is expected in
2019.

Investments/Developments

The Indian real estate sector has witnessed high growth in recent times with the rise in demand for
office as well as residential spaces. Private equity investments in real estate are estimated to grow to
US$ 100 billion by 2026 with tier 1 and 2 cities being the prime beneficiaries. ! India stood third in the
US Green Building Council's (USGBC) ranking of the top 10 countries for Leadership in Energy and
Environmental Design (LEED) certified buildings, with over 752 LEED-certified projects across 20.28
million gross square meters of space. According to data released by Department of Industrial Policy
and Promotion (DIPP), the construction development sector in India has received Foreign Direct
Investment (FDI) equity inflows to the tune of US$ 24.66 billion in the period April 2000-September
2017.

Some of the major investments in this sector are as follows:

o HDFC Capital Advisors Ltd has raised US$ 550 million for its second affordable housing fund,
HDFC Capital Affordable Real Estate Fund-2 (H-CARE-2), which will invest in affordable and
mid-income and residential projects across India.

o KKR India Asset Finance Pvt Ltd has invested over US$ 500 million in residential real estate
projects in India in 2017, taking its total investments in real estate projects in India to US$ 1
billion.

e Allianz Group and Shapoorji Pallonji Group have partnered to start a real estate fund named
'SPREF 11" and will invest US$ 500 million in commercial office properties in India.

(Source: Real Estate Industry in India, February 2018 India Brand Equity Foundation
www.ibef.org)

SEGMENTS IN INDIAN REAL ESTATE SECTOR

e Residential Space: The market size of real estate in India is expected to increase at a CAGR
of 15.2 per cent during FY2008 — 2028E and is estimated to be worth US$ 853 billion by 2028.

e Commercial Space: The office space absorption in 2016 across the top eight cities amounted
to 34 million square feet (msf) and net absorption reached 18 million square feet (msf) in 2017.

e Retail Space: The retail segment in the real estate sector attracted an investment of over $700
million in 2016. In 2017, new retail space of 6.4 million has finished and supply of around 20
mn sq ft is expected in 2019.

e Hospitality Space: The country has 431 approved hotels with 34,187 rooms.
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e SEZs: As of December 2017, the government had formally approved 423 SEZs, of which 222
are in operation. Majority of the SEZs are in the IT Sector.

(Source: Real Estate Industry in India, February 2018 India Brand Equity Foundation
www.ibef.org)

METRO DEMAND FOR COMMERCIAL SPACE
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INFRASTRUCTURE INDUSTRY IN INDIA

Infrastructure sector is a key driver for the Indian economy. The sector is highly responsible for
propelling India’s overall development and enjoys intense focus from Government for initiating policies
that would ensure time-bound creation of world class infrastructure in the country. Infrastructure sector
includes power, bridges, dams, roads and urban infrastructure development. In 2016, India jumped 19
places in World Bank's Logistics Performance Index (LPI) 2016, to rank 35th amongst 160 countries.

Market Size

Foreign Direct Investment (FDI) received in Construction Development sector (townships, housing,
built up infrastructure and construction development projects) from April 2000 to September 2017 stood
at US$ 24.7 billion, according to the Department of Industrial Policy and Promotion (DIPP). The
logistics sector in India is expected to increase at a Compound Annual Growth Rate (CAGR) of 10.5
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per cent, from US$ 160 billion in 2017 to US$ 215 billion by 2020, backed by the implementation of
the Goods and Services Tax (GST), as per the Economic Survey 2017-18.

Investments

India will require investments of over US$ 4.5 trillion by 2040 for the development of its
infrastructure, according to the Economic Survey 2017-18. India is witnessing significant
interest from international investors in the infrastructure space. Some key investments in the
sector are listed below.

o Atotal of five Namami Gange projects worth Rs 295.01 crore (US$ 46.54 million) have been
approved by the National Mission for Clean Ganga (NMCG), of which three projects in West
Bengal and one in Uttarakhand involve sewage management and one project in Varanasi
involves work related to ghat improvement.

e The Ministry of Road Transport and Highways, Government of India, invested Rs 14,916 crore
(US$ 2.32 billion) for the Special Accelerated Road Development Programme for North East
(SARDP-NE) and Rs 4,095 crore (US$ 635.6 million) for the National Highway (Original) over
the past two years to improve the road infrastructure in India's north eastern region.
Government Initiatives
The Road Transport & Highways Ministry has invested around Rs 3.17 trillion (US$ 47.7
billion), while the Shipping Ministry has invested around Rs 80,000 crores (US$ 12.0 billion)
in the past two and a half years for building world class highways and shipping infrastructure
in the country. The Government of India is expected to invest highly in the infrastructure sector,
mainly highways, renewable energy and urban transport, prior to the general elections in 2019.

The Government of India is taking every possible initiative to boost the infrastructure sector.
Some of the steps taken in the recent past are being discussed hereafter.

. The 90 smart cities shortlisted by the Government of India have proposed projects with
investments of Rs 191,155 crore (US$ 30.02 billion) which include Projects Focusing on
Revamping an Identified Area (Area Based Projects) with investment of Rs 152,500 crore (US$
23.95 billion).

. Contracts awarded under the Smart Cities Mission would show results by June 2018 as the work
is already in full swing, according to Mr Hardeep Singh Puri, Minister of State (Independent
Charge) for Housing and Urban Affairs, Government of India.

. The Government of India is working to ensure a good living habitat for the poor in the country
and has launched new flagship urban missions like the Pradhan Mantri Awas Yojana (Urban),
Atal Mission for Rejuvenation and Urban Transformation (AMRUT), and Swachh Bharat
Mission (Urban) under the urban habitat model, according to Mr Hardeep Singh Puri, Minister
of State (Independent Charge) for Housing.

Road Ahead

India’s national highway network is expected to cover 50,000 kilometres by 2019, with around
20,000 km of works scheduled for completion in the next couple of years, according to the
Ministry of Road Transport and Highways.

The Government of India is devising a plan to provide wifi facility to 550,000 villages by March
2019 for an estimated cost of Rs 3,700 crore (US$ 577.88 million), as per the Department of
Telecommunications, Government of India.

India and Japan have joined hands for infrastructure development in India's north-eastern states

and are also setting up an India-Japan Coordination Forum for Development of North East to
undertake strategic infrastructure projects in the northeast.
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Sweden is interested in smart cities development in India and has put forward a Common Plan of
Action for developing sustainable and environment-friendly public transport solutions and solid
waste management for the smart cities under development.

The Ambassador of Japan to India, Mr Kenji Hiramatsu, has conveyed Government of Japan's
inclination to invest and offer any other feasible support for various ongoing as well as
upcoming development and infrastructure projects in the North-Eastern region of India.

Exchange Rate Used: INR 1 = US$ 0.015 as of January 4, 2018.

(Source: Infrastructure Industry in India, February 2018 India Brand Equity Foundation
www.ibef.org)

ADVANTAGES INDIA

Robust Demand:

India has a requirement of investment worth Rs 50 trillion (US$ 777.73 billion) in infrastructure
by 2022 to have sustainable development in the country. Sectors like power transmission, roads
& highways and renewable energy will drive the investments in the coming years.

Attractive Opportunities:

o Favorable valuation and earnings outlook makes this sector an attractive opportunity.
o Only 24 per cent of the National Highway network in India is four-lane, therefore there is
immense scope for improvement.
o The Regional Connectivity Scheme (RCS) gives opportunity for development of airports.
Policy Support:

o With initiatives like ‘Housing for All” and ‘Smart Cities Mission’ the Government of India
is working on reducing bottlenecks and impeding growth in the infrastructure sector.

o With the UDAY Scheme, that will help in financial turnaround and revival of electricity
distribution companies of India, the power sector has been registering strong growth.

o 100 per cent FDI is permitted under the automatic across various infrastructure sectors.
Competitive Advantages:

o Increasing impetus to develop infrastructure in the country is attracting the major global
players like China Harbour Engineering and Mizuho Financial Group.

o Construction Development sector and Infrastructure activities sector received FDI inflows
amounting to US$ 24.66 billion and US$ 10.70 billion, respectively from April 2000 to
September 2017.

AFFORDABLE HOUSING
In Budget 2017-18, affordable housing was given infrastructure status.

As of June 2017, about 69 percent of the country’s 1.3 billion people were in prime house-
buying age -- 20 to 40 years, more than any than any other nation.

Per capita income has grown at a compound annual growth rate of 10 percent for the past five
years.
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Prime Minister Narendra Modi broadened reforms in FY17 to foster construction and home
buying under his “Housing for All” programme, launched in June 2015. That aims to build 20
million urban homes and 30 million rural houses by 2022. Property has also become the most
affordable in two decades.

Approximately, 60 million new homes are expected to be built in India between 2018 and
2024 with social and affordable housing rising almost 70 percent to 10.5 million by 2024,
exceeding the 33 percent increase in the premium market.

In November 2017, the Government of India increased the carpet area for houses falling
under the affordable housing scheme, giving a boost to developers having large inventories.

Trend in affordability of a US$ 45,000 house
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(Source: Infrastructure Industry in India, February 2018 India Brand Equity Foundation
www.ibef.org)

OPPORTUNITIES IN INFRASTRUCTURE

e Government Initiatives:

O

O

The Government is making an attempt to revive and give boost to Public Private Partnerships.

For creating an eco-system to make India a global hub for electronics manufacturing a provision
of US$115.62 million in 2017-18 in incentive schemes like M-SIPS and EDF.

Introduction of National Steel Policy in 2017 to aim at higher spending on infrastructure and
construction through government initiatives.

Total allocation for infrastructure in Budget of 2017-18 stands at US$ 61.48 billion.

In November 2017, logistics sector was given the status of infrastructure, to boost investments
in the sector.
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International Associations:

O

Japanese investment has played significant role in India’s growth story. Japan has pledged
investments of around US$35 billion for the period of 2014-19 to boost India’s manufacturing
and infrastructure sectors.

The Japanese government is constantly looking for investment opportunities in India.

Asian Development Bank will provide US$ 275 million loan for a piped water supply project
for rapidly urbanizing small towns, covering 3 lakh households, in Madhya Pradesh.

Urban Indian Real Estate:

O

With every sixth urban person globally being an Indian, the real estate and construction sector
holds significant opportunity for both global and domestic companies engaged across the value
chain.

India will need to construct 43,000 houses every day until 2022 to achieve the vision of Housing
for All by 2022.Hundreds of new cities need to be developed over the next decade.

This has the potential for catapulting India to 3rd largest construction market globally. The
sector is expected to contribute 15 per cent to the Indian economy by 2030

The recent policy reforms such as the Real Estate Act, GST, REITs, steps to reduce approval
delays etc. are only going to strengthen the real estate and construction sector

(Source: Infrastructure Industry in India, February 2018 India Brand Equity Foundation
www.ibef.org)
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OUR BUSINESS

Some of the information contained in the following discussion, including information with respect to
our business plans and strategies, contain forward-looking statements that involve risks and
uncertainties. You should read the chapter titled “Forward-Looking Statements” beginning on page 20
of this Red Herring Prospectus, for a discussion of the risks and uncertainties related to those statements
and also the section “Risk Factors” for a discussion of certain factors that may affect our business,
financial condition or results of operations. Our actual results may differ materially from those
expressed in or implied by these forward-looking statements. Our fiscal year ends on March 31 of each
year, so all references to a particular fiscal are to the twelve-month period ended March 31 of that year.
The financial information used in this section, unless otherwise stated, is derived from our Financial
Information, as restated prepared in accordance with Indian GAAP, Companies Act and SEBI
Regulations. The following information is qualified in its entirety by, and should be read together with,
the more detailed financial and other information included in this Red Herring Prospectus, including
the information contained in the sections titled “Risk Factors” and “Financial Information” beginning
on pages 22 and 212, respectively.

OVERVIEW

Our Company was incorporated as “SoftTech Engineers Private Limited” under the provisions of
Companies Act 1956 vide Certificate of Incorporation dated June 17, 1996 at Ahmedabad, Gujarat
bearing registration no. 04-29960 of 1996-97. The Registered office of our Company was originally
situated at 1008, City Center, A.C. Market, Parle Point, Surat. The Registered office of our Company
was subsequently shifted to 1% Floor, Balaji House, Opposite Telephone Exchange, Bajirao Road, Pune
— 411030, Maharashtra pursuant to a special resolution passed by the shareholders of our Company at
its Extra-ordinary general meeting held on July 18, 2000 and the order passed by the Company Law
Board, Western Region Bench, Mumbai dated October 12, 2001. A certificate of registration of the
order of the Company Law Board dated October 12, 2001 confirming transfer of the registered office
from State of Gujarat to the State of Maharashtra was issued by the Registrar of Companies, Pune on
January 29, 2002. .The Registered office of our Company was once again shifted to 259, Butte Patil
Complex, Dashbhuja Ganpati, Karve Road, Pune — 411030 pursuant to Board resolution dated May 5,
2003. The Registered office of our Company was once again shifted to 'The Pentagon’, Unit No. 5A,
Near Satara Road Telephone Exchange, Shahu College Road, Parvati, Pune 411009 pursuant to Board
resolution dated September 1, 2005. The name of our Company was subsequently changed to “SoftTech
Engineers Limited” pursuant to special resolution passed by the shareholders of our Company at the
Extra-ordinary general Meeting held on February 22, 2018 and a fresh certificate of incorporation
consequent upon conversion from Private Company to Public Company was issued by the RoC, Pune
on March 1, 2018. The corporate identity number of the Company is U30107PN1996PLC016718.

Our Company started in the year 1996 as a software product innovation company which caters to the
Architecture, Engineering and Construction (“AEC”) verticals. ‘Innovation’ is the key to any business
and our products are innovative across the entire value chain in the construction industry. Our Company
is partnering the government in its mission - “Ease of Doing Business” by associating ourselves as a
“Smart City Solution Provider” meeting the requirements of the automation in Architecture,
Engineering & Construction (AEC) verticals using our expertise in IT. Our Company has been
specialising in developing product for e-governance and construction ERP products for smart city
projects, municipal corporations, urban local bodies, development authorities and work organizations.
Our Company also offers 2D and 3D CAD based intelligent and machine learning driven technology
which eliminates entire human intervention along with providing Cloud Technology enabled products
offered as “SaaS”.

Our Company started by launching its first product — STRUDS in the year 1996, which was used for
Structural Analysis and Designing. In the year 2000, we launched another product, ESRGSR, which
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was also used on the same line. With growing acceptance of our products, we received a Venture Capital
funding from SIDBI Venture Capital in year 2003. Between the year 1997 — 2011, various updated
versions of our product STRUDS were released. Both our products viz., STRUDS and ESR GSR were
acquired in year 2011 by CSC (UK) Limited.

Meanwhile, our Company had already launched two new products viz., PWIMS and AutoDCR which
have been the flagship products of our Company since its launch in the year 2004 and 2005 respectively.
PWIMS provides a complete online solution to Public Works Department (PWD) for e-procurement
and work management. AutoDCR is a software for automation of building permits approvals which is
used by the government authorities in scrutinizing and automating the building permits based on the
CAD based building plan which works on an online system and environment. Riding on the success of
these products, our Company in year 2010 launched, OPTICON which caters to the needs of
construction contractors and real estate companies by helping them in cost estimating, construction
management and overall automation. Our success has again been entrusted by another VC funding
round from Rajasthan Venture Capital Fund in the year 2014 which acquired 26.77% stake in our
Company. Our Company is certified and ascertained as an 1SO 9001:2008 and ISO 9001:2015 for
development and marketing of software products and IT solutions.

Our Company has strategic business alliances with key organizations such as — Microsoft and Autodesk.
All these partnerships helps our Company to provide integrated and seamless solutions to our customers
and boost the solutions through technological advancements.

Our Company was founded by Mr. Vijay Gupta who is an IIT Mumbai Alumni and has an experience
of more than 3 decade in the industry. He is also the promoter of the Company and is being supported
by an experienced and educated management team. Mr. Vijay Gupta along with his adequately
experienced team is actively and fully involved in day-to-day affairs of our Company’s operations. The
experience of our Company’s management is reflected in Company’s operational performance where
earlier products having been acquired by foreign company, receiving venture capital funding and
current products being widely accepted.

Our Company has a human capital asset of 433 and with their consistent and sustained effort ensure
positive business outcomes for our clients through constant innovation in our products. Our team has
the experience and perspective to understand executive-level business requirements and transform them
into ROI-driven solutions. We earn our revenue based on License fees, BOT model, servicing and
support fees, one time set-up fees, Annual Maintenance Contract and continuous development fees.

Our Company’s location is as below:

Registered Office: The Pentagon, Unit-5A, 5" Floor, Next to Satara Road, Telephone Exchange, Shahu
College Road, Pune — 411 009, Maharashtra, India.

TIMELINE OF THE COMPANY
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SoftTech STRUDS STRUDS ESR GSR WC Funding PWIMS AutcDCR Team size STRUDs

Incorporated DOS version windows reke ased From SVCL succassfully launched for 100+ user 4000+,
released wersion { NFSIT) launched at PMIC Team size
released PWD 150+
Chahattisgarh

Product STRUDS and ESRGSRH Revenus Team size Growth funding OPTICOMN Galaxy BIM DCR and
development acquired by CSC UK Rs. 212 200+, Microsoft from RV CF, Released, Smart Rule Buddy
funding from  Lid, OPTICON Customers MM+ Partnership Autodesk city consultant Conceptualized,

TDB, in COman, UAE & Partnership empaneiment, LISA Team size
OPTICON Migeria, AUTODCR — Subsidiary 350+, Revenue
Releasod Major orders from South registerad As. 444 MM

India

Details of Revenue, EBITDA and PAT from year 2014-15 to Current Period ending Oct’17 is as
under:
(Amount in Rs. Lakhs)

5000
4500
4000
3500
3000
2500
2000
1500
1000
500
0 I
2014-15 2015-16 2016-17 2017-18 (upto Oct)

B Revenue 3594 4433 4712 2375

W EBITDA 794 1112 1461 730

W PAT 212 381 617 260

Product wise revenue for our company is as under:
(Amount in Rs. Lakhs)

9

Products A‘gcyl; FY 2016-17  EY 2015-16  FY 2014-15
AutoDCR 1,205.81 2,777.73 2,032.91 1,245.67
PWIMS 458.23 937.63 635.61 583.74
Opticon 402.62 62.57 184.62 424.26
Others 281.51 893.89 1,545.83 1,271.78
Revenue from Operations 2,348.17 4,671.82 4,398.97 3,525.45

OUR PRODUCTS / SERVICES
Product Description
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a SoftTeck product

AutoDCR is an innovative solution boosting Smart City
projects by automating building and layout plan approval
which reads 2D CAD drawings and maps them to
Development Control Regulation (DCR) of Urban Local
Bodies (ULB) and other approving authorities who are
integrated with online approval workflow to monitor the
approval process with associated document scrutiny.
AutoDCR is majorly used by Municipal Corporations,
Industrial Development Corporations and Development
Authorities. This reduces human intervention and at the same
time reduces time required for approval drastically which
further helps the authorities on “Ease of Doing Business”
rankings. Further, there is increased transparency and
uniformity in the work flow.

PWIMS is an integrated works and procurement
management software which is used for managing the core
functional process of works planning, procurement and
maintenance in public work organizations. The services in
this software includes Budget and Estimate management,
Tenders & Project management, Asset & Inventory
management, Finance & Accounts management and HR
management. Further, it generates real-time MIS reports for
the organizations. Main users of this product is State PWD,
Urban Development authorities, Municipal corporations,
Housing development boards, Infrastructure Development
Corporations among others.

OPTICON is an Enterprise Resource Planning (ERP)
software which combines enterprise technologies with nearly
20 years of construction industry domain experience into an
integrated system. The product aims at optimizing
construction process. The services in the product includes
detailed tender bid management, cost estimation for the
project, managing timeline and schedules, generating MIS
reports on real-time basis, managing inventory and purchase
records, client billing among others. With growing
infrastructural and construction activities, it aims at reducing
the workload of construction companies and reducing their
project completion time saving their overall cost.

OUR PRODUCTS / SERVICES UNDER DEVELOPMENT

Product

Description
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BIM-DCR is an upcoming product which is a new and
updated version of AutoDCR with a new 3D BIM based
technology. The product is currently under R&D phase.
BIMDCR will serve the same set of customers but with
advanced technology which will serve the purpose of Smart
City projects. It is an innovative 3D Building Model based
Online Single window system. It is BIM integrated Building
Approval System which enables automatic scrutiny of
building proposal by reading Building Models submitted by
£ product Applicant. This will help to better coordination between
different departments providing approvals and ensure
comments by different stake holders on single model
thereby detect clashes at earlier stage. BIM model approach
will help development authorities track unauthorised
construction.

RuleBuddy is another upcoming product by our Company
which is currently in R&D phase. It is an e-commerce

) platform which aims to help customers solve their queries
u e u prior to commissioning of any construction activities for
1‘ ‘ particular area. By leveraging the database of AutoDCR and

technical expertise in the construction industry, it will
analyse and assess the feasibility of any construction
activity, further validating DC rules, NOC fees and other
documentary requirements. The key users for this product
will be Project owners, project developers, construction
companies, architects, engineers among others.

Architect's trusted associate

Integrated Building Permits System (IBPS) is another upcoming product by our Company which is
also in R&D phase. IBPS provides innovative, intelligent and collaborative platform to accelerate the
approval of building projects. It automates and simplifies the building plan/model scrutiny processes,
document management, approval workflow and verification of the parameters defined in the city map.
It uses technology like Internet of Things (IoT), Virtual Reality/Augmented Reality, Machine Learning
and Al tools. It consists of various modules for proposal creation, collaborative verification, virtual site
visits and audit, workflow and online collaboration, progress monitoring and tracking, analytical
reports, etc. It is useful for private consultants, corporations, government organizations among others.

With these products, our Company will be catering to full value chain of any construction activity
through automation resulting in effective governance, reduced approvals time, lower cost of investment,
anywhere access to construction related information, digitalization of the entire process and thereby
facilitation the authorities to increase their ranking in “Ease of Doing Business”.

Page 155 of 380



‘ {

th RuleBuddy

E commerce portal

Enables analysis of project Auto-5cruting & approval

viability workflow
Consultants, Architects, Local Governments, State
Project Owners, investors, Governments
Citizens

AWARDS AND ACHIEVEMENTS

[ | l
A0 8 B

Concept design and approval

Monitering & infrastructure
management

Estimatien and Construction
Process Management

Facilities management & Auto-Estimation & status
Auto-Alerts manitoring

Local government, State
government

Infrastructure companies,
Real estate companies and
contractors

Our Company has received various awards from both governmental authorities and private enterprises:

National Award for o—G‘cv’-:mlnce. I_Uﬁ,éu
Gold Award

Presented to
Automated Building Plan roval System (ABPAS),
Municipal Corpur-tiw:ﬂ:dw tb?l-l(hsm &w‘
Government of

Celebrating SME Achievers of 2015-16

R ———
INDIA
& O
FORUM

is AWARDED 1o
SOFTTECH ENGINEERS PVT.LTD
by the jury Board
for SCORING in the TOP 100

i the averall evaluation of
Financial & Non Financisl Parameters

amongst 41832 nominations.

/
sk
Prablad Xakar S Morthunis
‘ Chaiemun of the Jury Basrd CorFounder & Diector General

b SME Forum ‘

ssc A Wi BINED. M S
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All India Management Association

Confers
“AIMA-Dr | S Juneja Award for Creativity and Innovation
for Micro, Small & Medium Enterprises”

2015
on

SoftTech Engineers Pvt Ltd

An_tnnovative software company, SoftTeck Engineers has achieved
outstanding excellence in developiny solutions for planning, assessing,
momitoring and implementing projects.

ializing in the Archit Engineeri (AEC) vertical,
the compary has developed products and services that ure being used by
iors, public works dep . public sector

Acreaty it offers both »

as service. One of its latest innovations is @ project virtualization amd
1 and ildis wwlich is being wsed by more
than 50 municipal corporations and local bodies, an ERP package for
construction and a web-based wtility for managing procurement and
project workflow,

All India Management Association is pleased to confer the AIMA -Dr ] S
Junej neers

Pt Ltd throughits Founder and Chairman Vijay Gupta for its outstanding

OUR PRODUCT PROCESS

Innovation, seamlessness and the ability of our products to facilitate and ease the process for approving
the construction plan forms the base for product process. A brief process demonstrating the usage of
our product is given below.

et | bl Mobile Interfaces with Locafjpgy;,

GIS

NOC Permits
Fire, Tree, Traffic,
Environmental,

Water and many
more..

Government Portals

; Digital Signs
o
/

Building B r e '--..__\_.-H.\
Commenceme SCRUTINY ENGINE SMS/ e-Mail/
Permits S . . Mobile Gateways
. - - N Online Payments

Plinth/ Work
Progress Smart SAP/ ERP

WORKFLOW . CONTENT
Completion/ ENGINE Building ENGINE
Occupancy Permit Accounting

System NTEGRATOR System/ ERP
Layout Permits ANALYTICS Y LESEARET ,
ENGINE ENGINE /
Other

™ \ RULE ENGINE

Logs & Audits

Aadhar based
eSign

AAL NMA

Integration
Escalations &
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HR, Estahlishment

Budget Estimate B yore Manasement
Manasement Managsement
Schedule of Rates Pre Tendering Asset Inventory Statutory Register Personnel info service book
Maintenance
Rate Analysis Tendering Work Scheduling Grants Management Office asset information
Detailed cost Estimation Project Management Maintenance Scheduling Cash and bank Book Court case monitoring
Budzzting Expenditura manitaring Rezponse to Queries
MIS Reporis
OPTIGON mohile Rpp
anywhers/ anytima accessibility

Rlerts & Notification
Important and urgent .
messages to be delivered Analvtics & Dashhoards
Summarized information at finger tips
Motification through sms/ Drill down data reports to leaf level
email/ web .
Tender bid

‘\.\‘_

mgmt.

Projact Sub-
el contractor
cost mgmit.

[

mgmt

"‘ Gonfigurahle Workflow

Integration “_Il[ll BIM Project T ] wmm ;
visual repn;:kmunufme manitoring Scheduling K ? =
project vs. work progress & control

Client
Billing

Plant &
machinery

$earch Templates

Seamless Integration Define search criteria link
Bidirectional integration with search templates to roles
industry standard project

management practices
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OUR COMPETITIVE STRENGTHS

Competitive
Strengths

Qualifed and
Strong domain focus experienced
personnel

Focus on driving Established long term
innovation relationships

1. Strong domain focus
Our more than 3 decade of experience and understanding of business in which we operate, helps
us in providing IT solutions and software products that benefit our clients and differentiates us
from our competitors. It gives us an added advantage over our competitors whereby we are able
to capitalise on strategic opportunities at a faster pace due to the readily available domain and
institutional knowledge at our disposal.

2. Qualified and experienced personnel

We believe that our promoter Mr. Vijay Gupta who is into the business for more than 3 decades
is having rich experience and has fostered an important culture of innovation, client relationship
and teamwork. We have an experienced management team supporting our promoter in the day-
to-day affairs of our Company. It is through the constant vision and experience of our
management team including the promoter, we have been able to build a sustainable business
model and created a wide market reach. We have employed people in different areas of work
who have required technical competence and qualifications which are in line with the business
of our Company. We strongly believe that the success of our organization lies in the efforts of
our human resources and the result of which can be seen in growing human resource count in our
organization.

3. Focus on innovative solution

The success factor of our organization has been developing innovative products since its
inception. Our products have led various government authorities and its department in completely
digitalizing their activities. Being an early mover in the industry and established track record of
working with government on various projects, we are more motivated in driving innovation and
continuously develop our product portfolio. We have a focussed team of individuals with
required technical background and domain experience in each of our verticals with a focus on
evolving technologies. These teams follow a structured applied innovation and solutions
development process and work with delivery functions to identify the key concerns of our
customers and generate solutions, ideas and concepts to address the concerns.

4. Established long term relationship with the clients

Client relationships forms the core in our business. Our track record of delivering the required
solutions using our demonstrable industry and technology expertise, and our responsiveness to
our clients’ feedback, has helped us further strengthen our relationships with our clients, majorly
governmental authorities. In order to improve our service delivery and facilitate expanding
business area, we regularly meet the authorities and explain the new features as and when we
develop, which is important for us to ensure a high level of client satisfaction through continuous
feedback.
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BUSINESS STRATEGY

We endeavour to expand our share in the market through our growth strategies as set forth below:

Business
Strategy

|
| | I |
Expansion of Smart City T Cotinued Increased
our geographic Solution Customergbase investment in Marketing and
presence Provider i

R&D Branding

1. Expansion of our geographic presence

We are currently operating primarliy in domestic market with very little presence outside India. The
acceptance of our products in Indian market have given us the confidence to further expand our
business into other geographical markets and replicate our performanace. We intend to expand our
operations to Middle East, Africa, South East Asia including Australia, United States and European
countries by FY 2019-20. This will ensure us broader reach of our products and enable us additional
revenues reducing the dependency on any particualr area. We will use our decades of knowledge
and expertise to develop our business in internation market.

2. Smart City Solution Provider

Our company develops product which serves digitised building construction permits and
infrastructure works project management and monitoring systems which are core requirements of
any technology adoptions in Smart City projects. Through our innovative products, we ensure
approval and execution of building is as per regulations ensuring that city grows compling with
excellent living conditions With list of smart cities already announced and the amount which is to
be invested in these projects by government being huge, coupled with our track record of working
with government, we stand to benefit by providing our products in smart city projects.

3. Widening of customer base

Our Company at present generates approx. 60% of its total revenue from AutoDCR product which
caters to governmental authorities such as municpal corporation, industrial development
corporations, Urban Local Bodies amongst others. This leads us to dependency on government and
its policies to a large extent, to address this issue we will be expanding the market of PWIMS and
OPTICON which serves private players also. By increasing the share of PWIMS and OPTICON in
total revenue, we will be able to expand our customer base and aim to reach untapped market. Our
performance in AutoDCR will aid and assist our Company in marketing PWIMS and OPTICON
amongst the customers including and not limited only to the private players.

4. Continued investment in R&D
We believe our pillar of success has been our continued and sustained focus on the Research &
Development activities. Our constant focus is to develop new products and innovate them with the
evolving technologies with new and advanced applications to enhance the customer experience and
usability. Our team recognises the importance and the paramaters and continuous efforts for having
a sustained growth in the IT industry, we need to be ahead of the competition in terms of developing
our technologies, bring in innovation and evolve ourselves on a real-time manner. We plan to follow
our basics and increase our R&D activity, thereby providing innovating solutions to our clients
which are world class and customised as per their needs. We have taken steps to build Rulebuddy,
BIMDCR and IBPS leveraging latest technologies. Furter, we are building a cloud based e-
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commerce platform to pre-check projects approval requiremnts.

5. Increased marketing and branding

With the developed products which are already serving numbers of clients acrcoss the country, we
now intend to leverage our product success by spending on marketing and branding of the products
to expand our reach internationally. By increased marketing and branding activity, we would be able
to increase our revenue without incurring much cost as the products are already developed. We
intend to do this by developing Business Development team, using our partnerships/alliances,
relationship mantained with various stakeholders, participating in events and seminars organised by
various private and government authorities. As part of this strategy, we will need to provide clients
with greater pricing flexibility and optionality; further develop our client-specific, industry-specific,
technological and other solutions required for larger engagements.

SWOT Analysis
Strengths:

1. Established relationships — Since our products are providing solutions for E-Governance, they
have been widely accepted and used by government authorities across India. Being an early-
mover in the Industry with large customer base, customer reference and an established
government clients we stand to benefit as a preferred partner for solutions.

2. Strategic Associations — We have partnered with few of the major software platform providers
like, Mircrosoft and Autodesk. This has enbaled us to provide quality innovation solution to our
clients with a customised focus.

3. Complete automation solution — Our products meet the complete requirement of government
for automation of their services related to construction permits and infrastructure works. The
Company offers a wide range of services ranging from pre-construction to construction to post
construction execution phases. Further, since the ranking of “Ease of Doing Business” in
construction permits is largely dependent on the single window system for plan approval process,
our products are preferred by government authorities to take the benefit of the same and reduce
their approval time.

Weakness:

1. Largely dependent on government initiatives — Products of our Company are being used by
government authorities owing to their increased focus on digitaliztion of work. Our business is
largely dependent on such initiatives and policies of the government, which makes us vulnerable
to any sudden change in policies which may hamper our growth potential.

2. Presence only in India — Though we have acquired a few International customers, our company
has yet to enter International market in a full fledged manner. Being in nitche technology arena
our growth rate could be slower in the absence of strong foot print in International market.

Opportunities:

1. Focus on Digital technology — There has been conitnued focus by government and countries
across the globe on Digitalisation of the economy. With increased spend on digitalisation,
demand of IT solutions and software would be increasing. Further, our Company has also
increased its focus on digital arena and this could be a driving force for the Company to grow in
future.

2. Growth in Infrastructure activity— As our focus has been mostly in India and providing
services which caters to construction activites like smart cities and affordable housing schemes
that are expected to grow at a good pace, we foresee increased construction activity in India.
“Smart City” plans by the government will further enhance the demand of our products by both
government as well as private enterprises.
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Threats:

1. Increasing competition - IT industry is a highly competitive industry with many small and large
players across the region where we have presence. This competition pressures forces us to reduce
our contract value in order to win tenders to gain clients and have a competitive advantage over
our peers.

2. Rising wages in India — Lower wage cost is highly important for companies based out of
countries like US which invests heavily in R&D. We have been carrying out such activities
mainly from India due to relatively lower wage cost. However, there have been increase in wages
in past few years which is taking away the cost advantage which we enjoy.

RAW MATERIALS

Since, we are into the business of providing software service and software development, we do not use
any raw material for our business.

UTILITIES & INFRASTRUCTURE FACILITIES
Infrastructure Facilities

Our registered office is well equipped with computer systems, internet connectivity, other
communications equipment, security and other facilities, which are required for our business operations
to function smoothly and on uninterrupted basis. It is equipped with requisite utilities and facilities.

CAPACITY UTILIZATION

Our business is into providing software solutions and services, so capacity utilisation data does not
apply to our Company.

PLANT AND MACHINERY

As the Company is in business of providing IT solutions to its clients, it doesn’t have or need any major
plant and machinery.

COLLABORATIONS

As on the date of this Red Herring Prospectus, our Company has not entered into technical
collaborations with any organizations. However, our Company has certain strategic alliances for sales
network with the following partners:

Autodesk Partnership

. Our Company is a Development Partner (member of Autodesk Developer Network- ADN) as
well as VAR (Value Added Reseller) in AEC (Architecture, Engineering, Construction) category.
. Since, most clients where AutoDCR is implemented uses AutoCAD as their CAD platform,
implementation of AutoDCR boosts the sales of AutoCAD, hence our Company also acts as a
reseller for AutoDesk products.
. Being ADN member, Autodesk shares their technology as well as helps us in software
development on CAD technologies, through their technology portal and interaction with their
technical teams.
. SoftTech’s new product BIMDCR is based on BIM technology. Autodesk being the pioneer in
BIM technology has been sharing SoftTech their knowhow for running BIMDCR on the BIM
platform provided by Autodesk.
o SoftTech’s flagship product AutoDCR runs on CAD platform.
. Being an Autodesk VAR, SoftTech gets an opportunity to increase revenue, provide a turnkey
solution & develop close relationships with customers in AEC industry through Autodesk’s
products sales.
. We generate revenue from Autodesk as a Channel Partner, details of which is given herein below:
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Year Revenue in Lakhs

FY 2016-17 643.66
. Our Agreement is renewed on annual basis.

Microsoft Partnership

. SoftTech is Gold Partner for Development for Microsoft Technologies. SoftTech’s software
products are based on Microsoft technologies such as, Net software framework and SQL server
database.

. While proposing complete software solution to clients, Microsoft team helps SoftTech in
designing the total solution for end customer.

. Working with Microsoft helps SoftTech in business development activities by creating
opportunities for clients where Synergies are there for both products.

. Exposure to various opportunities for showcasing SoftTech products at Microsoft promoted
events, is an added advantage.

. We are technology partner where we develop our products using their technology and hence
have synergy of creating complementary technologies.

. Our Agreement is renewed on annual basis.

EXPORT AND EXPORT OBLIGATION

The Company confirms that they do not have any export related obligations as on the date of filing Red
Herring Prospectus.

HUMAN RESOURCES

We believe that our employees are key contributors to our business success. We focus on attracting and
retaining the best possible talent. Our Company looks for specific skill-sets, interests and background
that would be an asset for our business.

As on September 30, 2017, we have 433 manpower at our registered office and other client places, the
department wise bifurcation of the same is as under:

Department No of Employees
Finance & Accounts 5
Human Resource 3
Sales & Marketing 19
Purchase & Administration 6
Management 3
Quality Assurance 16
Development & Implementation 381
Total 433

These employees look after our business operations, administrative, secretarial, legal, marketing and
accounting functions in accordance with their respective designated goals. Our manpower is a prudent
mix of the experienced and youth which gives us the dual advantage of stability and growth. Our work
progress and skilled/ semi-skilled/ unskilled resources together with our strong management team have
enabled us to successfully implement our growth plans.

MARKETING

The efficiency of the marketing and network is critical to success of our Company. Our success lies in
the strength of our relationship with the clients who have been associated with our Company. Our team
through their vast experience and good rapport with these clients owing to timely and quality delivery
of service plays an instrumental role in creating and expanding a work platform for our Company. Our
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Marketing team is handled by management who has rich industry experience. To get repeat orders from
our customers, our team having adequate experience and competencies, regularly interact with them
and focus on gaining an insight into the additional needs of customers. We intend to expand our existing
customer base by reaching out to other geographical areas by increasing our market reach in phases to
Middle East, Africa, South East Asia, Australia and America

END USERS

We cater to Domestic clients mostly to governmental authorities, such as, Municipal Corporation,
Industrial Development Corporations, Urban Local Bodies. Further, our PWIMS product caters to the
requirements of Public Works Department. OPTICON is used by construction and infrastructure
companies, contractors and real estate developers.

COMPETITION

IT solutions and software service being a service industry, we face competition from various small
domestic and international players. The Industry which we cater to is highly competitive and
fragmented with many small and medium-sized companies.

Most of our competitors in the regional level are small players who provide automation solution in
tranches.

We intend to continue competing vigorously to capture more market share and manage our growth in
an optimal way.

INSURANCE

Our Company has insurance coverage which we consider reasonably sufficient to cover all normal risks
associated with our operations and which we believe is in accordance with the industry standards.
Further, our contractual obligations to our lenders also require us to obtain specific insurance policies.

Details of our Insurance Policies are as under:

Policy Name of | Descripti | Assets Address of Sum Date of Premium
No. the on of the | insured/ the Insured | Expiry p.a
Insurer Policy Risk Properties (Rs. in (in Rs.)
Covered | where the Lakhs)
insured
assets
are situated
15310046 | New India | Burglary | Furniture | The Pentagon, | 266.09 28 Sep, Rs. 6,401
17010000 | Assurance & 5-A, 5" Floor, 2018
0099 Co. Ltd. Fixtures, Shahu College
Office Road, Pune —

Equipmen | 411 009
t

15310011 | New India | Standard Furniture | The Pentagon, | 361.65 26 Sep, Rs. 10,669
17010000 | Assurance | Fire & & 5-A, 5" Floor, 2018
0579 Co. Ltd. Perils Fixtures Shahu College
Policy Road, Pune —
411 009

We believe that our insurance coverage is adequate for our business needs and operations. We will
continue to review our policies to ensure adequate insurance coverage is maintained.

LAND AND PROPERTY
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Owned Properties:

We do not have our owned properties.

Rented Properties:

The following major properties are taken on rent by our Company:

Sr. Name of the Location of the Period of Consideration Usage
No. Licensor property Agreement in Lakhs 9
Unit — 5A, 5" Floor, The
Pentagon, Near Pune
. . ... | Satara Road, Telephone | July 1, 2017 to Rs. 0.63 per Registered
L Ms. Shilpa Tripathi Exchange, Shahu June 30, 2020 month Office
College Road, Parvati,
Pune — 411 009
Unit — 5B, 5" Floor, The
Pentagon, Near Pune
Satara Road, Telephone | July 1, 2017 to Rs. 0.75 per
2. Mr. B. K. Patel Exchange, Shahu June 30, 2020 month
College Road, Parvati,
Pune — 411 009
Unit — 5C, 5" Floor, The
Pentagon, Near Pune
. Satara Road, Telephone | July 1, 2017 to Rs. 0.57 per Administrative
3 Mrs. Priti Gupta Exchange, Shahu June 30, 2020 month Office
College Road, Parvati,
Pune —411 009
Unit — 5D, 5" Floor, The
Pentagon, Near Pune
4 Mr. Devendra Satara Road, Telephone | July 1, 2017 to Rs. 0.57 per
' Kumar Tripathi Exchange, Shahu June 30, 2020 month
College Road, Parvati,
Pune — 411 009
INTELLECTUAL PROPERTY RIGHTS
Approvals in relation to Trademarks:
Logo Date of Date of Trade Class | Current Valid
registration application | Mark status upto
Number
. April 12,2011 | April 15, 1950371 | 42 Registered | April 15,
PWIMS 2010 2020
B o October 21, March 18, 1273493 | 9 Registered | March 18,
@k-Pro |05 2004 2024
Approvals in relation to Copyrights:
Title of the work Registration Class and Whether Date of Valid upto
number description | work is application
of work published or
unpublished
Opticon SW-2179/2005 Software Published March 24, | March 23,
2004 2064
PWIMS SW-7625/2014 Computer Unpublished February 5, | February 4,
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Software 2013 2073
work
QE PRO SW-2026/2005 Software Published March 24, March 23,
2004 2064
Licenses in relation to Trademark and Copyright
Logo/Title Date of Trade Mark/ | Class Current | Valid upto
application/ Copyright status
registration registration
number
Number
September 1, 1381556 9 Assigned | September
(N AutoDCR 2005 to 1, 2025
SIDBI*
Auto DCR November 10, | SW- Software Assigned | November
2009 4508/2010 to 9, 2069
SIDBI*

*Note: Our Promoter has given a written undertaking dated March 28, 2018 to our Company to transfer the
above copyright and trademark by executing a fresh deed of assignment in favour of our Company as and when
the loan has been repaid in full by our Company and the above mentioned copyright and trademark are assigned

back to our Promoter.
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KEY REGULATIONS AND POLICIES IN INDIA

The following is an overview of the relevant regulations and policies as prescribed by the Government
of India or other regulatory bodies which are applicable to our business and operations in India. The
information detailed below has been obtained from publications available in the public domain. The
regulations set out below are not exhaustive and are only intended to provide general information to
the investors and are neither designed nor intended to substitute for professional legal advice. The
statements below are based on the current provisions of Indian law, which are subject to change or
modification by subsequent legislative, regulatory, administrative or judicial decisions.

I. Industry Related Laws

The Micro, Small and Medium Enterprise Act, 2006

The Micro, Small and Medium Enterprise Act ("MSMED Act"), seeks to provide for the promotion
and development along with facilitating and enhancing competition among micro, small and medium
enterprises. The MSMED Act inter-alia empowers the Central Government to classify by notification,
any class of enterprises including a company, a partnership, firm or any other undertaking engaged in
the manufacture or production as specified in the first schedule to the Industries (Development and

Regulation) Act, 1951, as follows:

(i) A micro enterprise, where the investment in plant and machinery does not exceed Rs. 25,00,000/-
(Rupees Twenty Five Lakhs Only);

(ii) A small enterprise, where the investment in plant and machinery is more than Rs. 25,00,000/-
(Rupees Twenty Five Lakh Only) but does not exceed Rs. 5,00,00,000/- (Rupees Five Crores Only);
or

(iii) A medium enterprise, where the investment in plant and machinery is more than Rs. 5,00,00,000/-
(Rupees Five Crores Only) but does not exceed Rs. 10,00,00,000/- (Rupees Ten Crores Only).

The MSMED Act also stipulates that any person who intends to establish, a micro or small enterprise
or a medium enterprise engaged in rendering of services, may at his discretion and a medium enterprise
engaged in the manufacture or production of goods as specified hereinabove, file a memorandum of
micro, small or medium enterprise, as the case may be, with the prescribed authority.

The Government has proposed an amendment to the Act whereby, it proposes to define units producing

goods and rendering services in terms of the annual turnover as follows:

e A micro enterprise will be defined as a unit where the annual turnover does not exceed five crore
rupees;

o Asmall enterprise will be defined as a unit where the annual turnover is more than five crore rupees
but does not exceed Rs 75 crore;

e A medium enterprise will be defined as a unit where the annual turnover is more than seventy five
crore rupees but does not exceed Rs 250 crore.

Additionally, the Central Government may, by notification, vary turnover limits, which shall not exceed
thrice the limits specified in Section 7 of the MSMED Act. This proposal has been approved by the
Cabinet and is pending the approval of the Lok Sabha.

The Information Technology Act, 2000

The Information Technology Act, 2000 ("IT Act™) was enacted with the purpose of providing legal
recognition to electronic transactions. In addition to providing for the recognition of electronic records,
creating a mechanism for the authentication of electronic documentation through digital signatures, the
IT Act also provides for civil and criminal liability including fines and imprisonment for various
computer related offenses. These include offenses relating to unauthorized access to computer systems,
modifying the contents of such computer systems without authorization, damaging computer systems,
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the unauthorized disclosure of confidential information and computer fraud.

The Information Technology (Amendment) Act, 2008, which came into force on October 27, 2009,
amended the IT Act and inter alia gives recognition to contracts concluded through electronic means,
creates liability for failure to protect sensitive personal data and gives protection to intermediaries in
respect of third party information liability. In April 2011, the Department of Information Technology
under the Ministry of Communications & Information Technology, Gol notified the Information
Technology (Reasonable security practices and procedures and sensitive personal data or information)
Rules, 2011 in respect of section 43A of the IT Act (the "Personal Data Protection Rules™) and the
Information Technology (Intermediaries guidelines) Rules, 2011 in respect of section 79(2) of the IT
Act (the "Intermediaries Rules"). The Personal Data Protection Rules prescribe directions for the
collection, disclosure, transfer and protection of sensitive personal data. The Intermediaries Rules
require persons receiving, storing, transmitting or providing any service with respect to electronic
messages to not knowingly host, publish, transmit, select or modify any information prohibited under
the Intermediaries Rules and to disable such information after obtaining knowledge of it. Further, the
Department of Personnel and Training under the Ministry of Personnel, Public Grievances and
Pensions, Gol has proposed to introduce a new legal framework that would balance national interest
with concerns of privacy, data protection and security. Our Company is required to comply with the IT
Act and the provisions thereof.

Foreign Direct Investment

The Government of India, from time to time, has made policy pronouncements on Foreign Direct
Investment ("FDI") through press notes and press releases. The department of Industrial Policy and
Promotion ("DIPP"), has issued consolidated FDI Policy of 2017, which supersedes all previous press
notes, press releases and clarifications on FDI Policy issued by the DIPP that were in force. The Reserve
Bank of India ("RBI") also issued Master Circulars on Foreign investment in India every year. In terms
of the Master Circular, an Indian company may issue fresh shares to people resident outside India. Such
Indian companies making fresh issues of shares would be subject to the reporting requirement, inter-
alia with respect to consideration for issue of shares and also subject to making certain financial
including filing of Form FC-GPR.

Foreign Exchange Management Act, 1999

Foreign investment in India is primarily governed by the provisions of the Foreign Exchange
Management Act, 1999 ("FEMA") and the rules and regulations promulgated there under. FEMA aims
at amending the law relating to foreign exchange with facilitation of external trade and payments for
promoting orderly developments and maintenance of foreign exchange market in India. It applies to all
branches, offices and agencies outside India owned or controlled by a person resident in India and also
to any contravention there under committed outside India by any person to whom this Act applies.
Every exporter of goods is required to a) furnish to the Reserve Bank or to such other authority a
declaration in such form and in such manner as may be specified, containing true and correct material
particulars, including the amount representing the full export value or, if the full export value of the
goods is not ascertainable at the time of export, the value which the exporter, having regard to the
prevailing market conditions, expects to receive on the sale of the goods in a market outside India; b)
furnish to the Reserve Bank such other information as may be required by the Reserve Bank for the
purpose of ensuring the realization of the export proceeds by such exporter. The Reserve Bank may, for
the purpose of ensuring that the full export value of the goods or such reduced value of the goods as the
Reserve Bank determines, having regard to the prevailing market conditions, is received without any
delay, direct any exporter to comply with such requirements as it deems fit. Every exporter of services
shall furnish to the Reserve Bank or to such other authorities a declaration in such form and in such
manner as may be specified, containing the true and correct material particulars in relation to payment
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for such services.
Overseas Direct Investment

In terms of the Master Direction No. 15/2015-16 on "Direct Investment by Residents in Joint
Venture/Wholly

Owned Subsidiary Abroad" issued by the RBI, dated January 1, 2016, an Indian entity is allowed to
make ODI under the automatic route up to limits prescribed by the RBI. ODI can be made by investing
in either joint ventures or wholly owned subsidiaries outside India. Any financial commitment
exceeding USD one billion (or its equivalent) in a financial year would require prior approval of the
RBI.

Foreign Trade (Development & Regulation) Act, 1992

In India, exports and imports are regulated by the Foreign Trade (Development and Regulation) Act,
1992 ("FTDRA") which seeks to develop and regulate foreign trade by facilitating imports into India
and augmenting exports from India. Pursuant to the provisions of the FTDRA, every importer and
exporter in India must obtain an importer exporter code from the Director General of Foreign Trade
("DGFT ™) or from any other officer duly authorised under the FTDRA. Failure to obtain the IEC
number may lead to penal action under the FTDRA.

1. Labour Regulations
Employees’ Provident Funds and Miscellaneous Provisions Act, 1952

The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952 (“the EPF Act") is
applicable to the establishment employing more than 20 employees and as notified by the government
from time to time. All the establishments under the EPF Act are required to be registered with the
appropriate Provident Fund Commissioner. Also, in accordance with the provisions of the EPF Act, the
employers are required to contribute to the employees’ provident fund the prescribed percentage of the
basic wages, dearness allowances and remaining allowance (if any) payable to the employees. The
employee shall also be required to make the equal contribution to the fund.

Employees’ State Insurance Act, 1948

All the establishments to which the Employees’ State Insurance Act, 1948 ("ESI Act") applies are
required to be registered under the ESI Act with the Employees State Insurance Corporation. This Act
requires all the employees of the establishments to which this Act applies to be insured in the manner
provided there under. Employer and employees both are required to make contribution to the fund. The
return of the contribution made is required to be filed with the Employee State Insurance department.

Payment of Wages Act, 1936

Payment of Wages Act, 1936 contains provisions as to the minimum wages that are to be fixed by the
appropriate Governments for the employees, fixation and revision for the minimum wages of the
employees, entitlement of bonus to the employees, fixing the payment of wages to workers and ensuring
that such payments are disbursed by the employers within the stipulated time frame and without any
unauthorized deductions.

Payment of Bonus Act, 1965

The Payment of Bonus Act, 1965 imposes statutory liability upon the employers of every establishment
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covered under this Act to pay bonus to their employees. It further provides for payment of minimum
and maximum bonus and linking the payment of bonus with the production and productivity.

Payment of Gratuity Act, 1972

The Payment of Gratuity Act, 1972 deals with payment of gratuity to employees engaged in factories,
mines and allied companies. It applies to every factory, mines, oilfield, plantation, port and railway
company or every shop or establishment in which ten or more people are employed on any day in
preceding twelve months. A shop or establishment to which this act has become applicable shall be
continued to be governed by this act irrespective of the number of persons falling below ten at any day.
The gratuity shall be payable to an employee on termination of his employment after he has rendered
continuous service of not less than five years on superannuation or his retirement or resignation or death
or disablement due to accident or disease. The five year period shall be relaxed in case of termination
of service due to death or disablement.

Minimum Wages Act, 1948

The Minimum Wages Act, 1948 ("MWA") came into force with an objective to provide for the fixation
of a minimum wage payable by the employer to the employee. Under the MWA, every employer is
mandated to pay the minimum wages to all employees engaged to do any work skilled, unskilled,
manual or clerical (including out workers) in any employment listed in the schedule to the MWA, in
respect of which minimum rates of wages have been fixed or revised under the MWA.. Construction of
Buildings, Roads, and Runways are scheduled employments. It prescribes penalties for non-compliance
by employers for payment of the wages thus fixed.

Maternity Benefit Act, 1951

The Maternity Benefit Act, 1951 ("MB Act") provides for leave and right to payment of maternity
benefits to women employees in case of confinement or miscarriage etc. The MB Act is applicable to
every establishment which is a factory, mine or plantation including any such establishment belonging
to government and to every establishment of equestrian, acrobatic and other performances, to every
shop or establishment within the meaning of any law for the time being in force in relation to shops and
establishments in a state, in which ten or more persons are employed, or were employed, on any day of
the preceding twelve months; provided that the State Government may, with the approval of the Central
Government, after giving at least two months’ notice shall apply any of the provisions of this act to
establishments or class of establishments, industrial, commercial, agricultural or otherwise.

Equal Remuneration Act, 1979

The Equal Remuneration Act 1979 provides for payment of equal remuneration to men and women
workers and for prevention discrimination, on the ground of sex, against female employees in the
matters of employment and for matters connected therewith. The act was enacted with the aim of state
to provide Equal Pay and Equal Work as envisaged under Article 39 of the Constitution.

The Sexual Harassment of Women at workplace (Prevention, Prohibition and Redressal) Act, 2013

In order to curb the rise in sexual harassment of female at workplace, this act was enacted for prevention
and redressal of complaints and for matters connected therewith or incidental thereto. The terms sexual
harassment and workplace are both defined in the act. Every employer should also constitute an
“Internal Complaints Committee” and every officer and member of the company shall hold office for a
period of not exceeding three years from the date of nomination. Any aggrieved woman can make a
complaint in writing to the Internal Committee in relation to sexual harassment of female at workplace.
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Every employer has a duty to provide a safe working environment at workplace which shall include
safety from the persons coming into contact at the workplace, organising awareness programs and
workshops, display of rules relating to the sexual harassment at any conspicuous part of the workplace,
provide necessary facilities to the internal or local committee for dealing with the complaint, such other
procedural requirements to assess the complaints.

I11. Tax Legislations
Income Tax Act, 1961

The Income Tax Act, 1961 ("IT Act") deals with the taxation of individuals, corporate, partnership
firms and others. As per the provisions of the IT Act the rates at which they are required to pay tax is
calculated on the income declared by them or assessed by the authorities, after availing the deductions
and concessions accorded under the IT Act. The maintenance of books of Accounts and relevant
supporting documents and registers are mandatory under the IT Act. Filing of returns of Income is
compulsory for all assesses.

The Central Goods and Services Tax Act, 2017

The Central Goods and Services Tax Act, 2017 ("GST Act") levies tax on supply of goods and services
throughout India to replace multiple taxes levied by the Central and State Governments on production,
supply and sale of goods and providing of services in India. The GST Act is applicable from July 1,
2017 and bounds together the Central Excise Duty, Commercial Tax, Value Added Tax (VAT), Food
Tax, Central Sales Tax (CST), Introit, Octroi, Entertainment Tax, Entry Tax, Purchase Tax, Luxury
Tax, Advertisement Tax, Service Tax, Customs Duty, Surcharges. Under GST, goods and services are
taxed under different categories of tax slabs. GST is levied on all transactions such as supply, transfer,
purchase, barter, lease, or import of goods and/or services. Transactions made within a single state are
levied with Central GST (CGST) by the Central Government and State GST (SGST) by the government
of that state. For inter-state transactions and imported goods or services, an Integrated GST (IGST) is
levied by the Central Government. GST is a consumption based tax, therefore, taxes are paid to the state
where the goods or services are consumed and not the state in which they were produced. GST is levied
on all stages of the supply chain till the final sale to consumers. There are four tax rates currently i.e.
5%, 12%, 18% and 28% at which goods and services are taxed. The rates of GST applied are subject to
variations based on the goods or services.

Professional Tax

The professional tax slabs in India are applicable to those citizens of India who are either involved in
any profession or trade. The State Government of each State is empowered with the responsibility of
structuring as well as formulating the respective professional tax criteria and is also required to collect
funds through professional tax. The Maharashtra State Government has enacted the Maharashtra State
Tax on Profession, Trades, Callings and Employment Act, 1975. Under this Act, the professional taxes
are charged on the incomes of individuals, profits of business or gains in vocations. The professional
tax is charged as per the List Il of the Constitution. The professional taxes are classified under various
tax slabs in India. The tax payable under the State Acts by any person earning a salary or wage shall be
deducted by his employer from the salary or wages payable to such person before such salary or wages
is paid to him, and such employer shall, irrespective of whether such deduction has been made or not
when the salary and wage is paid to such persons, be liable to pay tax on behalf of such person and
employer has to obtain the registration from the assessing authority in the prescribed manner. Every
person liable to pay tax under these Acts (other than a person earning salary or wages, in respect of
whom the tax is payable by the employer), shall obtain a certificate of enrolment from the assessing
authority.
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IV. Intellectual Property Legislations
The Patents Act, 1970

The Patents Act, 1970 ("Patents Act") is the primary legislation governing patent protection in India.
In addition to broadly requiring that an invention satisfy the requirements of novelty, utility and non
obviousness in order for it to avail patent protection, the Patents Act further provides that patent
protection may not be granted to certain specified types of inventions and materials even if they satisfy
the above criteria. The term of a patent granted under the Patents Act is for a period of twenty years
from the date of filing of application for the patent. The Patents Act deems that computer programmes
per se are not ‘inventions’ and are therefore not entitled to patent protection.

Trademarks Act, 1999

A trademark is used in relation to goods so as to indicate a connection in the course of trade between
the goods and a person having the right as proprietor or user to use the mark. The Trademarks Act,
1999, ("Trademarks Act") governs the registration, acquisition, transfer and infringement of
trademarks and remedies available to a registered proprietor or user of a trademark. Registration is valid
for a period of 10 years but can be renewed in accordance with the specified procedure.

The Copyright Act, 1957

The Copyright Act 1957 ("Copyright Act") governs copyright protection in India. Under the Copyright
Act, a copyright may subsist in original literary, dramatic, musical or artistic works, cinematograph
films, and sound recordings. Following the issuance of the International Copyright Order, 1999, subject
to certain exceptions, the provisions of the Copyright Act apply to nationals of all member states of the
World Trade Organization. While copyright registration is not a prerequisite for acquiring or enforcing
a copyright, registration creates a presumption favoring the ownership of the copyright by the registered
owner. Copyright registration may expedite infringement proceedings and reduce delay caused due to
evidentiary considerations. Once registered, the copyright protection of a work lasts for 60 years. The
remedies available in the event of infringement of copyright under the Copyright Act include civil
proceedings for damages, account of profits, injunction and the delivery of the infringing copies to the
copyright owner. The Copyright Act also provides for criminal remedies including imprisonment of the
accused and the imposition of fines and seizures of infringing copies.

V. Other Laws
The Indian Contract Act, 1872

The Indian Contract Act, 1872 ("Contract Act") codifies the way in which a contract may be entered
into, executed, implementation of the provisions of a contract and effects of breach of a contract. A
person is free to contract on any terms he chooses. The Contract Act consists of limiting factors subject
to which contract may be entered into, executed and the breach enforced. It provides a framework of
rules and regulations that govern formation and performance of contract. The contracting parties
themselves decide the rights and duties of parties and terms of agreement.

The Specific Relief Act, 1963
The Specific Relief Act, 1963 ("SR Act") is complimentary to the provisions of the Contract Act and

the Transfer of Property Act, as the Act applies both to movable property and immovable property. The
SR Act applies in cases where the Court can order specific performance of a contract. Specific relief
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can be granted only for purpose of enforcing individual civil rights and not for the mere purpose of
enforcing a civil law. ‘Specific performance’ means Court will order the party to perform his part of
agreement, instead of imposing on him any monetary liability to pay damages to other party.

The Companies Act, 2013

The Companies Act, 2013 ("CA 2013") has been introduced to replace the erstwhile Companies Act,
1956 in a phased manner. The Act primarily regulates the formation, financing, functioning and winding
up of companies. The CA 2013 prescribes regulatory mechanism regarding all relevant aspects,
including organizational, financial and managerial aspects of the company. It plays a fundamental role
in protecting the investors and the shareholders and balances it with different aspects of company
autonomy. The Ministry of Corporate Affairs has also issued Rules complementary to the Act,
establishing the procedure to be followed by the companies in order to comply with the substantive
provisions of the CA 2013.

Competition Act, 2002

The Competition Act, 2002 ("Competition Act") aims to prevent anti-competitive practices that cause
or are likely to cause an appreciable adverse effect on competition in the relevant market in India. The
Competition Act regulates anticompetitive agreements, abuse of dominant position and combinations.
The Competition Commission of India which became operational from May 20, 2009 has been
established under the Competition Act to deal with inquiries relating to anti-competitive agreements
and abuse of dominant position and regulate combinations. The Competition Act also provides that the
Competition Commission has the jurisdiction to inquire into and pass orders in relation to an anti-
competitive agreement, abuse of dominant position or a combination, which even though entered into,
arising or taking place outside India or signed between one or more non-Indian parties, but causes an
appreciable adverse effect in the relevant market in India.

The Transfer of Property Act, 1882

The Transfer of Property Act, 1882 ("TP Act") as amended, establishes the general principles relating
to transfer of property in India. It forms a basis for identifying the categories of property that are capable
of being transferred, the persons competent to transfer property, the validity of restrictions and
conditions imposed on the transfer and the creation of contingencies and vested interest in the property.
It also provides for the rights and liabilities of the vendor and purchaser in a transaction of sale of land.

The Registration Act, 1908

The Registration Act, 1908, as amended, has been enacted with the objective of providing public notice
of the execution of documents affecting, inter alia, the transfer of interest in immovable property. The
purpose of the Registration Act, 1908 is the conservation of evidence, assurances, title and publication
of documents and prevention of fraud. It details the formalities for registering an instrument.

The Indian Stamp Act, 1899

Under the Indian Stamp Act, ("Stamp Act™) 1899, as amended stamp duty is payable on instruments
evidencing a transfer or creation or extinguishment of any right, title or interest in immovable property.
Stamp duty must be paid on all instruments specified under the Stamp Act at the rates specified in the
schedules to the Stamp Act. The applicable rates for stamp duty on instruments chargeable with duty
vary from State to State.

The Maharashtra Stamp Act,1958 applies to the entire State of Maharashtra. Only the instruments
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specified in the Schedule | to the Act are covered by this Act. All other instruments are either chargeable
under the Indian Stamp Act (e.g., transfer of shares) or are not chargeable at all (i.e., if they are not
specified under the Act as well as under the Indian Stamp Act).

Negotiable Instruments Acts, 1881

In India, the laws governing monetary instruments such as cheques are contained in the Negotiable
Instruments Act, 1881("NI Act"), which is largely a codification of the English Law on the subject. To
ensure prompt remedy against defaulters and to ensure credibility of the holders of the negotiable
instrument a criminal remedy of penalty was inserted in Negotiable Instruments Act, 1881 in form of
the Banking, Public Financial Institutions and Negotiable Instruments Laws (Amendment), 1988 which
were further modified by the Negotiable Instruments (Amendment and Miscellaneous Provisions) Act,
2002. The Act provides effective legal provision to restrain people from issuing cheques without having
sufficient funds in their account or any stringent provision to punish them in the event of such cheque
not being honoured by their bankers and returned unpaid. Section 138 of the Act, creates statutory
offence in the matter of dishonor of cheques on the ground of insufficiency of funds in the account
maintained by a person with the banker which is punishable with imprisonment for a term which may
extend to two year, and with fine which may extend to twice the amount of the cheque, or with both.

Shops and Establishments Legislation

The provisions of shops and establishments legislations, as may be applicable in a state in which
establishments are set up, regulate the conditions of work and employment and generally prescribe
obligations in respect of inter alia registration, opening and closing hours, daily and weekly working
hours, holidays, leave, health and safety measures and wages for overtime work. Our Company has its
registered office in the State of Maharashtra. Accordingly, the provisions of the Maharashtra Shops and
Establishments Act, 1948 are applicable to our Company. T Maharashtra Shops and Establishments
Act, 1948, as amended, regulates the conditions of work in shops, commercial establishments,
restaurants, theatres and other establishments in Maharashtra and makes provisions for the opening and
closing of shops, daily and weekly hours of work, employment of children and young persons, health
and safety measures, wages etc.

The Arbitration and Conciliation Act, 2015

The Arbitration and Conciliation Act ("Arbitration Act") was enacted to consolidate and amend the
law relating to domestic arbitration, international commercial arbitration and enforcement of foreign
arbitral awards as also to define the law relating to conciliation and for matters connected therewith or
incidental thereto. The main objectives of the Act is to comprehensively cover international and
commercial arbitration and conciliation as also domestic arbitration and conciliation, to make provision
for an arbitral procedure which is fair, efficient and capable of meeting the needs of the specific
arbitration. The Act provides for the arbitral tribunal to gives reasons for its arbitral award, to ensure
that the arbitral tribunal remains within the limits of its jurisdiction and thus minimizing the supervisory
role of courts in the arbitral process. There are many provisions that also permit an arbitral tribunal to
use mediation, conciliation or other procedures during the arbitral proceedings to encourage settlement
of disputes, to provide that every final arbitral award is enforced in the same manner as if it were a
decree of the court, to provide that a settlement agreement reached by the parties as a result of
conciliation proceedings will have the same status and effect as an arbitral award on agreed terms on
the substance of the dispute rendered by an arbitral tribunal and to provide that, for purposes of
enforcement of foreign awards, every arbitral award made in a country to which one of the two
International Conventions relating to foreign arbitral awards to which India is a party applies, will be
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treated as a foreign award.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief History of our Company

Our Company was incorporated as SoftTech Engineers Private Limited under the provisions of
Companies Act 1956 vide Certificate of Incorporation dated Junel7, 1996 at Ahmedabad, Gujarat
bearing registration no. 04-29960 of 1996-97. The Registered office of our Company was originally
situated at 1008, City Center, A.C. Market, Parle Point, Surat. The Registered office of our Company
was subsequently shifted to 1% Floor, Balaji House, Opposite Telephone Exchange, Bajirao Road, Pune
— 411030, Maharashtra pursuant to a special resolution passed by the shareholders of our Company at
its extra-ordinary general meeting held on July 18, 2000 and the order passed by the Company Law
Board, Western Region Bench, Mumbai dated October 12, 2001. A certificate of registration of the
order of the Company Law Board dated October 12, 2001 confirming transfer of the registered office
from State of Gujarat to the State of Maharashtra was issued by the Registrar of Companies, Pune on
January 29, 2002. .The Registered office of our Company was once again shifted to 259, Butte Patil
Complex, Dashbhuja Ganpati, Karve Road, Pune — 411030 pursuant to Board resolution dated May 5,
2003. The Registered office of our Company was once again shifted to 'The Pentagon’, Unit No. 5A,
Near Satara Road Telephone Exchange, Shahu College Road, Parvati, Pune 411009 pursuant to Board
resolution dated September 1, 2005. The name of our Company was subsequently changed to SoftTech
Engineers Limited pursuant to special resolution passed by the shareholders of our Company at the
EGM held on February 22, 2018 and a fresh certificate of incorporation consequent upon conversion
from Private Company to Public Company was issued by the RoC, Pune on March 1, 2018. The
corporate identity number of the company is U30107PN1996PLC016718.

Mr. Vijay Gupta and Mr. Shyam Bhandari were the initial subscribers to the Memorandum of
Association of our Company.

For information on our Company’s business profile, activities, products, technology, market segments,
the standing of our Company with reference to prominent competitors in connection with our products,
geographical presence, major suppliers and customers, environment issues please refer to chapters titled
"Our Business”, "Industry Overview" and "Management’s Discussion and Analysis of Financial
Condition and Results of Operations" beginning on pages 151, 135 and 213, respectively of this Red
Herring Prospectus.

For details of the management of our Company and its managerial competence, please refer to the
chapter titled "Our Management™ beginning on page184 of this Red Herring Prospectus.

Address of the Registered Office

SoftTech Engineers Limited

"The Pentagon’,

Unit No. 5A,

Near Satara Road Telephone Exchange,
Shahu College Road,

Parvati, Pune 411009

Maharashtra, India
CIN:U30107PN1996PLC016718
Website:www.Softtech-engr.com
Email id: investors@Softtech-engr.com
Tel. No:+91 — 20 - 24217676
Facsimile: +91-20 - 24218747

Page 176 of 380



Changes in Registered Office

We set out below the changes in registered office of our Company since inception which was shifted
for administrative convenience of our Company:

Date
July 18, 2000

May 5, 2003

From

1008, City Center,
A.C. Market, Parle
Point, Surat

1% Floor, Balaji House,
Opposite Telephone
Exchange, Bajirao
Road, Pune — 411030,

To

1% Floor, Balaji
House, Opposite
Telephone Exchange,
Bajirao Road, Pune —
411030, Maharashtra
259, Butte Patil
Complex, Dashbhuja
Ganpati, Karve Road,
Pune — 411030

Purpose

Administrative
convenience

Administrative
convenience

Maharashtra

September 1, 2005 259, Butte Patil "The Pentagon', Unit
Complex, No. 5A, Near Satara Administrative
DashbhujaGanpati, Road Telephone convenience
Karve Road, Pune — Exchange, Shahu
411030 College Road, Parvati,

Pune 411009

Main Objects of our Company

The main objects of our Company as contained in our Memorandum of Association are as follows:

1.

To carry on in India or elsewhere the business to manufacture, develop, import, export, buy, sell,
distribute, transfer, lease, hire, license, use, dispose off, operate, fabricate, assemble, record,
maintain, repair, recondition, work, alter, convert, improve, procure, install, modify and to act as
consultant, agent, broker, franchiser, job worker, representative, advisor or otherwise to deal in
all kinds of computers, calculators, micro processors, electronic and electrical apparatus, software,
equipments, gadgets, peripherals, modulers, auxiliary instruments, tools, plants, machines, works,
systems, convenie, spare parts, accessories, devices, components, fixture of different capacities,
sizes, specifications, applications, descriptions and models used or may be used in the field of space
aviations, surface water and air transports, railways, defence, medical, engineering, industries,
construction, minings, powers, traffics, offices, police, communications, trade, commerce, weather
satellite, research, hospitals, hotels, advertising, education, decorations, automobiles,
geographical, recreational, domestic and other allied purposes such as computers, mini computers,
super computers, pocket computers, personal computers,micro computers, engineering computers,
general purpose and process control computers information and word processing equipments ,
copying machines and electronic typewriters.

To promote, encourage, establish, develop, maintain, organize, undertake, manage, operate,
conduct and to run in India or abroad computer training centres, data processing centres, computer
coaching classes, computer consultancy business, software consultancy and other allied activities
for all sort of services relating to computers, its maintenance, repairs, programmes operations, for
industrial, commercial, domestic, public, utility, defence government, and other general customers
or sections of society.

To carry on in India or elsewhere the business of manufacturing, designing, developing, printing,
buying, selling, converting, importing, exporting, processing, packing, or otherwise dealing in all
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kinds of paper computer stationery paper stationery.

The main objects as contained in the Memorandum of Association enable our Company to carry on the
business presently being carried out.

Changes in the Memorandum of Association

Except as stated below there has been no change in the Memorandum of Association of our Company
since its Incorporation:

Sr. Particulars of Changes in Memorandum of Date of Meeting AGM/
No. Association EGM
1. Change in the Registered Office Clause July 18, 2000 EGM

The Registered Office of our Company was shifted from
the state of Gujarat to the state of Maharashtra.

2. Change in the Authorised Share Capital

The Authorised Share Capital was increased from Rs.

5,00,000 consisting of 50,000 Equity shares of Rs. 10/- March 24,
each to Rs. 65,00,000 consisting of 3,50,000 Equity Shares 2003
of Rs. 10/- each and 30,000 13% Optionally Convertible

Cumulative Preference Shares of Rs. 100/- each.

EGM

3. Reclassification in the Authorised Share Capital

The Authorized Capital of the Company has been
reclassified from Rs. 65,00,000 comprising 3,50,000
Equity Shares of Rs. 10/- each and 30,000 13% Optionally
Convertible Cumulative Preference Shares of Rs. 100/-
each to Rs. 65,00,000 comprising of 6,50,000 Equity
Shares of Rs. 10/- each.

September

29, 2007 AGM

4, Reclassification in the Authorized Share Capital

The Authorized Capital of the Company has been

reclassified from Rs. 65,00,000 comprising 6,50,000

Equity Shares of Rs. 10/- each to Rs. 65,00,000 March 5,
comprising of 6,00,000 Equity Shares of Rs. 10/- each and 2008
50,000 Fully Convertible Cumulative Preference Shares

of Rs. 10/- each.

EGM

5. Change in the Authorised Share Capital

The Authorised Share Capital was increased from
Rs.65,00,000/- consisting of 6,00,000 Equity Shares of
Rs.10/- each and 50,000 Fully Convertible Cumulative
Preference Shares of Rs. 10/- each to Rs. 2,65,00,000/-
consisting of 26,00,000 Equity Shares of Rs. 10/-each and
50,000 Fully Convertible Cumulative Preference Shares

February

5, 2010 EGM
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Sr.
No.

10.

11.

Particulars of Changes in Memorandum of
Association
of Rs. 10/- each.

Reclassification in the Authorised Share Capital

The Authorized Capital of the Company has been
reclassified by reclassifying the existing unissued 50,000
Fully Convertible Cumulative Preference Shares of Rs.
10/- each to 50,000 Compulsory Convertible Preference
Shares of Rs. 10/- each.

Change in the Authorised Share Capital

The Authorised Share Capital was increased from Rs.
2,65,00,000/- consisting of 26,00,000 Equity Shares of
Rs. 10/-each and 50,000 Compulsory Convertible
Cumulative Preference Sharesof Rs. 10/- each to Rs.
3,80,00,000/- consisting of 28,00,000 Equity Shares of
Rs. 10/-each and 10,00,000 Compulsory Convertible
Cumulative Preference Shares of Rs. 10/- each.

Change in the Authorised Share Capital

The Authorised Share Capital was increased from Rs.
3,80,00,000/- consisting of 28,00,000 Equity Shares of
Rs. 10/-each and 10,00,000 Compulsory Convertible
Cumulative Preference Shares of Rs. 10/- each to Rs.
4,60,00,000/- consisting of 36,00,000 Equity Shares of
Rs. 10/-each and 10,00,000 Compulsory Convertible
Preference Shares of Rs. 10/- each.

Reclassification in the Authorised Share Capital

The Authorized Capital of the Company has been
reclassified from Rs. 4,60,00,000/- comprising of
36,00,000 Equity Shares of Rs. 10/- each and 10,00,000
Compulsory Convertible Preference Shares of Rs. 10/-
each to Rs. 4,60,00,000/- comprising of 46,00,000 Equity
Shares of Rs. 10/- each.

Change in the Authorised Share Capital

The Authorised Share Capital was increased from Rs.
4,60,00,000/- consistingof 46,00,000 Equity Shares of Rs.
10/- each to Rs. 11,00,00,000/- consisting of 1,10,00,000
Equity Shares of Rs. 10/- each.

Change in the name

The name of the Company was changed fromSoftTech
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March 24,
2014

March 24,
2014

January
29, 2016

February
3,2018

February
3,2018

February
22,2018

AGM /
EGM

EGM

EGM

EGM

EGM

EGM

EGM



Sr. Particulars of Changes in Memorandum of Date of Meeting AGM/
No. Association EGM
Engineers Private Limited to SoftTech Engineers Limited
upon conversion from a private Company to a public
company

Total Number of shareholders of our Company

As on the date of this Red Herring Prospectus, our Company has 8 (eight) shareholders. For further
details on the shareholding of our Company, please refer to the chapter titled "Capital Structure"
beginning on page 75 of this Red Herring Prospectus.

Major events and milestones of our Company

The table below sets forth the key events in the history of our Company:

Year Details

1996 Incorporation of our Company

1996 Our company released first version of “STRUDS” (Structural Analysis, Design
& Detailing Software) for Concrete Building Design.

1997 The sales in "STRUDS" progressed and the software was accepted by more than

100 customers across India. STRUDS received ACCE — CDC Award for "Best
Software in Civil Engineering" for the year 1997 from Association of Consulting
Civil Engineers (India).

1999 Our company’s total team size exceeded 50 in number.

2000 First version of “SEPL-ESRGSR” software for Structural Analysis, Design &
Detailing of Elevated Service Reservoirs & Ground Service Reservoirs was
released by our Company.

2003 Received venture capital funding from SIDBI Trustee Company Ltd. Alc
National Venture Fund.

2004 Our company received 1SO 9001:2000 certification for quality management in
development and marketing of software products and IT solutions..

2004 First implementation of “PWIMS” (Public Works Management System)

2005 Our company’s total team size exceeded 100 in number.

2007 Our Company was awarded the project for maintenance of Auto DCR and

BPAMS i.e. the dedicated software for automating the building permission
systems by the Pune Municipal Corporation on November 3, 2007

2007 Our software Auto DCR received worldwide recognition at the World
Leadership Awards held at London on December 6, 2007 when the city of Pune
was declared to be the winner under Architecture and Civil Engineering category
for Automatic Scrutiny of Building Proposals.

2010 The first version of OPTICON (ERP for Construction Enterprises) was released
by our Company.

2011 Our Company received ISO 9001:2008 certification for quality service in
development and marketing of software products and IT solutions.

2013 Our Company’s team size exceeded 200 in number.

2013 Our Company was awarded the project for implementation of Automated

Building Permission Approval System (ABPAS) in 14 municipal corporations
in the State of Madhya Pradesh for the period June 2013 to December 2018 by
the Directorate of Urban Administration & Development, Madhya Pradesh.
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2014

2014

2017

2017
2018

Received Venture Capital funding from Rajasthan Trustee Company Private
Limited A/c SME Tech Fund RVCF Trust Il

Our Automated Building Permission Approval System (ABPAS) received
recognition and acclaim and a National Award in Gold category was presented
to Indore Municipal Corporation by the Government of India for innovative use
of technology in e-Governance for the year 2013 — 2014.

Our company received 1SO 9001:2015 certification for its management system
in development and marketing of software products and IT solutions.

Our Company’s team size exceeded 350 in number.

Our Company was converted into a Public Company limited by shares and
consequently the name of our Company was changed from SoftTech Engineers
Private Limited to SoftTech Engineers Limited.

Accreditations and Certifications

Year

Details

1997

2008

2010

2010

2011

2012

2013

2013

2016

2016
2016

2017

Our software STRUDS received ACCE — CDC Award for "Best Software in
Civil Engineering" for the year 1997 from Association of Consulting Civil
Engineers (India).

Honoured with ‘Glory” award for Pre-DCR Software by Marathi Bandhkam
Vyavasayik Association.

Recipient of the Good Governance National Technology Leadership Award
2010 awarded by Good Governance Forum

Declared as the winner for Digital Inclusion for Development awarded by the
Manthan Award South Asia, 2010

Recipient of Indian Achievers Awards, 2011 for Emerging Company on the
occasion of 29" India International Achievers Summit on “The Indo-Thali
Business Relations”.

Declared as the winner for the Best Urban ICT Initiative of the year for our
software Auto DCR by the Government of Maharashtra at the e-Governance
Awards 2012

Awarded the G.S. Parkhe Industrial Merit Award for the product Auto DCR at
the MCCIA Innovation and Entrepreneurship Awards, 2013 organised by the
Mahratta Chamber of Commerce, Industries and Agriculture, Pune, India.
Declared as the Municipal e-Governance Partner for India Urban Development
Vision, 2020 by Wisitex Foundation

Conferred with AIMA — Dr. J S Juneja Award for "Creativity and Innovation
for Micro, Small and Medium Enterprises” 2015 by All India Management
Association (AIMA)

Recipient of Autodesk Top Growth Award 2016 presented by PSEB

Recipient of Axis Bank India SME 100 Awards for scoring in the top 100 in the
overall evaluation of the financial and non-financial parameters amongst 41,832
nominations

EN ISO 9001:2015 received by the Company from TUV Austria for
Development and Marketing of Software Products and IT Solutions

Strike and lock-outs

We have not experienced any strikes, lock-outs or labour unrest in the past.

Time/cost overruns
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Our Company has not experienced time and cost overruns in the past.
Changes in activities of our Company during the last five years

There has been no change in the activities of our Company during the last five years prior to the date of
this Red Herring Prospectus, which may have had a material effect on our profits or loss, including
discontinuance of our lines of business, loss of agencies or markets and similar factors.

Defaults or rescheduling of borrowings with financial institutions/banks, conversion of loans into
equity by our Company

There have been no defaults or rescheduling of borrowings with financial institutions, banks or
conversion of loans into equity in relation to our Company

Capital raising activities through equity or debt

Our equity issuances in the past have been provided in "Capital Structure” beginning on page75 of this
Red Herring Prospectus. Further, our Company has not undertaken any public offering of debt
instruments since its inception.

Injunctions or restraining order against our Company

Except as disclosed in the section titled "Outstanding Litigation and Material Developments" beginning
on page 238 of this Red Herring Prospectus, there are no injunctions or restraining orders against our
Company.

Revaluation of assets by the Company
Our Company has not revalued its assets since its incorporation.
Details regarding acquisition of business/undertakings, mergers, amalgamations

Our Company has not acquired any business or undertaking, and has not undertaken any mergers,
amalgamation.

Shareholders’ agreements

As on the date of this Red Herring Prospectus, our Company has not entered into any shareholders’
agreements that are subsisting except as set forth below:

Share Subscription and Shareholders’ Agreement between Mr. Vijay Gupta, Mrs. Priti Gupta, B.K.
Patel, our Company and SME Tech Fund (the "Investor") dated March 28, 2014 (the "SSHA"). The
SSHA sets out the terms and conditions subject to which the Investor has subscribed to 883 and 8,60,867
Compulsorily Convertible Cumulative Preference Shares of Rs. 10/- each (the "CCCPs"), for a total
consideration of Rs.10,00,99,855/-. The SSHA also contains provisions such as restriction on transfers,
right of first refusal, tag along rights, further issue, anti-dilution rights, drag along rights, listing,
strategic sale and buy-back etc.

In terms of the SSHA, our Company is required to provide an exit option to the Investor, either by way
of an initial public offering offer for sales, strategic sale or buy-back. The SSHA is to remain in force
until the Investor ceases to be a shareholder of equity more than 2.5% on fully diluted share capital in
the Company.
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Joint Venture and Other Agreements

As on the date of filing this Red Herring Prospectus, there is no existing joint venture or other material
agreements entered into by our Company which is not in its ordinary course of business.

Financial and Strategic Partners

Our Company does not have any financial and strategic partners as on the date of filing this Red Herring
Prospectus.

Other Material Agreements

There are no material agreements or contracts, which have been entered into by our Company within a
period of two years prior to the date of this Red Herring Prospectus, which are not in the ordinary course
of business.

Technology, market competence and capacity build-up

For details on the technology, market competence and capacity build-up of our Company, please refer
to the chapter titled "Our Business" beginning on page 151 of this Red Herring Prospectus.

Our Holding Company
Our company does not have any other holding company as on the date of this Red Herring Prospectus.
Our Subsidiary

Our Company does not have any subsidiary as on the date of filing this Red Herring Prospectus.

Page 183 of 380



OUR MANAGEMENT
Board of Directors
As per the Articles of Association, our Company is required to have not less than three (3) directors and

not more than fifteen (15) directors. Currently, our Company has five (5) Directors out of which 2 are
Executive Directors, 1 is a Nominee Director appointed by the Selling Shareholder. The following table

sets forth details regarding the Board of Directors as on the date of this Red Herring Prospectus:

Name, Father’s Name, Nature of Nationality Age Other Directorships as on
Directorship, Residential Address, the date of this Red
Date of Appointment/ Re-appointment, Herring Prospectus
Term, Period of Directorship,
Occupation, and DIN

Mr. Vijay Gupta Indian 55 Public Limited Entities:

Father’s Name: Late Shantiswarup Nil

Gupta
Private Limited Entities:

Nature of Directorship: Chairman and

Managing Director Covisible Solutions (India)
Private Limited

Residential Address: Flat No. B1 — 503,

Gagan Vihar, Bibvewadi Kondhwa Road, Foreign Entities:

Near Market Yard, Pune 411037,

Maharashtra SoftTech Engineers INC,
USA

Date of Appointment: June 21, 1996

Date of Re-Appointment: February 24,

2015 as Managing Director not liable to

retire by rotation.

Appointed as the Chairman of the

Company with effect from March 3, 2018.

Term: 5 years with effect from February

24, 2015

Occupation: Business

DIN: 01653314

Mrs. Priti Gupta Indian 52 Public Limited Entities:

Father’s Name: Mr. Harikisan Boiaramji
Agrawal

Husband’s Name: Mr. Vijay Gupta

Nature of Directorship: Whole-time
Director

Nil
Private Limited Entities:

Covisible Solutions (India)
Private Limited

Foreign Entities:
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Name, Father’s Name, Nature of Nationality Age Other Directorships as on

Directorship, Residential Address, the date of this Red
Date of Appointment/ Re-appointment, Herring Prospectus

Term, Period of Directorship,
Occupation, and DIN
Residential Address: Flat No. B1 — 503,
Gaganvihar, Bibvewadi Kondhwa Road, SoftTech Engineers INC,
Near Gangadham Market Yard, Pune USA
411037, Maharashtra
Date of Appointment: March 4, 2008
Date of Re-Appointment: February 24,
2015as Whole-time Director liable to
retire by rotation.
Term: 5 years with effect from February
24, 2015
Occupation: Business
DIN: 01735673
Mr. Rahul Gupta Indian 51 Public Limited Entities:
Father’s Name: Mr. Hari Chand Gupta i. QAI (India) Limited
ii. Aro Granite Industries

Nature of Directorship: Non-Executive Limited

Independent Director

Residential Address: H. No. 42, Sector —
21B, Faridabad — 121001, Haryana.

Date of Appointment: June 4, 2010

Date of Re-Appointment: September 24,
2010 not liable to retire by rotation.

Date of Resignation: March 2, 2018
Date of Appointment: Appointed as a
Non-Executive Independent Director with
effect from March 3, 2018 not liable to
retire by rotation.

Term: 5 years with effect from March 3,
2018

Occupation: Business

DIN: 00024732

Private Limited Entities:

Vi.

Vii.

il

Xi.

iii. Tricity

ix. SRG

Aniveg Metals India
Private Limited
Saasforce Consulting

Private Limited
Technologies
Private Limited

Printland Digital (India)
Private Limited

Evista Venture Capital
Private Limited

Think Right Technologies
Private Limited

RT Global Infosolutions
Private Limited

Evista Homes & Resorts
Private Limited
Insuretech Private
Limited
Himalayan
Private Limited
Providential Advisory
Services Private Limited

Creamery
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Name, Father’s Name, Nature of Nationality Age Other Directorships as on
Directorship, Residential Address, the date of this Red
Date of Appointment/ Re-appointment, Herring Prospectus
Term, Period of Directorship,
Occupation, and DIN
xii. Cucumber Agri Services
Private Limited
dii. QGI Work Force
Development  Solutions
Private Limited
Foreign Entities:
Nil
LLP
Evista Teccon LLP
Mr. Ravi Mathur Indian 47 Public Limited Entities:
Father’s Name: Mr. Om Prakash Mathur NIL
Nature of Directorship: Non-Executive Private Limited Entities:
Nominee Director
Chatha  Foods  Private
Residential Address: 29, Sanjay Marg, Limited
Hathroi port, Near Vidhayak Puri Police
Station, Jaipur — 302001, Rajasthan. Foreign Entities:
Date of Appointment: April 28, 2017 not Nil
liable to retire by rotation
Term: Until earlier resignation or his
disassociation with Selling Shareholder.
Occupation: Service
DIN: 01777668
Mr. Pillalamarri Sridhar Indian 58 Public Limited Entities:

Father’s Name: Mr. Sastry Venkata
Krishna Pillalamarri

Nature of Directorship: Non-Executive
Independent Director

Residential Address: A-302, August
Park, 1% B Cross, Kaggadasapura, MN
Road, CV Raman Nagar, Bengaluru —
560093, Karnataka India

Nil
Private Limited Entities:
Health

Ubigare Private

Limited

Foreign Entities:

Nil
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Name, Father’s Name, Nature of Nationality Age Other Directorships as on
Directorship, Residential Address, the date of this Red
Date of Appointment/ Re-appointment, Herring Prospectus
Term, Period of Directorship,
Occupation, and DIN
Date of Appointment: March 3, 2018

Term: 5 year, Not liable to retire by
rotation

Occupation: Business

DIN: 00026018

Brief Biographies of the Directors
Mr. Vijay Gupta

Mr. Vijay Gupta, aged 55 years, is the sole Promoter, Chairman and the Managing Director of our
Company. He is an Indian national and first Director of our Company. He holds a Master’s degree in
Technology in the stream of Civil Engineering from the Indian Institute of Technology, Mumbai (lIT,
Bombay),. He started his career as a Research Associate and worked with CAD/CAM divisions of
Crompton Greaves Limited for 3.5 years and Godrej & Boyce Limited for 1.5 years.. Mr. Gupta is a
first generation entrepreneur and has an experience of over 25 years in development of complex
BIM/CAD/CAE/Project Management enterprise software in Architecture-Engineering-Construction
domain. He has been associated with our Company since incorporation and was reappointed as the
Managing Director of our Company with effect from February 24, 2015 for a period of 5 years. He has
been the architect and driving force behind building path breaking innovative software products of our
Company and has contributed immensely towards the overall growth and success of our Company.
These made in India technology products has been contributing significantly in accelerating the Indian
Government’s vision of improving Ease of Doing Business in India in construction permits and are
strong tools for approvals and monitoring of buildings and infrastructures in smart cities.

Mrs. Priti Gupta

Mrs. Priti Gupta, aged 52 years, is the Whole-time Director of our Company. She is an Indian national
and has been a director of our Company since October 27, 2007. She holds a Master’s degree in
management studies from the L.N. Welingkar Institute of Management and Research, University of
Mumbai (Bombay), Mumbai, Maharashtra. She also holds a bachelor’s degree in science in the stream
of physics from University of Mumbai and a post graduate diploma in Computer Programing Systems
Analysis and Applications from Board of Technical Examination, Maharashtra State. She joined our
Company in the year 2007 as a director and also the head of the human resource and administration
department and during her stint with the Company has been instrumental in bringing the 1SO processes
to the Company. Mrs. Gupta has over 10 years of experience in business processes and management,
training, human resource & administration operations. She was appointed as the Whole-time Director
of our Company with effect from February 24, 2015 for a period of 5 years.

Mr. Rahul Gupta
Mr. Rahul Gupta, aged 51 years, is a Non-Executive Independent Director of our Company. He is an

Indian national and has been a non-executive non-independent director of our Company since June 4,
2010. He holds a bachelor’s degree in mechanical engineering from Punjab University and a master’s
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degree in business administration (MBA) from Kurukshetra University. Mr. Rahul Gupta was
previously associated with IFCI Venture Capital Funds Limited as an Assistant General Manager for
7.5 years. He was appointed as a Non-Executive Independent Director of our Company with effect from
March 3, 2018.

Mr. Ravi Mathur

Mr. Ravi Mathur, aged 47 years, is a Non-Executive Nominee Director on the Board of our Company.
He is an Indian national and has been a director of our Company since April 28, 2017. He was appointed
as a non-executive nominee director on our Board to represent the interest of the Selling Shareholder in
terms of Share Subscription and Shareholders Agreement dated March 28, 2014.

Mr. Pillalamarri Sridhar

Mr. Pillalamarri Sridhar is a Non-Executive Independent Director of our Company. He has been
appointed as a Non-Executive Independent Director on the Board of our Company with effect from 03
March, 2018. He holds a Bachelor’s degree in Technology in the stream of Electrical Engineering from
the Indian Institute of Technology, Kharagpur, and Master’s degree in Technology in the stream of
Electrical Engineering with specialization in Control and Instrumentation from the Indian Institute of
Technology, Mumbai (11T, Bombay).

Nature of any family relationship between our Directors

Except as disclosed below, no other directors are termed as relatives within the meaning of section 2(77)
of the Companies Act, 2013; none of our directors of our Company are related to each other.

Name of Director Relationship
Mr. Vijay Gupta Husband of Mrs. Priti Gupta
Mrs. Priti Gupta Wife of Mr. Vijay Gupta
We also confirm that:
1. All of our directors are Indian nationals.
2. None of the above mentioned Directors are on the RBI List of willful defaulters as on the date
of this Red Herring Prospectus.
3. None of our Directors are or were directors of any company whose shares were (a) suspended

from trading by stock exchange(s) or (b) delisted from the stock exchanges during the term of
their directorship in such companies. None of our Promoter, Directors or persons in control of
our Company, have been or are involved as promoter, director or person in control of any other
company, which is debarred from accessing the capital market under any order or directions

made by the SEBI.

4. None of our Directors are directors on the board of any company, which is a service provider
to our Company.

5. None of our Directors, currently on the Board, have been disqualified to hold office as a
Director of our Company under the Companies Act.

6. Mr. Ravi Mathur has been appointed as a Non-Executive Nominee Director on the Board of

our Company pursuant to Share Subscription and Shareholders Agreement dated March 28,
2014. Except for the appointment of Mr. Ravi Mathur, there is no arrangement or understanding
with major shareholders, customers, suppliers or others, pursuant to which any of the above
mentioned Directors were selected as director or member of senior management.

7. There is no service contract entered into by the Directors with the Company providing for
benefits upon termination of employment.
8. Further, none of our Directors is / was a Director of any listed Company which has been / was
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delisted from any Recognized Stock Exchange.
Details of Borrowing Powers of our Directors

Pursuant to a special resolution passed at the Extra Ordinary General Meeting of our Company held on
February 3, 2018 under the provisions of Section 180(1)(c) and other applicable provisions, if any, of
the Companies Act and rules made there under, the Board of Directors of our Company is authorized
to borrow monies from time to time in excess of aggregate of paid up capital and free reserves (apart
from temporary loans obtained / to be obtained from bankers in the ordinary course of business),
provided that the outstanding principal amount of such borrowing at any point of time shall not exceed
in the aggregate of Rs. 10,000 Lakhs.

Director’s association with the Securities Market
None of the Directors of our Company are associated with securities market.
Terms of appointment of Managing Director and Whole-time Directors

The compensation payable to our Managing Director and Whole-time Directors will be governed as per
the terms of their appointment and shall be subject to the provisions of Sections 2 (54), 2(94), 188, 196,
197, 198 and 203 and any other applicable provisions of the Companies Act, 2013 read with Schedule
V to the Companies Act, 2013 and the rules made there under (including any statutory modification(s)
or re-enactment thereof, for the time being in force. Our Company has one Managing Director and one
Whole-time Director. The terms of the appointment of our Managing Director and the Whole-time
Director are set out below.

Mr. Vijay Gupta

Particulars Remuneration

Remuneration Rs. 40,00,000 per annum plus incentive at the rate of 20% on
the annual remuneration.

Designation Chairman and Managing Director

Appointment as Chairman  cum As a Managing Director with effect from February 24, 2015
Managing Director
As a Chairman with effect from March 3, 2018

Remuneration paid for F.Y. 2016-2017  Rs. 44,00,000 (including incentives).

Perquisites Nil

Mrs. Priti Gupta

Particulars Remuneration
Basic Salary Rs. 10,29,600 per annum
Designation Whole-time Director

Appointment as Whole-time Director February 24, 2015
Remuneration paid for F.Y. 2016-2017 9,36,000
Perquisites Nil

Mr. Babulal Patel*
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Particulars Remuneration

Basic Salary Rs. 1,94,166 per annum**

Designation Whole-time Director

Appointment as Whole-time Director ~ July 28, 2016

Remuneration paid for F.Y. 2016-2017 3,00,000

Perquisites Nil

*Mr. Babulal Patel ceased to be a Director of our Company with effect from November 23, 2017 due
to vacation of his office as a Director.

** The amount of Rs. 1,94,166 payable to Mr. Babulal Patel is outstanding as on the date of filing this
Red Herring Prospectus.

Payment or benefit to Non-Executive Directors of our Company

Apart from the remuneration of our Executive Directors as provided under the heading "Terms of
appointment of Managing Director and Whole-time Directors" above, our Non-Executive Independent
Directors are entitled to be paid a sitting fee as decided by our board of directors subject to the limits
prescribed by the Companies Act, 2013 and the rules made thereunder and actual travel, boarding and
lodging expenses for attending the Board or committee meetings. They may also be paid commissions
and any other amounts as may be decided by the Board in accordance with the provisions of the Articles,
the Companies Act and any other applicable Indian laws and regulations.

Shareholding of Directors in our Company

The details of the shareholding of our Directors as on the date of this Red Herring Prospectus are as
follows.

Sr. Name of the No. of Equity Shares Percentage of Percentage of
No. Shareholder Pre-Offer Post-Offer
Capital (%0) Capital (%0)
1. Vijay Gupta 36,81,234 52.21 (@]
2. Priti Gupta 33,090 0.47 (@]
Total 37,14,324 52.68 (@]

Interest of Directors

All of our Directors may be deemed to be interested to the extent of fees payable to them for attending
meetings of the Board or a committee thereof as well as to the extent of other remuneration and
reimbursement of expenses payable to them under our Articles. The Executive Directors will be
interested to the extent of remuneration paid to them for services rendered as an officer or employee of
our Company.

Our Directors may also be regarded as interested in the Equity Shares, if any, held by them or that may
be subscribed by or allotted to their relatives or the companies, firms, trusts, in which they are interested
as directors, members, partners, trustees and promoters, pursuant to this Offer. All of our Directors may
also be deemed to be interested to the extent of any dividend payable to them and other distributions in
respect of the said Equity Shares.

Our Directors may be deemed to be interested in the contracts, agreements/arrangements entered into
or to be entered into by our Company with any Company in which they hold Directorships or any
partnership firm in which they are partners. For further details, please refer to the chapter titled "Related
Party Transaction™ beginning on page 210 of this Red Herring Prospectus.
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Except as stated otherwise in this Red Herring Prospectus, our Company has not entered into any
contract, agreements or arrangements during the preceding 2 (two) years from the date of this Red
Herring Prospectus in which our Directors are interested directly or indirectly and no payments have
been made to them in respect of such contracts, agreements or arrangements. For further details, please
refer to chapter titled "Restated Financial Statements” beginning on page 212 of this Red Herring
Prospectus.

Our Whole-time Director Mrs. Priti Gupta has entered into a lease agreement dated October 17, 2012
in respect of property being Unit No. 5C, 'The Pentagon', Near Pune Satara Road Telephone Exchange,
Shahu College Road, Parvati, Pune for a period of 5 years which has been subsequently further extended
for a period of 3 years from July 1, 2017 to June 30, 2020 by way of a letter of extension dated October
24, 2016.

Save and except as disclosed above and elsewhere in the Red Herring Prospectus, none of our Directors
have any interest in any property acquired by our Company within two (2) years of the date of this Red
Herring Prospectus or proposed to be acquired by it or in any transaction in acquisition of land or any
construction of building. Further, except as disclosed under sub-section "Shareholding of Directors in
our Company" above, none of our Directors hold any Equity Shares, Preference Shares or any other
form of securities in our Company.

Our Directors may also be interested to the extent of Equity Shares, if any, held by them or held by the
entities in which they are associated as promoters, directors, partners, proprietors or trustees or held by
their relatives or that may be subscribed by or allotted to the companies, firms, ventures, trusts in which
they are interested as promoters, directors, partners, proprietors, members or trustees, pursuant to the
Offer.

Other than as stated above and except as stated in the sections titled "Financial Statement as Restated",
"Our Promoters and Promoter Group" and "Related Party Transactions™ beginning on pages 205, [@]
and 210 respectively of this Red Herring Prospectus, our Directors do not have any other interest in the
business of our Company.

None of the relatives of our Directors have been appointed to a place or office of profit in our Company.
For further details, please refer to chapter titled "Our Management — Remuneration to Executive
Directors" beginning on page 184 of this Red Herring Prospectus.

Further, except as provided hereunder, our Directors are not interested in our Company in any manner:

Sr. Name of Director  Interest and nature of interest
No.
1. Mr. Vijay Gupta Our Company has borrowed interest free unsecured loans as on

October 31, 2017 amounting to Rs. 159.40 Lakhs from our Director
Mr. Vijay Gupta. For further details on the outstanding loans from
our Directors and the payments made by our Company in respect of
the said loans, please refer to the chapters titled "Financial
Indebtedness”, "Restated Financial Statements” and "Related Party
Transactions™ beginning on page 231, 212 and 210 of this Red
Herring Prospectus.

2. Mrs. Priti Gupta Our Company has borrowed interest free unsecured loans as on
October 31, 2017 amounting to Rs. 6.37 Lakhs from our Director
Mrs. Priti Gupta. For further details on the outstanding loans from
our Directors and the payments made by our Company in respect of
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Sr. Name of Director Interest and nature of interest
No.

the said loans, please refer to the chapters titled "Financial
Indebtedness”, "Restated Financial Statements" and "Related Party
Transactions" beginning on page 231, 212 and 210 of this Red
Herring Prospectus.

2. Mrs. Priti Gupta Our Company has entered into a Rent Agreement dated October 17,
2012 with Mrs. Priti Gupta in respect of our administrative office
bearing no. 5C, 5" Floor, The Pentagon, Near Pune Satara Road,
Parvati, Pune 411009 for a period of 5 years upto June 30, 2017. The
said rent agreement has been extended for a further period of 3 years
upto June 29, 2020. Mrs. Priti Gupta is entiled to payment of rent
from the Company for the use of the said property at a yearly
escalation rate of 5% p.a.

Other Confirmations

As on the date on this Red Herring Prospectus:

1. There is no contingent or deferred compensation payable to any Director, Managing Director
which has accrued for this year and payable in current or any future period.

2. There is no bonus or profit sharing plan for the Directors.

3. Mr. Vijay Gupta, Chairman and Managing Director, was paid incentives amounting to Rs.

6,00,000 pursuant to resolution passed by the Board at its meeting held on March 8, 2016.
Except as mentioned above, no amount or benefit has been paid or given within the 2 (two)
preceding years or is intended to be paid or given to any of our Directors, except the normal
remuneration for services rendered as Directors.

Changes in our Company’s Board of Directors during the last three (3) years

The changes in the Board of Directors of our Company in the last three (3) years are as follows:

Sr. Name of the Director & Date of Appointment/ Reason
No. Designation Reappointment/ Resignation
Mr. Girish Gupta February 18, 2017 Resigned as a Nominee
1 . ! ;
(Nominee Director) Director
February 24, 2016 Vacation of Office as a
Director
July 28, 2016 Appointment as an
9 Mr. Babulal Patel Additional Director
(Whole-time Director) July 28, 2016 Appointment as a Whole-
time Director
November 23, 2017 Vacation of Office as a
Director
3 Priti Gupta February 24, 2015 Appointment as a Whole-
(Whole-time Director) time Director
4 Mr. Vijay Gupta February 24, 2015 Appointment as a
(Managing Director) Managing Director
5 Mr. Ravi Mathur April 28, 2017 Appointment as a Non-
(Non-Executive  Nominee Executive Nominee
Director) Director
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Sr. Name of the Director & Date of Appointment/

No. Designation Reappointment/ Resignation Reason
6 Mr. Pillalamarri  Sridhar March 3, 2018 Appointment as a Non-
(Non -Executive Executive Independent
Independent Director) Director
7 Mr. Rahul Gupta (Non- March 2, 2018 Resignation as  Non-
Executive Independent Executive Director
Director) March 3, 2018 Appointment as a Non-
Executive Independent

Director

Compliance with Corporate Governance

The requirements pertaining to the composition of the Board of Directors as per Section 149 of
Companies Act, 2013 and the constitution of the committees such as the Audit Committee, Stakeholders
Relationship Committee, Nomination and Remuneration Committees and Corporate Social
Responsibility Committee as per Section 177, 178 and 135 of companies Act, 2013, respectively, will
be applicable to our Company on listing on EMERGE platform of National Stock Exchange of India
and shall be complied with prior to listing.

Our Board has been constituted in compliance with the Companies Act and in accordance with the best
practices in corporate governance. Our Board functions either as a full board or through various
committees constituted to oversee specific operational areas. The executive management provides our
Board detailed reports on its performance periodically. Our Board of Directors consist of 5 directors of
which 1 is Non-Executive Nominee Director, and 2 are Non-Executive Independent Director, and we
have one women director on the Board. The constitution of our Board is in compliance with Section
149 of the Companies Act, 2013. Our Company has constituted the following committees:

Committees of our Board

We have constituted the following committees of our Board of Directors for compliance with Corporate
Governance requirements:

1 Audit Committee

2. Nomination and Remuneration Committee

3. Stakeholder’s Relationship Committee
4 CSR Committee
5 IPO Committee

1. Audit Committee

The Audit Committee of our Board was constituted by our Directors by a Board resolution
dated March 3, 2018 pursuant to Section 177 and other applicable provisions of Companies
Act, 2013 and any other applicable provisions. The Audit Committee is constituted with the
following members:

Name of the Director Status inNature of Directorship
Committee
Mr. Vijay Gupta Chairman Managing Director
Mr. Rahul Gupta Member Non-Executive Independent Director
Mr. Pillalamarri Sridhar Member Non-Executive Independent Director

Ms. Aishwarya Patwardhan, our Company Secretary and Compliance Officer, shall be the
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secretary to Audit Committee.

The Chairman of the Audit Committee shall attend the Annual General Meeting of our
Company to furnish clarifications to the shareholders in any matter relating to accounts. The
scope and function of the Audit Committee and its terms of reference shall include the
following:

Powers and Role of the Audit Committee:

The Role of Audit Committee together with its powers shall be as under:

> Overseeing the company’s financial reporting process and the disclosure of its
financial information to ensure that the financial statements are correct, sufficient and
credible;

> Recommending to the Board, the appointment, re-appointment and, if required, the

replacement or removal of the statutory auditor and the fixation of audit fees;

> Approving payment to statutory auditors for any other services rendered by the
statutory auditors;

> Approving initial or any subsequent modification of transactions of the company with
related parties;

> Scrutinizing inter-corporate loans and investments

> Valuation of undertakings or assets of the company, wherever it is necessary;

> Monitoring the end use of funds raised through public offers and related matters

> Reviewing, with the management, the annual financial statements before submission
to the Board for approval, with particular reference to;

a. matters required to be included in the Director’s Responsibility Statement to
be included in the Board’s report in terms of clause (¢) of sub-section 134 of
the Companies Act,2013 ;

b. changes, if any, in accounting policies and practices along with reasons for the
same;

C. major accounting entries involving estimates based on the exercise of
judgment by management;

d. significant adjustments made in the financial statements arising out of audit
findings;

e. compliance with listing and other legal requirements relating to financial
statements;

f. disclosure of any related party transactions; and

g. modified opinion in the draft audit report.

> Reviewing, with the management, the half yearly financial statements before
submission to the board for approval;

> Reviewing, with the management, the statement of uses / application of funds raised
through an issue (public issue, rights issue, preferential issue, etc.), the statement of
funds utilized for purposes other than those stated in the offer
document/prospectus/notice and the report submitted by the monitoring agency
monitoring the utilization of proceeds of a public or rights issue, and making
appropriate recommendations to the Board to take up steps in this matter;

> Reviewing, with the management, performance of statutory and internal auditors, and
adequacy of the internal control systems;

> Reviewing the adequacy of internal audit function, if any, including the structure of
the internal audit department, staffing and seniority of the official heading the
department, reporting structure coverage and frequency of internal audit;

> Discussing with the internal auditors any significant findings and follow up there on;
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Reviewing the findings of any internal investigations by the internal auditors into
matters where there is suspected fraud or irregularity or a failure of internal control
systems of a material nature and reporting the matter to the Board;

Discussing with the statutory auditors before the audit commences, about the nature
and scope of audit as well as post-audit discussion to ascertain any area of concern;
Looking into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders (in case of nonpayment of declared dividends) and
creditors;

Reviewing the functioning of the Whistle Blower mechanism, in case the same is
existing;

Approving the appointment of the Chief Financial Officer (i.e. the whole time finance
director or any other person heading the finance function) after assessing the
gualifications, experience and background, etc., of the candidate; and

Carrying out any other function as is mentioned in the terms of reference of the Audit
Committee or contained in the equity listing agreements as and when amended from
time to time.

Mandatory review by the Audit Committee

The Audit Committee shall mandatorily review the following:

a)
b)

c)

d)
e)
f)

management discussion and analysis of financial condition and results of operations;
statement of significant related party transactions (as defined by the Audit Committee),
submitted by management;

management letters / letters of internal control weaknesses issued by the statutory
auditors;

internal audit reports relating to internal control weaknesses; and

the appointment, removal and terms of remuneration of the chief internal auditor.
statement of deviations: (a) half yearly statement of deviation(s) including report of
monitoring agency, if applicable, submitted to stock exchange(s) in terms of
Regulation 32(1). (b) annual statement of funds utilized for purposes other than those
stated in the offer document/prospectus/notice in terms of Regulation 32(7)

Any member of the audit committee may be removed of replaced at any time by the Board.
Any member of the Committee ceasing to be the Director shall be ceased to be the member of
the Audit Committee.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee of our Board was constituted by our Directors
by a Board resolution dated March 3, 2018 pursuant to Section 178 and other applicable
provisions of Companies Act, 2013 and any other applicable provisions. Nomination and
Remuneration Committee is constituted with the following members:

Name of the Director Status in Nature of Directorship
Committee
Mr. Pillalamarri Sridhar Chairman Non-Executive Independent
Director
Mr. Rahul Gupta Member Non-Executive Independent
Director
Mr. Ravi Mathur Member Non-Executive Director

Ms. Aishwarya Patwardhan, our Company Secretary and Compliance Officer, is the secretary
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to Nomination and Remuneration Committee.

The scope and function of the Committee and its terms of reference shall include the
following:

Terms of Reference:

1. Identify persons who are qualified to become directors and may be appointed in senior
management in accordance with the criteria laid down, recommend to the Board their
appointment and removal and shall carry out evaluation of every director’s
performance.

2. Formulate the criteria for determining the qualifications, positive attributes and
independence of a director and recommend to the board a policy relating to the
remuneration for directors, KMPs and other employees.

3. formulation of criteria for evaluation of performance of independent directors and our
Board;

4. Devising a policy on diversity of Board of Directors;

5 whether to extend or continue the term of appointment of the independent director, on

the basis of the report of performance evaluation of independent directors.

6. Determine our Company’s policy on specific remuneration package for the Managing
Director / Executive Director including pension rights.

7. Decide the salary, allowances, perquisites, bonuses, notice period, severance fees and
increment of Executive Directors.

8. Define and implement the Performance Linked Incentive Scheme (including ESOP of

the Company) and evaluate the performance and determine the amount of incentive of
the Executive Directors for that purpose.

9. Decide the amount of Commission payable to the Whole time Directors.

10. Review and suggest revision of the total remuneration package of the Executive
Directors keeping in view the performance of the Company, standards prevailing in the
industry, statutory guidelines etc.

11. To formulate and administer the Employee Stock Option Scheme.
12. To perform such functions as may be assigned to them by the Board of Directors, from
time to time.

The Chairman of the aforesaid committee is entitled to attend the General Meeting of the
Company to furnish clarifications to the shareholders on any matter relating to remuneration.

Stakeholders Relationship Committee

The Stakeholders Relationship Committee of our Board was constituted by our Directors by a
Board resolution dated March 3, 2018 pursuant to Section 178 of the Companies Act and any
other applicable provisions. The Stakeholder Relationship Committee is constituted with the
following directors:

Name of the Director Status in Committee Nature of Directorship
Mr. Rahul Gupta Chairman Non-Executive Independent Director
Mr. Pillalamarri Sridhar Member Non-Executive Independent Director
Mr. Vijay Gupta Member Managing Director

Ms. AishwaryaPatwardhan, our Company Secretary and Compliance Officer, is the secretary
to Stakeholders Relationship Committee.
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The scope and function of the Shareholders Relationship Committee and its terms of reference
shall include the following:

Terms of Reference: Redressal of shareholders’ and investors’ complaints, including and in

respect of:

> Allotment, transfer of shares including transmission, splitting of shares, changing joint

holding into single holding and vice versa, issue of duplicate shares in lieu of those

torn, destroyed, lost or defaced or where the cages in the reverse for recording transfers

have been fully utilized.

Issue of duplicate certificates and new certificates on split/consolidation/renewal, etc.

attending to requests from the shareholders for demat/ remat of shares.

Review the process and mechanism of redressal of Shareholders /Investors grievance

and suggest measures of improving the system of redressal of Shareholders /Investors

grievances.

> considering and resolving grievances of the security holders of the Company, including
complaints related to the transfer of shares, non-receipt of annual report and non-receipt
of declared dividends.

> Oversee the performance of the Registrar & Share Transfer Agent and also review and
take note of complaints directly received and resolved them.

> Oversee the implementation and compliance of the Code of Conduct adopted by the
Company for prevention of Insider Trading for Listed Companies as specified in the
Securities & Exchange Board of India (Probation of insider Trading) Regulations, 1992
as amended from time to time.

> Any other power specifically assigned by the Board of Directors of the Company from
time to time by way of resolution passed by it in a duly conducted Meeting.

> Carrying out any other function contained in the equity listing agreements as and when
amended from time to time.

Y V V

Corporate Social Responsibility Committee

The Corporate Social Responsibility Committee of our Board was constituted by our Directors
by a Board resolution dated December 14, 2017 pursuant to Section 135 of the Companies Act
and any other applicable provisions. The Corporate Social Responsibility Committee is
constituted with the following directors:

Name of the Director Status in Committee Nature of Directorship
Mr. Vijay Gupta Chairman Managing Director
Mrs. Priti Gupta Member Whole-time Director
Mr. Rahul Gupta 7 Member ‘Non-Executive Independent Director

The scope and function of the Corporate Social Responsibility Committee and the terms of
reference are in accordance with Section 135 of the Companies Act.

IPO Committee

The IPO Committee of our Board was constituted by our Directors by a Board resolution dated
December 14, 2017. The IPO Committee is constituted with the following directors:

Name of the Director Status in Committee Nature of Directorship
Mr. Vijay Gupta Chairman Managing Director
Mrs. Priti Gupta Member Whole-time Director
Mr. Rahul Gupta Member Non-Executive Independent Director
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The scope and function of the IPO Committee and its terms of reference shall include the
following:

>

to decide on the actual size of the Issue, including any reservation shareholders of
promoting companies or shareholders of group companies and/or any other
reservations or firm allotments as may be permitted, timing, pricing and all the terms
and conditions of the Issue of the shares, including the price, and to accept any
amendments, modifications, variations or alterations thereto;

to get connectivity with NSDL, CDSL and other Depositories in India for
dematerialisation of shares and other Securities of the Company;

to appoint and enter into arrangements with the Book Running Lead Manager, Co-
Managers to the Issue, Underwriters to the Issue, Registrar & Share Transfer Agent,
Syndicate Members to the Issue, Advisors to the Issue, Stabilizing Agent, Brokers to
the Issue, Escrow Collection Bankers to the Issue, Registrars, Legal Advisors to the
Issue, Legal Advisors to our Company, Legal Advisors as to Indian and overseas
jurisdictions, advertising and/or promotion or public relations agencies and any other
agencies or persons;

to finalize and settle and to execute and deliver or arrange the delivery of the offering
documents (the Draft Red Herring Prospectus, the Red Herring Prospectus, Final
Prospectus for marketing of the Issue in jurisdictions outside India), syndicate
agreement, underwriting agreement, escrow agreement, stabilization agreement and all
other documents, deeds, agreements and instruments as may be required or desirable
in connection with the Issue of shares or the Issue by our Company;

to open one or more separate current account(s) in such name and style as may be
decided, with a scheduled bank to receive applications along with application monies
in respect of the Issue of the shares of our Company;

to open one or more bank account of our Company such name and style as may be
decided for the handling of refunds for the Issue;

to make any applications to the RBI, FIPB and such other authorities, as may be
required, for the purpose of Issue of shares by our Company to non-resident investors
including but not limited to NRIs, FIIs, FVCI’s and other non-residents;

to make applications for listing of the equity shares of our Company in one or more
stock exchange(s) and to execute and to deliver or arrange the delivery of the listing
agreement(s) or equivalent documentation to the concerned stock exchange(s);

to settle all questions, difficulties or doubts that may arise in regard to the Issue or
allotment of shares as it may, in its absolute discretion deem fit; and

to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem
necessary or desirable for such purpose, or otherwise in relation to the Issue or any
matter incidental or ancillary in relation to the Issue, including without limitation,
allocation and allotment of the shares as permissible in law, issue of share certificates
in accordance with the relevant rules.

Policy on disclosure and internal procedure for prevention of Insider Trading

The provisions of Regulation 8 and 9 of the SEBI (Prohibition of Insider Trading) Regulations, 2015
will be applicable to our Company immediately upon the listing of its Equity Shares on the EMERGE
Platform of National Stock Exchange of India. We shall comply with the requirements of the SEBI
(Prohibition of Insider Trading) Regulations, 2015 on listing of Equity Shares on EMERGE Platform
of National Stock Exchange of India. Further, Board of Directors at their meeting held on March3, 2018
have approved and adopted the policy on insider trading in view of the proposed public issue.
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Ms. Aishwarya Patwardhan, Company Secretary & Compliance Officer will be responsible for setting
forth policies, procedures, monitoring and adherence to the rules for the preservation of price sensitive
information and the implementation of the Code of Conduct under the overall supervision of the Board.

Policy for determination of materiality of events for disclosure to the stock exchanges:

The provisions of the Listing Regulations will be applicable to our Company immediately upon the
listing of Equity Shares of our Company on EMERGE Platform of National Stock Exchange of India.
We shall comply with the requirements of the SEBI (Prohibition of Insider Trading) Regulations, 2015
as amended on listing of Equity Shares on the EMERGE Platform of National Stock Exchange of India.
The Board of Directors at their meeting held on March 3, 2018 have approved and adopted the policy
for determination of materiality events for disclosure to the stock exchanges.
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Management Organizational Structure

SofiTech Engineers Limited: Organization Structure
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Profiles of our Key Managerial Personnel

The details of the Key Managerial Personnel as on the date of this Red Herring Prospectus are set out
below.

Mr. Vijay Gupta

Mr. Vijay Gupta is the Chairman and Managing Director of our Company. For further details, in relation
to Mr. Vijay Gupta, please see "Our Management — Brief Biographies of the Directors™ beginning on
page 184

Mrs. Priti Gupta

Mrs. Priti Gupta is the Whole-time Director of our Company. For further details, in relation to Mrs.
Priti Gupta, please see "Our Management — Brief Biographies of the Directors™ beginning on page 184

Mr. Anand Dad

Mr. Anand Dad, is the Chief Financial Officer of our Company and has been associated with our
Company since February 1, 2018. He is an associate member of the Institute of Chartered Accountants
of India (ICAI). Since he joined our Company with effect from February 1, 2018, he has not drawn any
remuneration for the financial year 2016-2017.

Ms. Aishwarya Patwardhan

Ms. Aishwarya Patwardhan, is the Company Secretary of our Company and has been associated with
our Company since March 3, 2018. She is a member of the Institute of Company Secretary of India
(ICSI) and also holds a bachelor’s degree in commerce from Savitribai Phule Pune University. She has
been newly appointed as company secretary and looks after all the legal and secretarial work of the
company. Since she joined our Company with effect from March 3, 2018, she has not drawn any
remuneration for the financial year 2016-2017.

Status of Key Management Personnel in our Company

All our key managerial personnel are permanent employees of our Company.

Shareholding of Key Management Personnel in our Company

Except as disclosed below, none of the Key Management Personnel holds Equity Shares in our
Company as on the date of this Red Herring Prospectus.

Sr. No. Name of the Shareholder No. of Equity Shares Percentage of Pre-
Offer Capital (%0)

1. Vijay Gupta 36,81,234 52.21

2 Priti Gupta 33,090 0.47

Bonus or profit sharing plan of the Key Managerial Personnel
Our Company does not have a performance linked bonus or a profit sharing plans for the Key

Management Personnel. However, our Company pays incentive to all its employees based on their
performance including the Key Managerial Personnel’s of our Company
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Interests of Key Management Personnel

The Key Management Personnel do not have any interest in our Company other than to the extent of
the remuneration and their shareholding in the company or benefits to which they are entitled to as per
their terms of appointment and reimbursement of expenses incurred by them during the ordinary course
of business.

Payment of Benefits to Officers of our Company (non-salary related)

Except as disclosed in the heading titled "Annexure"- 29 Restated statement of Related Party
Transactions" in the section titled "Restated Financial Statements" beginning on page 212 of this Red
Herring Prospectus, no amount or benefit has been paid or given within the three preceding years or is
intended to be paid or given to any of our officers except the normal remuneration for services rendered
as officers or employees.

Except as disclosed in this Red Herring Prospectus and any statutory payments made by our Company
to its officers, our Company has not paid any sum, any non-salary related amount or benefit to any of
its officers or to its employees including amounts towards super-annuation, ex-gratia/rewards.

Except statutory benefits upon termination of employment in our Company or superannuation, no
officer of our Company is entitled to any benefit upon termination of such officer’s employment in our
Company or superannuation. Contributions are made by our Company towards provident fund, gratuity
fund and employee state insurance.

Except as stated under section titled "Financial Information™ beginning on page 212 of this Red Herring
Prospectus, none of the beneficiaries of loans and advances or sundry debtors are related to our
Company, our Directors or our Promoter.

Retirement Benefits

Except as provided for in the terms of appointment, our Company does not provide any specific
retirement benefits.

Relationship amongst the Key Managerial Personnel of our Company

Except as disclosed as disclosed below, there is no family relationship amongst the Key Managerial
Personnel of our Company.

Name of Key Managerial Relationship
personnel
Mr. Vijay Gupta Husband of Mrs. Priti Gupta
Mr. Priti Gupta Wife of Mr. Vijay Gupta

Appointment of relatives of Directors to any office or place of profit

Other than as disclosed above under “Our Management - Relationship amongst the Key Managerial
Personnel” on pagel84, none of the relatives of our Directors currently hold any office or place of
profit in our Company.

Relationship between the Directors and Key Managerial Personnel

Except as disclosed in chapter titled "Our Management — Nature of any family relationship between our
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Directors" beginning on page 184 of this Red Herring Prospectus, there are no family relationships
between the Directors and Key Managerial Personnel of our Company.

Arrangement and Understanding with Major Shareholders/Customers/ Suppliers

None of the above Key Managerial Personnel have been selected pursuant to any
arrangement/understanding with major shareholders/customers/suppliers.

Details of Service Contracts of the Key Managerial Personnel

Except for the terms set forth in the appointment letters, the Key Managerial Personnel have not entered
into any other contractual arrangements with our Company for provision of benefits or payments of any
amount upon termination of employment.

Employee Stock Option or Employee Stock Purchase

As of the date of this Red Herring Prospectus, our Company has granted 35,116 stock options to 17
eligible employees under the SoftTech ESOP 2017. For more details on the SoftTech ESOP 2017 and
the options granted by our Company, please refer to the chapter titled "Capital Structure™ beginning on
page 75 of this Red Herring Prospectus.

Loans availed by Directors / Key Managerial Personnel of our Company

None of the Directors or Key Managerial Personnel’s have availed loan from our Company which is
outstanding as on the date of this Red Herring Prospectus.

Contingent or Deferred Compensation

None of our Key Managerial Personnel have received or are entitled to any contingent or deferred
compensation.

Changes in our Company’s Key Managerial Personnel during the last three (3) years

The changes in the Key Managerial Personnel of our Company in the last three (3) years are as follows:

Sr.No. Name of the Key Managerial Date of Appointment/ Reason

Personnel & Designation Resignation
1. Mr. Raja Bhaskar Goru December 11, 2014 Appointed as a Chief
Financial Officer
May 7, 2016 Resignation as a Chief
Financial Officer
2. Mr. Anand Dad February 1, 2018 Appointment as a Chief
Financial Officer
3. Ms. Aishwarya Patwardhan March 3, 2018 Appointment as a

Company Secretary &
Compliance Officer
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Sr.No. Name of the Key Managerial Date of Appointment/ Reason
Personnel & Designation Resignation
4, Mr. Vijay Gupta February 24, 2015 Appointment as
Managing Director
5. Mrs. Priti Gupta February 24, 2015 Appointment as Whole-

time Director
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OUR PROMOTERS

OUR PROMOTERS AND PROMOTER GROUP

Mr. Vijay Gupta is the sole Promoter of our Company as on the date of this Red Herring Prospectus,
our Promoter holds 36,81,234 Equity Shares in aggregate, which is equivalent to 52.21% of the pre-
Offer issued, subscribed and paid-up Equity Share capital of our Company.

The brief profile of our individual Promoter is as under:

Mr. Vijay Gupta, Promoter, Chairman and Managing Director

Mr. Vijay Gupta, aged 55 years, is the sole Promoter, Chairman and the
Managing Director of our Company. He is an Indian national and first
Director of our Company. He holds a Master’s degree in Technology in the
stream of Civil Engineering from the Indian Institute of Technology,
Mumbai (IIT, Bombay),. He started his career as a Research Associate and
worked with CAD/CAM divisions of Crompton Greaves Limited for 3.5
years and Godrej & Boyce Limited for 1.5 years.. Mr. Gupta is a first
generation entrepreneur and has an experience of over 25 years in
development of complex BIM/CAD/CAE/Project Management enterprise
software in Architecture-Engineering-Construction domain. He has been
associated with our Company since incorporation and was reappointed as
the Managing Director of our Company with effect from February 24, 2015
for a period of 5 years. He has been the architect and driving force behind
building path breaking innovative software products of our Company and
has contributed immensely towards the overall growth and success of our
Company. These made in India technology products has been contributing
significantly in accelerating the Indian Government’s vision of improving
Ease of Doing Business in India in construction permits and are strong tools
for approvals and monitoring of buildings and infrastructures in smart
cities.

Nationality: Indian

PAN: AAVPGT7790G

Passport No: N5557299

Driving License: MH12-20130026377

Voters Id: GWT3545126

Address: B1-503, Gagan Vihar Co-op Housing Society, Near Market
Yard,Bibvewadi Kondhwa Road, Pune — 411037, Maharashtra, India.

For further details including profile of the promoters, please refer to chapter titled "Our Management"
beginning on page 184 of this Red Herring Prospectus.

Declaration

Our Company confirms that the permanent account number, bank account number and passport number
of our Promoter will be submitted to the Stock Exchange at the time of filing of this Red Herring

Prospectus with it.

Interest of our Promoter

Our Promoter is interested in our Company to the extent that he has promoted our Company and to the
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extent of his shareholding and the dividend receivable, if any, and other distributions in respect of the
Equity Shares held by him. For details regarding shareholding of our Promoter in our Company, please
refer to the chapter titled "Capital Structure” beginning on page 75 of this Red Herring Prospectus.

Our Promoter who is also the Chairman and Managing Director of the Company may be deemed to be
interested to the extent of remuneration, reimbursement of expenses payable to him for services
rendered to us in accordance with the provisions of the Companies Act and in terms of the agreements
entered into with our Company, if any, and the AoA of our Company.

Except as stated in this chapter titled "Our Promoters and Promoter Group", our Promoter does not
have any interest in the promotion of our Company.

Our Promoter may be deemed to be interested in the contracts, agreements/arrangements entered into
or to be entered into by the Company with any other Company in which he holds Directorships as
declared in their respective declarations.

Save and except as disclosed elsewhere in the Red Herring Prospectus, our Promoter does not have any
other interest in any property acquired or proposed to be acquired by our Company in a period of two
years before filing this Red Herring Prospectus or in any transaction by our Company for acquisition of
land, construction of building or supply of machinery.

Our Promoter is not interested as a member of a firm or a company, and no sum has been paid or agreed
to be paid to our Promoter or to such firm or company in cash or shares or otherwise by any person for
services rendered by him or by such firm or company in connection with the promotion or formation of
our Company.

Other than as disclosed in our Financial Statements as Restated, our Company has not entered into any
contracts, agreements or arrangements during the preceding two years from the date of this Red Herring
Prospectus. For details of related party transactions entered into by our Company during last financial
year with our Promoter and Promoter Group Company, the nature of transactions and the cumulative
value of transactions, please refer to the chapter titled "Related Party Transactions" beginning on page
210 of this Red Herring Prospectus.

Except as given in the chapters titled “Financial Statement as Restated” and “Related Party
Transactions” beginning on pages 212 and 210 of this Red Herring Prospectus, our Promoter does not
have any other interest in our Company.

Other Ventures of our Promoter

Save and except as disclosed in the chapter titled, "Our Promoter and Our Promoter Group" and "Our
Group Companies" beginning on page 205 and 209 respectively of this Red Herring Prospectus, there
are no ventures promoted by our Promoter in which he has any business interests/ other interests.
Related Party Transactions

For details of related party transactions entered by our Promoter, members of our Promoter Group and
our Company during the last financial year, the nature of transactions and the cumulative value of
transactions, refer to the chapter titled "Related Party Transactions™ beginning on page 210 of this Red
Herring Prospectus.

Payment of benefits to our Promoter
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Except as stated in the chapter titled “Related Party Transactions” and “Our Management” beginning
on pages 210 and 184 respectively, there has been no payment of benefits to our Promoter during the
two years preceding the date of filing of this Red Herring Prospectus.

Companies with which our Promoter has disassociated in the last three years

Our Promoter has not disassociated himself from any company or firm during the three years preceding
the date of filing of this Red Herring Prospectus.

Changes in Control

Except as stated in the chapter titled "Our Management -Changes in our Company’s Board of Directors
during the last three (3) years and Changes in our Company’s Key Managerial Personnel during the
last three (3) years" beginning on page 184 of this Red Herring Prospectus, there has been no change
in the management or control of our Company in the last three years.

OUR PROMOTER GROUP

Our Promoter Group in terms of Regulation 2(1)(zb) of the SEBI (ICDR) Regulations is as under:

A Individuals who are immediate relatives of our Promoter:
Relationship with Promoter Vijay Gupta
Father Late Shantiswarup Gupta
Mother Late Omwati Gupta
Brother Pawan Gupta
Ajay Gupta
Ritesh Gupta
Vinod Singhal
Rajesh Agarwal
Anil Singhal
Pramod Gupta
Sister Prena Agarwal
Lalita Garg

Snehlata Gupta
Savita Singhal

Spouse Priti Gupta

Son Chirag Gupta
Daughter N.A.

Spouse’s Father Harikisan Boiaramji Agrawal
Spouse’s Mother Saroj Agrawal
Spouse’s Brother Rajesh Agrawal
Spouse’s Sister N.A.

Entities and Body Corporate forming part of our Promoter Group:

The entities and body corporate forming part of the Promoter Group are as follows:
CoVisible Solutions India Private Limited

Vijay Gupta HUF

Ajay Gupta HUF

M/s. Crystal Infra

Shree Rajashree Sales Private Limited

agrwbdE
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Ritesh Gupta HUF

Sugun Enterprises

A M Decorators

: D.P. Singhal HUF

0. Ramkumar Agarwal HUF
1 Agarwal Education Centre

Other Natural Persons forming part of our Promoter Group:

There are no other natural persons forming part of our Promoter Group as on the date of filing this Red
Herring Prospectus.

Relationship of Promoter with our Directors

Except as disclosed herein, our Promoter is not related to any of our Company’s Directors within the
meaning of Section 2(77) of the Companies Act, 2013.

Promoters Directors Relationship
Vijay Gupta Priti Gupta Husband of Priti Gupta

Litigation involving our Promoter

For details of legal and regulatory proceedings involving our Promoter, please refer to the chapter titled
"Outstanding Litigation and Material Developments” on page 238 of this Red Herring Prospectus.

Confirmations

Our Company, our Promoter and his relatives (as defined under Companies Act, 2013) have not been
identified as wilful defaulters in terms of the SEBI (ICDR) Regulations. Further, there are no violations
of securities laws committed by our Promoter in the past and no proceedings for violation of securities
laws are pending against him.

Our Promoter and Promoter Group entities have not been prohibited from accessing the capital markets
under any order or direction passed by SEBI or any other regulatory or governmental authority.

Our Promoter is not and has never been a promoter, director or person in control of any other company
which is debarred from accessing the capital markets under any order or direction passed by SEBI or
any other regulatory or governmental authority.

Except as disclosed in this Red Herring Prospectus, our Promoter is not interested in any entity which
holds any intellectual property rights that are used by our Company.
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OUR GROUP COMPANIES

Under the SEBI (ICDR) Regulations, Group Companies of our Company include such companies which
are covered under applicable accounting standards i.e. Accounting Standard 18 as notified under section
133 of the Companies Act, 2013, read together with Rule 7 of the Companies (Accounts) Rules, 2014
and such other companies as are considered material by our Board. Further, pursuant to a resolution
passed by our Board at its meeting held on March 3, 2018, for the purpose of disclosure in this Red
Herring Prospectus, the Red Herring Prospectus and the Prospectus for the Offer, a company shall be
considered material and disclosed as a ‘Group Company’ if (i) the shareholding of such company in our
Company is more than 20% of the paid up Equity Capital of our Company, as the case may be; and (ii)
the monetary value of our Company’s transactions with such company exceeds 10% of the total revenue
of our Company as per the audited financial statement of our Company for the F.Y. 2016-2017.

As on the date of filing this Red Herring Prospectus, there are no companies which are considered as
material group companies for the purpose of disclosure in this Red Herring Prospectus.
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RELATED PARTY TRANSACTIONS

For details on Related Party Transactions of our Company, please refer to Annexure 29 of restated
financial statement under the section titled, “Financial Statements” beginning on page 212 of this Red
Herring Prospectus.
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DIVIDEND POLICY

Our Company does not have a formal dividend policy. The declaration and payment of dividends will
be recommended by the Board and approved by the Shareholders, at their discretion, subject to the
provisions of the Articles of Association and applicable law, including the Companies Act. The
dividend, if any, will depend on a number of factors, including but not limited to the results of
operations, financial condition, capital requirements and surplus, applicable legal restrictions, and other
factors considered by the Board.

The declaration of the dividend will however always be at the sole discretion of the Board (subject to
the approval by the Shareholders of the Company) who will review this policy periodically keeping in
mind the business environment and requirements of the Company. For details of risks in relation to our
capability to pay dividend, please refer to our Chapter titled "Risk Factors™ beginning on page 22.

For details on dividend paid by our Company on Equity Shares and Preference Shares in the last

financials years, please refer ‘Annexure 28 — Statement of dividend declared’ of the chapter titled
“Financial Statement as Restated”.
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SECTION V. FINANCIAL INFORMATION

FINANCIAL STATEM