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

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

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

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

meaning given to such terms in such sections.

Company Related Terms

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

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

Articles of Association

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

Auditors / Statutory Auditors

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

Rao & Shyam,

Board / Board of Directors /
our Board

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

Director(s)

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

Equity Shares / Shares

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

Internal Auditors

M/s. P R Chandra & Co.

Key Managerial Personnel /
KMP

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

Memorandum of Association

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

Promoter(s)

Mr. Sudhakiran Reddy Sunkerneni

Promoter Group

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

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

Registrar of
Companies / ROC

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

Subsidiary /  Subsidiary
Company / our Subsidiary

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

Issue Related Terms

Abridged Letter of Offer or
ALOF

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

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

Additional Rights Equity
Shares / Additional Equity
Shares

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

Allotment / Allot / Allotted
/Allotment of Rights Equity
Shares

The allotment of Rights Equity Shares pursuant to the Issue.

Allotment Account(s)

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

Allotment Account Bank(s)

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

Allotment Advice

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

Allotment Date

The date on which Allotment is made.

Allottee(s)

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

Applicant(s) / Investors

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

Application

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

Application Form

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

Application Money

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

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

ASBA Account

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

ASBA Circulars

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

ASBA Investor

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

Bankers to the Company

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

Bankers to the Issue /
Escrow Collection Bank

Axis Bank Limited.

Bankers’ Agreement

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

Basis of Allotment

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

CAF / Common Application
Form

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

Controlling Branches
/ Controlling Branches of
the SCSBs

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

=yes&intmld=34

Designated Branches

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

=yes&intmld=34

Designated Stock Exchange

BSE Limited

Depository

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

Letter of Offer / LOF

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

Eligible Equity Shareholders
/ Eligible Shareholders/

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

Escrow Account(s)

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

"Escrow Collection Bank”,

"Allotment Account Bank(s)"

or "Refund Bank(s)"

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

Fraudulent Borrower

A fraudulent borrower, as defined under the SEBI ICDR Regulations

General Corporate Purposes

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

GIR General Index Registrar

IEPF Investor Education and Protection Fund

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

ISIN International securities identification number

Issue / the Issue / this Issue
/ Rights Issue

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

Issue Opening Date

07t February, 2024.

Issue Closing Date

16t February, 2024.

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

aggregating up to Rs. 4875.16 Lakhs.

Letter of Offer / LOF

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

Listing Agreement

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

MICR

Magnetic Ink Character Recognition

Multiple Application Forms

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

NAV

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

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

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

Offer Document

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

Off Market Renunciation

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

On Market Renunciation

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

QIBs / Qualified Institutional
Buyers

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

Record Date

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

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

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

Registrar to the Issue /
Registrar and Transfer
Agent / RTA

Venture Capital and Corporate Investments Private Limited

Registrar Agreement

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

Renouncee(s)

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

Renunciation Period

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

Retail Individual Investor(s)

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

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

Rights Equity Shares /
Rights Shares

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

Rights Entitlement Letter

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

Self-Certified Syndicate
Bank / SCSBs

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

Share Certificate

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

Stock Exchange/ Stock
Exchange(s)

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

Transfer Date

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

Willful Defaulter

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

Working Days

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

Business and Industry related Terms / Abbreviations

ASP Application Service Provider

ASR Automatic Speech Recognition

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

BPM Business Process Management

BPO Business Process Outsourcing

7
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BSNL Bharat Sanchar Nigam Limited

CAE Computer Aided Engineering

CARE Conformity Assessment Requirements

CAs Certifying Authorities

CAS Country Assistance Strategy

CAT Cyber Appellate Tribunal

CcC Common Criteria

CCA Controller of Certifying Authorities

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

CFD Computational Fluid Dynamics

CIC Central Information Commission

CLIR Cross Lingual Information Retrieval

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

CSC Common Service Centre

CSSA Certified System Security Analyst

CWCR Countrywide Classroom

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

DRDO Defence Research and Development Organisation
DSCS DOEACC Skill Certification Scheme

e-AGRIEN Electronics for Agriculture & Environment

EFBSC Export Facilitation and Business Support Centres
EFT Electronic Fund Transfer

e-Governance Electronic Governance

EMC Electromagnetic compatibility

EMI Electromagnetic Interference

ERNET Education & Research Network

ER&D Engineering and R&D

ESC Electronics Export and Computer Software Promotion Council
EU European Union

FAI Framework for Adaptive Instruction

FOSS Free & Open Source Software

FRE Face Recognition Engine

FSS Full Spectrum Simulator

GAC Governmental Advisory Committee

GIS Geographic Information System

HPC High Performance Computing

ICC International Code Council

ICT Information Communication Technology

IDN Internationalized Domain Names
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IEBR Internal & Extra Budgetary Resources

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

11Sc Indian Institute of Science

T Indian Institute of Technology

ILDC Indian Language Data Centre

INUP Indian Nanoelectronics Users Programme

IPR Intellectual Property Rights

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

IT Information Technology

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

ITIR ITIR Information Technology Investment Region

ITRA Information Technology Research Academy

ITS Intelligent Transport System

KVK Krishi Vigyan Kendra

LCP Liquid crystal polymers

M2M Machine to Machine

MCIT Ministry of Communications and Information Technology
MGS Multiplier Grant scheme

MIS Management Information System

MLA Media Lab Asia

MMP Mission Mode Project

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

NER North Eastern Region

NGO Non-Governmental Organisation

NIC National Informatics Centre

NICNET Country-wide computer communication network

NICSI National Informatics Centre Services Inc

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

NKN National Knowledge Network

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

NPIT National Policy on Information Technology

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

OCR Optical Character Recognition

OCVS Online Certificate Validation Service

OTC Open Technology Centre

PC Polycarbonate

PHIN Public Health Information Network

PKI Public Key Infrastructure
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PMMA Poly Methyl Methacrylate

PRSG Project Review and Steering Group

QAF Quality Assurance Framework

R&D Research & Development

RA Registration Authority

RCAI Root Certifying Authority of India

RIA Rich Internet Applications

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

Saa$ Software as a Service

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

SDC State Data Centre

SDR SDR Software Defined Radio

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

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

SP State Portal

SRS Software Requirement Specifications

SSDG State Service Delivery Gateway

STPI Software Technology Parks of India

STQC Standardisation, Testing and Quality Certification

SWAN State-wide Area Network

TDC Technology Development Council

TDIL Technology Development for Indian Languages

TFs Tera Flops

TIDE Technology Incubation and Development of Entrepreneurs
ToT Transfer of Technology

TPA Third Party Auditor

VC Video Conferencing

VLSI Very Large Scale Integration

YoY Year on Year

Conventional and General Terms or Abbreviations

“» | “Rs.” / “Rupees” / Indian Rupees

“INR”

Alc Account

AGM Annual General Meeting

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

AY Assessment Year

BIFR Board for Industrial and Financial Reconstruction

BSE BSE Limited

10




Adroit Infotech

A%
~>* 1 Solutions Simplified...

ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLC011129)

CAGR Compounded Annual Growth Rate

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

CFO Chief Financial Officer

CIN Corporate Identity Number

Companies Act

Companies Act, 2013, as amended from time to time

Companies Act, 1956

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

Companies Act, 2013

Companies Act, 2013 and the rules made thereunder

COVID-19 /
Coronavirus

Novel

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

CRAR Capital adequacy ratio/Capital to risk assets ratio

CrPC Code of Criminal Procedure, 1973

CTS Cheque Truncation System

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

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

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

EGM Extraordinary General Meeting

FCNR Account / FCNR Foreign Currency Non Resident Account

FBIL Financial Benchmarks India Private Limited

FDI Foreign Direct Investment

FEMA Act / FEMA

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

FEMA Regulations

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

FEMA Rules

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

Fiscal /Fiscal Year/ Financial
Year/FY

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

Fugitive Economic Offender

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

FPI Foreign Portfolio Investor

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

GCP General Corporate Purpose

Government/Gol Government of India

GST Goods and Service Tax

HFC Housing finance companies

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy Code, 2016

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

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

Indian GAAP Generally accepted accounting principles followed in India.

Insider Trading Regulations

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

ISIN International Securities Identification Number

ISRO Indian Space Research Organisation

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

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

KMP Key Managerial Personnel

Lakh One hundred thousand

MCA Ministry of Corporate Affairs, Government of India

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

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

NBFC Non-banking financial companies

NCD(s Non-convertible debentures

Net Worth Aggregate of Equity Share capital and other equity

NCLT National Company Law Tribunal

NCLAT National Company Law Appellate Tribunal

NEFT National Electronic Fund Transfer

N.A. Not Applicable

NI Act Negotiable Instruments Act, 1881

NR Non Resident

NRE Non Resident External Account

NRI Non Resident Indian

NSDL National Securities Depositories Limited

NSE National Stock Exchange of India Limited

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

p.a. Per Annum

PAN Permanent Account Number

PAT Profit after tax

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

RBI Reserve Bank of India

RTGS Real Time Gross Settlement

SCORES SEBI Complaints Redress System

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

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

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

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

time to time

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR  Regulations
/1CDR Regulations

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

SEBI Listing Regulations/
Listing Regulations

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

SEBI Takeover Regulations/
SAST Regulations

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

SEBI VCF Regulations

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

Funds)

SEBI Relaxation Circulars

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

SEBI Rights Issue Circulars

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

STT

Securities transaction tax

SICA

Sick Industrial Companies (Special Provisions) Act, 1985.

Total Borrowings

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

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

US Securities Act

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

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

14




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

ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLC011129)

NOTICE TO INVESTORS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(Rs. per unit of Foreign Currency)

U.S. Dollar

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

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

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

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

e Any failure or disruption of our information technology system;

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

operates;

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

Fluctuations in operating costs and impact on the financial results;

Our ability to attract and retain qualified personnel;

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

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

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

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

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

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

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

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

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

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

1. SUMMARY OF BUSINESS

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

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

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

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

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

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

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

SUMMARY OF INDUSTRY

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

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

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

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

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

MARKET SIZE

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

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

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

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

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

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

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

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

1. Towards Expansion of Business 1750.00 35.71 36.12

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

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

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

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

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

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

4. Auditor Qualifications

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

5. Summary of outstanding litigations

1. Pending Litigations involving our Company and subsidiary Company

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

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

page 137 of this Letter of Offer.

6. Financial Summary

Standalone Financial Summary

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

Sheet)

Consolidated Financial Summary

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

Sheet)

7. Risk Factors

Investments in equity and equity-related securities involve a degree of risk and investors
should not invest any funds in this Issue unless they can afford to take the risk of losing their
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investment. Investors are advised to read the risk factors carefully before taking an investment
decision in this offering. For taking an investment decision, investors must rely on their own
examination of our Company and the Issue including the risks involved. The Equity Shares
offered in the Issue have neither been recommended nor approved by Securities and Exchange
Board of India nor does Securities and Exchange Board of India guarantee the accuracy or adequacy of
this Letter of Offer.

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

8. Contingent liabilities

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

9. Related party transactions

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

10. Financing Arrangements

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

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

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

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

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

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

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

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

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

BUSINESS RELATED RISK

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

12.

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

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

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

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

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

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

15.

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

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

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

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

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

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

18.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

42.

43.

44.

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

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

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

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

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

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

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

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

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

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

) speculation in the press or investment community;
)
)

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

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

performance.

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

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

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

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

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

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

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

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

« prevailing income conditions among Indian corporations;

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

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

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

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

THE ISSUE
The following is a summary of the Issue. This summary should be read in conjunction with, and is
qualified in its entirety by, more detailed information in the chapter titled “Terms of the Issue”
beginning on page 149 of this Letter of Offer:

The Equity Shares in the present Issue are being offered pursuant a resolution passed by our Board at
its meeting held on 09t May, 2023 in accordance with the provisions of the Companies Act.

Summary of the Issue

Upto 3,25,01,058 Right Equity Shares

3(Three) Rights Equity Shares for every 2 (Two) fully
paid-up Equity Shares held on the Record Date.

19t January, 2024.

Rs. 10 each

Rs.15 per Rights Equity Share

Upto Rs. 4875.16 Lakhs

21,66,73,72 fully paid up Equity Shares

3,25,01,058 Equity Shares

ISIN: INE737B01033, Scrip Code: 532172; ADROITINFO
ISIN- INE737B20017

ISIN-IN9737B01023

For more information, please see the chapter titled
“Terms of the Issue” beginning on page 149 of this
Letter of Offer.

For more information, please see the chapter titled
“Objects of the Issue” beginning on page 69 of this
Letter of Offer.

For details in relation fractional entitlements, see "Terms of the Issue - Fractional Entitlements”
beginning on page 169 of this Letter of Offer.

Terms of payment

On the Issue application (i.e. along with the Application Form) Rs. 2.50 Rs. 1.25 Rs. 3.75

or a duly authorized committee at its sole discretion, from
time to time

On One or more subsequent Call(s) as determined by the Board Rs.7.50 Rs. 3.75 Rs. 11.25

Total Rs. 10.00 Rs. 5.00 Rs. 15.00

For details in relation to fractional entitlements, see “Terms of the Issue - Fractional Entitlements”
beginning on page 169 of this Letter of Offer.
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SUMMARY OF FINANCIAL STATEMENTS

The summary financial information of our Company as derived from the Audited Standalone and
Consolidated Financial Statements of our Company for the financial year ended on March 31, 2023,
March 31, 2022 and Unaudited Standalone and consolidated financial results for the Half Year ended on
September 30, 2023 is reproduced below. Our summary financial information should be read in
conjunction with the financial statements and the notes (including the significant accounting

principles) thereto included in chapter titled “Financial Statements” beginning on page 119 of this
Letter of Offer.

[The remainder of this page has been intentionally left blank]
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AUDITED STANDALONE PROFIT AND LOSS FOR THE PERIOD ENDING 3157 MARCH, 2023
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AUDITED STANDALONE BALANCE SHEET AS ON 315T MARCH, 2023
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AUDITED STANDALONE CASH FLOW STATEMENT FOR THE PERIOD ENDING 315T MARCH, 2023
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AUDITED CONSOLIDATED PROFIT AND LOSS FOR THE PERIOD ENDING 315T MARCH, 2023
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AUDITED CONSOLIDATED BALANCE SHEET AS ON 31T MARCH, 2023
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AUDITED CONSOLIDATED CASH FLOW STATEMENT FOR THE PERIOD ENDING 315T MARCH, 2023

Statamant of Cash flow for the year endad 31st March 2023
n La
PARTICULARS 31-Mar-23 31-Mar-22
Audited Audited
A

Net proft before tax and extra-ordinary hemy 388.53 §0.70
Adjustments For : . .
Deprociation 150.99 108,49
[nterest/ Other Income 22.20 11.50
Interest - Expenditurs 29.57
Operating Profit Before working Capltal Charges 596,27 180.77
Adjustments For ; -
incroase/ (Decreasa) in Short Tem Bamowings 71,03 $8.12
Increase/ (Decrease) In Trade payables 93,94 {6.51)
Increase/ (Decreass) In Other Current Uablities 4.64
incresse/ (Decrease) In Current Tax Labliities 23.61 155,05
Increasa/ (Dacreass) in Non-Current Liabllities 148.45 (21.60)
Increasze/ (Decrease) In Long Term Proviglons -

[increese/ (Decrease) In Shoet Tem Provisions 21.01 12624
increase/ Decrease In Trade recelvables (594.42) .
Increase/ Decrease In Inventories - (156.08)
Increase/ Decrease In Other Non-Current Assots 164.82 (269.32)
Increase/ Decrease in Short Term Loans and advances 58.36
Increase/ Decrease |n Current Tax Assets 59.80 0.50
Increasge/ Docrease in Other Current Assots (25.29)

Cash Ganerated from oparstions 622.22 68.836
Interest Pald (29.57) -
Derect Taxes axs (3.06)
Cash Flow before Extra-ordinary Items 592.65 65.80
Net Cash Fiow from operating Activities 551.65 65.80 |

B (CASH FLOW FROM INVESTING ACTIVITIES ¢
Purchase of Fixed Assets (221.30) (108.07)
Adjustment on account of Goodwlll - -
Decrease/ (Incroase) In Investment (1,137.97) 7.16
interest Recslved (27.20) {11.50)
Net Cash Flow From Investing Activities (1,386.47) (112.41)

€ |CASH FLOW FROM FINANCING ACTIVITIES ?
Proceeds from Issue of share capital 200.00 50.26
(net of Share Issue Experses) -
Share Application Money 543,75
Increase/(Decresse) In Reserves 160.21

Net Cash Flows from Financing Activities 903.96 £0.26
Net Increase in Cash + Cash squivalents 110.14 3.65
o,uhla.__m 6.50 2.85

asing Balsnce iis.g4 6.50 |
Date: 24-May-2023 o
Placar Hyderabad >4
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UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE HALF YEAR ENDED 30™ SEPTEMBER, 2023
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UNAUDITED STANDALONE BALANCE SHEET FOR HALF YEAR ENDED THE 30™ SEPTEMBER, 2023

Standuiuna Unsudited Stateawant of Assets and Liabilities as at 30th September '2023
| Sttt one
r Farriculnre J0 Sep 22 31 mor 23
| S (Uraudited) ladited
ASSETS
(3] |Noo-current sssets
{2) Froganty, Pase and Squinmerns 7241 HE 18
1) Coadmill on canzolaauen
{c] Omreas (ntangitls susets 655ad 6ER 52
{d) Intorgible d5zaes undst Sevellgment 02a2 Lo g 5]
=) Rigrt ot Use o Assatz [Roll] nin 3273
(*) Finance Aszets
() Iwanslivacey 115588 L inr 57
) Troce Recaivatie: .
(0) Deferree tax nasans | Net] a&son LR ]
I{h} incame Tax Asscts (et 3.5
1(1) Cenee aoncurront Asssts
| Fote Mo uurrent sancts 2.097.03 3,106.35
(2) currant assets v
(u] Fraocial Assets
') Trads inocivatiss a3y GUR. I
(V) Camn and =sEh equivaarnts o7 03
(M Sunk sercns gtanr than U0 whose e 1959
&) tuwiw & Agverces N Sl 20599
(LRt Tax Aewin (NuL) 2281 | n4T
(e Gthur Current Agsets A1 0 n.2h
Total Carront assots 8017 Q3140
L Total Avsees uamas | ERTEETY
EQUTTY AND LIARILITIES |
Equity {
[0} Bruity Svare copitnl 20074 | LC2Z0. 7
£ ) Sthur Bxguny (4173950 {EE7.10)
Totul ity 174935 1,335.64
Shara Application Monay Panding ASloTment 103 75 84375 |
LIABILITIES
(1) |Mon-Currant Linbilities
14 ) Frwnctal Lt lities
(1) Dorromingn LL¥ an e
W) Loaz Labiinies . am |
() Trude #avaties ha) 1831
Uir ) Cehers Francal Lsolites -
{b] Provsisns han 100
1) Cetemed tas fabyimes (Heth
{9} Oraer Non-Current Liantities §97.97 537,97
Tutul Mumsgurrant llubstitine GU1.45 624,41
{(2)  |[Currunt llabilities
(@) Firarchd Lubilitios
() Bovewngs ER.1) 184,72
{87 Lezse Uahidties R .54
1) Teachs Papnaiine suE8 114,25
(o) Oels Foeods Lalsiciss .
\2) Proyviscrs R ) | PR b
0C) Cutrmnr Tae Lubinies (Nut) 1946 1961
Cd) Cehiun Currnod Llabiiibss 20384 #4510
Tutsl Currmet Datittien 53 65 $19.55
lTl)u Equity and Liabilities 2,988.20 _ 413738
far Adrait Infotech Limited — -
y &
(Z,L /'((.GA'L'\ (“ =
Sudbaxivan Reddy Sudle
AN Now-2023 Managing Diractor h
(Btace: ydwwbed DINrb1436342
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ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLC011129)

2023

UNAUDITED STANDALONE CASH FLOW STATEMENT FOR HALF YEAR ENDED THE 30™ SEPTEMBER,

Standalone Statement of Cash flow for the Period ended 30 September 2023
{Rupees in Lakhs uniass Otherwize statud)
PARTICULARS 30-5ep3-23 31-Mar-23
{Unaudited) Audited
CASH FLOW FROM OPERAATING ACTIVITIES
Not peofit bofore tas and extra-ordinary ltams 5951 8534
| Adjestments For @ - .
Depreciation 28.33 £25.08
Interest/ Other Intoma 1650 |5.24)
Intesoat « Exponditure 744 | 2752
Operating Praflt Before working Capitel Churges £8.81 | 228.50
Adjustmvents For :
Incraasa/ (Decraass) In Trads payablas 8517 14,02
Increasef {Decrease] in Grher Current Liabilities (2 56} 464
Increase (Decrense ] in Nar-Current Liabifitioy 7001 54298
Increasef |De=cresa] in Proviioos sy 1136
Increase/ Decraass (n Trade receivables {ag 11} (303 .286]
increases Decrease in Other Non-Currant Assess 19589
Increane Decrpisy in Shors Tarm Logns ansg sdvances 20318 121,60
increases Decreass in Other Current Assets (3131) 1.58
Cuth Generated from oparations 198.61 701.01
Iterest Paid
Diract Taxes 1432 3.86
Cash Flow before Extra-ordinacy items 277 73 704 87
Net Cash Flow from operating Activities 277.73 | TO8.B7
CASH FLOW FROM INVES G ACTIVITIES
Purckase of Fixed Assets 2654 (108,15
Decreasa/ {increase) In Investmant 10,48, [1.XR7.97|
Interest Recwived 550 R
Net Cavh Flow/ (Used in) From Investing Activities 32 94 jl,m-_iﬂ,
3 FINANCING ACTIVITIE!

Precesds from lssue ol snare capltel 140 Do 200,00
Mevemant in Share Appiication Money 135C.00) 543,75
Recelpt of Share zoplication monay 15133 0Ka33
Isterest Paid 1743) (Z7.52)
Incroase/|Nocreoass) in Avserves - -
Rapayment of Long Term Borrowinga (4a.27)
Repayrnent of Shart Term Barrawings [Met) 117A.21) (38525))
Repayment of leasa latilites 1289
MNet Cash Flows from Financing Activities {243.83) 58512
Nzt Increase in Cash + Cash equivalents 66.83 13.32
Opening 83lance 2032 6.50
Closing Balance 8716 20.32

for Adroit Infotech Liftifed -

el n ] |
(2o |
Sudhakiran Roddy Sul

Place : Hyderabad
Dato: 14,11,2023

Managing Director
OIN:01236242
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ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLC011129)

UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR HALF YEAR ENDED THE 30™ SEPTEMBER, 2023

A GIL I Toteas Linimiud {5y Clnde: ESEA32092, WAk~ ADROITINFD |
Regsrared s P Ne. 24, Ssail Wi, 12, MLA Colony, Barnjars 9. Kedershod 500 (04
CING T0TOLI0MLOL IS
THk s43-40-JARRIIRL/HNIAG, Fam: ~H 0 A0 TISSEIING wrarne 31O RS L1, & I ¢ St e L e
PANT ot mmv«m-m{u-nﬂmmwvma
AR smowzs in Ingian Bspocs Lakha, escept yhare dats
Cansotoated
PP Qusarar £rtes ek yowr Endec Vuur Eadad
=L
36Sep33 | Id.dem »>See 22 FIEET ST [T 7] FTEOTST)
wuitrad) | (Uneudiisd] | (Ussudnetl i Cul rabi il | Auiliims

T fmcuse Som cpwanom \lu 1 | Sauld1 1zraa 234173

2 _JRthes income 3 3.4 s A 0

] TOtal Incsme (AsT) AT 700 63 LIsen 22T 4%

e o Ut . )

afErEes 0 e o Rhided guois, weeb w1-Cragived sl s e
[ (TP vy " —— w1 6e 0% eree PITETY -a5s [
dffirancy contx e L F =] ans L Nel mar
mjc = e | i ey snae 1000
Ll AN w2 133,00 LR 18T oG v
Terul wspances (1) 2300 san30 390 3% Loma e ™rAY LR AT
: r ; al mwms and 1as (3.4] {122 2, LA S a3z (7539 280 13 L

'."DI

y mml () bofere axxuptione nums end tas().4) (1r3ea) e TR 15 20y da 3y

2 {Tes sxpueye
(2 Cumrmnts dam s % “nr I

0l 2. 113y L] {1 4%
r2.as8) &34 EEL B2 {an03) AsA 91
P38 @&} e 2eed) Az e
- - - . 1uoe|
Actuartal g sin] on delimed herelit nhigatver (1 o)
acmx wa¥ e recbeysilet subsmuasently b Pragft o Lass
] Each an tr af forege 1y
i « Incoma for the porind {13113) {77.48) “.m 873 123.00) EETE SS T
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ADROIT INFOTECH LIMITED

(CIN- L72300TG1990PLC011129)

UNAUDITED CONSOLIDATED BALANCE SHEET FOR HALF YEAR ENDED THE 30™ SEPTEMBER, 2023

[+ Hdutad L ditad 513 of Assats and Liabilities for the Hall year ended 30th Sept' 2029
Consolidated
Particulars 10 Scp 23 31-Mur-23
(Ui dited) Audited
ASSETS
(1) |Nea-current amets
(o] Property, Plant and Couiprnmne 184,00 145,06
(b) Soadwill on consalivstion 1,138 8% IREYS
() Other Intangible assets 536,02 &55.5)
(d) Intangidie assety under devaiooment 102.42 1u7.81
(e} Aght of Use of Aszats (Rou) 5359 17,08
(f) Financiat Aszelse -
|1} invastrments -
|17} Trade Reneivables
(g} Deforred tes assots (Net) 13652 3734
(h} Income Tax Assets (Net) -
() Other Non-Curreat Aseely 2 #Ah
Totnl Non-turrent assets Z,211.02 2,171.60
[7) (Currant assets
(n) Financial Assnty
oy Trade recelvalics 853 .67 83 37
({0 Caxk and canh pquivalents 185 0aQ
(2 Bank batances othes than (1) above 856.a1 116.24
fiv) Loans & Advances 7.00 17599
(Cf Curtent Tax Awsets{Not) IAT 0.4z
(o) Other Current Assets 21573 10,82
Total Current assels 1,204.41 1,249.25
[Total Assets 3,415.44 3,220,085
EQUITY ANU LABILITIES
Equity
(2 ) Equiry Share capital 246672 2,02872
(t) Other Cauity (172.19) (S85.47)
Total £quity 1,793.54 1.441.27
share Application Money Fending Allotiment 193,75 52175
LIABRITIES
{1) [Non-current llabiiites
(@) Finandial Lintstities
1) Besrowings 9316 9371
(/) Lesse Lisaivtiey 30.50 5.91
{ii1) Trace Puyables 1833 18,33
(i) Dther Lon-Currant Liabillties -
&) Provivkes 1546 T86
I ) Daterrod tax Rabilities [Nut] 15,51 14 .58
[d) Othes NonCurreet Linbilisas 407.97 T3I7 87
Total Non-current liabilities 785,93 677 .44
{2) jCurrent Uahilitias
fa ) Financlz! Liabitivies
i) Berowings 12813 23323
(@) wease Liabiltles 2537 11.62
(1) Treoa Payables 62,25 173.77
(iv ) Dther Kon Current Lisbiditios .
(& Prosisiont 3538 A002 §
Iz] Currant faxLisbiities |Nat) 1985 3459 |
|d) Other Current Liabilitios 35209 26310
Total Current liabilities 6a1.21 75837 |
ITotal Eguity and Labiiities 3A415.42 _3,420.85 |

Doto t 18-Nov-2023
Placs:r Hyderabad

for Adroit thfotech Gnitod

'L&Lm

Sudhakiran Reddy Sunke,

Munaging Diroctor
DIN:01436242
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ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLC011129)

2023

UNAUDITED CONSOLIDATED CASH FLOW STATEMENT FOR HALF YEAR ENDED THE 30™ SEPTEMBER,

Comalidated Statement of Cash flow for the Period ended 30 September 2023
(Rupees in Lakhs unless Otherwise stated|
VARTICLILARS 30-Sap.23 3t.Mar-23
(Unavdited] Auditod
CASH FLOW FROM OPERATING ACTIVITIES
Net profit bafore tax and extra-ordimary mems A5 38353
Adjstments For = - -
Deorecintion 79.47 5099
Interest/ Other Incoms 1.56) 127.20)
Intesrest - Expanditure 3.7 28,57
Operating Profit Before working Capital Charges 127.41 541.88
Adjustments For - -
Increase/ (Lecrease} in Trade payables 141 l.Sl)i 3394
Incredse/ {Cocrease] m Dther Current Linbilitey g3.90 | 18,37
Incraata/ |Oecrease| m Non Currant Liabilities .00 | 542.98
incegzie/ |Dacteass} iy Provisans 2710 2103
Irerease/ Dacrease In Trade recelvabiies 35,70 (436.35)
incresse/ Decreose in Othor Non-Current Assets 3286 55.33
incemsan/ Donrease In Short “erm Loans snd sdvances 218.20 3836
Increzse/ Decrease In Dther Cumment Assats 1304.97) 12.04]
Cash Generated from operationa 23378 23645
Irterant Paid - -
Diract Yaxes 144,47} 13.84
Cash Flow hefore Extre-ordinary Iterms 239,53 Yo, 3w
Not Cash Flow from agerating Activities 239.31 a00.30
CASH FLOW FROM INVESTING ACTIVITIES
Furchase of proparty plant and equiprrent arad
Irtarigible aszats (458 (L3%9.27)
Adlusiment gn acecunt of Goodw | .49} -
Interntt Received 0.50 720
Nat Cash Flow / (used in) From Investing Activitias 145 11,332.07)
CASH FLOW FROM FINANCING ACTIVITIES
Fraceeds from Waue of shuse capital 120.00 200.00
Share Applicaton Manay 1450 00} KAl Ts
Neceipt of secorities pramium G597 i60.21
Irterost Paid (&.76) 12957
fepayment of Lang Term Borrowirgs
Rapayment of Shaet Term Borrdwings (Net) 1106.70) 1332451
Nepoyment af leae liabilities 11025
Not Cash Flows from Financing Activities (26975 531,00
Netincrease In Cash « Cadh equivalents (2B.265 10z
Opening Balancs 116.64 6.50
Closing Halancs 57,67 116.64
Sudhaldran Reddy Sunl

Place : Myderabad Managing Director
Oate: 14,11.2023 DIN:(01436242
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GENERAL INFORMATION

Our Company was originally incorporated on 19" March, 1990 under the Companies act 1956 in the
name and style of "Rusoday Mutual Funds Limited". Further, name of the Company was changed from
“Rusoday Mutual Funds Limited” to “Rusoday Finance Limited” vide fresh Certificate of Incorporation
dated 04" June, 1996 issued by the Registrar of Companies, Andhra Pradesh, Hyderabad. Later on, the
name of the Company was changed to "Global Fiscals Limited" vide fresh Certificate of Incorporation
dated 06" June, 1996 issued by Registrar of Companies, Andhra Pradesh, Hyderabad. The name of the
Company was further changed to "Arham Fiscals Limited” vide fresh Certificate of Incorporation dated
28 April, 1997 issued by Registrar of Companies, Andhra Pradesh, Hyderabad. The name of the
Company was further changed to "Color Chips (India) Limited" vide fresh Certificate of Incorporation
dated 05%January, 2000 issued by Registrar of Companies, Andhra Pradesh, Hyderabad. The name of
the Company was further changed to "Sphere Global Services Limited" vide fresh Certificate of
Incorporation dated 015t October, 2014 issued by Registrar of Companies, Hyderabad, Telangana. The
name of the Company was further changed to "Adroit Infotech Limited" vide fresh Certificate of
Incorporation dated 015t October, 2014 issued by Registrar of Companies, Hyderabad, Telangana. The
Corporate Identification Number (CIN) of the Company is L72300TG1990PLC011129.

REGISTERED OFFICE

ADROIT INFOTECH LIMITED

# Plot No. 7A, MLA Colony, Road No. 12,
Banjara Hills Hyderabad, Telangana - 500034
CIN: L72300TG1990PLC011129

Email: cs@adroitinfotech.com

Website: www.adroitinfotech.com

Tel: +91-40-23552284/85/86

Registrar of Companies, Hyderabad, Telangana
Address: GSI Post, Tattiannaram, Corporate Bhawan Rd, Bandlaguda, Nagole, Hyderabad, Telangana
500068.

There is no change in the registered office of the Company in last three years from the date of this
Letter of Offer.

Sudhakiran Sunkerneni | Managing Director | 01436242 | AEAPS7746F | Plot No. 47, Road No. 7,
Reddy Prashasan Nagar, Jubilee
Hills, Hyderabad - 500033,

Telangana
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Sridhar Pyata Reddy Non-Executive and| 07268714 | AILPP1229R 16-2-742/F/1/3 1632,
Non-Independent Venkatadri Nagar Colony,
Director Asmangadh, Hyderabad -
500036.
Sunkireddy Rajashekar Non- 06983058 | FSFPS6083H | 2-44, Mudireddipally, Kosgi
Reddy Executive Mandal, Gundmal,
and Non- Mahabubnagar - 509339
Independent
Director
Sunder Raj Nyayapathi Non-Executive 01679215 | ABSPN6031D | 16-2-751/A/31/B/59, Road
and No. 3, Tirumala Hills, Asman
Independent Gadh, Malakpet Colony,
Director Hyderabad 500036,
Telangana
Triveni Banda Non-Executive 09528975 | APGPT1939N| Plot No-6, Mallapur Village,
and Balapur, Hyderabad -
Independent 500005
Director
Patlola Venkata Lakshma Non-Executive 01108707 | AIBPP4355L | Flat No. 402 Eternal Smrithi
Reddy and Apartment, Aziz Bagh, Bagh
Independent Amberpet, Hyderabad
Director 500013, Telangana

For more details, please see the section titled “Our Management” on page 108 of this Letter of Offer.

Mr. Piyush Prajapati

# Plot No. 7A, MLA Colony, Road No. 12,
Banjara Hills Hyderabad, Telangana - 500034
Email: cs@adroitinfotech.com

Website: www.adroitinfotech.com

Tel: +91-40-23552284/85/86

Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer for
any pre-Issue or post- Issue related matters. All grievances relating to the ASBA process may be
addressed to the Registrar to the Issue, with a copy to the SCSB (in case of ASBA process), giving full
details such as name, address of the Applicant, contact number(s), e-mail address of the sole/ first
holder, folio number or demat account, number of Equity Shares applied for, amount blocked (in case
of ASBA process), ASBA Account number and the Designated Branch of the SCSB where the Application
Forms, or the plain paper application, as the case may be, was submitted by the Investors along with a
photocopy of the acknowledgement slip (in case of ASBA process). For details on the ASBA process, see
"Terms of the Issue” beginning on page 149 of this Letter of Offer.

Mr. Ravichandra Rao
# Plot No. 7A, MLA Colony, Road No. 12,
Banjara Hills Hyderabad, Telangana - 500034
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Email: cfo@adroitinfotech.com
Website: www.adroitinfotech.com
Tel: +91-40-23552284/85/86

Mr. Arvind Dwivedi

# Plot No. 7A, MLA Colony, Road No. 12,
Banjara Hills Hyderabad, Telangana - 500034
Email: arvind.dwivedi@adroitinfotech.com
Website: www.adroitinfotech.com

Tel: +91-40-23552284/85/86

Navigant Corporate Advisors Limited

804, Meadows, Sahar Plaza Complex,

J B Nagar, Andheri Kurla Road,

Andheri East, Mumbai-400 059

Tel. No. +91-22-41204837/49735078

Email Id- navigant@navigantcorp.com

Investor Grievance Email: info@navigantcorp.com
Website: www.navigantcorp.com

SEBI Registration Number: INM000012243
Contact Person: Mr. Sarthak Vijlani

Venture Capital and Corporate Investments Private Limited

Door No. 4-50/P-11/57/4 & 5% Floor, Plot No. 57, Jayabheri Enclave, Phase Il,
Gachibowli, Hyderabad, Seri Lingampally, Telangana, India, 500032.

Tel No.: +91 040-23818475/23818476

Website: www.vccipl.com

E-mail ID: rights@vccipl.com

Contact Person: Mr. P V Srinivasa Rao

SEBI Registration No: INR000001203

M/s. Rao and Shyam

Chartered Accountants

Flat No 313, Door No 5-9-13, Taramandal Complex,
Saifabad-khairatabad, Hyderabad - 500004

Email: hyd@randsca.com

Tel: +91 6300463397

Website: www.randsca.in

Contact Person: Kandarp Kumar Dudhoria

Firm Registration No.: 006186S
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Our Company has not obtained any expert opinion.

Axis Bank Limited

Sona Building, 1st Floor, Plot No. 20C, 1%t Road, Opp. BMC M ward,
Chembur-East Mumbai, 400071.

Tel No.: 9167000631

Email: babu.gani@axisbank.com

The list of banks that have been notified by SEBI to act as SCSB for the ASBA process is provided on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=34. Details
relating to Designated Branches of SCSBs collecting the ASBA application forms are available at the
above mentioned link.

This being a Rights Issue of Equity Shares, no credit rating is required.

As the Issue is of Equity Shares, the appointment of a debenture trustee is not required.

Since the size of the Issue is less than Rs. 10,000 Lakh, our Company is not required to appoint a
monitoring agency.

None of the purposes for which the Net Proceeds are proposed to be utilized have been appraised by
any bank or financial institution.

This Issue is not underwritten and our Company has not entered into any underwriting arrangement.

The objects of the Issue are towards Expansion of Business, to pay off other non -current liabilities, to
part finance the requirement of Working Capital, acquisitions of Businesses in similar or
complementary space and General Corporate Purpose. However, our promoter has indicated that they
will not subscribe fully to their portion of right entitlement. Accordingly, in terms of Regulation 86(1)
of the SEBI ICDR Regulations, the requirement of minimum subscription is applicable to the Issue.

62


mailto:babu.gani@axisbank.com
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&amp;intmId=34

_A_ s
Adroit Infotech
~>* 1 Solutions Simplified...
ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLC011129)

SEBI vide the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
(Fourth Amendment) Regulations, 2020 has amended Regulation 3(b) of the SEBI ICDR Regulations as
per which the threshold of filing of Letter of Offer with SEBI for rights issues has been increased. The
threshold of the rights issue size under Regulation 3 (b) of the SEBI ICDR Regulations has been increased
from Rupees ten crores to Rupees fifty crores. Since the size of this Issue falls below this threshold,
this Letter of Offer will be filed with the Stock Exchanges and not with SEBI. However, the Letter of
Offer will be submitted with SEBI for information and dissemination and will be filed with the Stock
Exchanges.

The subscription will open upon the commencement of the banking hours and will close upon the close
of banking hours on the dates mentioned below:

07t February, 2024
12t February, 2024

16" February, 2024

*Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is
completed in such a manner that the Rights Entitlements are credited to the demat account of the
Renouncees on or prior to the Issue Closing Date.

**Our Board or a duly authorized committee thereof will have the right to extend the Issue Period as
it may determine from time to time but not exceeding 30 days from the Issue Opening Date (inclusive
of the Issue Opening Date). Further, no withdrawal of Application shall be permitted by any Applicant
after the Issue Closing Date.

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record
Date, have not provided the details of their demat accounts to our Company or to the Registrar, they
are required to provide their demat account details to our Company or the Registrar not later than two
Working Days prior to the Issue Closing Date, i.e., 14" February, 2024 to enable the credit of the Rights
Entitlements by way of transfer from the demat suspense escrow account to their respective demat
accounts, at least one day before the Issue Closing Date, i.e., 15t February, 2024 .

Investors are advised to ensure that the Application Forms are submitted on or before the Issue Closing
Date. Our Company or the Registrar will not be liable for any loss on account of non-submission of
Application Forms on or before the Issue Closing Date. For details on submitting Application Forms, see
"Terms of the Issue - Process of making an Application in the Issue" beginning on page 151 of this Letter
of Offer.

The details of the Rights Entitlements with respect to each Eligible Equity Shareholders can be
accessed by such respective Eligible Equity Shareholders on the website of the Registrar at
rights@vccipl.com after keying in their respective details along with other security control measures
implemented thereat. For further details, see "Terms of the Issue - Credit of Rights Entitlements in
demat accounts of Eligible Equity Shareholders” beginning on page 163 of this Letter of Offer.
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Please note that if no Application is made by the Eligible Equity Shareholders of Rights Entitlements on
or before Issue Closing Date, such Rights Entitlements shall get lapsed and shall be extinguished after
the Issue Closing Date. No Equity Shares for such lapsed Rights Entitlements will be credited, even if
such Rights Entitlements were purchased from market and purchaser will lose the premium paid to
acquire the Rights Entitlements. Persons who are credited the Rights Entitlements are required to
make an application to apply for Equity Shares offered under Rights Issue for subscribing to the Equity
Shares offered under Issue.

Changes in Auditors during the last three years
There has been no change in the statutory auditors of our Company during the three years immediately

preceding the date of Letter of Offer except M/s Rao & Shyam were appointed as the Statutory Auditor
of the company for a period of five years from the FY 2022-23 to 2026-27.
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CAPITAL STRUCTURE
The share capital of our Company as on the date of this Letter of Offer is set forth below:

(Rs. in Lakh, except the shares data)

!

6,50,00,000 Equity Shares of Rs. 10 each 6,500.00

2,16,67,372 Equity Shares of Rs. 10 each 2,166.74

I

Upto 3,25,01,058 Equity Shares at an Issue Price of 3250.11 4875.16
Rs. 15 per Equity Share

I

Upto 5,41,68,430 Equity Shares of face value of Rs. 5416.84 8125.26
10 each paid up

|

Before the Issue 510.00
After the Issue 2135.05

(1) The Issue has been authorized by a resolution of our Board passed at its meeting held on 09" May,
2023 pursuant to Section 62 of the Companies Act, 2013.

(2) Assuming full subscription for and allotment of the Rights Entitlement. Please note that the
Payment Schedule and the right to call up the remaining paid-up capital in one or more calls will be as
determined by our Board at its sole discretion.

Notes to the Capital Structure:

1. Our Company, pursuant to the resolutions passed by our Board and Shareholders in its meetings,
dated February 28, 2023 and March 29, 2023 respectively, adopted the “AIL ESOP- 2023”. Our
Company has not issued any equity shares under ESOP 2023 as on the date of this Letter of Offer.

N

As on the date of this Letter of Offer, there are outstanding 31,00,000 Equity Share Warrants which
provides the right to convert the Equity Share warrants into Equity Shares.
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3. Shareholding of Promoter and Promoter Group:

The details of specified securities held by the Promoter and Promoter Group including the details of
lock-in, pledge and encumbrance on such securities as on the December 31, 2023 date of this Letter of
Offer are set forth hereunder:

1.| Sudhakiran Reddy Promoter | 34,49,419 34,49,419
Sunkerneni
2.| Softpoint Promoter | 65,85,745 30.39
Technologies Group
Private Limited
3.| Jokeman Media Promoter
And Entertainment Group
Private Limited

None of the Equity Shares held by our Promoter and Promoter Group are pledged with any bank or
institution, locked-in or otherwise encumbered.

4. Equity Shares have been acquired by the Promoter or members of the Promoter Group in the year
immediately preceding the date of this Letter of Offer as follows:

1. [Sudhakiran Reddy Sunkerneni Promoter 07.08.2023 14,00,000

5. Intention and extent of participation in the Issue by the Promoter and Promoter Group

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

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

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

Further, with respect to the Minimum subscription, this is to submit that the objects of the Issue are

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

6. All the Equity Shares of our Company are fully paid-up as on the date of this Letter of Offer.
Further, the Equity Shares offered in the Rights Issue shall be made fully paid at the time of their
allotment.

7. At any given time, there shall be only one denomination of the Equity Shares of our Company,
excluding any equity shares with superior rights, if any, issued by our Company.

8. The ex-rights price per Equity Share arrived in accordance with Regulation 10(4)(b) of the SEBI
Takeover Regulations is 18.03.

9. The details of the shareholders holding more than 1% of the share capital of the Company as on
December 31, 2023 are as under:

1 Softpoint Technologies Private Limited 65,85,745 30.39%
2 Sudhakiran Reddy Sunkerneni 34,49,389 15.92%
3 Narender Gundla 5,00,000 2.31%
4 Ravinder Reddy Male 5,00,000 2.31%
Manish Kanaiyalal Shah o
> Darshana Manish Shah 3,00,000 1.38%
6 Vijay Kumar Maistry 3,00,000 1.38%
7 Riddhima Kaur Chadha 2,75,659 1.27%
8 Ankit Jayantibhai Patel 2,00,000 0.92%
9 Pranav Reddy Vadiyala 1,88,252 0.87%
Mansi Parag shah o
10 Parag Kishor shah 1,50,000 0.69%

10. Shareholding Pattern of our Company

Shareholding Pattern of the Equity Shares of our Company as per the last filing with the Stock
Exchanges, i.e., as on December 31, 2023 can be accessed on the website of the BSE and NSE
respectively at
https://www.bseindia.com/stock-share-price/adroit-infotech-ltd/adroitinfo/532172/shareholding-
pattern/

https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=ADROITINFO&tablndex=equity

The statement showing the holding of Equity Shares of persons belonging to the category “Promoter
and Promoter Group” as on December 31, 2023 can be accessed on the website of the BSE and NSE
respectively at
https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=532172&qtrid=120.00&QtrNa
me=December%202023
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https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=ADROITINFO&tablndex=equity

The Statement of showing the details of shares pledged, encumbrance by promoter and promoter group
as on December 31, 2023 can be accessed on the website of BSE and NSE respectively at
https://www.bseindia.com/stock-share-price/adroit-infotech-ltd/adroitinfo/532172/shareholding-
pattern/

https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=ADROITINFO&tablndex=equity
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OBJECTS OF THE ISSUE

Our Company proposes to utilize the net proceeds from the Issue towards funding the following
objects.

Towards Expansion of Business;

To pay off other non -current liabilities;

To part finance the requirement of Working Capital;

Acquisitions of Businesses in similar or complementary space;

To meet General corporate purposes;

. To meet the expenses of the Issue.

Collectively, referred herein as the “objects”).

cuhwnN=

-~

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 Issue.
The existing activities of our Company are within the objects clause of our Memorandum of
Association.

The details of the proceeds of the Issue are summarized below:

iRs. In Lakhsi
1) Gross Proceeds 4875.16
2) (Less) Issue related expenses 55.00
3) Net Proceeds 4820.16

We intend to utilise the Net Proceeds from the Issue, in the manner set below:
Rs. In lakhs)

1.| Towards Expansion of Business 1750.00
2. | To pay off other non -current liabilities 755.00 15.49 15.66
3.| To part finance the requirement of Working Capital 653.44 13.40 13.56
4.| Acquisitions of  Businesses in  similar or 1000.00
complementary space 20.51 20.75
To meet General corporate purposes. 661.72 13.57 13.73
6. | To meet the expenses of the Issue. 55.00 1.13 -
Total 4875.16 100.00
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Schedule of implementation/ Utilization of Issue Proceeds

Our Company proposes to deploy the Net Proceeds in the aforesaid objects as follows:

Rs. In lakhs

Towards Expansion of Business 1750.00 750.00 1000.00 0.00

To pay off other non -current 755.00 300.00 455.00 0.00

liabilities

To part finance the

requirement of Working 653.44 8.44 205.00 440.00

Capital

Acquisitions of Businesses in

similar or complementary 1000.00 0.00 1000.00 0.00

space

To meet General corporate 661.72 200.00 300.00 161.72

purposes

To meet the expenses of the 55.00 55.00 0.00 0.00
Total 4875.16 1313.44 2960.00 601.72

To the extent our Company is unable to utilize 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.

Our Company proposes to meet the entire requirement of funds for the objects of the Issue from
the Net Proceeds. Accordingly, our Company confirms that there is no requirement to make firm
arrangements of finance through verifiable means towards at least 75% of the stated means of
finance for the aforesaid object, excluding the amount to be raised from the Issue.

The fund requirement and deployment is based on internal management estimates and our
Company‘s current business plan and is subject to change in light of changes in external
circumstances or costs, other financial conditions, business or strategy. These estimates have not
been appraised by any bank or financial institution.

Any amount, deployed by our Company out of internal accruals towards the aforementioned objects till
the date of receipt of Issue Proceeds shall be recouped by our Company from the Issue Proceeds of the
Issue. In case of delays in raising funds from the Issue, our company may deploy certain amounts
towards any of the above mentioned Objects through a combination of Internal Accruals or Loans
(Bridge Financing) and in such case the Funds raised shall be utilized towards repayment of such Loans
or recouping of Internal Accruals. However, we confirm that no bridge financing has been availed as on
date, which is subject to being repaid from the Issue Proceeds.
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As we operate in competitive environment, we may have to revise our expenditure and fund
requirements as a result of variations in cost estimates, exchange rate fluctuations and external factors
which may not be within the control of our management. This may entail rescheduling and revising the
planned expenditures and fund requirements and increasing or decreasing expenditures for a particular
purpose at the discretion of our management, within the objects. For further details on the risks
involved in our business plans and executing our business strategies, please see the section titled “Risk
Factors” beginning on page 27 of this Letter of Offer.

The details of the objects of the Issue are set out below:

Given the nature of our operations, we are continuously required to expand our strength in terms of
sales and marketing offices with pre sales capabilities, development centers to support existing and/or
expansion of business.

We are required to expand team, expertise and capabilities by entering into new market segments
and/or entering new geographies, in order to improve our efficiency, acquire new customers, leverage
our existing customers and expand our offerings. For details in relation to our expansion, please see
“Our Business”, beginning on page 102 of this Letter of Offer.

We intend to expand our existing offices and/ or plan to set up new offices/ subsidiaries in geographies
of Northern India, Western India, UK and Europe depending upon the locations being suitable for
conducting operations as well as depending on the demand and scalability of business opportunities in
those geographies.

Being present in a geography locally helps us acquire new customers, get better service rates, and
strengthen our relationship with local teams. Hence, we intend to open Five (5) Additional Offices /
Development Centers.

Hiring and recruiting the intended manpower at different level for the expansion and development of
our business activities may require substantial investments and requisite training.

We intend to utilize up to Rs. 1,000 Lakhs out of the issue proceeds Lacs from the proceeds of this Issue
for the purpose of expansion of business.

Our Board, by way of resolution passed in its meeting dated 06% September, 2022 noted the
requirement for an amount of Rs. 1,000 Lacs proposed to be incurred as expenditure towards expansion
of business and setting up of development centers and opening of Offices catering to the envisaged
expansion.

Indicative break-up of costs as estimated by Management is as under:

*Cost of Development of Each Office / Development Centre 200.00
with capacity to accommodate the envisaged expansion of up

to 100-member team over a period of next 12-24 months.

Costs computed on basis of area of 80 Sq feet per occupant,
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and cost of ¥ 2500 for the interiors, networking and utilities:
100 x 80 x 2500

**Hardware and requisite software licenses costs 75.00
Current average cost of a laptop i7, 16GB memory, 1TB
storage with 3-year onsite warranty, plus 3 years license cost
of needed software comes to ~ 75,000 per machine for 100

Members

Investments in Cost of Recruitment, Training, Pre-Sales & 75.00
Project Management capacity

Total cost for Each Office / Development Centre (A) 350.00
No of Intended Office / Development Centre (B) 5
Total Cost for Expansion of Business (A*B) 1750.00

The actual deployment of funds towards will depend on a number of factors, including the timing,
nature, size and number of initiatives undertaken, as well as general factors affecting our results of
operation, financial condition and access to capital. Further, the intended investment is based on
estimates and the decisions of the management. In order to leverage the market opportunities, our
Company may also explore opportunities to set up new subsidiaries in new geographies. Expansion of
business being the most crucial factor for the growth of the company, all avenues organic/ inorganic
will be explored and thoughtfully executed.

Company has entered into the Share Purchase Agreement dated 28t February, 2022 with Verso Altima
India Private Limited and all its Shareholders to acquire 5,00,000 shares (100.00% stake) aggregating to
Rs. 1405.00 Lakhs out of which Rs.650.00 Lakhs has been paid. As on date of this DLOF, outstanding
other non-current liabilities amounting to Rs.755.00 Lakhs to be paid to Shareholders of Verso Altima
India Private Limited (pursuant to share purchase agreement as mentioned above).

Accordingly, we propose to utilize upto Rs. 755.00 Lakhs out of the issue proceeds to pay off other non-
current liabilities.

Details of Estimation of Working Capital requirement are as follows:

iRs. In lakhsi

A. Current Assets
Trade Receivable 312.78 421.18 294.94 598.20 550.00 800.00 1,200.00

Cash & Bank Balances 2.55 2.01 6.51 20.33 50 50 60

Other financial assets

Loans 1.30 15.03 284.35 305.95 0 0 0
Current tax assets 134.29 83.06 82.84 6.42 125 140 170
Other Current Assets 43.70 2.28 1.78 0.20 10 20 30
Total Current Assets 494.62 523.55 670.42 931.10 735.00 1,010.00 1,460.00

B. Current Liabilities
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Trade payable

58.95

18.50

77.57

114.75

50

70

75

Other current liabilities
& Provisions

1,034.67

403.54

368.71

304.45

150

200

200

Current tax liabilities

18.91

15.63

15.63

25

25

30

Total Current
Liabilities

1,093.62

440.94

461.91

434.83

225

295

305

Working Capital Gap
(A-B)

(599.00)

82.61

208.51

496.27

510.00

715.00

1,155.00

Owned Funds
/Internal Accruals /
Bank Borrowings

5.29

Working Capital
funding through Issue
Proceeds

8.44

205.00

440.00

Justification for utilization of Issue proceeds for finance the Working Capital requirement:

Our Business is a working capital-intensive industry. The increasing operations of our company will in
turn lead to the increase in the requirement of working capital. The lead time for procuring the
products is high and also in order to ensure readily available customized product along with a low lead
time for our clients, we enjoy a lower credit period. Further, we are required to provide sufficient
credit period to our clients resulting in high receivables and we enjoy minimum credit from our
suppliers through against the same. We intend to increase our turnover over the years for which we
would be required to provide extended credit period to our customers, but the credit period that we
avail from our suppliers shall not increase substantially. This would require us to have adequate
working capital to ensure a smooth and uninterrupted flow of our business operations. Accordingly, we
expect a further increase in the working capital requirements in view of current and potential business
operations that we may undertake.

Accordingly, we expect a further increase in the working capital requirements in view of current and
potential business operations that we may undertake. Accordingly, we have proposed to use upto Rs.
653.44 Lakhs out of the issue proceeds to meet the working capital requirements.

Assumption, Holding level and Justification for Working Capital

We have assumed Trade Receivable holding period level of 170-180 days
in financial year 2021-22 and for financial year 2022-23 about 380-400
days. Our Company has estimated the holding level for Trade Receivable
as 400 days of revenue from operations for the Financial Year 2024-25
and 2025-26, considering the credit period for previous financial year.

In financial year 2021-22 and 2022-23, Our payable‘s credit period was
around 80-90 days. The Company has estimated the credit period of 95-
100 days in a FY 2023-24, FY 2024-25 and FY 2025-26 which would help in
reducing the cost of sales and improve profitability margins.

Speed of growth is always vital to leveraging opportunities to their fullest. The fields of Digital
Transformation, Business Applications, Data & Al have been rapidly changing and growing in the recent
past. The Company management is actively working to identify acquisition targets that will further
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enhance or complement our ability to service our customers. A potential acquisition will give us the
ability to bring additional offerings to our customers - hence take a bigger share of their wallet - and/
or enable us reach a new set of customers rapidly.

While companies working in the SAP Consultancy - which is what we do - are obvious candidates for
acquisition, following are some additional areas that are complementary, and go together with our
current offerings. Companies working in these areas therefore become acquisition targets of interest to
us:

1. Artificial Intelligence

2. Security Solutions

3. Data Analytics

In compliance with the SEBI ICDR Regulations towards making an acquisition, the company envisages to
utilize upto Rs. 1,000 Lakhs out of the issue proceeds towards making an acquisition. This is going to be
very vital for the company to grow rapidly in the coming years.

The Net Proceeds will first be utilized towards the Objects set out above, as well as meeting the Issue-
related expenses. Subject to this, our Company intends to deploy any balance left out of the Net
Proceeds of 661.72 Lakhs towards general corporate purposes and the business requirements of our
Company, as approved by our management, from time to time. We confirm that utilization for general
corporate purposes will not exceed 25% of the Gross Proceeds of the Issue.

Such general corporate purposes may include, but are not restricted to, the following:
» Strategic initiatives, including investments or acquisitions, from time to time;
» Brand building, promotional and outreach activities;
» Strengthening our infrastructure and systems and processes, in-house training initiatives, etc.;
» Repayment of present or future loans;
» Research and Development;
» 0ngoing general corporate purposes or exigencies, as approved by the Board, subject to
compliance with applicable law.

Our management will have flexibility in utilizing any amounts for general corporate purposes in
accordance with policies of our Board. The quantum of utilization of funds towards any of the purposes
mentioned above will be determined by the Board, based on the amount actually available under this
head and the business requirements of our Company, from time to time.

The expenses for this Issue include issue management fees, underwriting fees, registrar fees, legal
advisor fees, printing and distribution expenses, advertisement expenses, depository charges and
listing fees to the Stock Exchanges, among others. The total expenses for this Issue are estimated not
to exceed Rs. 55.00 Lakhs.
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Issue  management fees, Payment to other 20.00 36.36 0.41
intermediaries such as Registrar, Advisor to the Issue

Printing & Stationery, Distribution, Postage, etc. 10.00 18.18 0.21
Advertisement & Marketing Expenses 10.00 18.18 0.21
Regulatory & other expenses 15.00 27.27 0.31
Total 55.00 100.00

Details of funds already deployed till date and sources of funds deployed

The funds deployed up to January 10, 2024 pursuant to the object of this Issue as certified by M/s.
Rao and Shyam, Chartered Accountants pursuant to their certificate dated May 08, 2023, is given
below:

Issue Related Expenses 35.30
Object Related Expenses -
Total 35.30
Internal Accruals 35.30
Bank Finance -
Total 35.30

We have not entered into any bridge finance arrangements that will be repaid from the Net Issue
Proceeds.

None of the Objects have been appraised by any bank or financial institution or any other independent
third party organization.

Our Company, in accordance with the policies formulated by our Board from time to time, will have
flexibility to deploy the Net Proceeds. Pending utilization of the Issue Proceeds for the Objects of the
Issue 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 utilisation of the proceeds of the Issue
as described above, it shall not use the funds from the Issue Proceeds for any investment in equity
and/or real estate products and/or equity linked and/or real estate linked products.
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As the size of the 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
Issue. 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 Quarterly yearly basis
disclose to the Audit Committee the uses and application of the Issue Proceeds. Until such time as any
part of the Issue Proceeds remains unutilized, our Company will disclose the utilization of the Issue
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 Issue Proceeds. In the event that our Company is unable to utilize the entire amount that
we have currently estimated for use out of the Issue 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 Quarterly basis, a statement indicating material deviations, if any, in the
utilization of the Issue Proceeds for the objects stated in this Letter of Offer.

No second-hand equipment and machinery are proposed to be purchased by our Company from the Net
Proceeds.

No part of the proceeds of the Issue will be paid by us to the Promoter and Promoter Group, the
Directors, associates or Key Management Personnel, except as stated above and in the normal course of
business and in compliance with applicable.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS SHAREHOLDERS AS
PER THE CERTIFICATE ISSUED BY STATUTORY AUDITORS OF THE COMPANY

To,

The Board of Directors,

ADROIT INFOTECH LIMITED

# Plot No. 7A, MLA Colony, Road No. 12,
Banjara Hills Hyderabad, Telangana - 500034

Dear Sirs,

Subject: Statement of Possible Special tax benefits (“the Statement”) available to Adroit Infotech
Limited ("the company"”), its certain material subsidiary (Verso Altima India Private Limited) and
the shareholders of the company under the applicable tax laws in India in connection with the
proposed offering of securities (ie., equity shares) in India through Rights Issue with a face value of
Rs. 10/- each of the Company under Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) 2018, as amended (" Regulations").

We, Rao & Shyam, Chartered Accountants the statutory auditors of the company hereby confirm that
the enclosed Statement, prepared by Adroit Infotech Limited (“the Company”) and initialled by us, for
the proposed rights issue of equity share wherein face value each share being Rs. 10/-, provides the
possible special tax benefits available to the Company and to the shareholders of the Company and its
material subsidiary as identified in accordance with the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, incorporated in India, namely Verso Altima
India Private Limited (“Material Subsidiary”), under the respective Direct Tax Law' and Indirect Tax
Laws?

"The Income-Tax Act, 1961 (the “IT Act”) as amended from time to time.

2The Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017 and
the applicable State / Union Territory Goods and Services Tax Act, 2017 (“GST Acts”), the Customs Act,
1962 (“Customs Act”) and the Customs Tariff Act, 1975 (“Tariff Act”), as amended from time to time,
Foreign Trade Policy 2015-20 as extended till 31.03.2023 vide Notification No 37/2015-20 dated
29.09.2022. The Foreign Trade Policy, 2023 has been notified Vide Notification No 01/2023 and which
has come into force from 01 April 2023.

As amended from time to time read with rules, regulations, circulars, and notifications issued in
connection thereto, as presently in force in India as on the date of this certificate and, as amended by
the Finance Act, 2023, applicable for the Financial Year 2023-24 relevant to the assessment year 2024-
25 (collectively the Direct Tax Laws and the Indirect Tax Laws are referred to as the “Taxation Laws”).

As per the Schedule VI (Part A)(9)(L) of the Issue of Capital and Disclosure Requirements Regulations,
2018, as amended (“ICDR Regulations”) a statement of special tax benefits (under direct and indirect
tax laws) as available to the issuer, its shareholders, and its material subsidiaries is required to be
made in the Letter of Offer (“LOF”) by the issuer in case of a rights issue by a listed issuer. While the
term 'special tax benefits' has not been defined under the ICDR Regulations, for the purpose of this
Statement, it is assumed that with respect to special tax benefits available to the Company, the same
would include those benefits as enumerated in the Statement, Any benefits under the taxation laws
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other than those specified in the Statement are considered to be general tax benefits and therefore
not covered within the ambit of this Statement. Further, any benefits available under any other laws
within or outside India, except for those mentioned in the Statement have not been examined and
covered by this statement.

The benefits discussed in the enclosed 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 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 Issue.

These possible special tax benefits are dependent on the Company, its Certain material subsidiary and
the shareholders of the Company fulfilling the conditions prescribed under the relevant provisions of
the corresponding Tax laws. Hence, the ability of the Company, its Certain material subsidiary and the
shareholders of the Company to derive these possible special tax benefits is dependent upon their
fulfilling such conditions, which is based on business imperatives, the Company and its Certain material
subsidiary may face in the future and accordingly, the Company, its Certain material subsidiary and the
shareholders of the Company may or may not choose to fulfil. Further, certain tax benefits may be
optional and it would be at the discretion of the Company or its Certain material subsidiary or the
shareholders of the Company to exercise the option by fulfilling the conditions prescribed under the
Tax laws.

The benefits discussed in the enclosed statement are neither exhaustive nor conclusive. This statement
is only intended to provide general information to the investors and hence is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences, 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 rights issue of
equity shares of the Company particularly in view of the fact that certain recently enacted legislation
may not have a direct legal precedent or may have a different interpretation on the benefits, which an
investor can avail. Neither are we suggesting nor are we advising the investor to invest money based on
this statement.

We do not express any Opinion or provide any assurance whether:

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;
iii. The revenue authorities/courts will concur with the views expressed herein.

This statement is intended solely for information and for inclusion in the Letter of Offer in relation to
the Right Issue of equity shares of the Company and is not to be used, circulated, or referred to for any
other purpose without our prior written consent. Our views are based on the existing provisions of law
referred to earlier and its interpretation, which are subject to change from time to time.

The contents of the enclosed statement is based on information, explanations and representations
obtained from the Company and on the basis of their understanding of the business activities and
operations of the Company and its Material Subsidiaries.

We have conducted our examination in accordance with the ‘Guidance Note on Audit Reports and

Certificates for Special Purposes (Revised 2016)’ issued by the Institute of Chartered Accountants of
India. The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
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issued by ICAI.
Limitations:

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is
given that the revenue authorities/ courts will concur with the views expressed herein. Our views are
based on the existing provisions of the Tax Laws and their interpretation, which are subject to change
from time to time.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein.
Our views are based on the information, explanations and representations obtained from the Company
and on the basis of our understanding of the business activities and operations of the Company and the
existing tax laws in force in India 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. Reliance on the
statement is on the express understanding that we do not assume responsibility towards the investors
who may or may not invest in the proposed issue relying on the statement. We shall not be liable to the
Company and/or its certain material subsidiary for any claims, liabilities or expenses relating to this
assignment except to the extent of fees relating to this assignment, as finally judicially determined to
have resulted primarily from bad faith or intentional misconduct. We will not be liable to the
Company, its certain material subsidiary, and/or any other person in respect of this Statement, except
as per applicable law.

For M/s. Rao and Shyam
Chartered Accountants

Firm Registration No.- 006186S
Sd/-

Kandarp Kumar Dudhoria
Partner

Membership No. 228416

Date: January 08, 2024

Place: Hyderabad

UDIN: 24228416BKBZIT5801
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Annexure

The information provided below sets out the possible direct and indirect tax benefits in the hands of
Adroit Infotech Limited ("the Company"), its certain material subsidiary (Verso Altima India Private
Limited) and the shareholders of the Company in a summary manner only and is not a complete
analysis or listing of all potential tax benefits, under the current tax laws presently in force in India.
Several of these benefits are dependent upon their fulfilling the conditions prescribed under the
relevant direct and indirect tax laws. Hence, the ability of the Company, its certain material subsidiary
and the shareholders of the Company to derive the direct and indirect tax benefits is dependent upon
their fulfilling such conditions, which is based on business imperatives the Company or its certain
material subsidiary may face in the future and accordingly, the Company, its certain material
subsidiary and the shareholders of the Company may or may not choose to fulfil. Further, certain tax
benefits may be optional and it would be at the discretion of the Company or its certain material
subsidiary or the shareholders of the Company to exercise the option by fulfilling the conditions
prescribed under the Tax laws. The following overview is not exhaustive or comprehensive and is not
intended to be a substitute for professional advice. Investors are advised to consult their own tax
consultant with respect to the tax implications of an investment in the shares particularly in view of
the fact that certain recently enacted legislation may not have a direct legal precedent or may have a
different interpretation on the benefits, which an investor can avail.

The tax benefits stated below are as per the respective Direct Tax Law' and Indirect Tax Law? as
amended from time to time and applicable for financial year 2023-24 relevant to assessment year 2024-
25 (AY 2024-25).

"The Income-Tax Act, 1961 (the “IT Act”) as amended from time to time.

2The Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017 and
the applicable State / Union Territory Goods and Services Tax Act, 2017 (“GST Acts”), the Customs
Act, 1962 (“Customs Act”) and the Customs Tariff Act, 1975 (“Tariff Act”), as amended from time to
time, Foreign Trade Policy 2015-20 as extended till 31.03.2023 vide Notification No 37/2015-20 dated
29.09.2022. The Foreign Trade Policy, 2023 has been notified Vide Notification No 01/2023 and which
has come into force from 01 April 2023.

A. SPECIAL TAX BENEFITS UNDER THE INCOME TAX ACT, 1961 IN THE HANDS OF THE COMPANY, IT’S
CERTAIN MATERIAL SUBSIDIARY AND THE SHAREHOLDERS OF THE COMPANY

1. Special tax benefits available to the Company and its certain material subsidiary under the
Income Tax Act, 1961

i. Lower corporate tax rate under section 115BAA
115BAA of the Income Tax Act, 1961 grants an option to a domestic company to pay
corporate tax at a reduced rate of 25.168% (22% plus surcharge of 10% and education cess
of 4%). Section 115BAA further provides that domestic companies availing the option will
not be required to pay Minimum Alternate Tax (MAT) on their 'book profits' under section
115JB of the Income Tax Act, 1961.

However, such a company will no longer be eligible to avail specified exemptions/

incentives under the Income Tax Act, 1961 and will also need to comply with the other
conditions specified in section 115BAA.
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The Company and its subsidiary may, at their own discretion, opt to be governed by the
concessional tax regime under section 115BAA in the future.

ii. Carry forward and set off of losses under
As per the provisions of Section 72(1) of the Act, if the net result of the computation of
income from business is a loss to the Company, not being a loss sustained in a speculation
business, such loss can he set off against any other income and the balance loss, if any.
can be carried forward for eight consecutive assessment years immediately succeeding the
assessment year for which the loss was first computed and shall be set off against business
income.

As per the provisions of Section 72A of the Act, pursuant to business re-organizations such
as demerger, etc. the successor company shall be allowed to carry forward any
accumulated tax losses, unabsorbed depreciation of the predecessor company, subject to
fulfilment of prescribed conditions.

iili. Deduction in respect of employment of new employees

Section 8JJAA of the Income Tax Act, 1961 allows a company that undergoes a tax audit
under section 44AB and earns business-related profits and gains to claim a deduction. The
deduction is equal to thirty% of the additional employee cost incurred during the previous
year in the course of that business. This deduction can be claimed for three assessment
years, including the assessment year relevant to the previous year in which the
employment is provided. However, eligibility to claim the deduction is subject to fulfilling
the prescribed conditions specified in sub-section (2) of section 80JJAA of the Act.

iv. Deduction in respect of certain inter-corporate dividends received

According to Section 80M of the Income Tax Act, 1961, if a domestic company's gross total
income in a previous year includes dividends from another domestic company, a foreign
company, or a business trust, a deduction can be claimed. The deduction is equal to the
amount of dividend received from such companies or trust, up to the amount of dividend
distributed by the recipient company. The distribution of dividends should occur before
the date one month prior to the due date for filing the income tax return under sub-
section (1) of section 139, and it should comply with the provisions of this section.

2. Special tax benefits available to the shareholders under the Income Tax Act, 1961

i. Dividend Received by:
a. Corporate Share holder:
To remove the cascading effect of taxes on inter-corporate dividends a new section
80M is inserted in the Finance Act, 2020, which is applicable from financial year 2020-
21 and thereafter the same is discussed at 1(iv) above.

b. Other than Corporate Share holder:
There are no special tax benefits available to the shareholders (other than resident
corporate shareholder as discussed at 1(iv) above) of the Company under the provisions
of the Act.
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ii. Capital Gain and other related benefits general:

a. Exemption from capital gain:

» Section 54EE of the Act exempts long-term capital gains on transfer of shares if the
gains up to Rs. 50 Lakhs are invested in "long term specified assets” (i.e., units of
notified fund) within six months from the date of transfer. The investment in long
term specified assets should be held for 3 years.

» Section 54F of the Act exempts long-term capital gains on transfer of shares, held
by an individual or HUF, if the net consideration is utilized to purchase/ construct
a residential house within specified timelines. The term “net consideration”, in
relation to the transfer of a capital asset, means the full value of the consideration
received or accruing as a result of the transfer of the capital asset as reduced by
any expenditure incurred wholly and exclusively in connection with such transfer.

b. Lower Capital Gain Tax:

» Tax on Short Term Capital Gain (STCG):
Capital gains arising from the transfer of a short-term capital asset, being an
equity share in a company, which are chargeable to Securities Transaction Tax
(STT) is taxable at the rate of 15% (plus surcharge and cess if applicable).
In the case of resident individuals/HUF, if the basic exemption limit is not fully
exhausted by other income. Then short-term capital gain will he reduced by
unexhausted basic exemption limit and the balance would be taxed at 15%.
Where the gross total income of an assesses includes any short-term capital gains
as referred to in sub-section (1) of Section 111A, the deduction under Chapter VI-A
and rebate under section 88 shall be allowed from the gross total income as
reduced by such capital gains.

» Tax on Long Term Capital Gain (LTCG):
Long-term capital gains arising from transfer of listed securities, shall be taxable
at lower of the following:
> 20% after taking benefit of indexation or
» 10% without taking benefit of indexation.
Further with respect to long-term capital gains arising from transfer of listed
equity share as referred to in Section 112A shall he chargeable to tax at the rate of
10% in excess of Rs. 1 Lakh.
No withholding tax/tax deduction at source is applicable on income arising by way
of capital gains to a resident shareholder on transfer of shares of an Indian
company.

c. Special provisions for Non-resident shareholder:

In case of a non-resident shareholder, the first proviso to section 48 of the Act allows
the capital gains arising from the transfer of listed equity shares of an Indian Company
to be computed by converting the cost of acquisition, expenditure incurred wholly and
exclusively in connection with such transfer and the full value of consideration into the
same foreign currency as was initially utilized in the purchase of the shares and the
capital gains so computed should be reconverted into Indian currency. However, the
benefit of indexation (as provided in second proviso to Section 48) is not available to
non-resident shareholders.
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Further, section 90(2) of the Act allows non-resident shareholders to opt to be taxed in
India as per the provisions of the Act or the double taxation avoidance agreement
(‘DTAA’) or tax treaty entered into by the Government of India with the country of
residence of the non-resident shareholder, whichever is more beneficial subject to
fulfilment of the conditions.

Further, any income by way of capital gains payable to non-residents [other than
capital gains payable than foreign portfolio investors] may be subject to withholding
tax in accordance with the provisions of the Act or under the relevant DTAA, whichever
is beneficial to such non-resident unless such non-resident has obtained a lower
withholding tax certificate tram the tax authorities.

Foreign Portfolio Investors (FPI) (earlier known as 'Foreign Institutional Investor’)

As per section 2(14) or the Act, securities held by a FPI registered in accordance with
the SEBI Regulations for FPIs would be in the nature of "capital asset”. Consequently,
the income arising to a FPI from transactions in securities are treated as capital gains.
Further, as per provisions of Section 115AD of the Act, capital gains arising from
transfer of securities would be taxable as follows:

Nature Tax rate
(%)
LTCG on sale of equity shares referred to in Section 112A 10
LTCG on sale of equity shares (other than LTCG referred above) 10
STCG on sale of equity shares referred to in Section 111A 15
STCG on sale of equity shares (other than STCG, referred above) 50

. Carry forward and set off of capital gain losses: As per section 74 of the Act, short-term

capital losses incurred during the year are allowed to be set-off against short-term or
long-term capital gains of the said year. Balance short-term capital losses, if any, may
be carried forward for eight years for claiming set-off against subsequent years’ short-
term or long-term capital gains. Long-term capital losses incurred during the year are
allowed to be set-off only against long-term capital gains. Balance loss, if any, may be
carried forward for eight years for claiming set-off against subsequent years’ long -
term capital gains.

B. SPECIAL TAX BENEFITS UNDER THE INDIRECT TAX REGULATIONS IN THE HANDS OF EIH LIMITED
AND ITS SHAREHOLDERS

1. Special tax benefits available to the Company and its subsidiaries under Indirect tax

regulations

i.

Export Promotion Capital Goods (EPCG) Scheme

Under the EPCG scheme of the Central Government, a service provider or a manufacturer
may import capital goods without payment of Customs duty, subject to the condition that
such person fulfils an export obligation equivalent to 6 times of the duties, taxes and cess
saved on capital goods, which is to be fulfilled in 6 years from the date of issue of
authorisation. Capital goods include any plant, machinery, equipment, or accessories
required directly or indirectly for rendering of services.

The Company and its subsidiaries, as a service provider of hotel accommodation may avail
and enjoy the benefits under this scheme by importing capital goods without payment of
duty subject to fulfilment of export obligations
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Note:

Special Tax benefits to the Shareholders under the Indirect Tax Regulations
No special tax benefits are available to the Shareholders of the Company under the Indirect
Tax regulations.

The above statement covers certain tax benefits under the respective taxation laws, read with
the relevant rules, circulars and notifications and does not cover any benefit under any other
law in force in India;

This statement does not discuss any tax consequences, in the country outside India, of an
investment in the shares of an Indian company, by the person residing in the country outside
India;

The passible tax benefits are subject to conditions and eligibility criteria which need to be
examined for tax implications;

This Annexure is intended only 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 tax consequences, each investor is advised to consult his/her own tax advisor with
respect to specific tax arising out of their participation in the proposed issue;

The above Statement or Tax Benefits sets out the provisions of law in a summary manner only
and is not a complete analysis or listing of all potential tax consequences of the purchase,
ownership and disposal of shares;

The stated benefits may be available only to the sole/ first named holder in case the shares are
held by joint holders;

In respect of non-residents, the tax rates and consequent taxation mentioned above will be
further subject to any benefits available under the relevant Double Tax Avoidance
Agreement(s), if any, between India and the country in which the non-resident has fiscal
domicile;

No assurance is provided that the revenue authorities/courts will concur with the views
expressed herein. Our views are based on the existing provisions of law and its interpretation,
which are subject to changes from time to lime, up to the date this statement. We do not
assume responsibility to update the views consequent to such changes. We will not be liable to
any other person in respect of this statement; and

This statement has been prepared solely in connection with the Rights Issue under the
Regulations as amended.

For and on behalf of
Adroit Infotech Limited

Sd/-

Ravichandra Rao Badanidiyoor
Chief Financial Officer

Date: January 08, 2024
Place: Hyderabad
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SECTION V: ABOUT OUR COMPANY
OUR INDUSTRY

The information contained in ‘Industry Overview’ in this section is derived from publicly available
sources. Neither we, nor any other person connected with the Issue has independently verified this
information. 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 publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends.

Shareholders should note that this is only a summary of the industry in which we operate and does not
contain all information that should be considered before investing in the Equity Shares. Before
deciding to invest in the Equity Shares, shareholders should read this entire Letter of Offer, including
the information in the sections "Risk Factors" and "Financial Information” on pages 27 and 119,
respectively of this Letter of Offer. An investment in the Equity Shares involves a high degree of risk.
For a discussion of certain risks in connection with an investment in the Equity Shares, please see the
section ‘Risk Factors’ on page 27 of this Letter of Offer.

The IT & BPM sector has become one of the most significant growth catalysts for the Indian economy,
contributing significantly to the country’s GDP and public welfare. The IT industry accounted for 7.4%
of India’s GDP in FY22, and it is expected to contribute 10% to India’s GDP by 2025.

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

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

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

GLOBAL PROSPECTS AND POLICIES
1. Large contribution to the Indian economy
e The IT industry accounted for 7.4% of India’s GDP, as of FY22.

« India’s IT industry is expected to contribute 10% to India’s GDP by
2025.

e As of FY22, the IT industry employs 5 million people. a
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2. Strong growth opportunities

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

» As per a survey by Amazon Web Services (2021), India is expected to have nine times more digitally
skilled workers by 2025. This indicates that a total of ~ 3.9 billion digital skill trainings are expected by
2025. As of 2021, digitally trained employees constitute 12% of the country's workforce.

3. Export and employment growth

« Exports from the Indian services industry stood at US$ 254.4 billion in FY22.

e The BPM sector in India currently employs >1.4 million people, while IT and BPM together have >4.5
million workers, as of FY21.

4, Most lucrative sector for investments

» The computer software and hardware sector in India attracted cumulative foreign direct investment
(FDI) inflows worth USS 88.94 billion between April 2000-June 2022. The sector ranked 2nd in FDI
inflows as per the data released by Department for Promotion of Industry and Internal Trade (DPIIT).

« Computer software and hardware make up 14.70% of the cumulative FDI equity inflows.

5. Accelerating demand for cloud and digital transformation

e This push towards cloud services has boosted hyper-scale data centre investments, with global
investments estimated to exceed USS 200 billion annually by 2025. India is expected to gain a
significant share in the global market, with the country's investment expected to hit USS 5 billion
annually by 2025.

ADVANTAGES

1. Competitive Advantage

e In FY21, India ranked third worldwide with 608,000 cloud experts across all verticals, including
technology.

« Japanese investments in the Indian IT sector grew 4X between 2016-20. Investments stood at USS 9.2
billion over the last two decades.

o A preferred destination for IT & BPM in the world, India continues to be a leader in the global
sourcing industry with 52% market share (as of FY20) in services exports from the country.

2. Growing Demand

« Strong growth in demand for export from new verticals.
e In FY22, the top three Indian IT companies, TCS, Wipro and Infosys, are expected to offer ~1.05 lakh
job opportunities due to the increasing demand for talent
and skill.

e India‘s IT and business services market is projected to
reach USS 19.93 billion by 2025.

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

3. Global Footprints

« Indian IT firms have delivery centres across the world.
« IT & BPM industry is well diversified across verticals such as BFSI, telecom and retail.

« Increasing strategic alliance between domestic and international players to deliver solutions across
the globe.
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4. Policy Support

« In September 2022, the new Telecommunications Bill 2022 was published for public consultation by
the Ministry of Communications as a move toward creating a new telecom framework in India.

« In the Union Budget 2022-23, the allocation for IT and telecom sector stood at Rs. 88,567.57 crore
(US$ 11.58 billion).

o The Ministry of Electronics and Information and Technology (MeitY) has approved 14 eligible
applicants under the production linked incentive scheme (PLI) for IT hardware.

EVOLUTION OF IT SECTOR:
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MARKET SIZE:

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

= The IT-BPM services revenue reached USS 194 billion in
FY21.

= By 2025-2026, India is expected to have 60-65 million 251
jobs that require digital skills, according to a Ministry of
Electronics & IT report titled "India’s trillion-dollar digital
opportunity.” a0
= In November 2021, Mr. Piyush Goyal, Minister of
Commerce and Industry, Consumer Affairs, Food and Public

15
Distribution and Textiles, lauded the Indian IT sector for ot
excelling its competitive strength with zero government
interference. He further added that service exports from
India had the potential to reach USS 1 trillion by 2030. :
= Spending on information technology in India is expected
to reach USS 144 billion in 2023. 2
= The cloud market in India is expected to grow three-fold - e
to USS 7.1 billion by 2022 with the help of growing
adoption of big data, analytics, artificial intelligence and d i .

Internet of Things (loT), according to Cloud Next Wave of TG FYir FYIB FYiS FYNE PY2I
Growth in India report. BDomestiy WExgort

= India’s digital economy is estimated to reach USS 1
trillion by 2025.

= Artificial Intelligence (Al) is expected to boost India's annual growth rate by 1.3% by 2035, according
to NITI Aayog.

= The Karnataka government has signed three MoUs worth USS 13.4 million to help the state's emerging
technology sector.

Market size of IT industry in India {USS billion|
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Strong growth in IT & BPM exports
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e Exports from the Indian IT industry are expected to be around US$ 178 billion in FY22.

o Export of IT services has been the major contributor, accounting for more than 51% of total IT

export (including hardware).

e BPM and engineering and R&D (ER&D) and software products export accounted for 20.78% each
to total IT exports during FY21. ER&D market is expected to grow to USS 42 billion by 2022.

e According to STPI (Software Technology Park of India), software exports by the IT companies
connected to it stood at Rs. 1.20 lakh crore (USS$ 16.29 billion) in the first quarter of FY22.

In August 2021, the Minister of Electronics and Information Technology, Skill Development and

Entrepreneurship, Mr. Rajeev Chandrasekhar, announced that the IT export target is set at US$
400 billion for March 2022. In addition, the central government plans to focus on areas such as

cybersecurity, hyper-scale computing, artificial intelligence and blockchain.

Indian talent pool ready to take IT sector to the next level

The BPM sector in India currently employs >1.4 million people, Werve iy M pocd i i 085
while IT and BPM together have >5 million workers, as of
FY22.

The industry continues to be a net hirer of skilled talent, .
adding 138,000 people in FY21, and comprises robust hiring
plans for FY22, with the top 5 Indian IT companies planning to
add 96,000 employees. .
India BPO promotion scheme was approved under the Digital i

India programme. It aims to create employment opportunities
for the youth and promote investments in the IT & BPM
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industry. Under the scheme, employment has already been created for more than 10,000
individuals.

For FY22, the following announcements were made by IT companies:

In August 2021, Startek, a business process management company, announced a plan to increase
its minority stake in CSS Corp to reach a wider market. It also announced a plan to recruit 2,000
employees in India in FY22.

Infosys plans to employ 35,000 freshers in FY22, up from 21,000 in FY21.

Wipro plans to hire 12,000 people on campus, up 33% from the previous year.

HCL Tech expects to hire 20,000-22,000 people, up 50% from 14,600 in FY21.

TCS plans to recruit 40,000 graduates, equal to the number hired in FY21.

Market Size:

According to National Association of Software and Service Companies

(Nasscom), the Indian IT industry’s revenue touched USS$ 227 billion
in FY22, a 15.5% YoY growth.

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

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

The data annotation market in India stood at USS 250 million in

FY20, of which the US market contributed 60% to the overall value.
The market is expected to reach USS 7 billion by 2030 due to accelerated domestic demand for Al.

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

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

Indian IT's core competencies and strengths have attracted significant investment from major countries
and companies.

In November 2022, ICICI Bank introduced two new products for its NRI clients - Loan against
Deposits (LAD) and Dollar Bonds, at its branch in GIFT City.

In November 2022, Amazon Web Services announced the launch of its second AWS
infrastructure region in India - the AWS Asia Pacific (Hyderabad) Region. By 2030, it is
anticipated that the region will support more than 48,000 full-time jobs annually thanks to
investments totalling more than USS 4.4 billion in India.

In November 2022, Google established a partnership with local gaming startup SuperGaming
through its Google Cloud division. As part of the collaboration, game developers who use
Google Cloud to create, host, and distribute their games will have access to SuperGaming's
SuperPlatform game engine.

HDFC Bank has partnered with Flywire to enable their customers to make fee payments
digitally to overseas colleges and universities.

In August 2022, Network People Services Technologies (NPST) announced that it was working on
a banking super app. The high-end platform can be used by banks, fintech companies, and
other BFSI players, and it will offer a seamless user experience with all banking, financial, and
transactional services combined into a robust, smart app.

In August 2022, PwC India announced that it was planning to hire 10,000 employees in the
cloud and digital technologies space over the next five years.

In October 2022, PE/VC investments in the technology sector stood at USS$ 157 million across 12
deals.

The computer software and hardware sector in India attracted cumulative foreign direct
investment (FDI) inflows worth USS 88.94 billion between April 2000-June 2022. The sector
ranked second in FDI inflows as per the data released by Department for Promotion of Industry
and Internal Trade (DPIIT). Computer software and hardware make up 14.70% of the cumulative
FDI inflows.

In July 2022, the Union Bank of India (UBI) launched a Metaverse Virtual Lounge and Open
Banking Sandbox environment in partnership with Tech Mahindra.

In June 2022, ZStack International, a worldwide market leader in cloud computing, laaS and
PaaS$ solutions, announced that they were entering into India and the SAARC Region.

In June 2022, Redington India, an IT provider, entered into a multi-year strategic agreement
with Amazon Web Services (AWS) to drive cloud technology adoption in India.

American-Irish consumer credit reporting company Experian is planning a major expansion of its
global innovation centre (GIC) in Hyderabad to about 4,000 employees over the next three to
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five years. According to sources, GIC will concentrate on employing emerging technologies in
the BFSI (banking, financial services, and insurance) sector, including cloud computing, big
data analytics, artificial intelligence, and machine learning.

e In 2021, PE investments in the IT sector stood at US$ 23.4 billion.

e India’s IT startup ecosystem has received record investments of nearly USS 36 billion in
privately held companies in 2021, up from USS$ 11 billion in 2020.

e In March 2022, Licious, India’s largest tech-first, fresh animal protein brand, raised USS$S 150
million in a Series F2 funding round.

e In March 2022, Byju’s raised USS 800 million in funding as part of a pre-IPO round, which values
the Bengaluru-based company at about US$ 22 billion.

e In March 2022, debt marketplace CredAvenue raised USS 137 million in a funding round led by
Insight Partners, B Capital Group and Dragoneer Investment Group, which propelled the
startup’s valuation to USS 1.3 billion.

e In February 2022, Hasura, a software company which helps developers with tools, raised US$
100 million in a fresh funding round led by Greenoaks Capital, which elevate the company into
a unicorn.

e In January 2022, Google announced plans to invest USS 1 billion in India’s Bharti Airtel Ltd. to
push India’s digital ecosystem.

e Amazon has partnered with Airtel to sell Amazon Web Services (AWS) to its customers and
intends to inject USS 1.6 billion in their two upcoming data centres in Hyderabad.

¢ In November 2021, Wipro partnered with TEOCO to build solutions for communication service
providers (CSPs) to improve network automation, efficiency, flexibility and reliability.

e In August 2021, Tata Consultancy Services was adjudged a leader in the NelsonHall NEAT for CX
Services in Banking, Financial Services and Insurance (BFSI).

GOVERNMENT INITIATIVES

Some of the major initiatives taken by the government to promote the IT and ITeS sector in India are
as follows:

e In September 2022, the new Telecommunications Bill 2022 was published for public
consultation by the Ministry of Communications as a move toward creating a new telecom
framework in India.

e In August 2022, the Indian Computer Emergency Response Team (CERT-In), in collaboration
with the Cyber Security Agency of Singapore (CSA), successfully planned and carried out the
"Synergy” Cyber Security Exercise for 13 countries to build network resilience against
ransomware attacks.
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In June 2022, STPI Director General Mr. Arvind Kumar stated that exports through STPI units
have increased from Rs. 17 crore (USS 2.14 million) in FY92 to Rs. 5.69 lakh crore (USS 71.65
billion) in FY22.

In May 2022, it was announced that Indians can now avail their Digilocker services through
WhatsApp to get easy access to their official documents.

In April 2022, the Indian Computer Emergency Response Team (CERT-In) issued Directions to
strengthen the cybersecurity in the country.

In the Union Budget 2022-23, the allocation for IT and telecom sector stood at Rs. 88,567.57
crore (USS$ 11.58 billion).

The government introduced the STP Scheme, which is a 100% export-oriented scheme for the
development and export of computer software, including export of professional services using
communication links or physical media.

In November 2021, the government launched the Internet Exchange in Uttarakhand to enhance
the quality of internet services in the state.

The Karnataka government has signed three MoUs worth USS$ 13.4 million (Rs. 100.52 crore) to
help the state's emerging technology sector.

In September 2021, the Indian government announced a plan to build a cyber-lab for the
‘Online Capacity Building Programme on Crime Investigation, Cyber Law and Digital Forensics’
to strengthen cyber security capabilities.

In September 2021, the Ministry of Electronics and Information Technology (MeitY) organised a
workshop under the theme of ‘Connecting all Indians’ to promote public and private
stakeholders’ interest in the country and expand internet access to remote areas.

In September 2021, the Indian government launched the Meghalaya Enterprise Architecture
Project (MeghEA) to boost service delivery and governance in the state by leveraging digital
technologies, to make Meghalaya a high-income state by 2030.

In September 2021, the Indian government launched Phase Il of Visvesvaraya PhD Scheme to
encourage research in 42 emerging technologies in information technology (IT), electronics
system design & manufacturing (ESDM) and information technology enabled services (ITES).

In September 2021, the Indian government inaugurated five National Institute of Electronics &
Information Technology (NIELIT) Centres in three North-Eastern states to boost availability of
training centres and employment opportunities.

On July 2, 2021, the Ministry of Heavy Industries and Public Enterprises launched six technology
innovation platforms to develop technologies for globally competitive manufacturing in India.
The six technology platforms have been developed by IIT Madras, Central Manufacturing
Technology Institute (CMTI), International Centre for Automotive Technology (iCAT),
Automotive Research Association of India (ARAI), BHEL, and HMT, in association with IISc
Bangalore.
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e The Department of Telecom, Government of India and Ministry of Communications,
Government of Japan, signed an MoU to enhance cooperation in areas of 5G technologies,
telecom security and submarine optical fibre cable system.

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.

The Indian IT & business services industry is expected to grow to US$ 19.93 billion by 2025. Spending on
information technology in India is expected to reach US$ 144 billion in 2023. By 2026, widespread cloud
utilisation can provide employment opportunities to 14 million people and add US$ 380 billion to India's
GDP.

As per a survey by Amazon Web Services (2021), India is expected to have nine times more digitally
skilled workers by 2025.

In November 2021, Mr. Piyush Goyal, Minister of Commerce and Industry, Consumer Affairs, Food and
Public Distribution and Textiles, lauded the Indian IT sector for excelling its competitive strength with
zero government interference. He further added that service exports from India have the potential to
reach USS 1 trillion by 2030.

As on date of LOF (Source:https://www.ibef.org/industry/information-technology-india)
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Indian Economy Overview
Introduction

Strong economic growth in the first quarter of FY
2022-23 helped India overcome the UK to become the
fifth-largest economy after it recovered from
repeated waves of COVID-19 pandemic shock. Real
GDP in the first quarter of 2022-23 is currently about
4% higher than its corresponding 2019-20, indicating a
strong start for India's recovery from the pandemic.
Given the release of pent-up demand and the
widespread vaccination coverage, the contact-
intensive services sector will probably be the main
driver of development in 2022-2023. Rising
employment and substantially increasing private
consumption, supported by rising consumer sentiment,
will support GDP growth in the coming months.

Future capital spending of the government in the economy is expected to be supported by factors such
as tax buoyancy, the streamlined tax system with low rates, a thorough assessment and rationalisation
of the tariff structure, and the digitization of tax filing. In the medium run, increased capital spending
on infrastructure and asset-building projects is set to increase growth multipliers, and with the revival
in monsoon and the Kharif sowing, agriculture is also picking up momentum. The contact-based
services sector has largely demonstrated promise to boost growth by unleashing the pent-up demand
over the period of April-September 2022. The sector's success is being captured by a number of HFls
(High-Frequency Indicators) that are performing well, indicating the beginnings of a comeback.

India has emerged as the fastest-growing major economy in the world and is expected to be one of the
top three economic powers in the world over the next 10-15 years, backed by its robust democracy and
strong partnerships.

Market Size

India’s nominal gross domestic product (GDP) at current prices is estimated to be at Rs. 232.15 trillion
(USS 3.12 trillion) in FY22. With more than 100 unicorns valued at
USS 332.7 billion, India has the third-largest unicorn base in the

world. The government is also focusing on renewable sources to E

generate energy and is planning to achieve 40% of its energy from
non-fossil sources by 2030. aciitll

According to the McKinsey Global Institute, India needs to boost its
rate of employment growth and create 90 million non-farm jobs
between 2023 and 2030 in order to increase productivity and
economic growth. The net employment rate needs to grow by 1.5%
per annum from 2023 to 2030 to achieve 8-8.5% GDP growth S R R BRR B
between 2023 and 2030. India's current account deficit (CAD), T 0
primarily driven by an increase in the trade deficit, stood at 2.1% of -

GDP in the first quarter of FY 2022-23.

w=3acllon
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Exports fared remarkably well during the pandemic and aided recovery when all other growth engines
were losing steam in terms of their contribution to GDP. Going forward, the contribution of
merchandise exports may waver as several of India’s trade partners witness an economic slowdown.
According to Mr. Piyush Goyal, Minister of Commerce and Industry, Consumer Affairs, Food and Public
Distribution and Textiles, Indian exports are expected to reach USS$ 1 trillion by 2030.

Recent Developments

India is primarily a domestic demand-driven economy, with consumption and investments contributing
to 70% of the economic activity. With an improvement in the economic scenario and the Indian
economy recovering from the Covid-19 pandemic shock, several investments and developments have
been made across various sectors of the economy. According to World Bank, India must continue to
prioritise lowering inequality while also putting growth-oriented policies into place to boost the
economy. In view of this, there have been some developments that have taken place in the recent
past. Some of them are mentioned below.

e As of September 21, 2022, India’s foreign exchange reserves stood at USS$ 524,520 million.

e The private equity-venture capital (PE-VC) sector investments stood at USS 2 billion in
September 2022.

e Merchandise exports in September 2022 stood at USS 32.62 billion.

e PMI Services remained comfortably in the expansionary zone at 56.7 during April-September
2022

e In September 2022, the gross Goods and Services Tax (GST) revenue collection stood at Rs.
147,686 crore (USS 17.92 billion).

e Between April 2000-June 2022, cumulative FDI equity inflows to India stood at USS 604,996
million.

e In August 2022, the overall IIP (Index of Industrial Production) stood at 131.3. The Indices of
Industrial Production for the mining, manufacturing and electricity sectors stood at 99.6, 131.0
and 191.3, respectively, in August 2022.

e According to data released by the Ministry of Statistics & Programme Implementation (MoSPI),
India’s Consumer Price Index (CPI) based retail inflation reached 7.41% in September 2022.

e InFY 2022-23, (until October 28, 2022), Foreign Portfolio Investment (FPI) outflows stood at Rs.
58,762 crore (USS 7.13 billion).

e The wheat procurement in Rabi 2021-22 and the anticipated paddy purchase in Kharif 2021-22
would include 1208 lakh (120.8 million) metric tonnes of wheat and paddy from 163 lakh (16.7
million) farmers, as well as a direct payment of MSP value of Rs. 2.37 lakh crore (USS 31.74
billion) to their accounts.
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Government Initiatives

Over the years, the Indian government has introduced many initiatives to strengthen the nation's
economy. The Indian government has been effective in developing policies and programmes that are
not only beneficial for citizens to improve their financial stability but also for the overall growth of the
economy. Over recent decades, India's rapid economic growth has led to a substantial increase in its
demand for exports. Besides this, a number of the government's flagship programmes, including Make
in India, Start-up India, Digital India, the Smart City Mission, and the Atal Mission for Rejuvenation and
Urban Transformation, are aimed at creating immense opportunities in India. In this regard, some of
the initiatives taken by the government to improve the economic condition of the country are
mentioned below:

e Home & Cooperation Minister Mr. Amit Shah, laid the foundation stone and performed Bhoomi
Pujan of Shri Tanot Mandir Complex Project under Border Tourism Development Programme in
Jaisalmer in September 2022.

e In August 2022, Mr. Narendra Singh Tomar, Minister of Agriculture and Farmers Welfare
inaugurated four new facilities at the Central Arid Zone Research Institute (CAZRI), which has
been rendering excellent services for more than 60 years under the Indian Council of
Agricultural Research (ICAR).

e In August 2022, a Special Food Processing Fund of Rs. 2,000 crore (US$ 242.72 million) was set
up with National Bank for Agriculture and Rural Development (NABARD) to provide affordable
credit for investments in setting up Mega Food Parks (MFP) as well as processing units in the
MFPs.

e In July 2022, Deendayal Port Authority (DPA) announced plans to develop two Mega Cargo
Handling Terminals on a Build-Operate-Transfer (BOT) basis under Public-Private Partnership
(PPP) Mode at an estimated cost of Rs. 5,963 crore (USS 747.64 million).

e In July 2022, the Union Cabinet chaired by the Prime Minister Mr. Narendra Modi, approved the
signing of the Memorandum of Understanding (MoU) between India & Maldives. This MoU will
provide a platform to tap the benefits of information technology for court digitization and can
be a potential growth area for the IT companies and start-ups in both the countries.

e India and Namibia entered into a Memorandum of Understanding (MoU) on wildlife conservation
and sustainable biodiversity utilization on July 20, 2022, for establishing the cheetah into the
historical range in India.

e In July 2022, the Reserve Bank of India (RBI) approved international trade settlements in Indian
rupees (INR) in order to promote the growth of global trade with emphasis on exports from
India and to support the increasing interest of the global trading community.

e In June 2022, Prime Minister Mr. Narendra Modi inaugurated and laid the foundation stone of

development projects worth Rs. 21,000 crore (USS 2.63 billion) at Gujarat Gaurav Abhiyan at
Vadodara.
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Mr. Rajnath Singh, Minister of Defence, launched 75 newly-developed Artificial Intelligence (Al)
products/technologies during the first-ever ‘Al in Defence’ (AlDef) symposium and exhibition
organized by the Ministry of Defence in New Delhi on 11 July 2022.

In June 2022:

o Prime Minister Mr. Narendra Modi, laid the foundation stone of 1,406 projects worth
more than Rs. 80,000 crore (USS 10.01 billion) at the groundbreaking ceremony of the
UP Investors Summit in Lucknow.

o The Projects encompass diverse sectors like Agriculture and Allied industries, IT and
Electronics, MSME, Manufacturing, Renewable Energy, Pharma, Tourism, Defence &
Aerospace, Handloom & Textiles.

The Indian Institute of Spices Research (IISR) under the Indian Council for Agricultural Research
(ICAR) inked a Memorandum of Understanding (MoU) with Lysterra LLC, a Russia-based company
for the commercialization of biocapsule, an encapsulation technology for bio-fertilization on 30
June, 2022.

As of April 2022, India signed 13 Free Trade Agreements (FTAs) with its trading partners
including major trade agreements like the India-UAE Comprehensive Partnership Agreement
(CEPA) and the India-Australia Economic Cooperation and Trade Agreement (IndAus ECTA).

The Union Budget of 2022-23 was presented on February 1, 2022, by the Minister for Finance &
Corporate Affairs, Ms. Nirmala Sitharaman. The budget had four priorities PM GatiShakti,
Inclusive Development, Productivity Enhancement and Investment, and Financing of
Investments. In the Union Budget 2022-23, effective capital expenditure is expected to
increase by 27% at Rs. 10.68 lakh crore (USS 142.93 billion) to boost the economy. This will be
4.1% of the total Gross Domestic Production (GDP).

Under PM GatiShakti Master Plan, the National Highway Network will develop 25,000 km of new
highways network, which will be worth Rs. 20,000 crore (USS 2.67 billion). In 2022-23.
Increased government expenditure is expected to attract private investments, with a
production-linked incentive scheme providing excellent opportunities. Consistently proactive,
graded, and measured policy support is anticipated to boost the Indian economy.

In February 2022, Minister for Finance and Corporate Affairs Ms. Nirmala Sitharaman said that
productivity linked incentive (PLI) schemes would be extended to 14 sectors to achieve the
mission of AtmaNirbhar Bharat and create 60 lakh jobs with an additional production capacity
of Rs. 30 lakh crore (USS 401.49 billion) in the next five years.

In the Union Budget of 2022-23, the government announced funding for the production linked
incentive (PLI) scheme for domestic solar cells and module manufacturing of Rs. 24,000 crore
(USS 3.21 billion).

In the Union Budget of 2022-23, the government announced a production linked incentive (PLI)
scheme for Bulk Drugs which was an investment of Rs. 2500 crore (US$ 334.60 million).
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In the Union Budget of 2022, Minister for Finance & Corporate Affairs Ms. Nirmala Sitharaman
announced that a scheme for design-led manufacturing in 5G would be launched as part of the
PLI scheme.

In September 2021, Union Cabinet approved major reforms in the telecom sector, which are
expected to boost employment, growth, competition, and consumer interests. Key reforms
include rationalization of adjusted gross revenue, rationalization of bank guarantees (BGs), and
encouragement of spectrum sharing.

In the Union Budget of 2022-23, the government has allocated Rs. 44,720 crore (USS 5.98
billion) to Bharat Sanchar Nigam Limited (BSNL) for capital investments in the 4G spectrum.

Minister for Finance & Corporate Affairs Ms. Nirmala Sitharaman allocated Rs. 650 crore (USS$
86.69 million) for the Deep Ocean mission that seeks to explore vast marine living and non-
living resources. Department of Space (DoS) has got Rs. 13,700 crore (USS$ 1.83 billion) in 2022-
23 for several key space missions like Gaganyaan, Chandrayaan-3, and Aditya L-1 (sun).

In May 2021, the government approved the production linked incentive (PLI) scheme for
manufacturing advanced chemistry cell (ACC) batteries at an estimated outlay of Rs. 18,100
crore (USS 2.44 billion); this move is expected to attract domestic and foreign investments
worth Rs. 45,000 crore (US$ 6.07 billion).

Minister for Finance & Corporate Affairs Ms Nirmala Sitharaman announced in the Union Budget
of 2022-23 that the Reserve Bank of India (RBI) would issue Digital Rupee using blockchain and
other technologies.

In the Union Budget of 2022-23, Railway got an investment of Rs. 2.38 lakh crore (USS$ 31.88
billion) and over 400 new high-speed trains were announced. The concept of "One Station, One
Product” was also introduced.

To boost competitiveness, Budget 2022-23 has announced reforming the 16-year-old Special
Economic Zone (SEZ) act.

In June 2021, the RBI (Reserve Bank of India) announced that the investment limit for FPI
(foreign portfolio investors) in the State Development Loans (SDLs) and government securities
(G-secs) would persist unaffected at 2% and 6%, respectively, in FY22.

In November 2020, the Government of India announced Rs. 2.65 lakh crore (USS$ 36 billion)
stimulus package to generate job opportunities and provide liquidity support to various sectors
such as tourism, aviation, construction, and housing. Also, India's cabinet approved the
production-linked incentives (PLI) scheme to provide ~Rs. 2 trillion (USS 27 billion) over five
years to create jobs and boost production in the country.

Numerous foreign companies are setting up their facilities in India on account of various
Government initiatives like Make in India and Digital India. Prime Minister of India Mr. Narendra
Modi launched the Make in India initiative with an aim to boost the country's manufacturing
sector and increase the purchasing power of an average Indian consumer, which would further
drive demand and spur development, thus benefiting investors. The Government of India,
under its Make in India initiative, is trying to boost the contribution made by the manufacturing
sector with an aim to take it to 25% of the GDP from the current 17%. Besides, the government
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has also come up with the Digital India initiative, which focuses on three core components: the
creation of digital infrastructure, delivering services digitally, and increasing digital literacy.

e On January 29, 2022, the National Asset Reconstruction Company Ltd (NARCL) will acquire bad
loans worth up to Rs. 50,000 crore (US$S 6.69 billion) about 15 accounts by March 31, 2022.
India Debt Resolution Co. Ltd (IDRCL) will control the resolution process. This will clean up
India’s financial system and help fuel liquidity and boost the Indian economy.

e National Bank for Financing Infrastructure and Development (NaBFID) is a bank that will provide
non-recourse infrastructure financing and is expected to support projects from the first quarter
of FY2022-23; it is expected to raise Rs. 4 lakh crore (USS 53.58 billion) in the next three years.

e By November 1, 2021, India and the United Kingdom hope to begin negotiations on a free trade
agreement. The proposed FTA between these two countries is likely to unlock business
opportunities and generate jobs. Both sides have renewed their commitment to boost trade in
a manner that benefits all.

e In August 2021, Prime Minister Mr. Narendra Modi announced an initiative to start a national
mission to reach the USS 400 billion merchandise export target by FY22.

e In August 2021, Prime Minister Mr. Narendra Modi launched a digital payment solution, e-RUPI,
a contactless and cashless instrument for digital payments.

e In April 2021, Dr. Ahmed Abdul Rahman AlBanna, Ambassador of the UAE to India and Founding
Patron of IFIICC, stated that trilateral trade between India, the UAE and Israel is expected to
reach USS 110 billion by 2030.

e India is expected to attract investment of around USS$ 100 billion in developing the oil and gas
infrastructure during 2019-23.

e The Government of India is expected to increase public health spending to 2.5% of the GDP by
2025.

ROAD AHEAD

In the second quarter of FY 2022-23, the growth momentum of the first quarter was sustained, and
high-frequency indicators (HFIs) performed well in July and August of 2022. India's comparatively strong
position in the external sector reflects the country's generally positive outlook for economic growth and
rising employment rates. India ranked fifth in foreign direct investment inflows among the developed
and developing nations listed for the first quarter of 2022.

India's economic story during the first half of the current financial year highlighted the unwavering
support the government gave to its capital expenditure, which, in FY 2022-23 (until August 2022), stood
46.8% higher than the same period last year. The ratio of revenue expenditure to capital outlay
decreased from 6.4 in the previous year to 4.5 in the current year, signaling a clear change in favour of
higher-quality spending. Stronger revenue generation as a result of improved tax compliance, increased
profitability of the company, and increasing economic activity also contributed to rising capital
spending levels.
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Despite the continued global slowdown, India's exports climbed at the second highest rate this quarter.
With a reduction in port congestion, supply networks are being restored. The CPI-C and WPI inflation
reduction from April 2022 already reflects the impact. In August 2022, CPI-C inflation was 7.0%, down
from 7.8% in April 2022. Similarly, WPI inflation has decreased from 15.4% in April 2022 to 12.4% in
August 2022. With a proactive set of administrative actions by the government, flexible monetary
policy, and a softening of global commodity prices and supply-chain bottlenecks, inflationary pressures
in India look to be on the decline overall.

As on date of LOF (Source: www.ibef.org)
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OUR BUSINESS

Some of the information in this section, including information with respect to our plans and
strategies, contain forward-looking statements that involve risks and uncertainties. Before deciding to
invest in the Equity Shares, Shareholders should read this entire Letter of Offer. An investment in the
Equity Shares involves a high degree of risk. For a discussion of certain risks in connection with
investment in the Equity Shares, you should read “Risk Factors” on page 27, for a discussion of the
risks and uncertainties related to those statements, as well as “Financial Statements” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 119
and 126, respectively, 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. Unless otherwise stated, the financial information used
in this section is derived from our Restated Financial Statements.

Overview

Our Company was originally incorporated on 19™ March, 1990 under the Companies act 1956 in the
name and style of "Rusoday Mutual Funds Limited". Further, name of the Company was changed from
“Rusoday Mutual Funds Limited” to “Rusoday Finance Limited” vide fresh Certificate of Incorporation
dated 04" June, 1996 issued by the Registrar of Companies, Andhra Pradesh, Hyderabad. Later on, the
name of the Company was changed to "Global Fiscals Limited" vide fresh Certificate of Incorporation
dated 06 June, 1996 issued by Registrar of Companies, Andhra Pradesh, Hyderabad. The name of the
Company was further changed to "Arham Fiscals Limited” vide fresh Certificate of Incorporation dated
28™ April, 1997 issued by Registrar of Companies, Andhra Pradesh, Hyderabad. The name of the
Company was further changed to "Color Chips (India) Limited" vide fresh Certificate of Incorporation
dated 05%January, 2000 issued by Registrar of Companies, Andhra Pradesh, Hyderabad. The name of
the Company was further changed to "Sphere Global Services Limited" vide fresh Certificate of
Incorporation dated 015t October, 2014 issued by Registrar of Companies, Hyderabad, Telangana. The
name of the Company was further changed to "Adroit Infotech Limited” vide fresh Certificate of
Incorporation dated 015t October, 2014 issued by Registrar of Companies, Hyderabad, Telangana. The
Corporate Identification Number (CIN) of the Company is L72300TG1990PLC011129.

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

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

Ensuring the value of your SAP investment takes more than software. It takes Adroit Consulting -- and
the expertise and skill we've gained over the years. With a formidable team, deep domain and
technical expertise, and innovative engagement models, Adroit Infotech can provide the depth and
breadth of coverage that your business demands. As a result, Adroit is a valued member of the SAP
ecosystem.

As a certified SAP Services Partner, Adroit helps customers design, implement and integrate SAP

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

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

Industry Verticals

Each industry has its own unique requirements and challenges. Our solution sets are based on an in-
depth knowledge of the processes that drive your business, whether you are a small business, a midsize
company, or a large enterprise.

Adroit has teams of industry experts who are devoted 100% to solving problems and making
advancements within their respective industries. We’ve developed tools, methodologies, and best-
practices based on years of experience with top companies in the following major industry segments:

Chemicals

Life Sciences

Engineering, Construction and Operation
Health Care

Automotive

Industrial Machinery and Components
Retail

Food Processing

Agribusiness

Insurance

Textiles

Mill Products

AN N N N N N N YN NN

We have two subsidiary Companies as on the date named:

M/s Verso Altima India Private Limited is a subsidiary company of M/s Adroit Infotech Limited and
company is incorporated in Mumbai, Maharashtra as on 20" May, 2020. The registered office is situated
at 42/803 NRI Complex, Seawood Estate, Palm Beach Road, Sector 54,56,58, Navi Mumbai Nerul Thane
MH 400706. Verso Altima India Private Limited is engaged in manufacturing, developing, dealing in
Computer Hardware, Networking, Web sites, Software's, Telecom, VAS software and other technologies
including Web super markets and kiosks for the use of E-Commerce and other software application
Developments and Technologies that may arise in future in the field of Computer Technologies.

M/s Adroit Infotech US INC is the subsidiary of Adroit Infotech Limited incorporated in USA operating
from 38345, W 10, Mile Road, STE 354, Farmington, MI, USA- 48335. Adroit Infotech Limited USA is a
specialised SAP Consulting Company which helps Organizations significantly reduce costs and improve
effectiveness and efficiency through internal process improvements using SAP products and solutions.
The focus of the Company is on Mid-market as area of expertise for development.
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From planning and implementation, to operation and ongoing development , Adroit offers one-stop SAP
services. A certified partner of the world’s leading enterprise software vendor, Adroit has unique
insight into SAP applications - right from core ERP and CRM to Business Intelligence and can find the
right mix for your business. By tailoring those capabilities to the needs of your Organisation, Adroit
creates highly efficient processes and fosters greater use productivity.

Adroit Infotech Limited USA also undertakes the work of Data Migration from SAP to HANA with the
help of S/4 Hana Enterprise Management.

IMPLEMENTATION HIGHLIGHTS:
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OUR PRODUCTS

ARIBA

CRM

SRM

SAP C4C - CLOUD FOR CUSTOMER
SUCCESS FACTORS

SAP CLOUD PLATFORM

OUR KEY UNIQUE BUSINESS STRENGTHS ARE:

1) Management expertise base - We believe that we have a strong management team led by

Chairman and Executive Directors with significant experience in the global e commerce and
software industry and have extensive experience in the setting up and managing companies in
the global retail and wholesale sectors. Our management team comprises skilled and capable
professionals and each business vertical is headed by persons with significant expertise in their
respective fields. Our senior management team also assists the Board in identifying new
opportunities and in implementing our business strategies.
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2)

3)

4)

5)

Strengthen human capital- Our employees and management team are our most valuable asset.
Investing in human capital by training, and retaining our key people has been and will remain
critical to our success. To achieve this, we intend to remain committed to provide our
personnel with opportunities to expand our business within their areas of expertise. We will
also continue to provide our personnel with personal and professional growth opportunities,
including training and performance-based incentives.

Improving functional efficiency - Our Company intends to improve operating efficiency to
achieve cost reductions to have a competitive edge over the peers. We believe that this can be
done through continuous process improvement, customer services.

Strong execution and implementation capabilities - We have demonstrated strong project
execution capabilities consistently over a period. Historically, our focus has been on large-
scale, complex and high value projects. Owing to our vast experience and having completed
high value, technologically advanced and technically complex projects, we believe that we are
in a position to meet the pre-qualification requirements necessary to enter the competitive
bidding process for potential heavy infrastructure sectors.

Our established brand and reputation- We also believe that our established brand and
reputation has enabled and will enable us to obtain future business opportunities. We have
gained significant experience and have established track record and reputation for efficient
project management, execution and timely completion of projects in the real estate sector.
We believe that our expertise in successful and timely implementation of projects provides us
with significant competitive advantages. The Promoter Group has a strong presence in the real
estate market which provides us with significant competitive advantages.

OUR BUSINESS STRATEGIES:

1)

2)

To provide a diverse range of software products across varied customer segments: We
provide an extensive range of Software IT Solution and Consulting Services, IT Product /
Software Development and Software Training, Enterprise Resource Planning Solution and
Learning Management Solution. Our Company was founded on the ideology of serving the needs
of the companies with our expertise in software technologies, we have developed a diverse
range of software products. Since our inception, we have expanded our range of offerings and
achieved economies of scale in product development and maintenance and in our product
portfolio which has enabled us to service new markets and explore new product offerings to
our customers. We have also developed customized products to suit specific requirements of
our customers. We believe that our broad range of products and our ability to customize
products allows our end customers to source most of their product categories from a single
brand and enables us to expand our business from existing customers, as well as address a
larger base of potential customers.

Expand our operations in other geographies: We intend to leverage our existing business
model and reach new geographies and in other Countries as and we progress. We intend to
expand the volume of our business from clients with a global presence by enhancing our
solutions offering. We believe that our deep technical and domain expertise, positions us
strongly to take advantage of opportunities in these markets.
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3) Strategic Acquisition and Alliance Opportunities: We intend to explore and evaluate strategic
acquisition and technology alliance opportunities to gain access to new clients and sectors, add
new technology capabilities to our offerings that drive synergies with our existing business
ventures.

MARKETING STRATEGY

During the expansion stage, our company will begin entering a new market using products have
already developed. Increasing our company’s reach has long-term implications for finding new
customers and creating greater visibility — and even stability — for products.

There are a variety of different channels could use, such as selling products through digital
advertising and selling online. Expanding into a new market using the right channels is critical for
engaging new customers effectively and being successful with the new initiative. New channels
provide with a connection to a more significant number of potential sales and business partners,
allowing us to boost bottom line even further, this approach will enable our company to make
strong connections that will fuel further business growth and keep competitive

Our efforts should focus on positioning ourselves as being authentic and on producing high-quality
products. Recognize that traditional metrics, like website traffic, may not be an authentic
representation of success. Our brand audience consists of potential buyers throughout various
markets, including potential buyers, those who already buy from our company, and people who
may be interested in new products

COMPETITION

The market is highly competitive and fragmented. We compete with a variety of information
technology companies, as well as service providers. Some of our competitors have great financial,
workforce, marketing, sales and other resources. However, none of these companies is involved
exclusively in a business similar to business of the Company and comparable to the scale of operations.
We believe that the principal competitive factors include product quality, reliability, and price that
are able to comprehensively address varying requirements of different customer segments and specific
customer needs. We believe that our ability to compete effectively is primarily dependent on ensuring
consistent product quality and timely delivery at competitive prices, thereby strengthening our brand
over the years. We believe that our cost effective and integrated offerings, our focus on customer
satisfaction and our reliability combined with our quality consciousness provides us with competitive
advantage in our business. In today's dynamic business environment which is filled with rapid change of
technology, government policies, mounting competitive threats and constant new entrants into the
market, makes it challenging to sustain and handle the intricacies and provide competitive solutions to
the clients. We face competition from domestic and international Companies. We foresee this
competition to continue to grow as the demand for software development solutions increases. Apart
from that, clients may reduce their dependence on vendors in India and outsource work to other
offshore destinations such as Ukraine, Philippines and other Eastern European countries. Further we
believe that our competition also depends on several factors which include currency fluctuations,
changing business framework, information technology policies, difficulty to retain skilled staff etc.
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UTILITIES & INFRASTRUCTURE FACILITIES

Infrastructure Facilities

Our registered office is located at Hyderabad, Telangana and is well equipped with computer systems,
internet connectivity, other communication equipment, security and other facilities, which are
required for our business operations to function smoothly.

Power

Our Company has made adequate arrangements for its power requirements. The requirement of power
for our operations is met through the state electricity board.

Water

Water is required only for drinking and sanitary purposes and adequate water sources are available.
The requirements are fully met at the existing premises.

Employees

Our Company believes that human capital is one of our greatest strengths and that our employees are
partners in our Company’s growth and are a critical factor of our success.

Accordingly, our Company’s human resource (HR) policies have been designed and developed to
address crucial aspects of our employees’ welfare. Our HR strategy is employee-centric and focuses
heavily on training and retaining our employees, as well as offering them competitive compensation.
Our Company believes that that recognition and reward should be spontaneous and public.
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OUR MANAGEMENT

Board of Directors
Currently, our Company has 6 (Six) Directors on our Board including One Women Director, comprising of
1 (One) Executive Director, 2 (Two) Non-Executive Directors, and 3 (Three) Independent Directors.The
composition of the Board of Directors is governed by the provisions of the Companies Act and the SEBI
Listing Regulations and the norms of the code of corporate governance as applicable to listed
companies in India.

The Articles of Association provide that our Company shall not have less than three Directors and not
more than 15 Directors.

Pursuant to the provisions of the Companies Act, 2013, at least two-third of the total number of
Directors, excluding the Independent Directors, are liable to retire by rotation, with one-third of such
number retiring at each Annual General Meeting. A retiring director is eligible for re-appointment.
Further, an Independent Director may be appointed for a maximum of two consecutive terms of up to
five years each.

The following table sets forth details regarding our Board of Directors as of the date of this Letter of
Offer.

1. Sudhakiran Sunkerneni Reddy 10-05-1967 Managing 1. Softpoint Technologies Private
S/o Balakrishna Reddy Sunkerneni Director Limited

Plot No. 47, Road No. 7, Prashasan 2. Verso Altima India Private
Nagar, Jubilee Hills, Hyderabad - Limited

500033, Telangana.
Occupation: Business
Nationality: Indian
Tenure: Five years
DIN: 01436242

PAN: AEAPS7746F

2, Sridhar Pyata Reddy 26-12-1970 Non- 1. ESGK IT Solutions Private

S/0 Mohan Reddy Pyata Executive Limited

16-2-742/F/1/3 1632, Venkatadri and Non- 2. 1800 Engineers (India) Private
Nagar Colony, Asmangadh, Independent Limited

Hyderabad - 500036. Director

Occupation: Business
Nationality: Indian
Tenure: Retire by rotation
DIN: 07268714

PAN: AILPP1229R
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3. Sunkireddy Rajashekar Reddy

01-05-1974

Non-

1. Jokeman Media and

S/0 Gopal Reddy Sunkireddy Executive Entertainment Private Limited
2-44, Mudireddipally, Kosgi Mandal, and Non-

Gundmal, Mahabubnagar - 509339 Independent

Occupation: Business Director

Nationality: Indian

Tenure: Retire by rotation

DIN: 06983058

PAN: FSFPS6083H

4. Sunder Raj Nyayapathi 16-05-1963 Non- 1. Indisolar Technologies LLP
S/0 Rama Rao Nyayapathi Executive 2. Indisure Technologies LLP
16-2-751/A/31/B/59, Road No. 3, and 3.Indisolar  Products  Private
Tirumala Hills, Asman Gadh, Independent | Limited

Malakpet Colony, Hyderabad 500036, Director 4.Consynchro Softtech Private
Telangana Limited

Occupation: Business

Nationality: Indian

Tenure: Five years

DIN: 01679215

PAN: ABSPN6031D

5. Triveni Banda 10.06.1989 Non- NIL

W/o Shiva Krishna Bandari Executive

Plot No-6, Mallapur Village, Balapur, and

Hyderabad - 500005 Independent

Occupation: Professional Director

Nationality: Indian

Tenure: Five years

DIN: 09528975

PAN: APGPT1939N

6. Patlola Venkat Lakshma Reddy 20-05-1969 Non- NIL

S/o0 Narasimha Reddy Patlola Executive

Flat No. 402 Eternal Smrithi and

Apartment, Aziz Bagh, Bagh Independent

Amberpet, Hyderabad 500013, Director

Telangana
Occupation: Business
Nationality: Indian
Tenure: Five years
DIN: 01108707

PAN: AIBPP4355L
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Relationship between Directors
None of the Directors are related to each other as per the provisions of the Companies Act, 2013.

Brief Profile of Directors

Sudhakiran Sunkerneni Reddy, aged 56 years, a distinguished Chartered Accountant representing a
coalition of specialized skills in corporate finance advisory, tax consultancy with demonstrated skills in
implementation of ERP Software (SAP) in countries across two continents.

A strong believer in adding value and optimizing the benefits accruing to stakeholders. Expert in
managing risk and creating value for money by leveraging talent and technology. Possessing a broad
vision and experience of over 20 years, he has been actively involved with many products and services
companies, to help them develop and grow.

Sridhar Pyata Reddy, aged 53 years, has rich and varied experience of over 23 years as SAP HANA,
Success Factors & Logistics Solution Architect of which 19 years’ in Program Management, Quality
Assurance, Process Audit.

He carries rich, diverse experience in deploying excellent ERP/technological solutions for clients across
the world, including Tata, Motors, Tata Chemicals, GM, Nestle, Microsoft, TRW, Telcon, Tata Ryerson,
TSPL, NSL, Hetero Drugs, SAMREF, Mayur Uniqoters, Godrej CPD, Godrej Agrovet. HCL, PHT, ITL
(Sonalika), ICF, HSL - all these while his stint at Tata Technologies, TCS, Satyam (TechM), Aditya Birla
(PSI), IBM, eSGK IT Solutions.

Sunkireddy Rajashekar Reddy, aged 49 years, holds Graduate qualification. He possesses rich
experience in Management and Administration Matters. Very Pro-active and focused in her approach
towards business

Sunder Raj Nyayapathi, aged 60 years, an innovator by nature, he is an entrepreneur driven by
technology. Has built sustainable corporations in computer software and product development with the
ability to discover and absorb new technologies, develop software & innovate are his forte.

With about 27 years of global experience in the industry, builds competent teams which identify, focus
and execute priorities that are pivotal for an enterprise.

Triveni Banda, aged 34 years, is an Associate Member of Institute of Company Secretaries of India
(ICSl) and Masters in Commerce and Bachelor of Commerce from Osmania University, Hyderabad. She
has experience in handling various Stock Exchange Compliances such as corporate actions with stock
exchanges, NSDL and CDSL, Quarterly, Half yearly and yearly Compliances with stock exchanges and
SEBI. Corporate Actions such as preferential issue, Dividend Declaration, Bonus Issue, Split of shares
with SEBI, Stock Exchanges and Depositories.

Patlola Venkata Lakshma Reddy, aged 54 years, is a Cost Accountant. His educational qualification
includes B. Com and ICWA. He possesses more than 25 years of work experience in capital markets and
is currently an entrepreneur. He is a visionary with strong focus on innovation.

Details of any arrangement or understanding with major shareholders, customers, suppliers or
others

Our Company has not entered into any arrangement or understanding with major shareholders,
customers, suppliers or others, pursuant to which any of the above mentioned Directors have been
appointed in the Board.
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Other Confirmations:
1. None of Directors are currently, or have been in the past five years, on the board of directors
of a listed company whose shares have been or were suspended from being traded on the Stock
Exchanges.

2. None of our Directors is or was, in the past ten years, a director of any listed company which
has been or was delisted from any stock exchanges in India during the term of their
directorship in such company.

CORPORATE GOVERNANCE

Our Company stands committed to good corporate governance practices based on the principles such as
accountability, transparency in dealings with our stakeholders, emphasis on communication and
transparent reporting.

We have a Board constituted the Board Committees in compliance with the Companies Act. The Board
functions either as a full Board or through various committees constituted to oversee specific
operational areas. Our executive management provides the Board detailed reports on its performance
periodically.

Currently, our Company has 6 (Six) Directors on our Board including women Director, comprising of 1
(One) Executive Director, 2 (Two) Non-Executive Directors, and 3 (Three) Independent Directors.

The following committees have been formed in compliance with the corporate governance norms:

A) Audit Committee

B) Stakeholders Relationship Committee
Q) Nomination and Remuneration Committee
AUDIT COMMITTEE

Our Company has constituted an audit committee ("Audit Committee”), as per the provisions of Section
177 of the Companies Act, 2013 and regulation 18 of SEBI LODR Regulations.

The terms of reference of Audit Committee complies with the requirements of Companies Act, 2013
and regulation 18 of SEBI LODR Regulations. The committee presently comprises following three (3)
directors. Sunder Raj Nyayapathi is the Chairman of the Audit Committee.

1. Sunder Raj Nyayapathi Chairman Independent Director
2. Patlola Venkata Lakshma Reddy Member Independent Director
3. Sudhakiran Sunkerneni Reddy Member Executive Director

Role of Audit Committee

The terms of reference of the Audit Committee are given below:
1.  To investigate any activity within its terms of reference.
2. To seek information from any employee.
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o AW

10.

1.

12.

13.
14.

15.

16.

17.
18.

19.

To obtain outside legal or other professional advice.

To secure attendance of outsiders with relevant expertise, if it considers necessary.

Oversight of the company’s financial reporting process and the disclosure of its financial

information to ensure that the financial statement is 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.

Approval of payment to statutory auditors for any other services rendered by the

statutory auditors.

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 (c) of sub section (3) of section
134 of the Companies Act, 2013.

b. Changes, if any, in accounting policies and practices and 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

g. Qualifications in the draft audit report.
Reviewing, with the management, the quarterly 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 utilisation 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.
Discussion with internal auditors any significant findings and follow up there on.
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.
Discussion with 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.
To look into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders (in case of non-payment of declared dividends) and
creditors.
To review the functioning of the Whistle Blower mechanism, in case the same is existing.
Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person
heading the finance function or discharging that function) after assessing the
qualifications, experience & background, etc. of the candidate.
Carrying out any other function as is mentioned in the terms of reference of the Audit
Committee.
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20. Mandatorily reviews the following information:

a. Management discussion and analysis of financial condition and results of operations;

b. Statement of significant related party transactions (as defined by the audit committee),

submitted by management;

C. Management letters / letters of internal control weaknesses issued by the statutory

auditors;

d. Internal audit reports relating to internal control weaknesses; and

e. The appointment, removal and terms of remuneration of the Chief internal auditor shall

be subject to review by the Audit Committee

21. Review the Financial Statements of its subsidiary company, if any.

22. Review the composition of the Board of Directors of its Subsidiary Company, if any.

23. Review the Vigil mechanism (whistle blowing) policy.

24. Review the use/application of funds raised through an issue (public issues, right issues,
preferential issues etc.) on a quarterly basis as a part of the quarterly declaration of
financial results. Further, review on annual basis statements prepared by the Company for
funds utilized for purposes other than those stated in the offer document.

In addition, to carry out such other functions/powers as may be delegated by the Board to the
Committee from time to time.

STAKEHOLDERS RELATIONSHIP COMMITTEE

Our Company has constituted a Stakeholders Relationship Committee (“Stakeholders relationship
committee”) to redress the complaints of the shareholders in terms of section 178 (5) of Companies
Act, 2013 and regulation 20 of SEBI LODR Regulations. The committee currently comprises of three (3)
Directors. Sunder Raj Nyayapathi is the Chairman of the Stakeholders relationship Committee.

1.

Sunder Raj Nyayapathi Chairman Independent Director
2. Patlola Venkata Lakshma Reddy Member Independent Director
3. Sudhakiran Sunkerneni Reddy Member Executive Director

Role of stakeholder Relationship committee
The Stakeholder Relationship Committee of our Board look into:

. The redressal of investors complaints viz. non-receipt of annual report, dividend payments etc.
. Matters related to share transfer, issue of duplicate share certificate, dematerializations.
. Also, delegates powers to the executives of our Company to process transfers etc.

The status on various complaints received / replied is reported to the Board of Directors as an Agenda
item.

NOMINATION AND REMUNERATION COMMITTEE
Our Company has constituted a Nomination and Remuneration Committee ("Nomination and
Remuneration Committee”) in terms of section 178 (1) of Companies Act, 2013 and regulation 19 of SEBI

LODR Regulations. The Committee currently comprises of three (3) Directors. Sunder Raj Nyayapathi is
the Chairman of the Nomination and Remuneration Committee.
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1. Sunder Raj Nyayapathi Chairman Independent Director

2. Triveni Banda Member Independent Director

3. Patlola  Venkata  Lakshma Member Independent Director
Reddy

The Company Secretary of our Company shall act as the Secretary to the Nomination and Remuneration
Committee.
The terms of reference of the Nomination and Remuneration Committee are as follows:

e The Nomination and Remuneration committee recommends to the board the compensation
terms of the executive Directors.

e The committee to carry out evolution of every director’s performance and recommend to the
board his/her appointment and removal based on the performance.

o The committee to identify persons who may be appointed in senior management in accordance
with the criteria laid down.

e Framing and implementing on behalf of the Board and on behalf of the shareholders, a credible
and transparent policy on remuneration of executive directors including ESOP, Pension Rights
and any compensation payment.

e Considering approving and recommending to the Board the changes in designation and increase
in salary of the executive directors.

e Ensuring the remuneration policy is good enough to attract, retain and motivate directors.

e Bringing about objectivity in deeming the remuneration package while striking a balance
between the interest of the Company and the shareholders.

Our Key Management Personnel and Senior Management Personnel

1. Sudhakiran Sunkerneni Reddy Managing Director 30/09/2015
2. Ravichandra Rao Chief Financial Officer 16/01/2023
3. Arvind Dwivedi Chief Executive Officer 01/12/2022
4, Piyush Prajapati Company Secretary 01/05/2023

Profile of our KMPs
The details of our Key Managerial Personnel as on the date of filing of this Letter of Offer:

Sudhakiran Sunkerneni Reddy, aged 55 years, a distinguished Chartered Accountant representing a
coalition of specialized skills in corporate finance advisory, tax consultancy with demonstrated skills in
implementation of ERP Software (SAP) in countries across two continents.

A strong believer in adding value and optimizing the benefits accruing to stakeholders. Expert in
managing risk and creating value for money by leveraging talent and technology. Possessing a broad
vision and experience of over 20 years, he has been actively involved with many products and services
companies, to help them develop and grow.
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Ravichandra Rao, aged 59 years, he is Chartered Accountant by qualification. He possesses over 29
years of work experience in Manufacturing, FMCG, Hotels, Publishing and Constructions Industries and
his areas of expertise include corporate finance, business finance, operations planning and revenue
assurance, managing critical finance functions, adhering to regulatory compliance and experience and
knowledge of mergers and acquisitions of groups, determining financial strategies to move the
organization forward by setting financial goals.

Arvind Dwivedi, aged 56 years, he is one of the key Strategic Player in Telecom carrying Two Patents
on wireless security with one of key leaders in building Bluetooth and Wifi Protocol. He is one of the
key approvers of Biometric API’s. He is one of the initiators on Data Strategy and building R World. RBT
Platform and the concept of Appstore in 2006 during the tenure of Reliance Communication where he
was heading Data Team. He was also one of the key initiators on Al and Machine Learning in 2010.
During his Carrier he had served ICL, Tata, Reliance Communication, OnMobile, Softblue, etc. He has
helped JIO to build the BSS/0SS layer in a capacity of Consultant from Zenith.

He has taken Various companies from India to 27 different Countries, Revenue from 1 ML $ to 8 ML §,
Customer from 1 to more than 50 customers within 5 years. He has helped Nokia to Architect and build
Customer Experience Management for NOKIA. He is known for his global thought leader in 10T,
Telecom, IT Strategy, Analytics. Having led Several large, hyper growth, multinational telecom and
consulting Companies Globally, he has worked on technology-based transformation of the companies.
He is one the key leaders in defining IT strategy and movement in Cable and Media companies in India.
Apart from Technology Arvind is working on Energy Efficiency and providing Technological solution in
Agriculture for better growth of Farmers.

Piyush Prajapati, aged 33 years, he is a company secretary by qualification. He has also done his
masters in commerce from Rajasthan University. He has experience of more than 7 years in corporate
and company law related matters. He is also a freelance academic writer making Academic
Assignments for foreign clients, dealing with them and generating leads through various social media
channels.

All our Key Managerial Personnel are permanent employees of our Company.

Relationship of Key Managerial Personnel with our Directors, Promoter and / or other Key
Managerial Personnel

There is no relationship between Key managerial personnel with Our Directors, Promoter and/ or Other
Key Managerial personnel.
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Management Organization Structure

Set forth is the organization structure of our Company:
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OUR PROMOTER

Our Promoter is Mr. Sudhakiran Reddy Sunkerneni.

DETAILS OF OUR PROMOTER IS AS UNDER

1. Mr. Sudhakiran Reddy Sunkerneni

Mr. Sudhakiran Reddy Sunkerneni, aged 56 years, a distinguished
Chartered Accountant representing a coalition of specialized skills
in corporate finance advisory, tax consultancy with demonstrated
skills in implementation of ERP Software (SAP) in countries across
two continents.

A strong believer in adding value and optimizing the benefits
accruing to stakeholders. Expert in managing risk and creating
value for money by leveraging talent and technology. Possessing a
broad vision and experience of over 20 years, he has been actively
involved with many products and services companies, to help them
develop and grow.

Identification

Confirmation

Sudhakiran Reddy Sunkerneni

AEAPS7746F

T6116348

993710148231

10/05/1967

B. Com, Chartered Accountant

Account Name : Sudhakiran Reddy Sunkerneni
Current Account : 00211930003712

IFSC : HDFC0000021

Swift Code : HDFCINBB

Plot No. 47, Road No. 7, Prashasan Nagar, Jubilee Hills,
Hyderabad - 500033, Telangana.

1. Softpoint Technologies Private Limited
2. Verso Altima India Private Limited

Our Promoter and persons forming part of Promoter Group have confirmed that they have not been
declared as wilful defaulter or a fraudulent borrower by the RBI or any other governmental authority

and there are no violations of securities

laws committed by them in the past and no proceedings

pertaining to such penalties are pending against them. Additionally, none of the Promoter and persons
forming part of Promoter Group has been restrained from accessing the capital markets for any reasons
by SEBI or any other authorities. None of the Promoter has a negative net worth as of the date of the
respective last audited financial statements.
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DIVIDEND POLICY

The declaration and payment of dividends will be recommended by the Board of Directors and
approved by the Shareholders, at their discretion, subject to the provisions of the Articles of
Association and the Companies Act, and other applicable laws. The dividend, if any, will depend on a
number of factors, including but not limited, consolidated net operating profit after tax, working
capital requirements, capital expenditure requirements, cash flow required to meet contingencies,
outstanding borrowings, and applicable taxes payable by our Company. In addition, our ability to pay
dividends may be impacted by a number of factors, including restrictive covenants under loan or
financing arrangements our Company is currently availing of or may enter into to finance our fund
requirements for our business activities.

We have not declared any dividend in the previous five (5) financial years immediately preceding this
issue.
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SECTION VI - FINANCIAL INFORMATION

FINANCIAL STATEMENTS

Audited Standalone and Consolidated Financial Statements for the financial year ended F1
on March 31, 2023

Limited Review Report and Unaudited Standalone and Consolidated Financial F109
Statements for the Half year ended on September 30, 2023

Statement of Accounting Ratios 120

Material changes and commitments, if any, affecting our financial position

There are no material changes and commitments, which are likely to affect our financial position since
March 31, 2023 till date of this Letter of Offer. We have not given Restated Financials because we fall
under Part-B of SEBI (ICDR), 2018. We have approved and filed the limited review financial results for
the Half year ended on September 30, 2023 with the Stock Exchanges. For the limited review financial

results for the Half year ended on September 30, 2023, please see section "Financial Information” on
page 119.

[The rest of this page has been intentionally left blank]
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Chartered Accountants Hyderabad-500004, India
Tel: +91-40-23214060
Mall §d: hyd @ randsca.com

Independent Auditor’s Report
To the Members of ADROIT INFOTECH LIMITED

Repost on the Audit of the Standufone Financial Statements
Opinion

I.  We have andited the acenmpanying stndalone Gnanoal atatements of ADROIT INFOTECH LIMITED (‘the
Company’}, which comprise the Balance Sheet us at 31 March 2023, the Statement of Pmofit and Loss (ncluding
Other Comprebensive Income), the Srarenwent of Cash Flow and the Sttement of Changes in Equity for the
yenr then ended, and notes o the stmdelone Bnaneial starements, including o sammary of the symiGeso
accounting policies and other explansrary infonmation, in which ame ineluded the rerume for the vear ended on
thar dare audited by the braneh suditors of the Conmipany’s beanch Iocated at USA.

2]

In our opmion and to the best of our miormation and sceatding 1o the explanutions given 1o s, and beged on
the cons‘demannn of the reports of the branch auditors as relered to in pasagraph 15 below, the aforesaid
standalone financial statements give the informanen required by the Companies Aet, 2013 (the ‘h_s,‘} in the
uusmer o tequired and give i teue snd fir view in conforeuy with ihe Tndian Accounting Standards (Tod ASY
specified under sectinn 133 of the Act read with the Compurues (Indian Aeeounting Standards) Rules, 2015 and
other accounting prncples penerally sceepted o India, of the state of affairs of the Company as a1 31 March
2023, and its profic (inchding other comprehensive ineome), is cash Hows and the chanpges in equiry [ox the
verr ended on that dute

Basis for Opinion

3. We conducted aur sndir i sccordance with the Standards on Auditing specified undes secrion 143(10) of the
Act. Our resppasibilities undes those standards are further desenbed i the Audior's Responsibilivies for the
Audit of the Standalone Financial Staremeats secton of our report. We are indepentdent of the Company o
accordmce with the Code of Ethics 1ssued by the Tnstitute of Chartered Accountants of India (TCAT) together
with the ethical reguirerments that are relesant to our sudit of the Bnancial smtements under the provisions of
the Act and the rules thereunder, and we have fulfilled our other cthical responsibilities in sccordance with these
requiremvents und the Code of Frhics, We believe thar the saudit evidence we have obioned ogether with the
audit evidence abtained by the branch suditors, in tetms of their repors referred to in pagageaph 15 of the Other
Marter section below is sufficient and approprate o provide a basis for our opmion.

Kev Audit Matter

4. Key audit matters are those matters that, in owr professionsl judpmenr, and based o the considermtion of the
teports of the brinch auditors as referred to pumgeaph 15 below, were of most significance in our audit of the
standakhme financial statements of the current pedod. These matters were addressed m the context of our audie
of the Guancial starements a5 1 whale, and in foomiog our opinton therecn, wml we do por provide 2 scpaie
opinion on these matters. We have determined the matters described below to be the key mulit martees o be
communicated in our report.

Se Key Audic Magrer |
No
1 Revenue recognition

The Companay's contmecr with custismers include contracts with multiple products and services. The
Company dertves rovenaes from 11 services counprisng  softeare consulting snd  puckape
implementtion, mamtenance and business process mansgement services. The Company assesses the
services promised in @ contruct snd idenrifies digrinet perfornunce obligations i the contmet.
Tdﬂmiﬁﬂﬁﬂﬂ of digtinet pﬂrfnrmnncr nh“*:."ﬂhm s determme the ﬂ\::t‘-lhll:n il the ahili'r_l,' of thae
customer t benefit independently from such delerables mvolves signsficant udgement
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In certain mtegrated services arsangements, contrsicts with customers inchude subconmetnr services o
third-pany vendor equipment or software. I these types of arrangements, revenue from siles of thitd-
party vendor produets or services 15 recorded net of costs when the Company is Aching a5 a0 agent
between the custumer and the vendor, and pross when the € otpany is the principal for the tmnsaction
In doing so, the Company st cvaluares whether it controls the products or service before it s
transferred to the customer. The Company considers whether it has the primarny obligntion 1o fuldl the
cuntract, inventory risk, pricing discretion and ather fuctors » determine whether it comtrols the
products ar service and therefiare, 55 acting as o principal OF anAgent

Fixed price nuhilenance revenue i recognizec mteably cither on (1) a stmight-kne basis when services
are performed through aa indefiite number of repetitive acts over a sperified period or (2) using a
percentige of completion method when the pattem of bencfits {rom the services tendesed to the
customer and rhe Company’s costs to fulfil the contmct is nul wven through the pedod of contract
because the services are generally diserete in nanire ind aot repettive. The use of method to recognive
the maintenance revenues requires judgment end is based oo the promises in the contrsct and name
of the deliverables,

As certun conmacrs with cusiomers nvebe management’s judgment in (1) dentfring disaser
performance obligations, (2) determining wherher the Company is scnng as a principal or 1o agent and
(3) whether fixed price maintenunce revenue is recognized on g sisight-hne basis or nsing the
percentage of completion method, revenue recogmition from these judgments were ientified as a key
audit matter and required 2 higher extent of audir effart, Refer relevant Notes to the standalone financial
SIternents

Auditor’s Response

Principal Audit Procedures Perfarmed

Our audit procedures related 1o the (1) identification of distinet performance ublymtons, (%)
derermination of whether the Company i acting as a prucipul or apent and (%) whether fived |price
maintenance revenue i3 recognized on a straight-line basis or using the peteentage of completion
method included the following, among others:

* We tested the elfectivences ‘of controls velating to the (1) identificarion of distiner performance
obligations, (b) determination of whether the Company s acting as a principal or an agenr and e]
determination of wherther fixed price munterance revenue for certain contracts is recopnized on a
tzeaphi-line basis orusing the percentape of completion method.

* We selected a sample of contracts with customers and performed the following procedures:

— Obtumed and read contmer documents for cach sclection, inchding nuster serviee apreemenre, and
other documents that were part of the agreement.

— Idenlified significant terms and deliverables in the contmer 1o assess management’s conclusions
regarding the (i) identification of distiact pesfonmance obliparions (i) whether the Cotopuny i acting
a5 a pancipal or an agent and (iif) whether fiked price maintenance revenuc is recognized on 1 straighi-
line hasis o usigthe percentage of completion method,

Revenue recognition - Fixed price contracts using the percentage of completion method

Fixed price mamtenance revenue is secognized rtably cither (1) on a stright-hne basiy when services
are performed through an indefinite number of epetitive aere over a specified period or (2) using a
percentage of completion method when the patiemn of bencfis from services rendered (0 the costomer
and the Company’s costs to flfil the contract is niot even throngh the period of contract because the
services are generully discrete in nature sod uot repetiiive. Revenve from other fved price, fived-
timeframe conrracts, where the performance oblhigations are satisficd over time is recognized using the
percentage-of-completion method,

Use of the percentage-of-compleson method requires the Company to defermine the scnmal effass or
costs expeaded to date as a proportion of the esumated total efforts ar costs m he ineurred, [ fors or




costs expended have been used (o measure progress townrds completion as there is u direct relationship
between inpur and productivity. The estimation of Wwlal effisers oe enste mvelves stgnificant judgement
and is assessed throughout the period of the contmact t reflect any changes based on the latest available
nformation. Provistons for esamared losses, if any, on ancomipleted contmets are-recorded in the
penod in which such losics become prabable bused on the eerimared efforts or eoks camplete the
conttact. y

We identified the estimate of toul efforts ar coses o complete fixed price eoitricts messured using the
percentage of completion method ss a key mudic meter as the estimation of total efforts o costs
invalves significant judgement and is ussessed thronghout the period of the cantract to reflect iy
changes based on the latest avadable information, This estimare bas & bigh mherent uneertainty and
requites consideration of progress of the contmct, effors or costs ncurred ro-date aad cstmates of

elforis or costs required m complete the remaining contract perfurmance obligations over the term of
the contracts.

Thus requered a high degree of wuditor judgment in evaluating the audit evidence nd 4 digher extent of
audst effort to evaluate the rersonableness of the mtal estimated amount of reventie recopized on
fixed-price contracts, Refer releving nutes w the sandalone financial statements,

Aunditoer's Response
Principal Audit Procedures Performed

Our andit procedures related to estimures of mnl expecied costs o efforts to complete for fixed price
contracts inchided the tollowmg, among others;

* We tosted the effectiveness of controls relating 0 (1) reconling of ¢ffons or costs dncured snd
estimation af efforts or costs required 1o complete the remaining contrack performance obbigatinns and
(2} access and applicarion controls pertaining to time recording, allocutive and budgeting sysrems which
prevents unauthorised changes to recurding of cfforts ncusred.

* We selected a sample of fived price contracts' with cnsmmers measared the wing percentage-of:
completion method and pertarmed the tollowings

. | = Fvaluated management’s ability to reasonably estimute the progress fowards satisfding the
perfommance obligation by compating actual efforts or costs mncurred to prior year estimates of effons
or costs budgeted for petformance obligatons digt have been fulfilled,

=~ Compared efforts or cngts incurred with Company’s extimate of efforts or costs incureed to date to
identify significant variations and cvaluate whether those veriations have been considered appropoately
i estimating he permining costs or efforts to complete the contracr.

— Tested the estimate for consistency with the statns of delivery of milestones and costomer nCCeptances
and sign off Fom cusmmers w wlentify possiblo delays in achicving milestoncs, which requice chanpes
m estimated costs or efforts to complete the remmning pedomunee obligarions.

Information other than the Financial Statemeants and Auditor's Report thereon

The Company’s Board of Directors are respansible for the other information. “Ihe other information COMpriscs
the informarion inclsded in the Annual Report, but does not include the standalone financial statements s our
auditor’s report thereon.

Our opmion on the standalone financial statements does not cover the ather information and we do oot expEss
any form of assurance conclusion thereon.

In connection with eur audit of the standalone financial statements, our responsihility s 1o pead the other
nformation and, in doing so, consider whether the other information i matetilly inconsistent with the
stam.jxlone firanctal smrements o uum?hmncd i the audit or otherwise appears to be matesally
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misstated, If, based on the work we have performed, we conclude thir there is 1 matedial misstatesment of this
other wformation, we are required o repart that fact. We have nothing to report in this ropard,

Respansibilities of Management and Those Charged with Governance for the Standalone Financial
Statements '

The accompanying standalone financial sttements have been approved by the Company’s Board of Directors,
The Company’s Board of Dirvctors are respensible for the martters stared in secrion 134(3) of the Act with
respect to the prepatation and presentarion of these standalone financial sttements that give  true and fair view
of the financial position, financial perfarmance including other comprehensive income, changes In eguity and
cash flows of the Company in accordance with the Ind AS specified under section 133 of the Act and other
accounting principles generilly acoepted in India. This responsibility ahso includes muumtenance of adeguare
secounting reeords in accordance with the provisions of the Act for safepuarding of the assers of the Company
and for preventing and detceting frauds and other imemiuritics; wlecrion and application of approprdate
accounting policics; making judgments and estimotes that are reasonable and prudent; and design,
implementation and maintenance of adequate ntermal financial controls, that wese operting cffcetively for
ensunng the securacy and completeness of the scconnting records, relevant 1o the prepasation and presentation
of the financial statcments that grve 8 true and fair view and are fee from material misstatement, whether due
w rpud or ereor, i

In preparing the financial statements, the Board of Directors are respoasible for assessing the Comypany's ability
to contitue a3 2 going concern, disclosing, as spplicable, marrers related to going concern and using the going
concem basis of aceounting unless the Board of Directors cither intend to liguidste the Company or to cease
openitions, or has no reabsoc altesnative but to do so.

Those Board of Directors are alio responsible for overseeing the Company’s financial repotting process.
Auditor’s Responsibilitics for the Audit of the Standalone Financial Starements

Chur objectives are o oblain ressonable sssurncee about whether the Anancisl statements a5 3 whole are free
from material misstatemnent, wherher due to fraud or error, and o issue an auditor's report that mcludes our
opinion. Repsonable assurance is 4 high level of sssurtnce, but s not & guarntee that an audit conducted in
accordance with Standands on Auditing will always detect 3 material misviatement when it exists. Misstiternents
ean arige from fravd orerror and are considered material if, individually orin the apprepate, they could seasonably
be expected to miluence the economic decisions of users taken on the hasis of these Anancial statements.

4s part of an audit in accordance with Standards on Anditing, specified under section 143(10) of the Act we
exercise professional judgment and maintin professional skepticism throughout the audit. We also:

*  Ildentify and assess the risks of marcral misstarement of the financial sttenients, whether due 1o fravd or
error, design and perform audit procedures responsive o those risks, and obtain audit evidenee that is
sufficient and appropaite to provide a basis for our opinion. ‘Ihe sk of not detecting 4 material

‘musstatement resulting from fraud s higher than for ove wesultng from eror, o8 fraud may invelve
callusion, forgery, inteationul omissions, misrepresentations, or the override of internal contral:

¢  Obuin an understanding of internal control relevant to the audit in order 1o design audit procedures that
are appropmate in the arumstnces, Under section 143(3)(i) of the Act we are also responsible for
expressing our opinion on wherher the Company has adeguare internal financial controls with zefermnce w
tinancidl statements in plice and the operating cffectiveness of such controls;

¢ Hvaluate the appropristencss of accounting polivies used and (he rewsonableness of acenunting cstimates
and related disclosures made by management;

¢ Conclude on the appropriateness of Board of Direcrors” use of the going concern basis of ateounting and,
based on the audit evidence oltai e whether 2 marerial uncertainty exists related to events or conditions
that may cast significant doubt.d e Chmpany's ability 1o continue 45 a going concem. Tf we canchide
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15.

that a matesial uncertainty exises, we are sequired to dew atrention i our suditor's report o the selated
disclosures in1 the financial statements or, if such disclosures are inadequate, to modify our oprmion. Our
couclisions are based on the audit cvidence obrained up w the date of our auditor’s report. However,
futire events or conditions may cause the Company 1 cense to continie as a going concermy;

¢  Dvahuare the overl] presenmtion, struciure and content of the financial statements, nclading the
disclosures, and whether the financizl starements represent the underlying teansactions and cvents in 3
manner that achieves fur preseatation;

*  Obtain sufficient approprzte andit evidence regarding the financial information/ financial statements of
the Company and its branches or the business acovities within the Company to express an opinicn on the
financil sutements. We ase responsible for the directinn, supervision and performance of the audit of
financial statements of the Company and such brmnches inchided in the francial stutements, of which we
are the independent anditors. For the other beanches included in the financial statements, which have been
audited by the heanch auditors, such branch auditers remain responsible for the dircetion, supervision and
performance of the audits carnied out by them. We remain solely responsible for our audit opinion.

Materiality is the magnitude of misstatements in the standalone financial strements that, individually or in
apgregate, makes it probable that the ecomomic decisions of a reasonably knowledgeable user of the standalosne
financial statements may be influenecd, Wi consider quantinuive materiality and qualitative Factors in (i) Planning
the scope of cur nudit work and in evaluating the resulrs of our worls and (i) w evaluate the effect of any
idennfied misstiements in the standalare lnancial statements.

We communicate with those charged with govemance regarding, amonag other matters, the planned seope and
timing of the audit and significant andit findings, including any sgnificant deficicneies in intemal control that we
idennfy during our audir.

We also provide those charged with goverance with a sttement thar we have complied awith relevant ethical
tequirements regarding independence, and w commusicare with them all selationships and other matters thar

may reasonably be thought to bear an onr independence, aud where upplicalile, relared safeguards,

From the mutters communicamed with thoss charped with povermmes, we determine those roatiers that were of
most siguificance in the audir of the financial ststements of the eurrent period and ace therefore the key audit
mattess. We descnibe these marters in our nuditor’s report unless law or regulation precludes public diselogure
sbout the matter of when, in extremely s citcumstanees, we determing that 3 matier should not be
communicated in our report beceuse the adverse consequences of doing w0 would reusunably be expeeted o
outweigh the public interest benelits of such communication.}

Other Matter

We dal not audir the financial informaton of one branch included in the Statement, whose fnancial
information reflects toral assers of 41069 Lakbs ns ot 31 March 2023, and rom! revenues of 349115
lakhs, total net profit after tax and total comprehensive income of 31226 Lakhs, 85 considered in the
Statement. These financial informarinn have heen andited by the branch auditors, whose mepurts huve
been furnished o us by the manapement, anid our opinion, in so far as it relates to the amounnts and:

disclosures included in respect of thede brunches, is based salely on the sodit report of such branch
duditors,

The suid beanch is located outside Indin whose fnuncinl information have been prepired in aceordance
with pecountng ponciples generally accepred in their respective conntries snd which have been sudited
by branch suditors under applicable audit standards in their respective countries, The Company's
management has comverled e financial information of such branches from accounting principles
genesally accepred in their respective countries to ancounting principles geaemily sccepted in India. We
have audited these conversion sdjustments made by the Company’s management. Our opinion on the
Statement, in &0 faras it :duttyfiﬁﬁmw 5 und disclnsures included in respect of these branches is
o
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based on the audic report of brinch auditors, and the conversion adjustments prepared by the
manugeent of the Company wed sudited by s,

ﬂw‘opamuu'abwe on the standalone financial statements, and ous teport on ather legal and segulatory
requirements below, are not modificd in respert of the gbove matter with tespect o vw reliance on the
atoresaid financial statements / finaneial information.

Report on Other Legal and Regulatwry Requirements

As tequired by scenon 197(16) of the Act based on ourandir, and og the consideration of the repiints ol the
branch auditors as referred to in paragraph 15 above, we report that the Coanpany has paid remmnerstion to its
directurs duaring the vear i accordance with the provigions of and limits laid dewn under section 197 rend with
Schedule V to the Act.

As required by the Companies (Auditor’s Report) Order, 2020 (the Order’) issued by the Centrul Government
of Tndia in terms of weetion 143(11) of the Act we give in the Anaexioe A o stuwment on the matters specified
in pasgraphs 3 and 4 of the Order, to the extent applicable.

Furthet tw our comments in Annexure A, us ceguried by seetion 143(3) oF the Act bused vn our audit, and on
the consideration of the reports of the branch auditors s referred 1o in patagraph 15 above, we repor, 1o the
cxtent applicuble, that:

4} 'We have sought and obtained all the information and cxplanations which to the best of por knowledge and
helief wese necessary for the purpose of our audit of the accompany iy standalonc financial statements;

b) in our opinien, proper books of accaunt ss required by low Lave been kept by the Company 5o far as it
“appears from oue examination of those books and proper retens adeguate for the pumoses af our audis
have been received from thie branches not visired by ug;

¢} The report(s) on the necounts of the branch affice(s) of the Compuny audited under seetion LA} of the
Act by the branch auditor(s) has(have] been sent £ us and have been properly dealt with by us in preparing
thie vepars

d) The standalone finsncial statements dealt with by this report are in sgreement with the books of account
and with the returnis) received from the branch ot visied by ug, .

€} in ¢t opmion, the aforesaid standalone financial statements comply with Ind AS specified under section
133 of the Act;

f)  On the basis of the written tepresentations received from the ditectors and taken on recond by the Beiand
of Directors, none of the directors is disqualified as on 31 March 2023 from being appointed as a director
i terns of section 164(2) of the Act;

g With respect to the adequacy of the intermal financial catstrols with reference (o financial statemensts of the
Company as on 31 March 20% and the operting eﬂ":::ﬁv—:::uss .“f such eontrols, refer (o our separate Repor
i Annexure A wherein we have expressed an unmodified opinion; and

b} With respect 1o the other matters to be included in the Auditor's Report in aceordance with rule 11 of the
Companies (Audit and Auditors) Rules, 2014 (as amended), m our upinicn sl w the best of our
mformation and according to the explanations given to us and based on the considetation of the report
of the branch suditors as referred toin paragraph 15 above:

L the Company, as detailed in note 1o the standalone financial statements, has disclosed the impacr of
pending litigation(s) Dn.’;’ﬁ.‘mﬂuhm“ as it 31 March 2023,
i f

d




i the Company did not have any long-tesn conimets mcluding dedvative contmets for which there
weere any marerial foreseelile lowses o= ar 31 Masch 2023;

ifl,  There has been no delay in tmnsferrmg smounts, required 1 be ransfered, to the Tavestos Education
and Peatecrion Fund by the Company L’I:'Ll.[‘mﬁ the vuenr ended 31 Masch 2023,

i

L=

The management has represented that, to the best of its knowledge and belief, 31 March 2023,
as disclosed 10 note to the siandalone financisl statements, oo finds have been sdvanced oz
loancd ot invested (either from borrowed funds or securities premium or any ather sources or
kind of funds) by the Company to or in any person(s) or entity(ies), including forcign cntines
{the muermediaries”), with the understanding, whether recorded in writing or otherwise, that
the intermediary shall, wherher, direerly or indigectly lesd or invest in other persons or entities
wWentified uny mtner whamsoover by or oo beball of the Conpany ('the UTdmate
Beneficiaries’) or provide any guamintes, sccunty or the ke on behalf the Ullimate
Feiatios:

The management has represented thuy, to the best of its knowledpe and beliel, 31 March 2023
as disclosed in note to the stndalone financial starements, no funds have beea eeceived by the
Company trom any person(s) or entryties), including foretgn entitics (‘the Funding Parfics?),
with the undersmading, whether recorded in wating or otherwiss, that the Company shall,
whether direetly or mdirectly, lend or mvesr in other pesons or entivies identificd In any
manner whatsoever by or on behalf of the Funding Pacty (*Ulimate Beneficiaries) or provide
any goarantee, security or the like on behalf of the Ulimare Beneficiides; and

Based on such andit procedures performed ns considered ressonable and approprate in the
CICTTSIANCES, vothing bus come 10 cur notiee thar hes coused us to believe thar the
matagement representitions under sub-clouses (n) and (b) above conmin any matenal
misslatement.

v The Company has not declared or paid any dividend during the year ended 31 March 2023,

vi  Proviso to Rule 3(1) of the Companies (Acconns) Rules, 2004 requires all companies which use
aceounting softwate for maintaining theie books of acconnt, to use such an acsonnting softwsee which
has a fearute of audit toul, with cffect from the financial year beginumg on 1 Apeil 2023 and sccordingly,
reportng under Rule 11(g) of Companies (Andit and Auditors) Rules, 2014 (s« amended) is not
applicable for the current finencial year.

For Rao & Shyam
Charrered Accountinis

Finm's

Nnj: Ok 1865

Membership Mo 228416
UDIN: 2322341 6BGXSZV3505

Place: H

i

Duate: 24 WMay 2021
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Annexure A referred to in Parngraph 17 of the Independent Auditor's Repaort of cven date to the members of Adroit
Infotech Limited on the standalone financial statements for the year ended 31 March 2023

In terms of the informanion and explanations sought by us wnd given by the Company and the books of account and recards
examined by us in the normal course of audit and based on the considesation of the reports of the branch anditor, and o the
best of our knowledpe and belicf, we report that

]} ® [ @ The Company has mubstmned proper tocords shewing full pusticulars, including quantirative
details and simarion of property, plant and equipment and right of use assets.

(B) | The Company has mamntuned proper records showing full particulass ut'in&:;gflilu dadets

(k) The property, plant and equipment aad right of use assets have been physically verified by the |
munagement durirg the yesr and no matenial discrepancies were novced ou such verification. Tn
our opinion, the frequency of physical venfication progmmme adopted by the Company, is
reasonable having regard w the siee of the Company and the nature of its asscis.

{c) The Company does not own any immovable property (including investment properties) (other
than propertics where the Company is the lessee and the lease agreements are duly executed in
favour of the lessee). Accordingly, reporting under clause 3(i)(c) of the Otder is not applicuble to
the Company. .

{d) ‘The Company has not revalued ite Property, Plant and Equipment (including Right of Use HsSCrs)
or intangible assets duning the year.

(e} No proceedings have been mntmred or are pending agamst the Company for holding any benami |
property under the Prohibition of Benami Property Transactions Act, 1988 (as amended) and
rnles made thereunder,

@ |@ | The Compuny docs not hold any i.t'l‘#c!“t‘rr_v,."hngiﬁlﬁﬁ_ﬁ;.:éﬁﬁa‘;:i&.:ﬁai.ﬁ_gﬁ:-:;E[:rmﬂ.@_i;la;;m
3(11)(a) of the Order is not applizable to the Company

() | The Company has not been sanctioned workityg capital Himits in cxecss of five croce rupees by banks of
Bnancial mstitutions on the basis of security of currenl agicts at any point of time during the year,
Accordingly, reporting under clause 3(i) () of the Order 1= not applicable tm the Company, |

() The Company has provided loans or advances in the satute of loans to Subsidiary, Please refer |
| relared parry disclosure for details,

(b} [n our apinion, and acconding to the informsrion and explanations given to us, terms and
i conditions of the grant of all loans and advances in the nature of loans are, prima facie, not
i prejudicial te the interest of the Company,

(©) In sespect of loans and advances in the nature of loans granted by the Company, the schedule of :
repayment of principal and the payment of the intecest has not been stipulated and secordingly, we are

unable to comment as to whether the repayments/receipts of principal mterest s regulr,
[

{d In the absence of stipulated schedule of repayment of principal and payment of interest in respecr
of loans or advances in the nature of loans, we are unable to comment as to whether theee is any
amount which 1s overdue for more than 90 days. Reasonable steps have been taken by the
Company for recovery of such principal amounts sud interest, |

(e} | In respect of loans and advances n the nature of loans granted by the Company, the schedule of
" repayment of principal has not been stipulated. Further, no interest is recelvable on such loans and
. ‘advances in the nature of loans. Aceording o the information and explanation given m us, such loans
have not been demanded for repavment s on date.

® | The Company has geanted Jesin or-advance(s) in the natue of loans which are repayable oo demand o
withvut specifying any netic il Uflgepayvinent to it subsidiary




()

!

In bur opinion, and according to the mfomation and explanations given (o us, the Company has |
complied with the provisions of secaons 185 and 186 of the Act in respect of loans und investments
made and gunrantees and security provided by it, as applicable. !

In our opinion, and according to the information and exphnations given fo us, the Company has not |
accepted any depoutts or there ané no amounts which have been deemed to be deposits within the |
meanting of sections 73 to 76 of the Act and the Companies (Acceptanee of Depasits) Rules, 2014 (s ‘
amended). Accordingly, reparting under elause 3(v) of the Order is not applicable 1o the Company.

' The Central Government has aot specified maintenance of cost records under sub-section (e
section 148 of the Act, in respect of Company's products/ services / business activitics.
Aecardingly, reporting under clause 3(vi) of the Order is nat applicable.

A

In our opmion, and according to the mformation and explanations given to s, undispured
statutory dues including goods and services tax, provident fund, emplovees’ state insurnce,
income-tax, sales-tax, service tax, , duty of custom, duty of excise, value added tax, cess and other
matenial statutory dues, as appheshle, have not been regularly deposited with the appropriate
authoriries and there have been significant delays in a large number bf cases. Purther, no
undisputed amounts payable in respect thereol were outstanding ar the year-end for a period of
maore than six imonths from the date they beeame payable.

{b)

;"tmm:-:iir;é. to the informarion and :xpllnnti!:iﬂ;éi_mn to us, thete are no statutory dues referred o in |
subckanse (a) above (hut huve not been deposited with the appropsiate authorities on account of any
dispure,

Accotding (o the information and explanations given Lo us, no transactions were surrendered or
disclosed as income during the year in the tax assessments under the Income Tax Act, 1961 (43
of 1061} which heve not been previously recorded in the books of atcounty.

According to the informatan and esplanstions given to us, the (:,tﬁﬂpany has not defaulied l;;rr[mymnﬂ.t .
of its Iuans ox borrowings ar in the payment of interest thereon to any leader,

According to the informanion and explagntions given 1o us including representation received from
the managemenr of the Compeny, and on the basis of our andit procedures, we report that the
Company has not been declared 1 willful defaulter by any bank o Gusncinl wsttution or
government or any government authorty.

fe)

In our opinion snd according o the informarion and explunyiions given to us, money raised by
way of term loans were applied for the purposes for which these were obrained.

)

In pur opinion and according to the mnformation and explanations given i us, and on 2n aversll
examimation of the finuncul statements of the Company, funds raised by the Company on shorr
term hasis have, prima facie, not been unlised for long term purposes.

According to the information and explanstions given to us and on an overall examinstion of the Anancial
statements of the Company, the Company has not wien any funds from ANV EOHTY OF PEISON OR SCCouT
of or to meet the abligations of itz subsidiaries.

Aéﬁﬁiﬂiﬂg to the information and explanations given m s, the Company hes not mised any Joans duung

the year on the pledpe of secunties held in its snbsidiaries.

W

The Company has not raised any money by way of initl public offer of fariher public offer (inchuding |
debt instromients), during the year. Accondingly, reporting nnder clanse 3{x)) of the Order {s not
applicable to the Company, |

) |

During the year, the Company has made private placement of shares, Tn our opinion and according o |
the informatios snd explaastions given 1o us, the Compuny hus complicd with the requircments of
section 42 and secton 62 of oA anil the Rules framed thereunder with tespect o the same. Further,
the umounts 5o mised have been the Company for the purposes fioe which these funds were |

nised. '
* I
ol |
=
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_"{ﬂ]

To the best of our knowledge and sccording to the information and cxplanations gven to us, no faud |
by the Company or 6 material frand oa the Company has been noticed or reported during the penod
covered by our gudit.

(€

Accarding to the nformation and explanations given 1o us including the representation made o ue by
the management of the Company, nio repart under sub-sectinn 12 of section 143 of the Act has bees
filed by the auditors in Form AD'T4 as prescrbed under Rule 13 of Companies (Audit and Auditors)
Rules, 2014, with the Central Government for the period covercd by our audir.

According to the information and explanations given (o us 1ncluding the mepresentaton made o us by |
the management of the Company, there are no whistle-hlower complaints received by rhe Company |
during the vear.

(i)

() |
|

‘The Company is not s Nidhi Company and the Nidhi Rules, 2013 are aor applicable to i, Aceordingly,
reporting under clause 3(xt) of the Order i norapplicable to the Company.

In our opinion and according (0 the information smd cxplanations given to us, all tansactions entered
into by the Company, with the relared parties se o compliance with seetion 188 of the Act. The derails
of such related pasty transactions have been disclused in the standalone francial statements, ete., as |
required under Indinn Accounting Standard (Tnd A%} 24, Relued Party Dieclosures specified in
Lompanies (Indisn Accounting Standurds) Rules 2015 as preserbed under section 133 of the Aet.
Furthet, according to the information and explmations given to s, the Compuny {4 not required to |
consutuce an audit committee under section 177 of the Act. |

| fxiv)

T our aptnion and according to the nformution sod explanarions given o us, the Em'npm}; has an |
inteenal audit system as per the provisions of section 138 of the Act which is commensurate with the
size and namre of its busimuss,

We were unable to obmin any of the Tntesnal Audit Reports Jﬂ::?:mp?u?oﬁﬁmd-. basts, hence the l
Lntemnal Audit Reporre have aot been considered by us, anly to the extent made available ta us.

According to the ntormation and explination given to us, the Company has not entered into any non- |
cash transactions with it divectors or persons connected with ity disceors and accardingly, repurting

wnder clause 3{xv) of the Osder with respect 1o comphisnce with the provisions of section 192 of the Act |
aze not applicable to the Campany.

The Company is nor requited to be repastered under secoion 45.14 of the Reserve Banlke of Tndin Act, I
1934. Accondingly, reporting under clauses 3(svi)(al,(b) and (¢} of the Oxder are not applicable to the
¥

(aevid)

The Comypany has not ineursed any cash losses in the current financial veur a3 well a5 the immediately
preceding financial pear. ;

(reviif)

Thite has hc;nnzn resigrution of the stamutary auditors during the year. Accordingly, reporting under |
clavse 3(xvitr) of the Order is not applicsble to the Company.

! (xix)

According to the infomation and explanations given o us and on the basis of the finzncial rafios, ageing |
and expected dates of reslisation of financial sssets and pyment of financial liabihties, other minrmation
accompanyig the stndalone financl staterments, our knowledge of the plang of the Board of Disectors
and management and based on our examiontion of the evidence suppasting the assumprions, anothing
has come to vur attention. which couses us to believe that any matesial uncertainty exists as on the date |
of the audit repert indicating thar Company is not eapable of meeting its linbilities existing at the date of
balance sheet as and when they fall duoe within a pesiod of one vear from the balance sheer date. We,
herwever, state that this s not an assursnce a5 tn the futore viability of the company. We further state
that sur rgporting i@ bazed ou the facts up o the dare of the audit report and we neither give any
guarantee nor any assurence that all Labilines falling due within o period of one vear from the balance
sheer date, will get discharged by the company a3 and when they fall due.

[ﬂ}

| According to the information and explinations gven to us, the Company hus mec the criteria as spectficd |

wader sub-section (1) of 11135 of thisdet read with the Companies (Corporare Social Responsibility

Policy) Rules, 2014, howefet in the abscnck of average net profits in the mnmediarely three preceding |

1
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| years, there is no mquirement for the Company m spend any ameount ander sub.secion (5) of section

) 135 of the Act. Aceordingly, mporting under cliuse 3(xx) of the Order is not applicable to the Company.
(i) The: repecting under clanse 3{xxi) of the Order s not applicable in respect of zudit of standalone rancil |
- stalements of the Company. Accordingly, no comment has been included in respect of said clause under
|- this report.
For Rao and Shyam
Chartered Acconmtants
Fiein'y Registrariof No,\0061868

Membership No.: 228416

UDAN : 232281 6 BGXEZVI505

Place: Hyderabad
Date: 24 May 2023
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* Annexure B o the [ndependent Auditor's Report of even dare to the members of Adroit Infovech

Limited on the standalone financial statements for the year ended 31 March 2023

Independent Auditor's Report on the intemal financial controls with reference to the stundalone
financial statements under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (‘the
Act’y

In copjunction with our andit of the standalone nancial statements of Addot Infotech Limited (the
Company”) as ar and for the vear ended 31 March 2023, we have andited the intetnal financipl controls with
reference to fnancial satements af the Compasy a4 ar that date,

Responsibilities of Management and Those Charged with Govemance for Intemal Financial
Controls

The Company’s Board of Directoss is responsible for esmblishing and mainmining ntemnal financial controls
based an the internal control over financial reporting eriterin established by the Company considering
the essential components of internal conteol stied in the Guidanee Nove on Audit of Internal Fingncial
Controls Over Financial Reporting ssucd by the Insutute of Chartered Accountants of India’ (the
“ICAI"). These responsibilities include the design, implementation and maintenance of adequate internal
fnancial controls thar were operating: effectively for ensuring the arderly and cfficient conduct of the
Company’s business, including adherence to the Company's policies, the safepuarding of its assets, the
prevention and detection of frads and ertors, the aceuracy and campletencss of the accounting records, and
the timely prepararion of relisble Auancial mformation, as required under the Act.

Auditor’s Responsibility for dhe Andit of the Iaternal Financial Controls with Reference to Financial

Statements

Qur responsibility is to express aa opinion on the Company’s internal financial controls with reference to
financial statements based on our audit. We conducted our audit in acenrdance with the Standads on
Auditing fssued by the Insttute of Chartered Accountants of India 'ICAD) prescribed under Section 143(10)
of the Acr, 1o the extent applicable w an sudit of inteenal Anancial controls with refereuee 1o fnancial
sribements, and the Guidwnce Note on Audit of Internal Financsl Controls Over Fmanciad Repocting (‘die
Guidince Note') issued by the ICAL Those Standards and the Guidance Note require that we comply with
ethical requirements and plan and peeforn the sudit 1o obtin reasonable assurance about whether adequate
internal financial contmls with referenoe to financial smternents were established and mainmined and if such
controls operated effectively i all material respects,

Our audit involves performing procedures 1o obtain audit evidence about the adequicy of the intemal
Hnancial controls with sufesenee 1 financial smtements and their opemting vffechiveness, Our audit of inteenal
financial controls with reference to financial statements includes obtaining an understanding of such intemal
financial controls, pseessing the risk that ¢ matecal weakness exists, and testing and evaluating the desion and
opemting effectiveness ol inlemal control based on the sssessed rsk, The procedures selected depend on the
auditor’s judgement, including the assessment of the risks of material missatememt of the fmanciul statements,
whether doe to fraud or error,

We believe that the audit evidence we have obtained 15 suTicient and approprate to provide a basis for our

. audit opinion on the Company’s intemal financial controls with reference to financial statetments .

Meaning of Intemnal Financial Controls with Reference to Financial Statements

A company's internal financial conteols with reference to financial statements is a process desymed 10 provide
reasonable sssurance regarding the seliability of Anancial reporting and the prepamtion of financial statements
lor extemal purposes in accordance with genemlly sccepted accounting prnciples. A company's internal
financial controls with reference w fnancial statements inchide those policies sud proveduges that (1) pertain
o the mauntenance of records that, in reasonable detail, socumtely and faidy reflect the tnsactions and




dispositons of the assets of the company; (2) provide reasonable assurance thar transscrions are recorded as
gecessaty (0 permit prepartion of financial statements in accordance with generally accepted accounting
puinciples, and that seceipts and expenditues of the company are beng made only mw accordance with
authorsations of management and directurs of the eompany; and (3) provide ressonable assurance reguoding
prevention or tunely detection of unauthorised acquisinion, use, or dispositian of the company's assets that
could have a material effect on rhe financial stulements,

Inherent Limitations of Internal Financial Controls with Reference to Financial Statements

- Becmuse of the inher¢nt mitations of internal financal controls with reference tn financial statements,

mchuding the possibility of collusion or improper management overrdde of eontrols, materi] missiatemenrs
due to ermor or Fraud may oeeur and not be detected. Ao, projecaons of any cvalutien of the hytemal
financial controls with reférence to fnancial smtements o funee peniods are subject to the sk that the
mternal financil controls with reference 1o Ml starements may become inadequate because of changes
in conditions, or that the degree of compliance with the policies or procedures may- derarioe e

Opinion

In our opimion, the Company has; m all material respects, adequate internal financial contmls with reference
to financial statements and such contmols were operating effectively x5 at 31 Mareh 2023, based on the criteria
fo. mternal financial control with reference to standalone financial staternents established by the Company
considening the essential components of internal control stied in the Guidance Note on Audit of Intermal
Financial Controls Over Finanel Reporting tssued by the TCAL.

Far Rao & Shyam

Membership No.: 228416
UM 2420841 (BGXSAV 3503

Tydembad
24 May 2023
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ADROIT INFOTECH LIMITED
{CIN: L7 2300 T Se0PLED 11 29)
Balanes Shaet 58 ot 31 March 2003
Standalone Balance Sheet 02 at March 31, 2093
[/ i Lakhis)
Particulars Hate No mﬂ: “:m s at
rrrs fch 3, March 31, 2022
Non-Current Aseets
(3] Proparty, Flant and Equlpment B4 17542
i) Oehar intangile assets 2 BEL53 TERLTY
1[:||l'nlmlu.tu-h Lndar gevilapment iR >
fid] Felgsit of Use of asset (Rol) ;L] 127 =
e} Flaarelnl Assets :
M invesbments 3 lLiaray -
(1} Trade: Recrivaklos a = 15806
[f) Daferred tax Anseds {neth 5 37.34 2051
() Incoume taor ampans |t} E ETN] a1
[h] Critver far-currar: Ausess t =
Tetzl Non-Curront Assaty 13341 116235
Current Assets
{a) brrvetarley -
() Financlal Azsets
il Trade Raceivakieg 7 561,20 404
U] Cashy & Cash Exullvalents 0.3 o2
{1} Bank Bafances ather than (i) sbove . 1995 .21
(] Loars & Advances & 30805 284,35
I} Eurrent Tak Assets |Mot) m R4z 1.30
|ig]Dahar Carrent Assats i1 0o 1.7
Total Currant Assets HAL0E 588,88
TOTAL ASSETS 3,064.50 1,754.13
EQUATY AND LIABILITIES
Faguilty
(8] Culty Share Capstal u LozaTe 183679
[} CiEhe= Exuity 13 (739,94} [1,134.31)
Totaf Equity 1,286,580 592,53
|Share Appllcation Maney Pending for Allotmant 13a 543.75 3l
Lizbilities
Nen-Curront Liabilitias
2] Finmnctal Liabilitins
{I} Bormowimgs 14 A5.24 8851
{ii} Lezse lizhbilitias 15 501
{117 Tradz Payables 16 18.33 080
fivi Dther Financial Liabdlities v 3
(b} Provisiom ir 7,86 7
(e} Duferred Tay Lipbilives * J
(e} Othier non-currgat llabifities 1B a37.07 -
Total Non-Cusrent Liabilities E1441 | 1672
Current Liabilltles
L) Financial Liaalitizs
[Ty Bawrowings b - | 35557
[haa) Lo it 15 298
[} Trele pawsbies ] 114,75 TR
Hiil] Ouher Bimancial Labiitine - a
[} Peaavinions H irar n3a
ek Current Tax Labiities (niet] +r g 15.6 55
| Cifrer current llabditios n 8310 A5EAE
Tiotal Currant Lishilitfes &18.54 34188
m e b ——————
mra;.' EQUITY AND LIABILITIES 3,084.50 1,751.13
{sigaificant Aesounting Pelisies 1
Corpornte infarmation and mqmmmm@ﬁi‘rﬁﬁ“‘x
Tor RAC B SHYAM U= “”'U-* far and on behalf of Adralt infotech Limited
Chartgred Accountants rﬁ‘? *&-\ .
{ ' % E I "
\ 2 ' oy &’\- L. S —
¢~ f Sudhakiran Reddy Sunkeesy Eridhar Pyuts Red
. Managing Dicector /7" Direttor ‘\r/
DiNO7F25a714
UDEH: 232284 18BGXSIVIS0S r?) —qm"M %
v fan Badgnidlyonr —3  Plyush Prajopas
Flaca: Hydetabiad Chief Finance oficer Company Secretiry &
raze: J4-May-2Ud3 Compilance officer
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ADROIT INFOTECH LIMITED
(CIN: L72300TG1990PLCO11129)

Plot Mo 7A, MLA Colony, Road No: 12, Banjara Hills. Hyderabad -500034
Standdsinne Statsoaent of Profit and Loz for the yasr anded Maerch 31, 2023

Membership Number - 228418
UDIN: 232 2B41 6RGXSTVIS0S

Place; Hyderahad
Date; 24-May-2023

MR in Lakhs})
ikl Note For the Year Ended For tha Year Endad
Nop. March 31, 2023 March 51, 2022
Incorme
I} Rédwenue From Oparations - 550,35 &37.10
l} Other income 25 8.94 11.50
Total Income 560,19 648.60
Expansss
1] Employes benefits enpanse 26 115.40 33117
) Deprediatian ¢nd amortisatlan akpensa 7 125.08 108.49
Iii) Flnance Cost 28 27.52 17.20
I} Other Expenses 5 206,33 13437
Total expensas 474.33 581.13
Profit/{ioss) before exceptions! items and tax 85.84 67.47
Exceptional items - 6.69
Profit Before Tax 85.84 60.78
Tax Expenzes
-Cuorrent Tax 3.76 -
-beferred Ty (55,47] {109
=MAT Tan [credit) - -
Profit/{lass) for the perlod from continuing operations 138.06 61.8B56
Prefit/(loss) from discominued operations
Tax expensy of discontinued operztiong
Profit/(loss) from discontinued operations after tax - -
I Profit/|loss) for the Period 138.06 G1.86
Il Other Comprehensive Incoma
I} Items that will not ba reclassiied to profit or foss;
-lmpoirment of aliowances in doubt ful debt = =
-Actusrlel lossd{gain on ufined oenefl obl gation 0.0 -
-Equity Instriments through other comprehoasive income - -
ncome Tax refating 1o thesa ltems - -
i} I=ms that will be reclassified to prefit or foss:
-Debt Instrumants thraugh Other Comprahansive Income =
-The effective partion of gains and loss an hedging instrumants ina cash flow .
hedge 3
-lnrgnme Tax ratating to these itams =
Other Comprehenslva Income 0.08 -
Total Comprehensive Income for the period 13814 61.86
Earmings per equlty shars :
{1} Basic 0.73 034
(2 Driuted 0.73 0.34
for RAD & SHYAM for and on bahalf of Adrolt Infotech Limitad
Chartered Accountants ¥/
FirmyRegistratipn Number : 0061865 ,
™ K«JA{ Shae
Sudhaklran Reddy . Sridhar Pyata Reddy
Managing DFrapthf P —._. ¢ Ulreclur
DIN 01436242/~ A

\ & umnuﬁam}(_,

5] d"v’g*“ %@,‘,ﬂ“

Ravichsadrs Ran‘?sadamimr & Piyush Prajapatl
Chiaf Finanes officar Company Secratary B
Compliance officer
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ADROIT INFOTECH LIMITED
[CiN: L72300TE1990PLEN11120)
Cash Flaw Statement For The Year Ended March 31, 2023

{INE In Lakhs
For the year ended For the year ended
Particulacy March 31, 2023 March 31, 2022
Cash flow from oparating activities
Prallt befors Income tax from
Continulng operations B5.84 BO.78
Profit before income tax including discontinued operations
Adjustrments for
Depreciation and amortisation expense 125,08 108.49
Interast Income 694 11.50
Finanee costs{net) 27.52 .
Opurating Profit Before working Capital Charges 218838 180.77
Adjustimenta For i
Increase/ (Decrease| In Short Term Borrowings {429.52) -
incrassefiDecraase) In Trade payables 34,92 5812
Increase/ (Decrasse) in Other Curvant Liabiities 464 i681)
incraase, (Decrense) In Current Tax Liabilites £.98 IZJ.-E'UII
fncreass/ [Decrease) In Non-Current Liakilities 543,08 153.05
Incresse/ (Decresss) In Long Tarm Provisions 1.24
increase/ {Decresse]) in Short Tem Provisions 1212 -
Incraase;’ Dacreasa In Trade recetvablas {303.38) 125.24
fnicreasey Decrease in Other Non-Current Assets 19989 i35mll
Increase) Decreaie in Short Term Loens and advances {Z1.60) (26%.32)
Incrogse) Decretse in Current Tax Assets {512} .
Iincresss/ Decresss in Other Currant Assots 1,58 0.50
Cash generated from operations 295.22 G887
Interast Pald {I}.52]1 -
Direct Taxas - [3.08)
Nat cash Inflaw from aperating activities 267,70 65.51
Cash fows from Investing activities
Paymants for proparty, plant and equipment {1OB.15) {10809
Procogds/purchase on or Investments [1,167.57) .00
interest Income (9.54) {11.50]
Net cash outflow from investing activitles {1,308.08) {111.57)|
Cash flows from finzancing activities
Procests fram lssue of shite capital 200.00
[net of Shera ssua Expenses)
Share Application Monay 543.75 50,26
Incroase/[Decrepse) In Risernves 208.43 =
Net cash Inflow {outflow) from financing sctivitles 1,052.18 50.26
Net increase [decrease) In cash and cash equivalents 13.82 4.49
Cazhand cash equivalents at the baginning of the financial year 650 2.0
Effects of eichangs rete changes on cash and cash equivelsnts =
Cash and cash equivalents at end of the year 032 6.50
for HAD & SHYAM for and on behalf of Adroit Infotech Limited
Chartered Accountants
Fi i Number A ] .
Sudhakiran Reddy Sunke _
Managing Director ,_"-f'\‘.-};ﬁ'—'--l -4 Dl
DIN 1436242 /= ,, \$ h:ﬁw:snm \
Membership Number: 228416
UDIN; 232284 16BGXSZVIS05 [?; W - \..v = k@‘ vﬁ.g'
Rovichandra Reo Badan tmf R 4 Fhlulh Prajopatl
Place; Hydershad Chief Finance officer Company Secratary &
Date: 24-May-2023 Compllance officer
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“Barmuacermmunt uf
definad banaflt plana

Total

adance sn ot 3% March 2022
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ADROIT INFOTECH LIMITED

Notes to accounts for the year ended March 31, 2023, All amounts are In Re. Lalhs

NON-CURRENT ASSETS
Note 3 Investments
Partlculars Asat March 31, 2023 | As 3t March 31,2022 ]
Investmant
Verso Altimz Private Limitad 1,187.97 -
Total 1,187.97 .
Aggregate amount of unquoted Investments -
Aggregate amount of impatement in value of Investments Lissg Nil
Note: 4 Trade Recelvables
Particulars As st March 31,2023 | Asat March 31, 2022
(i) Trade Recelvables from related parties
Secured, considersd Gaad - -
Unsecured, consloerad good = =
Doubtfil - =
Allowances for doubtful debts - =
Sub-Total =
(i} Other Trade Receivables
Secured, considered Good - =
Unsecured, considerad good . 158.08
{i) Long-term Trade Receivables (Including trade receivables on deferred
credit terms);
Doubtful
Allowances for doubtful debts - =
Sub-Total & 158,08
Total - 158.08
*Trode recelvables ageing schedule for the years ended gs on March 31, 2023 & 2022 (Refer Note No. 37)
Note : 5 Deferred tax assets and labilities [Net)
Movement In Deferred Tax Assets and Liabilities
Particulars As at March 31, 2023 | Asat March 31, 2022
a) Deforred Tax Liability
Opening balance 4.11 5.20
Adjustment to Profit loss account (52.80) {1.09)
Closing balance as on (48.68} 4.11
b) Deferred tax Assets
Opening balance 33.62 362
Adjustment to Profit loss account (44.95) -
Closing balance as an {11.34) 33.62
MNet Defarrad Tax Assets ar.aa 29.51
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Deferred tax asset/(llability] (net) As at March 31,2023 | Asat March 31, 2022
Deferred tax liability (Gross)
Property and eguipment = (1]
Investments - a
Defarrad tax assot (Grozs) 0
Property and equipmant (2.94) (1.09)
Frovision for employee benefits {45.85) o
Net deferred tax asset/(liability) {52.80) (1.09]
Unrecognized Defarred tax assets
Deferred tax assets have not been recognized In respect of the following items
Particulars As st March 31,2023 | Asat March 31, 2022
Unabsorbed Depreciation 159.39 159.39
Businass Losses 31.15 114.36
Current year Profit/(Loss) {104.92) (83.21)
Total B5.62 190.54
Note: & Income Tax Assets
Particulars As at March 31,2023 | Asat March 31, 2022
TDS5 deducted/Balance with Tax Authorities 22.07 .72
MAT Credit Entitlement Acct 9.82 9.82
Total 31.89 81.54
Note: 7 Currant Trade Beceivables
i I'u'h:rl:;:,t 2023 I'u'lar:;;;.t 2022
1) Trade Receivables from related parties T
Secured, considered Good % =
Unsecured, cansidered good “ -
Dokl = -
Allowances for doubtiul debts - -
Sub-Total -
[I)Other Trade Recelvables
Secured, considored Good - -
Unsecured, considered good 59820 254,54
Doubtful
Allowances for doubtful debts - -
Sub-Tetaf 558.20 294.94
Total 588.20 294.94

*"Trode receivabies ageing schedule for the yeors ended as on March 31, 2023 & 2022 (Refer Nate No. 37)
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MNate: 8 Cash & Cash Equlvalants

Asat As at
fobitluieds March 31, 2023 March 31, 2022
Cash on hand 0.34 0.23
Chegues, Drafts on hand -
Balances with Banks
=in Current Account 19.58 B.21
Total 20.31 B.51
Mote: 9 Loans & Advances
As at As at
Particulars March 31, 2023 Mar 31, 2022
Unsecured (considared good)
Advance from Suppliers -
*Other Advances 305.95 284.35
Srf Sgi Valabho Construction
Margodars! ChitsFund Pvt Ltd. -
- Interest Recelvable =
Total 305.95 284.35
*This represent advancas paid for purchase of Capital Aszets & Other Advancas receivable In cash
MNota: 10 Current Tax Assets
As at As at
S March 31, 2023 March 31, 2022
GST Input 22-23 £.42 1.20
Total 6.42 1.20
Note: 11 Other Current Assets
Particulars ety SE At
March 31, 2023 March 31,2022
Prepald Expenses 0.20 1,73
Other Recelvablas
Tatal 0.20 1.78
MNote: 12 Equity Shares
Ag at A5 at
Partiors March 31, 2023 March 31, 2022
Authorized
Ordinary shares of par valuz of Rs. 10/-each
Kumber B5{.00 393,15
Amount B, 500,00 3,931.50
Issued, subscribed and fully pald
Ordinary shares of parvalue of Rs.10/-each
Number 202.67 18267
Amount 2,026.74 1,826.74
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A Reconclliation of number of shares:

As at As at
i March 31, 2023 March 31, 2022
Opening Equity Shares 182,67 182.67
Add: -No. of Shares, Share Capltal issued/ subseribed during the year 20.00 =
Less: Daduetion - =
Cloging balance 201.67 182,67

1) The Company has increased the suthorized equity shore copitel from 3,83, 15,000 to 6,50,00,000 Equity Shores.

2} The Company has issusd, subsoribed and poid up of 20,00,000 Equity Shares on preferentiol bosis to the Promoter and Non-
Promuoter shareholders during the yeor

3} The cogregote number of egquity shores affotted o3 fully potd up by preferentiol oliotment for the financiol yeor ending as on
March 31, 2023 Is 20,00,000 shares (prewous period for the financlel year ending as on March 31, 2022; Nil Shores) Out of the 20
lakh equity shares, 10 lakh equity shares (50%) Is through cash wherein the loon taken by the Company from the promoters has
been converted to equity shares and the bolance 10 fokh equity shores | 50%) & fssued pursuant to controct, without poyment
bielng received in cash to nonh-promoters (previous period ending March 31, 2022: NilJ.

Further, It may be nsted thot the issue price is INR 35/- per share [ INR 10 per share Is the face volue and INR 15 is the premium]

4) The oggregote number of equity shares olfotted as fully poid up by woy of bonus shares In Immediately preceding five yeors
ended March 31, 2023 is Wil (previous period of five yeors ended Morch 33, 2022; Nil shores] (g] The oggregute number of equity
shares fssued pursuant to contract, without payment belng raceived in cash In Immediotely preceding fast five years ended an
March 31, 2023 — Nil)

B Numbers of Shares in the company held by sharaholder holding more than 5 percent

Az at Asat

Py ot the Sharehokler March 31,2023 March 31,2022

SoftPoint Technologies Private Limited 8,085,795 E,480,7395
- Percentage of Haldings 39,90% £6.43%
Jokernan Media Entertainment Pyt Ld - -
= Percantage of Holdings - -
5 Sudhakiran Reddy 2,048,469 1,049,469
- Fercentage of Holdings 10.11% 5.74%

The Company has ane class of share eopital, comprising ordinary shares of #s, 10/~ eoch, Subject to the Company's Articles of Asseclation ond
applicabie iow, the Company's oradingry shares confer-on the holder the right to recere notice of amd vile of generol meetings of the Compony, the
rigit to revelve ony surplus Gsets an o winding-ue of the Campdny, and en entitement to recelve any dividend declaned on ordinary shores,

Note: 13 Other Equity

As at March 31, As at March 31,
2023 2022
Capital reserve 230.00 290,00
Any prafit or lass on purchose, sale, ssue or conceliction of the
company's own equity instruments Is tronsferred to copltol reserve,
Securities pramium 300.00 -
This reserve represents the premium on issue of shares and can be utllized in
accordance with the provisions of the Companies Ace, 2013,
Retained rarnings [1,330.01) [1,424.21)
Retalned earnings represent the cumulative undistributed profits of
the Company and can be utliized in accordance with the provisions of
the Companies Act, 2013.

Other items of other comprehensive income 0.08 2
Total Other Equity (739.94) {1,134.21)

Particulars
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Note: 13a_Share Application Money Pending for Allotment

*The Company had approved fssulng Share Warrants in the Board of Directors Meeting held on 4th May 2022 and In the

Sharehoider Meeting held on 25th July 2022, The Share Applicat

corverted into Equity Shares In the Board of Directors Meeting held on Tth August 2023,

lon maney against warrants was recelved by 9th March 2023 and

NON-CURRENT LIABILITIES
Mote: 14 Borrowings
As at As at
Particulars March 31, 2023 March 31, 2022
(I)Term Loans
(a) From others
-Secured* G364 84.51
Less: Current Maturlties from long term debts (18.40)
-linsecurad . -
(1) Other Loans - Related Party
-Unsecured -
- Lease Liability (Rent) 5.01
Total 50.24 86.51

* Qapresents Vehicles lpan, Hypothecation of Vehicles Loan fram HOFC Bank Limited is payable on 46 balance Tnstatments at the rate
of Interast @7.1% p.a. AND Guarantee Emergency Credit Line (GECL) provided by HDFC Bank at tha rate of interest @ 9.25% pa

balanca 16 Instaiment payable

Mote: 15 Leases
Company as a lesses

The Company hias lease cantracts matnly for land and bulidings used In Its operations. Lease of bullding has 2 lease term upto 2.5
years from date of transition. The Company's obligations under its leases are securad by the lessor’s ttle to the leasad sssets,

The Company has several lease contracts that include extension and termination options. These options are negotiated by
management to provide flexibllity In manoging the leased-nssat partfolio and align with the Company's business neeads.

Management exercises significant judgment in determining whether these extansion and

certain to be-exercised.

termination optlons are reasonably

Set out below are the carrying amounts of right-of-use assets recognized and the movernents duri the year:

Perticulars

Total Right of Use
Asset

As st 01 April 2021

Additions

Detetions

Deprecigtion expense far tha year

As at 31 March 2022

Additions

Deletions

Depreciation expense for the year
As at 31 March 2023

The aggregate depreciation expanse on ROU assets Is Included under depraciaticn and amortization expensa

In the Statement of Profit and Loss,
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Set out below are the carrying amounts of [2ase llabillitles and the movements during the year

Lease labilities included in the Ind AS Financlal Statamants:

Particulars As at
31 March 2023 31 March 2022
Opening Balance - ]
Additions 2122 -
Dedetions . .
Accretion of Intarast 1.77 -
Payment of lzase liabilities {9.00 -
Closing Balance 13.99 -
Classification of lease liabilitles
Currant B.88 -
Mon-currant 5.01 E
The following are the amounts recognized in the Statement of Profit and Loss:
Forthe yesrended  Forthe year ended
31 March 2023 31 March 2022
Depreclation expanse an right-of-use assets B.45 -
Interest expense on legsa llabliitles 197 -
Total amount recognized in Statement of Profit and Loss: 10.26 -
The Company had total cash outflows for leases of Rs.9.00 In 31 March 2023 (31 March 2022: Rs. 0).
The table balow provides detalls regarding the undiscounted contractual maturities of lease fabilities:
As at
31 March 2023 31 March 2022
Within less than one yasar 5.57 .
Belweeh one and five years 5.15 -
After more than five years - <
Total 15.12 -
Note; 16 Trede Payables
Asat As at
Particulges March 31, 2023 March 31, 2022
Other than MSMEs
-Trade Payables 1833 20.60
-Other Trade Payables -
MSMEs
-Trade Payahlas -
Total 18.33 20.60
*Trade poyobles ageing schedule for the yeors ended as-on March 31, 2023 & 2022 (Refer Note No. 38)
Note: 17 Provisions
As ot As at
abaican March 31, 2023 March 31, 2022
Gratuity Payable 7.86 662
Others Provision - -
Total 7.B86 6.62

* Gratuity Colculation for the years ended as on March 31, 2023 & 2022 (Refer Note No. 33)
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Mote: 18 Other Non - Current Liabilities

As at March 31, As at March 31,
Particulars 2023 2022
- Cost of Acguicitlon_Pyble 537.47 -
- Lease Liabliity (Rent) -
- Other payables 5
Total 537.97 -
CURRENT LIABILITIES
Mote: 19 Borrowings
As at March 31, As at March 31,
Particulars 2023 2022
{i} Lease Liability (Rant) g.98 =
(1) cash Credits
|a) Fram Banks
<Securad £9.85 8999
-Unsacured - L
Current Maturities from long term debts 18.40 -
(li) Loans Unsecured
{2)Fraom Others- Related partles®® 7847 479.98
{b) From others - -
Taotal 193.70 569.57

*Cash Credit the cash credit is secured by way of hypothecation of all chargeable current assets of the company Including
racelvables both present and future and first charge on moveable fixed sssets of the company both present and future as

collateral security, Interest charged at 12.55% p.a

T [Gan from related porty Includes ieen taken from directar which is repayable an demand.

MNote: 20 Trade Payabls

Particulars As at March 31,2023 | Asat March 31,2022
CURRENT
Other than MSMEs
~Trade Payables 249 77.57
-Other Trade Payables (Consultants) 112.35 .
MEMEs
-Nil - -
Total 114.75 71.57
*Trade payables ageing schedule for the years ended as on March 31, 2023 & 2022 (Refer Note No. 38)
Note: 21 Provislons
Particulars As at March 31,2023 | As at March 31, 2022
Provision for Employzes banefi 20.70 20.25
Other Provisions 11.66 =
Total 32.37 20.25
Note: 22 Current Tax Liabilitles [ Net)
Particulars As at March 31, 2023 | As st March 31, 2022
Opening Balance 15.63 15.63
Cument Tax payable & -
Adjustments -
Closing balance as at 31st March 15.63 15.63




Mote: 23 Other Current Liabilities

Particulars As at March 31,2023 | Asat March 31, 2022
-Statutory dues Payails 257.30 252.85
-Expanses Payabla 5.50 5.62
-Other payables .
Total 263.10 258.46
Mote: 24 Revenue Fram Operations
pairticulars For the Year Ended For the Yeor Ended
March 31, 2023 March 31, 2022
Revenue from Operations 550,25 637.10
Total 550.25 637.10
Note: Revenue Includzs both domestic ond overséos net of toxes ((f ary)
Mote: 25 Other Income
——— For the Year Ended For the Year Ended
o March 31, 2023 March 31, 2022
|nterest Income 0.23 2.80
Othar Incoma 9.01 7.61
Total 6.94 11.50
Note; 26 Employess’ Beneflt Expenses
Partlcibirs For the Year Endad For the Year Ended
March 31, 2023 March 31, 2022
Salaries and wages B3.75 167.1%
Directors Remunaration 24,00 12.00
Staff welfare Expenses 0.89 048
Employes Benefits & Provident Fund Expensas 1.76 537
Sub Contract Cost Expenses . 136.19
Total 115.40 321.17
Mote: 27 Depreciation And Amortization Expenses
Pt For the Year Ended For the Year Ended
March 31, 2023 March 31, 2022
Depreciation / Amortization for the year
Depreciation on PPE 116.59 108.48
Right of Use of Assets g.49 .
Total 125.08 108.49
Note: 28 Finance Cost
For the Year Ended For the Year Ended
Pl March 31, 2023 March 31, 2022
Interest on cash credit and Term loan Expenses 20.08 13,60
Bank Charges 747 3.60
Total 27.52 17.20
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Mote: 29 Other Expenses

Pistcilar For the Year Ended For the Year Ended
March 31, 2023 March 31, 2022
Advertisement Expenditure 1.03 0.88
Annual Listing Fee, Custody Fee & Demat Charges 13.60 12.42
Audit Faa 1.50 1.50
Books and Perindicals 005 011
Business Fromotion Expensas - 2.65
Electricity charges 0.69 4497
E vating charges 021 011
Fines & Penalties 3.60 -
Fuel and Diesel 0.39 0.45
Insurance Expanses 027 2.93
Lata paymants 0.03 G.20
Intarest on Late payments 9.60 124
Internat Expenses [ Telephone Expenses 1.69 0,71
Legal, Licensa & Renewal fea 292 3.30
Loss on Sale of Assats - 8.35
hiscellaneons Expanses 44 .85 1.47
office Malntenance 5.76 0.38
Office Rent - 4.65
Placement and Tralning Charges - 0.54
Postage & Courler Expense 0.09 021
Printing and Statlanery 0.18 012
Professional Consultancy Fea 88.59 49,93
Rates and Taxes 21.66 0.28
Repelrs and Maintenance 1.08 3,19
ROC Compliance and Flling Fee 0.92 012
Farelgn Exchange Flucations 1.56 13.01
Travelling and Conveyance Expenses 1.04 0.28
Other Admin Expanses 3.59 22.24
Total 20633 134.27
{lAmaunt paid to auditors’
Far the Year Ended For the Year Ended
Pyl March 31, 2023 March 31, 2022
Statutory Audit Feg 2.00 1.00
Far Taxation Matters/Tax Audit 020 0.20
For Other Services 0.30 30
Total 2,50 1.50
[T} Extra Ordinary Items
For the Year Ended Far the Year Ended
Earticwae March 31, 2023 March 31, 2022
Sundry Receivables Written Off : b.Go
- 6.69
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Note 30

Auditors Remuneration:
Far tha Year 2022-23 For the Year 2021-22

PR Rs. In Lakhs Rs. In Lakhs

a) Statutory Auditor

Audit Fee 2.00 1.00
Certification & Fees for other Services 0.50 0.50

Total 2.50 1.50

Note 31

Disclosures required under Section 22 of the Micro, Small and Medium Enterprises Development Act, 2006.
Under the Micro, Small and Medium Enterprises Development act, 2008(MSMED] which came Into force from Oct 2, 2006, certain
disclosures are required to be made relating to MSMED. On the basis of information and records available with the company, the

following disclosures are made for the amounts dueto the microand small enterprises.
{Rs. In Lakhs)

5.MO. Particulars As at March 31, 2023 As at March 31, 2022

1 Principal amount due to any supplier as at the year end. - -

- Interest due on the principal amount unpaid at the year end to any . .
supplier.

Amount of intersst pald by the company in terms of Sec-1f of the
3 MSMED along with the emount of the payment made to the suppilers - .
beyond the appolnted day durlng the accounting year.

i Fayment made to the entarprises beyond appolnted date under- section
16 of MSMED

Amount of interest due and payable for the period of
5 delay In making payment, which has besn pald but
bayord the appointed day during the year, but withour adding tha
Interest specifled under MSMED.

& Amount of Interest accrued and remalning unpald at the end of each
atccounting year-and

Amount of further Interest remalning due and payeble even In the
succesding years, untll such date whan the interest dues as sbove or
actually pald to the small enterprises, for the purpose of disallowances
deductible expenditure U/5 23 of MSMED.

Mote 32
Related Party disclosures under IND AS - 24,
The List of Related Parties as identified by the management s as under:

1) Subsidiaries of the Company having significant Influence

a} Verso Altima Indla Pvr Ltd.

b} Adroit Infotech US Inc

¢} Adroit Infotech DMCC

2Z) Companies in which directors are interested

a} SoftPoint Technologles Private Limited

3) Key Management Personnel (KMP) of the Company

a) Sudhakiran Reddy Sunkerneni Managing Director

b} B Ravichandra Aao - Chief Financizl Offigzar

c) Plyush Prajapatl — Company Secretary & Compliznce Officer

4) Relative of KMP, having transactions with the Company -NiL
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Followlng transactions were carried out with related parties in the ordinary course of business during the year_2022-23

{Rs. In Lakhs|
s. No Description subsidiaries ﬂgﬁﬁﬁ."ﬁm KMP Tatal
1 Managerizl Remuneration - - 28.80 28.80
2 DOther Expensas {Rent Paid) - - 9.00 9.00
3 Service Sales 10530 - - 105.30
L] Invastments 1250.00 - - 1350.00
5 Lozns (Repald to partles) - 769.99 - 768.93
6 Loans [Recelved from partias) - 408.47 408.47
i Other Income . - - -
Following are the transactions carried out with refated parties during the previous year 2021-2022
(Rs. In Lakhs})
5.No Description subsidiaries Parties having KMP Total
Significant Influence
1 Mangzgerial Remunasation - - 16.20 16.20
2 Other Expenses [Rent Paid) - - 4.50 4.50
3 Service Sales - & = o
4 Loans {Repaid to partles) - 121.53 - 121.53 |
5 Lazns [Received fram parties) F 151.27 - 151.27
B Inuvestments - - - -
7 Other Income - - - -

Balances Outstanding with related parties are as follows:
Thers is an amaunt payable to Mr. Sudhakiran Reddy Sunkernenl, Managing Director amounting to INR 76,47 Lakhs. Further thera
15 an ameurt recelvable from subeldlary (Verso Altima India Pvt Ltd] amounting to Rs. B7.76 Lakhs

Based on the recammendation of the Nomination, Remuneration and Compensation Committee, gll decisions relating to the
remuneration of the Directories of the Company, are In accordance with shereholder's approval, wherever necessary.

Terms and Conditions of transactions with Related Parties:

The sales to related parties are made in the normal course of business and on terms equivalent to those that prevall in arm'’s
langth transactions, Outstanding balances at the year-end are unsecured and interest free.

For tha year ended March 31, 2023, the Company has not recorded any Imgpalrment of receivables relating to amounts owed by
related partles,

This sssessment is undertaken each financial year through examining the financial position of the related party and the market In

which the related parly operates.

Note 33

Defined Benefit Plan

The Company provides its employees with benefits under 2 defined benefit plan, referrad to as the “Gratuity Plan®. The Gratuity
plan entitles an employes, who has rendered at least five years of continuous service, ta fecelve 15 days salary for each year of
completed service (service of six months and above s reunded off as.one year) at the time of retirement [ exit.

The following tables summarize the compenents of net benefit expense recognized in the statement of profit or loss and the
amounts recognized in the balance shest for the plan:
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Reconciliation of opening and closing balances of the prasent value of the defined benefit obligations:
{INRinlakhs)
Gratulty (Funded Plan) as
S. No. Partles o 31-Mar-
31-Mar-23 2022
1 changes In Present Value of Obligation
p i § Present Yalue of Obligation at start: B.72 ]
1.2 Aequisition adjustment 0 o
13 Interest Cost 048 0
14 Past Service Cost o} 0
1.5 Current Sarvice Cost 0.84 672
1.6 Curtaliment Cost / (Credit] 0 1]
1.7 settlement Cost [ (Credit) ] 0
1.8 Benefits pald 1] 0
1.8 pctuartal (gain)/ loss on obligations (0.08) ]
Present Value of Obligation at end 7.96 6.72
2 Bifurcation of Accrued Liability
1 | Current Liability {Short term) 0.37 0.31
2.2 Non-Current Liability (Long term) 7.58 641
2.3 Tatal Accrued Total Lability 7.96 6.72
3 Changes in tha Fair Value of Plan Assets
3.1 Falr Value of Plan Assets at the start; 0 i)
3.2 Acqulsition Adjustrments o] 0
3.3 Expected Return on Plan Aszets 0 0
3.4 Contributions 0 o
35 Bensfits pald ) 0
3.6 Actuarial Galn /{ loss) 1] o
3.7 Eair Value of Plan Assets at the end 0 0
4 Change In the effect of Asset Cailing
4.1 Effect of Asset Celling at the beginning
4.2 Interest Expense or Cost (Lo the extent not recognized in net Interest
expense)
4.3 Re-measurement (or Actuarial] [galn)/iass arlsing because of change In effect
of asset celling
4.4 Effect of Asset Ceiling at the end
5 Expenses to be Recognizad in PEL A/c
5.1 Current Service Cost 084 6.7
5.2 Past Service Cost 3] 0
53 Interest Cost 048 0
54 Expactad Return on Plan Assets 0 o
5.5 Expenses to be recognized In PELA/c 132 6.72
B Other Comprehensive Income
&1 Actuarial (gain)/ loss on abligations - change in financtal assumptions 0 0
6.2 Actuarial (gain)/ loss on obligations - change In demographic assumnptions 0 0
6.3 Actuarial (gain)/ loss an obligations - experience variance (e, Actual (0.08) 0
experience vs assumptions) .
6.4 Total Actuarial (gain)/ loss on obligations [0.08) 1]
6.5 Actuarial Gain /{ loss) on Plan Assets o o
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6.6 Total OCI (0,08} 0
b Return on plan assets, excluding amount recognized in net interest expense - -
7.2 Re-measurement (or Actuarial) |gain)/loss arising because of ehange In affect L =
of azset ceiling
7.3 Components of defined benefit costs recognized In other comprehensive - g
income
8 Ma|or categorles of Plan Assets [as % of Total Plan Assets]
g1 Government of Indla securlties - -
8.2 State Government securities - -
8.3 High quzlity corporate bonds = .
8.4 Equity shares of listed companies - -
8.5 Property 2 2
86 Speclal Deposit Scheme - -
8.7 Funds managed by Insurer = =
B.B Bank balance = =
8.9 Other Investments E E
Total = -
g Actuarial Assumptions
| have used actuarial assumptions selected by the Company. The Company
has been advised that the assumptions need to be set Up based on Para 144
of Ind AS19,
8.1 Principal financial assumptions
Discount rate {per annum] 7.36% 7.13%
Salary Growth rate {per annum) 6.00% 5.00%
9.2 Demographic Assumptions:

10. Sansitivity Analysis

Significant actuarial assumptions for the determination of the defined benefit obligation are discount rate, expected salary In
maottality. The sensitivity analysis below has been detsrmined.
Bazad on reasonably possible changes of the assumptions oocurring &t the end of the reporting perlod,while holding all other a3
constant. The result of sensithvity analysls is given below:

Particulars 31-Mar-2022 31-Mar-2023

Defined Benefit Obligation (Base) 671702 795810
Dec, Ine. Dec. Inc.
Discount Rate (-/ + 1%) 770689 589606 834020 721528
(% change compared to base | <14, 7% 12.3% | -11.1% 9.3%
Salary Growth Rate {-/ + 1%) SRE089 770820 656525 964301
{% change compared to base) 12.4% -14.8% 17.5% ~21.2%
Attrition Rate (- / + 50%) 532942 702498 BE3361 913353
(% change compared to base) 5.8% -4.68% 16.6% -14.8%
Mortality Rate (- / + 10%] B70475 b72922 THBEM B23656
{% change compared to base | 0.2% 0.2% 3.4% -3.5%

Thie Trust created for administering the Plan liabllity has purchased 2 Group insurance policy from an Insurance Company, which
is baslcally a year-on-year cash accurnulation plan In which the the intersst rate ks declared on yearly basls and Is guaranteed for

a period of one year. The
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happening during the year |subject to sufficiency of funds under the pollcy). The policy mitigates the lquidity risk.

Note 34
Earnings per Share [EPS) —
Year Ended Year Ended
5. No. Particuiars 31-03-2023 31-03-2022
1 | Profit attributable to the Egquity Share Holders (Rs in Lakhs}- A 138.07 61.E6
2 | Mo, of Equity Shares B 2,02,67,372 1,82,87.372
3 | Nominzl Velue of the Share (Re.) 10 10
4 | Basic / \Welghted average number of Equity Shares - B® 1,90,18,057 1,82,67.372
5 | Earnings per Share (Rs.] = A/B* 0.73 0.34
6 | Diluted Earnings Per Share [Rs}]- A/(B+E) 0,73 0.34
MNote 35

As stipulated in IndAS=36, the Company has assessed Its potentlal of aconomic benefits of Its business units and & of the view of
that the assets employed in continuing business are capable of generating adequate returns over their useful life in the usual
course of its businass,

Note 36

Flnancial risk management

Financial risk factors

The Company's activities expose it to a varlety of financial risks-market risk, credit risk and liquidity risk. The Company's primary
focus s to foresee the unpredictablity of financial markets and seek to minimize potential adverse effects on Its financial
performance. The primary market risk to the Company is foreign sxchange risk. The Company has major exposure in US Dollars
which Is not hedge.

The Company's exposure to credit risk is influenced mainly by the Individual characteristic of each customer and the concentration
of risk from the top fow customers. The grods carrying amount of 2 financial asset [ wrirten off (either partizlly or In full) when
thera is no realistic prospact of recovery.

Muorket Risk

The Company operates internationally and a major portion of the business is transacted in several currencies and consequently
the Company |s exposed to forelgn exchange risk through Its szles and services in the United States and elsewhers. The exchange
rate between the Indlan Rupes and farelgn currencles has changed substantially in recent years and may fluctuate substantially in
the future, Consequently, the results of the Company's operations are adversely affected as the Rupee sppreciates / depreciates
against these currencles,

The analysls of the forelgn currency risk from financlal assets and liabllities as at March 31, 2023 |5 as follows: (INR In Lakhs)

Particulars
Financlal Assets 582.04
Financlal Uabilities 0.00
Total
The analysis of the foreign currency risk from financial assets and liabifitles as at March 31, 2022 is as follows:  (INR in Lakhs)
Particulars
Financial Assats 285,73
Financial Lizhilities 0.00
Total
Sensitlvity analysis between Indlan Rupee and US Dollar
Particulars Yoar ended March 31,

2073 2022
Impact on the Company’s Incremental operating margins 0.47% 0.48%

sensitivity analysis is computed based on the changes In the income and expenses In forelgn currency upon conversion Into
funetional currency. This is d change rate fluctuations batween the previous reporting period and the current reporting
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period.

Credit Risk

Credit risk refers to the risk of default on its obligation by the counterparty resulting in a financial loss, The maximum exposure to
the cradit risk at the reporting date 15 primarily from trade recelvables amounting to M598.20 Lacs and B453.02 Lacs as at March
31, 2023 and March 31, 2022, respectively, Trade recelvsbles are typicslly unsecured and are derived from revenue from
customers majorly located In the US and India. Credit risk has always been managed by the Company through credit approvals,
establishing credit imits and continuausly monitaring the craditworthiness of the customers to which the Company grants credit
terms In the normal course of business. The Company uses simplified spproach for determining to assess sny required allowances.
The Company's exposura to credit risk is influenced mainly by the individual characteristic of each customer and the concentration
of risk from the top few customers. Menagement on regular basls kesp track of receivables and provide board with resson for
increase in trade receivables.

Credit risk exposure

The Company's credit period generally ranges from 30-90 days. The allowance for lifetime expected credit loss on customer
balances recognized for the years ended March 31, 2023 and March 31, 2022 s Wil

Credit risk on cash and cash egulvalents is limited as the Company generally Invests In deposits with banks and financial
institutions with high ratings, assigned by International and domestic credit rating agencies, Ratings are monitored perlodically
and the Company has considered the latest avsiiable credlt ratings as at the date of spproval of these financial statements.

Liquidity risk

Liguidity risk is defined as the risk that the Company will nat be sble to settle or mest its obligations on time,

The Company's principal sources of liquidity are cash and cash equivalents and the cash flow that Is generated from operations.
The Company has no major cutstanding borrowings. The Company belleves that the working capital Is sufficient to meet jts
current reguirements: Further, on need basls Company ralses from [ts sharsholder for expanding business and acquisition
pUrposes.

As at March 31, 2023, the Company had 2 working capital of E320.52 Lacs Including cash and cash equivalents of B20.31 Lacs.
Further, the Company has very limited loans |n Its portfolio which shows that the company has abillty to meet its Hability from the
funds generated from the Cash Flow activities of Business.

Mote: 37 Trade Receivables-

The Company’s exposure to credit risk is Influenced mainly by the Individual characteristics of each customer. The demographics
of the customer, Including thie default risk of the industry and country, in which the customer operates, also' has an Influence on
eredit rick assessment. Credit risk s managed through cradit spprovals, establishing credit limits and continuously monitoring the
credibworthiness of customers to which the Company grants credit terms in the normal course of business.

The Company’s credit period for customers genarally ranges from 60-90 days. The aging of trade receivables that are past due but
notimpaired is given betow:

Agelng for Trade Recaluables - outstanding as at March 31, 2023 s as follows

Trade Rocoivables Ageing
Outstanding for following perieds from the due date of paymaents
Less than 6 6 months-1 more than 3
Particulars months year 1-2 vears | 2-3 years years Tertal

1, undisputed trade recelvables
considered good 394,03 204.16 - - - 598.20
2, undisputed trade receivables-
which have significant Increase In
criadit risk - : . - 5 .
3. undisputed trade recaivables-
Credit impaired - . = . - a
4, Disputed trade recelvables -
considered good - 3 - = - .

. Disputed trade recelvables-
which have significant increase in
credit risk




6. Disputed trade recelvables- ‘ \ l
Credlt Impaired = = = 2

Ageing for Trade Recefvables — outstanding as at March 31, 2022 Is as fallows

Outstanding for following periods from the due date of paymants
Lessthan6 | 6monthe-l | more than 3

Particulars months year 1-2 years | 2-3 yesars years Total
1. undisputed trade recelvables
considered good | 294.94 158,08 - - - - 453.02
4, undisputed trade recelvahles-
which have significant Increase In
credit risk - - . . L i
3. uyndisputed trade recelvables-
Credit impaired - - - - - -
4, Digputed trade recaivables -
consldered good - * - - r -
5. Disputed trade receivables-
which have significant increase In
credit risk - - 5 - = -
6. Disputed trade receivables-
Credit impalred - - - - - -

MNote: 38 Trade Payables
Ageing for trade payable cutstanding as at March 31, 2023 s as fallows:
Outstanding for following periods from due date of payments.

Trade payables ageing as at March 31, 2023

Outstanding for following periods from the due date of payments
Less than 6
Particulars manths 6 mnts-1year | 1-2 years -3 years more than 3 years Total

1. MSME : = : = z -
2. Others 10841 3.80 244 18,33 - 133.08
3, Disputed duss -

MSME - - . - - s
4. Disputed dues- Others | - - . . & !

There Is no Intersst due or outstanding on the dues to Micro, Small and Medium Enterprises (MSME). During the years ended
March 31, 2023, This Information has been determined to the exterit such parties have been identified on the basls of Information
avallable with the Company.

Ageing for trade payable outstanding as at March 31, 2022 Is as follows:
Dutstanding for followlng periods from due date of payments.

Trade payables agelng as at March 31, 2022
Qutstanding for following periods from the due date of payments

Lessthan &
Particulars maonths 6 mms-lyear | 1-2 years 2-3 years more than 3 years Total
1, MSME - -- - - = -
2, Others 7242 5.15 | 20,59 9817
3, Disputed dues —
MSME - = a = = -

4, Disputed dues- Others | - - . s . z
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There is no Interest due or outstanding on the dues to Micro, Small and Medlum Enterprises (MSME). During the years ended
March 31, 2022, This Information has been determined to the avtant such partias have been identified based on Information

available with the Company.

MNote 39
Capital managemeant

The Company’s policy Is to maintain a stable capital base so as to malintaln investor, creditor and market confldence and to sustain
future development of the business. Management monltors capital based an return on capital employed as well as the debt to

total equity ratio

For the purpose of debt 1o total equity ratlo, debt considered Is long-term and short-term borrowings

issued

share capltal and all other equity reserves excluding Debenture Redemption Reserve

The capital structure as follows

. Total equity comprises of

Particulars 31-Mar-23 31-Mar-22
Totsl equity attributable to the equity shareholders of the Company 1830.55 £32.53
As a percentage of total capital BE.83 51.22
Long term borrowings Including current maturitles 4524 89.51
Shart term borrowings 184.72 569.97
Total borrowings 229.96 659.48
As 3 percentage of total capital 11.33 48.78
Total capital (equity and borrowings) 2060.51 1352.01

MNote &0

Corporate Social Responsibility:
The Company |5 not required to spend towards Corporate Social Responsibility {CSA) as per Section 135 of the Companles Act,
2013, since the company s within the thrieshald limit given as per the provisions of the Act.

Note 4l

Details of foreign exchange Inflow or Out flow during the year:

Earnings In Foreign currency:

For the year ended For the year ended
Particulars
1st March 2023 3ist March 2022
Sales and Services 525.23 578.47
Total 525.23 57847

Neote 42

Disclosure pursuant to Ind A5 107 "FInanclal Instruments: Disclosures™: Market risk mansgamant

Foreign exchange rate risk:

The Campany has both recelvable and payable exposures In fareign currency. Accordingly, changes In exchange rates may affect
the Company’s revenues, cost, and profitability. There |s @ risk that the Company may also heve to adjust the pricing due o
campatitive pressures when there has been significant valatility in foreign currency exchange rates.

As at 31" March2023 As at 31" March2022

Particulars Level 1 Lewval 2 Laval 3 Total Level 1 Level 2 Level 3 Total
Financial Assats
Equity shares (other than
those heid In subsidiary, 0.34 - 211210 | 2112.44 0.23 - 585,51 585.80
joint venturas & associste
companies)

Financial Liabilities 363.08 353.02 T757.64 757.64

*for subsequent dassiﬂmﬂun}ghtﬁg@?q 20 serial no 1.16(b)

(&)

A
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Mote 43

The Company Is in the pracess of abtalning confirmations for the Balances of Trade Payables,

the Customers and other balances,

Mote: 44

Effectiva Tax Rate (Iin Percentage)

Trade recelvables, Advances from

Particulars 31-Mar-23 31-Mar-22
Applicable tax rate 27.82 27.82
Note: 45
Contingent Liabilitles (IndAS-37)

Contingent Habilitles/claims not provided for:

The Company has not recelved any notice nor there

during the finandal year 2022-2023

is any pending cases against the company, hence no contingent ilabliities

The Company Recelved the Good and Service Tax (G5T) audit intimation notice for the financlal year 2018-2019, and the managemant the

believes that they shall be no material cash out flow except for the provision which Is crested in the books.

Note: 45 Key Financial Ratios

® Capital Employed = Total Assets - Current
Liabllities

Sh No Particulars Year Endad Year Ended Variance Reason for
31-03-2023 31-03-2022 vmrlance
" Current Ratla 180
[Current Assets / Current Lizbllitizs) 1.45 20%
Debt-Equity Ratio, scmn mr;:i
{Non- Current Borrowings+ Current ECU n
2 Borrowings)/Total Equiéfy e Q.26 -B1% has been
paid-off.
Return on Equity Ratio Better
ROE = (Net Earnings / Sharehalders' Equity) x 100 :;’:_I‘"“”W
(13
- w3 034 100% | business
resulting in
variance
Trade Recelvables turnavar ratin Batter
i (Sales (net of discounts) / Average Trade ps2 L# a5k reaiization
Receivables) : of racelvable
Met eapleal turnover ratlo
h (Net annual sales / Working capital) the working 22
eapital is calculated by subtracting a company's 7.2 14%
current liabilities from Its current assets
Net profit rmtlo
| Met profit after Tax / et sales) x 100 4.6 854 158%
Return on Capital employed, {Earnings before
| interest and taxes (EBIT), by (capital emplayed) o 14.46% 3%

MNote; 47 Title deeds of Immovable properties

The title deeds of all the Immovable properties, to the financial staterents, are held in the name of the company.

Note: 48 Valuation of Property Plant & Equipment, intangible asset

The Company has not revalued Its property, plant and equipment or Intangible assets or both during the current or previous year.




Nate: 42 Loans or advances to specified parsons

No loans or advances in the nature of loans are granted to promoters, directars, KMPS and the related parties (as defined under
Companies Act, 2013,) either severally or jointly with any other person, that are repayzble on demand or without specifying any
terms or perlod of repayment, except for an amount advanced to subsidiary amounting to Rs, 87.76 Lakhs

Note: 50 Detalls of henaml property held
No proceedings have been Initiated on or are pending against the Company for holding benami property under the Benam
Transactlons [Prohibition) Act, 1988 (45 of 1988) and rules made thersunder

Note: 51 Borrowing secured against current assets
The Company has borrowings from banks on the basls of security of current assats, The quarterly returns or statements of eurrent
assets filed by the Company with banks ara In agreement with the books of accounts,

Note: 52 Wilful defaulters
The Campany has not been declared wiiful defaulter by any bank or financial institution or other lender.

Mote: 53 Relationship with struck off companies
The Cormpany has no transactions with the companies struck off under Section 248 of the Companies Act, 2013 or Section 560 of
the Companles Act, 1955,

Mota: 54 Registration of charges or satisfaction with Registrar of Companies (ROC]
There are no charges or satisfaction yet to be reglstered with Registrar of Companies (ROC) beyond the statutory period.

Note: 55 Compliance with number of layers of companles
The Company has complied with the number of layers prescribed under the Section 2{87) of the Campantas Act, 2013 read with
Companies (Restriction on number of layers) Rules, 2017,

Mote: 56 Compliance with approved schemels) of arrangements
The Company has not entered Inte any scheme of arrangement which has an accounting impact on current or previous financial
year.

Note: 57 Utilisation of borrowed funds and share pramium

Mo funds have been advaniced or loaned ar invested (sither from borrowed funds or share premium or any other sources or kind
of funds) by the Company to or in any other persen or entity, including forelgn entities (“Intermediaries”) with the understanding,
whether recorded In writing or otherwise, that the Intermediary shall lend or invest in party Identified by or on behalf of the
Company (Ultimate Beneficiarles). The Company has not received any fund from any party (Funding Party} with the understanding
that the Company shall whether, directly or indirectly lend or Invest in other persons or entities identified by or on behalf of the
Company ("Ultimate Beneficiaries”) or provide any guarantee, securlty or the [lke on behalf of the Ultimate Beneficiaries

MNote: 58 Undisclosed incomes
There Is no income surrendered or disclosed as Income during the current or previous year in the tax assessments under the
Income Tax Act, 1961, that has not been recarded previously in the books of atcount,

Note:59 Detalls of crypto currency or virtual currency
The Company has not traded or invested in crypto currency or virtual currency during the current or previous yeer.

Note: 80 Utilisation of borrowings avalled from banks and financial Institutions

The borrowings obtalned by the company from banks and financial Institutions have been applied for the purposes for which such
Loans were taken.

The accompanylng notes are an Integral part of the standalone linanclal ststements,

Note: 61 Business Combination

A, There were no acquisitions Ef.gﬂ"ﬂmﬂs Interest during the year ended March 31, 2022, Summary of acquisitions during the
5 — =

F 37



Subsidiary / Business acquired during the year: Verso Altima India Private Limited [“verso”)
Date of Acguisition: L Aprll 2022
Description of Acquiree: Verso deals In Innovative IT Services and Solutions Provider heiping clients across the globe achleve
consistent results in SAP related BRIM Defivery services,
% of voting equity instruments acquired: 100%
Dascription of control over the acquiree: Sole controf over tha decision making of significant matters of the acquiree,
As per terms of agreement remaining payment for 48% |s payable over terms of the agresment ranging between 2 - 3 years, All
the additions in the current year includes acquisition through business combination.
B. Quantitative detsils of shares acquired and purchase consideration

Number of Shares Acquired - 500,000 No, of Shares
Falr Value per share - H250/-per share
Purchase Conslderation -¥1250.00 Lakhs

€. The fair value measurements are based on significant inputs that are not observable In the market.

The measurement of observable Is done by independent valuer by comparing similar Industries/companies being operated In
India. The Company hellpves that the assumptions like assumed discount rate and long term sustsinable growth rates are made
based on ohservable inputs.
The goodwill comprises the value of expected synergles arising from this acquisition 2nd a workforee list, which is not separataly
recognizetl. It does not meet the criteria for recognition asan Intangible asset under Ind AS 38. Nona of the goodwill recognised iz
expected to be deductible for Income tax purposes.

D. Detalis pertaining to identiiable Intangible assets as on the date of acquisition — There are no Identifiable Intangible assets

which Is acquired from Verso and hence disclosure has not been made

E. Analysis of cash flows on acquisition [INR in Lakhs)
Particulars Verso
Purchase consideration to be transferred 1250.00
Net cash acquired with the subsidiary 496.10
Met Cashflow on acgulsition 753.90

E. Disclosura related to combined entity's revenue and profits as if the acquisition had been done at beginning of the perled
— Since the acquisition happened on 1 April 2022 thera is no revenues and profits attrivutable to this disclosure

Note: B2 Other notes-

a] The management has represented that, to the best of its knowledge and belief, 31 March 2023, to the standalone financial
statemants, no funds have been advanced or loaned or invested {elther from borrowed funds or securities premium or any
other sources or kind of funds) by the Company to or in any person(s) or entity(les), Including foreign entities (‘the
Intermediaries’), with the understanding, whether recorded in writing or otherwise, that the intermedlary shall, whether,
directly or Indiractly lend or Invest in other persons or entities identified In any manner whatsoever by or on behalf of the
Company (‘the Ultimate Beneficiaries’) or provide any guarantee, security or the like on behalf the Ultimate Beneficiaries;

b) The management has represented that, to the best of its knowledge and beilef, 31 March 2023 to the standalone financial
statements, no funds have been received by the Company from any personls) or entity[ies), including forelgn entities (‘the
Eunding Parties’), with the understanding, whether recorded In writing or atherwise, that the Company shall, whether
directly or indirectly, lend or invest in other persons or entities idantified in any manner whatsoever by or on behalf of the
Funding Party [*Ultimate Beneficiaries’) or provide any guarani=e, security or the like on behalf of the Ultimate Beneficiarles;
and.

Mote 1: Significant Accounting Policles

1.1 Revenue recognition

The Company's contracts with customers include promises to transfer multiple products and services to @ customer, Revenues
from customer contracts are considered for recegnition and measuremeant when the contract has been approved, In writing, by
the parties ta the contract, the parties to the contract are com mitted to perform thelr respective obligations under the cantract,
and the contract Is legally enforceable. The Company sssesses the services promised in a contract and ldentifies distinct

parformance obligations in the co ntification of distinct performance obligations to determing the deliverables and the
D El SH }’ -~ — - = —
Je ok .-
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ghillity of the customer to benefit Independently from such deliverables, and sllocation of transaction price to these distinct
performance obligations Invalves significant judgment.

Flved-price maintenance revenus s recognized ratably on a stralght-line basis when services are performed thraugh an indefinite
number of repetitive acts over a specified period. Revenue from fixed-price maintenance contract Is recognized ratably using a
percentage-of-completion method when the pattern of benefits from the services rendered to the customer and the Company's
costs to fulfil the contract Is not even through the perlod of the contract because the services are generally discretz in nature and
not repstitive. The use of method to recognize the maintenance ravenues requires judgment and Is based on the promises In the
contract and nature of the deliverables,

The Company uses the percentage-of-completion method in accounting far other fixed-price contracts. Use of the percentage-of-
completion method requires the Company to determine the actual efforts or costs sxpended to date a5 2 proportion of the
astimated total efforts or costs 1o be incurred. Efforts or costs expended have been used to measure progress towards completion
as there |s @ direct relationship batween Input and productivity. The estimation of total efforts or costs involves significant
judgment and is assessed throughout the perlad of the contract to reflact any changes based on the latest available Information.

Pravisions for estimated losses, if any, on uncompleted contracts are recorded In the period In which such losses become probable
based on the estimated efforts or costs to complete the contract,

a)
=
For the year ended 31 March 2023
Revanua as per Ind AS 115 Total as
per
Other | statement
Segment | Domestic Foreign | Toal revenue of PL
i 2502 | 525.23 | 550.25 8,94 560,19
For the year ended 31 March 2022 |
Revenue a5 per Ind AS 115 Taotal as
per
Other | statement
| Segment | Domestic Foreign | Tetal | revenue of PL
IT 5363 | 57847 | 63710 [ 1150 648.60
b] Outof the total revenue recognised under Ind AS 115 during the year, Rs. 0.00 Lakhs [previous year: Rs. 0,00 Lakhs) is
recognised aver a perlod of time and Rs, 550.25 Lakhs (previous yean: £37.10 Lakhs) Is recognised at a polnt In time,
¢) Movementin Expected Credit Loss during the year:
No Expected credit losses during the current and the previous year, hence no disclosure required,
d} Contract balances:
Movement in contract balances during the year,
2022-2023 2021-2022
Particular Contract Contract Met Contract Contract Contract Met Contract
Assets Liabilities | Balance Assets Uabllities Balance
Opening Balance as at 158.07 . 158,07 . - -
Aprl
Closing balance a5 at - - - 158.07 - 158.07
Mar 31
Met Increase/{Decrease) (158.07) - {158.07) 158.07 - 158.07

During the currant year, decrease In net contract balances Is primarily due to reslization of Un-Bllled Revenue ralsed as
compared revenue recognition,

niet contract balances s primarily due to un-billed revenue
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g) Costto obtaln the contract:
There no cost to obtain to the contract during year 2022-2023

f)  Outstanding performance and Time for its expected conversion into Revenue: [INR In Lakhs)
d n to reven

a nding Time for expected conversio evenue ——
Performance Total upto 1years | 1to 2 years | 2to 3 years | 3 to 4 years 4 to 5 years E::"
Az at March 31, 2023

74431 236,10 24791 280.30 . - -
As at March 31, 2022

968.60 224:30 235.10 247.91 260.30 - -

Other Income
Other income Is comprised primarily of interest income, foreign exchange gain / lass, Interest Income Is recognized using the
effectlve Interest method,

1.2 Leases

Effective 1 April 2022, the Company adopted Ind AS 116 # aases” and applied the standard to all lease contracts existing en 1 April
2022 using the modified retrospective method. Comparatives as at and for the year ended 31 March 2023 have not been
retrospactively adjusted and therefare will continue to be reported under the accounting policies applicable for previous year, The
determination of whether an arrangement is (or contains] 2 lease is based on the substance of the arrangement at the inception
of the lease, The arrangement Is, or contalns, a lease if fulfillment of the arrangement Is dependernt on the use of a specific assat
or assets and the arrangement conveys a right to use the asset or essets, even If that right Is not explicitly specified in an
arrangement. Lessee Policy effective 1 April 2023 the Company's lease asset classes primarily consist of |leases for, bulldings and
spaces. The Company assesses whether a contract contains a lease, at inception of a contract. A contract is, or contalns, a lease if
the contract conveys the right to control the use of an Identified asset for a period of time in exchanga for consideration. To assess
whether a contract conveys the right to control the use of an |dentified asset, the Comparny assesses whether: (1) the contract
involves the use of an identified asset (ii} the Company has substantially all of the economic benefits from use of the asset through
the period of the [ease and (IIl) the Company has the right to direct the use of tha asset,

Ar the date of commencement of the lease, the Company recognizes 2 Hght-of-use asset ("ROU*) and a corresponding lease
liability for all lease arrangemants in which it is a lessee, except for leases with a term of twelve months or less (short-term leases)
and low value leases. Tor these short-term and low value |gases, the Company recognizes the lease payments a5 an operating
expense on a straight-line basis over the term of the lease.

Company recognized Right use Asset and Lease Liabliity value of Rs. 21.22 Lakhs In the year 2023-2023

1.3 Business Combination

Commion control business combination Is accounted using the pooling of interest method where the Company Is transferse.
Assets and liabilities of the combining entities are reflected st their carrying amounts and no new asset or lability is recognized.
|dentity of reserves of the transferor company Is preserved by reflecting them in the same form in the Company's flnancial
statements in which they appesrad in the financisl statements of the transferor company. The excess between the amount of
consideration pald over the share capital of the transferor company Is recognized as negative amount and the same is disclosed
as capital reserve on business combination, The financial information In the financial statements in respect of prior periods [s
restated from the beginning of the praceding period in the financial statements If the business combination date Is prior to that
date. However. If business combination date is after that date, the financial information in the financial statemants |5 restated
from the date of business combination. The gain/loss net of tax on transfer of business within common control entlties is
recognized In the statement of profit and loss account by the transferor entity.

1.4 Foreign currency Transactions. Functional currency
The functional currancy of the Comgany is the Indian rupee, These financial statements are presanted in indian rupaes {rounded off wherever
reguired]

Transactions and translations
Transactions denominated (n foreign currencles are recorded ot the exchange rates prevailing at the time of the transactlon.
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Exchange difference on manetary items Is recognized in the Statement of Profit and Loss In the period in which it arises except far:

a| Exchange difference on forelgn currency transactlons, on which receipt and/ or payments is not planned, initially
recognized in Other Income

b} The results and financlal position of foreign operatians with functlanal currency different from the presentation currency
are translated Into the presantation curran cy as follows:

¢} Assets and liabilities each transaction are translated at the of the transaction;
d) Income and expenses fortransaction are translated st the of the transaction
e)  All resulting exchange differences are recognized [n other income.

fl The Foreign trade recsivables may undergn a change based on the foreign currency fluctuation changes

Transaction Foreign Currency Exchange | Increase by Decrease by
As at 31" March 2023 58 ( +) 5% (-)
1 82.28 86.40 7817
80.71 B4.75 76.68
3 £1.00 B5.05 76.95
582.03 621.23 562.07
1.5 Borrowing costs

Barrowing costs are recognized as an expense in the year in which they are Incurred, Borrowing cost Includes Interest Incurred In
connection with the arrangement of borrowings to the extent they are regarded as an adjustment to the Interest cost,

1.6 Taxes on Income Tax and Deferred Tax

Income tax expense comprises current and deferred Income tax, Income tax expense is recognized in net profit In the Statement
of Profit and Loss except to the extent that It relates to Items recognized directly In equity, In which case it is recognized in other
compreheansive income, Current Income tax for current and prior Periods is recognized at the amount expected to be paid to or
recovered from the tax authorities, using the tax rates and tax laws that have been enacted or substantively enacted by the
Balance Sheat date. Provision for Income tax is made on the basis of taxable Income for the yesr at the current rates Deferred tax
represents the effect of temporary difference betwean carrying amount of assets and lishilties In the consolidated financial
statements and the corresponding tax base used in the computation of taxable income. Deferred Income tax assets and llabilities
are recognized for all temporary differences arlsing between the tax bases of assets and liabllitles and their carrying amounts In
the financial statements. Deferred tax assets are reviewed at each reporting date and are reduced to tha sxtent that it §s no longer
probable that the related tax bensfit will be reslized, Deferred tax liabilities are generally accounted for all taxable temporary
differences, Deferred tax asset Is recognized for all deductible temporary differences, carrled forward of unused tax credits and
unused tax losses, to the extent that It s probable that taxable profit will be available against which such deductible temporary
differences can be utllized.

The Company offsets current tax assets and current tax lizbllities, where It has a legally enforceable right to set off the recognized
amaunts and where it intends elther to settle on a nat basis, or to reallze the asset and settle the liability simultaneously.

Deferred tax assets/ llabilities are not recognized for Initial recognition of Goodwill ar on an asset or liability in a transaction that Is
not & business combination and st the time of transaction affects neither the sccounting profit nor taxable profit or loss, MAT
credit Is recognized as an asset, only if it Is probable that the Company will pay normal Income tax during the Specified period.

Asat
Particulsrs
21-03-2023
Income tax assete / MAT at the beginning B1.54
Opening Income Tax Liability -15.63




Net Opening Tax balance ' g5.91 |
Current year provision 3.26

| Income tax paid/TDS Recelvakle i7.28
Incoma tax assets / MAT at the closing 31.89
Closing Income Tax Liability -15.83
Met Closing Tax balance 16.26

1.7 Earnings per share

Basic earnings per equity share is computad by dividing the net profit attributable to the equity holders of the Company and
Includes post tax effect of any exceptional item by the welghted sverage number of equity shares outstanding during the period
excluding the shares owned by the Trust, outstanding during the period

Diluted earnings per equity share is computed by dividing the net profit attributable to the equity holders of the Company by the
welghted average number of equity shares considered for deriving basic earnings per equity share, The number of equity shares
are adjusted retrospectively for all periods presented for any share splite and bonus shares lssues including for changes effected
prior to the approval of the financial statements by the Board of Directors,

1.8 Property, plant and equipment (PPE)

Property, plant and equipment are stated at cost less accumulated depreclation and impairment lasses If any. Cost comprises the
purchase price and directly attributabls cost of bringing the asset touts working condition for its intended use, Any trade discounts
and rebates are deducted In arrlving at the purchase price. The Company identifies and determines separate useful lives for aach
major component of the property, plant and equipment, If they have useful life that Is materially different from that of the asset
a5 8 whole,

Cost of an item of PPE camprises of it purchase price Including import dutles and non-refundable purchase taxes after deducting
trade discounts and rebates;, any directly attributable cost of bringing the Item to its working condition for its intended use and
present value of estimated costs of dismantiing and remaving the ltem and restoring the site on which It s located.

Expenses on existing property, plant and equipment, including day-to-day repalrs, maintenance expenditure and cost of replacing
parts, are charged to the statement of profit and loss for tho vear during which such expenses are incurred. Gains or losses arising
from de recognition of assets are measured as the differance betwesn the net disposal proceeds and the carrying amount of the
asset and are recognized in the statement of profit and loss when the ssset is derecognized.

Advances paid towards the acquisition of property, plant and equipment outstanding at each Balance Sheet date Is classified as
capital advances under other non-current assets and the cost of assats not ready to use before such date are disclosed under’
Capital work-in-progress’. Subsequent expenditures relating o property, plant and agulpment are capltallzed only when It is
probable that future economic benefits associated with these will flow to the Company and the cost of the Item can be measurad
reliabily,

1.9 Dapreciation

Depreclation is the systematic allocation of the deprecisbla amount of PPE over [te useful life as per Ind AS 16 and Is provided on a
Reduced Balance Method basls over the useful lives as prescribed in Schedule |l to the Act or as per technical assessment,
Depreciation is charged on a pro-rata basls for assets purchased /sold during the vear,

The managament’s estimates of the useful lives of various assets for computing depreciation are a= follows:

Particulars | Usetul iife (in yrs.)
Bulldings & Temparary Structure o3
Plont and Machinery
Furniture & Fivtures 10
Office Equipment = Others |
Viehicles o3




The useful lives as given above best represent the pericd over which the management expects to use these assets, based on
technical assessment. The estimated useful fives for these assets are therefare different from the wseful fives prescribed under
Part C of Schadule || of the Companles Act 2013.

The residual values, useful lives and methods of depreclation of property, plant and equipment are reviewed at each financial year
end and adjusted praspectively, if appropriate.

L10 Intangfblo assets and amortization

1 Intangible assets aequired saparately are measured on initlal recognition at cost. Following initial recognition, intangible assets
are carrled at cost less any accumulated amortization and accumulated impairment losses. Cost Includes all direct costs
relating to acquisition of Intangible assets and berrowing cost relating to qualifying assets.

2. Subseguent expenditure is capitalizad only if it Is probable that the future economic benefits assoclated with the expenditure
will flow to the Company.
3.

[ Particulars Useful life
Intangible Assets others & Intangible Assats Under 10 years

Development.
Softwars 3 years

4. Intangible assets are amortized over the useful life and sssessed for impairment whenever there Is an indication that the
Intzngible asset may be Impaired, The amortization period and the amartization method for an intangible asset with a finite
useful life are reviewed st least at the end of each reporting year. He estimated useful life of an identifiable intanglble asset is
based on a number of factors including the effects of obsoleseence, demand, competition, and other ecanomic factors {such as
the stability of the Industry, and knawn technological advances), and the level of maintenance expenditures required to obtain
the expected future cash flows from the asset. Amortization methods and useful llves are reviewed periadically Including at
each financizl year end,

5. Changes in the expected useful life or the expected pattern of consumption of future economic benefits embadied in the
assets are considered to modify the amortization periad or method, as approprizte, and are treated as changes In accounting
estimates. The amortization expense an intangible assets with finits [ives Is recognized in tha statement of profit and loss.

6. Galns or losses arlsing from de recognition of an intangible aseet are measured as the diffarence between the net disposal
proteeds and the carrylng amount of the asset and are recognized [n the statement of profit and loss when the asset Jc
derecognized. Any gain or loss on disposal of an item of Intangible Assets |s recognized In statement of profit and loss,

1.11 Cash and cash equivalents

Cash and cash equivalents in the Balance Sheet comprise cash at bank and cash in hand and short-term deposits with banks that
are readlly convertible into cash which are subject to insignificant risk of changes in value and are held for the purpose of meeting
short term cash commitments,

1.12 Statemant of Cash Flows [Cash Flow Statement)

Cash flows are reported using the Indirect method, whereby net profit before tax Is adjusted for the effects of transactions of 3
non-cash nature and any deferrals or sccruale of past or future cash recelpts or payments. The cash flows from operating,
Investing and financing activities of the Company are segragated,

1.15 Employee benefits

3. Provident Fund: Employees of the Company receive benefit sundar the provident fund, a defined benefit plan, The employee
and employzer each make monthly contributions to the plam. A portion of the eantribution is made to the provident fund trust
managed by the Company or Government administered provident fund. The contributions are charged to the statement of profit
and loss In the year when employee renders the related service. Thers are no other obligations other than the contribution
payable to the respective authorities.

b. Gratuity:

The Company provides for gratuity, a defined benefit retirement plan (“the Gretuity Plan”) covering eliglble employees. The
Gratuity Plan provides & lump-sum payment to vested employees at retirement, death, incapacitation or termination of
employment, of an amount based on the respective employee's salary and the tenure of employment with the Company.

F 43



Liabllities with regard to the Gratulty Plan are datermined by actusrial valuation, performed by 2n Independent actuary, at each
Balance Sheet date using the projected unit credit method,

€. Compensated Absences:
The Company has a policy on eompansated absences which are both accumulating and non-accumulating In nature, The expectad
cost of accumulating compensated absences is determined by Estimation Basls.

1.14 Investmants in Subsidiaries snd Aszociates
The tompany's Investment in its Subsidiarles and Associates are carried at cost.

1.15 Provisions
a. A provision 15 recognized if, as a result of a past avent, the Company has a present legal or constructive obligation that Is
reasonably estimable, and it is probable that an autflow of economic benefits will be required to settle the obligation.

b. if the effect of the tima value of money is material, provisions are determined by discounting the expacted future cash flows at
a pretax rate that reflects currant market sssessments of the time value of money and the risks specific to the lizhility. Whare
discounting issued, the Increase In the provision due to the passage of time [s recognized as a finance cost;

1.16 Financial instruments

a. Racognition and Initial recognition

The Company recognizes financial assets and financlal Fabllities when It becomes a party to the contractual provisions of the
instrument. All financial assets and liabilitles are recognized st fair value on Initizl recognition, except for trade recelvables which
are initially measured at transaction price, Transaction costs that are directly attributable to the acquisition or issues of financial
assets and financial Habilitles that are not at falr value through profit or loss, are added to the falr value on initial recognition,

A financial aszet or financial liability is initially measured at fair value plus, for an item not at falr vaive through profit and loss
[FVTPL), transaction costs that are directly attributable to Its acguisition or Tssus,

b. Classification and Subsequent measurement
Finandal assets
Oninitlzl recognition, afinanelal asset is classified a5 measured at
- amortized cost;
- FUTPL
Financial assets'are not reclassified subsequent to thair initial recognition, except If and In the period the company changes its
business maodel for managing financial assets,

A financial asset is measured at amortized cost If It mests both of the following conditions and is not designated as at FVTPL:
=The asset is held within a business model whose obijective Is to hold assets to collect contractual cash flows; and

~ The contractual terms of the financlal asset glve rise on specified dates to cash flows that are solely payments of principal and
Interest on the principal amount outstanding.

All financial assets nat classified as measured at amortized cost as described above are measured at FVTPL. On initial recognition,
the Company may Irrevocably designate 3 financial asset that otherwise meets the requirements to be measured at amortized
cost at FVTPL If doing so eliminates or significa ntly reduces an accounting mismatch that would otherwise arise.

As at As at
5r | Particulars 31-3-2023 31-3-2022
| Measured at falr value through Profit or Loss [FNTPL)
Investment in equity instruments 1,187.97 2
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Il | Measured at amortised cost:

Loans 305.95 284.35
Investment - -
Trade receivables 598.20 294,94
Cash and cash equivalents and bank balances 20.32 6,50
Other roceivables - -

1| Measured at fair value through Other comprehensive income (FYTOCI)

Investment In government securities, bonds and debeanturas - -

Dorivative financlal Instruments desigrated as cash flow hedges - -

Embedded Derivatives designated a5 cash flow hedges - -

Financlal mssets: Business model assessment

The Company makes an assessment of the chjective of the business model In which a financial asset |s held at 2 portfolio level
because this best reflects the way the business Is manzaged and Information s provided to management. The information
considered includes;

~ The etated policies and objectives for the portfolio snd the operation of those policies In practice. These Incdude whether
managemeant's strategy focuses on =arning contractual interest Income, maintaining & particular Interest rate profile, matching
the durstion of the financial assets to the duration of any related labllities or expected cash outflows or realizing cash flows
through the sale of the gscets;

= How the performiance of the portiolio Is evaluated and reported to the Company's management;

— The risks that affect the performance of the business model fand the financlal azsets held within that business model) and how
those risks are managed;

— How managers of the business are compensated — e.g. whether compansstion Is based on the falr value of the assets managed
or the cantractual cash flows collected: and

= The frequency, volume and timing of sales of financlal assets in prior periods, the reasons for such sales and expectations about
future sales activity,

Transfers of financial assets ta third parties in transactions that do not qualify for de recognition are not cansiderad sales for this
purpose, consistent with the Company’s continuing recognition of the assets,

Financial assets that are held far trading or are managed and whose perfarmance is evaluated on 2 fair value basls are maasured
at FVTPL,

Financial assets: Assessment* whether contractual cash flows are solely payments of principal and interest

*For the purposes of this essessment, ‘princlpal’ Is defined as the fair value of the financial asset on Inftial recognition. ‘Interest’ is
defined In assessing whether the contractual cash flows are solely payments of principal and Interest, the Company considers the
contractual terms of the Instrument. This Includes assessing whether the financial asset contzins & contractuzl term that could
change the timing or amount of contractual cash flows such that It would not meet this condition. In making this assessment, the
Company considers:

= Contingent events that would change the amount or timing of cash flows;

—Terms that may adjust the cortractual coupon rate, incuding variable Interest rate features;




= Prepayment and extenslon features; and
= Terms that limit the Company’s claim to cash flows from specifiad assats (e.g. non- recourse festures).

A prepayment feature is conslstent with the solely payments of principal and Interest criterion If the prepayment amount
substantially represents unpaid amounts of prindpal and interest en the principsl amount outstanding, which may Include
reasonable sdditional compensation for early termination of the cantract, Additionally, for a financial asset gcquired at a
significant discount or premium to its contractual paramaunt, & feature that permits or requires prepsyment at an amount that
substantially represents the contractual par amount plus acerued (but unpald) contractual interest {which may also Include
reasonable additional compensation for early termination) Is treated as consistent with this critarion If the fair valus of the
prepayment feature is insignificant at initial recognition.

Financlal assets: Subsequent measurement and galns and losses
Financial assets at FVTPL: These assets are subsequently measured at fair value. Net gains and losses, including any Interest or
dividend income, are recognized in profit or loss.

Financial assets at amortized cost: Thesa assets are subsequently measured at amortized cost using the effsctive intarest methad,
The amortized cost iz reduced by Impairment losses. Interest Income, forelgn exchange gains and losses and Impsirment are
recognized [n profit or less. Any gain or loss on derecognition is recognized In profit or loss,

Financial liabilities:

Classification, Subseguent measurement and galns and louses

Financial liabllities are classified as measured at amortized cost or FVTPL A financial liabllity s classified as 3t FVTRL if it is
classified as held- for- trading; or it is a derivative or it is designated as such on Initfal recognition. Financial liabilities at FVTPL are
measured at fair value and net gains and losses, intluding any Interest expense, are racognized in profit or loss. Other financlal
llabilitles are subsequently measured at amortized cost using the effective interest method. Interest expense and foreign
exchange gains and losses are recognlzed In profit or lass. Any gain or loss on derecognition is also recognized In profit or loss,

. Derecognition
Flnancial assets

The Company derecognizes a financial asset when the contractial rights to the cash flows from the financial assst axplre, or it
transfers the rights ta receive the contractual cash flows |n 3 transaction In which substantially all of the risks and rewards of
ownership of the financial asset are transferred or in which the Company neithar transfers nor retains substantially all of the risks
and rewards of ownership and does not retain control of the financial asset.

If the Company enters into transactions whareby it transfers assets recognized on its balanee sheet, but retsins elther all or
substantizlly all of the risks and rewsrds of the transferred assets, the transferred assets are not derecognizad.

Financial liablities

The Company derecognizes 3 financlal Hability when its contractus| obllgations are discharged or cancelled, or expire. The
Company also derecognizes 2 financial llabliity when Its terms are modified and the cash flows under the modified terms are
substantially different. in this case, a new finandlal liability based on the modified terms Is recognized at falr value, The differenice
between the carrying amount of the financial liabliity extinguished and the new financial lisbility with modified terms is
recognized In profit or lose.

d. Offsetting

Financlal assets and financiz! liabilitles are offset and the net amount presented in the balance sheet when and anly when, the
Company currently has a legally enforceable right to set off the amounts and It iritends either 1o settle them on a net basis or to
realize the asset and settle the liability simultanecusiy,

&. Impairment

The Company recognizes loss allowances for expected eradit lossss on financlal mssets messured at amortized cost; at each
reporting date, the Company sssesses whather financial assets carried 3t amortized cost and debt securities at fair value through
other comprehensive income (FVOCH) are credit impaired: A financlal asset is ‘credit- impaired’ when one or mare events that
have a detrimental impact on the estimated future cash fiows of the financial asset have occurred. Evidence that a financial asset

- "

Is credit- Impaired Inciud
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= Significant financlal difficulty of the borrower or issuer:
= The restructuring of a loan or advance by the Company on terms that the Company would not coneldar otherwise;

= It Is probable that the borrower will enter bankruptey or other financial rearganization; or

= The disappearance of an active market far a security because of financlal difficulties. The Company measures loss allowances st
an amount equal to lifetime expected credit losses, except for the following, which are measured a5 12 manth expected credit
losses:

= Debt securities that are determined to have low credit risk at the raporting date; and

= Other debt securities and bank balances for which cradlt risk {l.e. the risk of default occurring over the expected life of the
financial instrument) has not increased significantly sinee Intial recognitian,

Loss aliowances fur trode recelvables are always messured =t an smount equzl to lifetime expected credit losses.

Lifetime expected credit |osses are the expected cradit losses that result from all possible default events over the expected life of
a financial instrument.

12-month expected credit losses are the portion of expected cradit Insses that result from default events that are possible within
12manths after the reporting date (or a shorter perlod f the expected life of the Instrument is less than 12 months),

in all cases, the maximum period considered whan estimating expected credit losses Is the maximum contractual period over
which the Company is exposed to credit risk,

When determining whether the credit risk of & financial asset has incressed significantly since Initial recognition and when
estimating expected credit losses, the Company considers reasonable and suppartable Information that Is relevant and avallable
without undue cost or effort. This includes both quantitative and qualitative information and analysls, based on the Company's
historical experlence and informed credit assessment and Including forward- laaking Information.

Measurement of expected credit losses Expectad credit losses are a probability weighted estimate of credlt losses. Credit losses
are measured as the present value of all cash shortfalls (Le. the difference between the cash fiows due to the Company in
accordanice with the contract and the cash flows that the Company expects ta recelve),

As per our report of cven date.

for RAD B SHYAM
Chartered Accountants

for and on behalf of Adrolt Infotech Limited
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Sudhakiran Reddy Sunetnenl Sridhar Pyata Reddy

Managing Director =~ ¢ U "5 0% Director
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Ravichandra Rao Baﬂshfdliﬁsﬁff}; Piyush Prajapatl

Chief Finance officer Company secretary &
Compllance officer
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Place: Hyderabad
Date: 24-May-2023
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Note to the Financial Statements

A. Corporate Information

Adrolt Infatech Limited (‘the Company’) s a Public Limited Company Incarparated in India, registzred under Companles Act 1956
having registered office at Plot No. 74, MLA Colony, Road No. 12, Banjara Hills, Hyderabad TG 500034 IN and its securities listed
has primary listings on the BSE Ltd. and National Stock Exchange of indla Limlted,

Adrolt together with Its subsidiaries are Specialist SAP Cansulting Group, with close to two decades of experlence in helping
organizations significantly reduce costs and Improve sffectivensss and efficiency through internal process Impravements using
SAP products and solutions

B. Basis of preparation of financial statements

B.1, Statement of Compliance

These financial statements are preparad In accordance with the generally accepted accounting principles (GAAP) In India and
Incompliance with the indian Accounting Standards (Ind AS) speclfled under section 133 of the Companies Act 2013("the Act”)
read with rule 3 of the Companies (indian Accounting Standards) flules, 2015 , the Companies (indian Accounting
Standards){Amendment] Rules, 2017 and other provisions to the Act, to the extent natified and applicable as well as applicabis
Euldance notes and pronouncements of the Institute of Chartered Accountants of Indla (the ICAl)

The financial statements were autharized for issue by the Company's Board of Directors on 24 May 2023.
Detalls of the accounting policles are included in Note 1.
B.2 Basis of preparation and presentation
The financlal statements of the Company have been prepared in sccordance with Indian Actounting Standards (ind A5} natified
under the Companles {Indian Accounting Standards) Aules, 2015{as amended from time to time),
These financial stataments have been prepared under the historical cost conventlon on an accrual and going concern basis except
for the following assets and liabilitles:

1. Eertain financial assets and liabilities sre measured at falr value;

1. Employee defined benefit assete/(Iabllity) are recognized as the net total of the fair value of plan assets, plus actuarial

losses, less ectuarfal gains and the present value of the defined benafit ohligation;

The Ind AS are prescribed under Section 133 of the Act read with Rule 3 of the Companles (Indian Accounting Standards)
Rules,2015 and relevant Amendment rules |ssued thereafter,

Accounting policies have been consistently applied excapt where o newly-issued aceounting standard Is Initially adopted or a
revision to an existing accounting standard requires a change In the sccounting palicy hitherto in use.

B.3 Functional and presentation currency
The finanicial statements are presented In Indian rupees, which |s the functional curreney of the Company.
All amounts are In Indian Rupees except share data, unless otherwiss stated.

B.4 Operating Cycle
All the assets and liabilitles have been classified a5 current or non-current as per the Company's normal operating cycle and other
eriteria set out under Ind As and In the Schedule Il to the Companles Act, 2013,

An asset is classifled as current when it satisfles any of the following criterfa;
8) [tisespected to be realized In, or s Intended for sale or consumption in, the Company’s normal operating cydle;
b) Itisheld primarily for the purpose of being traded;
¢} itls expected to be reallzed within twelve manths after the reporting date;
d) Itis cash or cash equivalent unless it is restricted fram being exchanged or used to settle a liability for at least
twelvemonths after the reporting date.
Liabilities:
a)  Aliability Is classified as current when it satisfies any of the following criteria:
b) Itis expacted to be settled in the Company's normal operating cycle;
e} Itisheld primarily for the purpose of being traded;
d} itlsdue to be settled within twelve months after the reporting date:
€) The Company does not have an unconditional right to defer settlament of the llabllity for at least twelve manths after
the reporting date. Terms of a liabllity that could, 3t the option of the counterparty, result In its settlemant by the Issue
of equity instruments do pot affect its classification. pa——
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B.5 Critical sccounting judgments and key sources of estimation uncartainty
In the application of the Company's accounting policies, which are described In Nate 1, the managament of the Company are

required to make Judgments, estimates and assumptions about the carrying amounts of assets and liabllities that are not readily
apparent from ather sources,

The estimates and associated assumptions sre based on historical experience and other factors that are considered to be relevant.
Actual resulls may differ fram these estimates.

The estimates and underlying assumptions are reviewed on an engoing basis. Revislons to accounting estimates are recognized in
the period in which the estimate is revised if the revision affects only that period or in the period of the revision and future
periods if the revision affects both current and future periods.

The following are the areas of estimation uncertainty and critical judgments that the management has made In the process of
applylng the Company’s accounting policies and that have the most significant effact on the amounts recognized In the financial
statements:

Provision and contingent Nahility

On an ongoing basis, Company reviews pending cases, claims by third parties and ather eontingencles. For contingent losses that
are considered probable, an estimated loss is recorded as an accrual in financial statements. Lose Contingencles that are
considered possible are not provided for but disclosed as Contingent liabilities In the financial statements, Contingencles the
likelihood of which |s remate are not disclosed In the finandial statemants. Gzin contingencles are not recognized untll the
contingency has been resolved and amounts are received or recelvabla,

Useful lives of depreciable assets
Useful life of Property, Plant and Equipment including intangible asset: Residual values, useful lives and methads of depreciation
of property, plant and equipment sre reviewed at each financial yearend and adjusted prospectively, If appropriate,

Investment in equity Instruments of subsidiary and assoclate Companics

During the year, the Company assessed the Investment in equity instrument of subsidiary companies carried st cost for
Impairment testing. These companies are ex pected to generate positive cash flows In the future vezrs. Detalled analysis has been
carried out un the future projections and the Company is confldent that the investments do not require any Impairment,

B.6. Fair value measurement and valuation process:
The company measured financlal assets and liabilities, if any, at fair valus for finandial réporting purposes.

The Company recognizes transfers between levels of the falr value hlerarchy at the end of the reporting period during which the
change has oecurrad.

As par our report of even date,

for RAD & SHYAM

Chartered Accountants

Firm Registration Number; 006186

for and on behalf of Adroit Infotech Limitad

Sudhakiran Reddy Sunkerneni Sridhar Pyata Reddy
Managing Director _—=—~==_ Director
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RAO & SHYAM Tarmandal Campl, S

Chartered Accountants Hiterabat—0000d, India

Tel,+91-40-2321 400

Mall Id: hyr@randsca, com

Independem Auditor's Repor

To the Members of Adroit Infatech Limited

Repor on the Audit of the Consolidated Financial Statements
Opinion

We have audhied the secompanyving consolidared finanel satements of Adron Tnforech Timned “the Toldigs
Company’] and s subsidianes {the TTodduy Company and ns subsidires topether selered G as e Grosp'),
ay listed i Annexure 1, which comprse the Consolidared Balzoce Sheer as ar 31 March 2023, the Consoleared
starement of Profit and Loss fmeloding Chther Comprebenave [neome), the Coobidated Cash Flow Siarement
aned the Comsalidated Suement of Changes m Fouity for the year then ended, and notes 1o the comsalidated
finaneial sttements, incloding o sommaey of the sgmficant accouning policles and dther explananry
wfesemathon,

Loy oot ogsaniin el 1o the best of gur informanon and accofda to the explabarions given o os abd based on
the eongidernnon of the teporks ! the ather pudiioes on LURHERTI fitrrcml srateimenis ard o thic othor fimasncl
formanon of the subsichinoes the afviresad comsoluliied francs! ssemems e the mfurmaliin u'i.iul:ruﬂ 'Irg.'
the Compames Aoy, 2013 (e Ao’y m e monmer o veguired and give 3 e and Lar viiew mocontormiry wirh
the Indmn Aecountimg Standasds (nd A% specificd wader secoon 133 of the et read with the {ompanies
(Indian Accounnng Smndards) Rules, 2003, wod other acoooniig |‘|ﬂ|‘||_q‘|h':- penenlly pccepied m Indo of the
consolidated state of affags of the Geowg, as it 31 March 2023, and thew consalidated profie Gnchading other
compeehensive weome), gonsoldatdd casl fows and the onnsolulind chpnges i eguity foe e sear ended on
that dare.

Basis for Opinion

We conthicted our audit i accondanee with the Srndards on Ancitinge specified wnder secnon 143100 aof the
Act, Our respansibilines under thode standands are funder descebed o de Auditor™s Respongibilivics foe tw
Audit af the Consoldaced Fsncin] Staromients scenon of oue eeport. We are independent of the Grdug, in
accodance with the Code of Brbues ssued by the lestoie of Chartered Accouniints of Ladia (NS topether
wilh the erhieal rl:'u'.1lu.t‘:m_|:‘f'|l=-i thar are selevnnt 1o onre gadiy af the eonsohdared Anancial staements under rhis
provisions of the Aer and the rules theweunder, ane we have fulblled our ather ethical responsabilines o
acoordance with these recquirements and the Code of Firhacs, We believe thar the audin evidenee we have ohmmed
topetbier with e gudie evadenee obstined by dhe otbier auditoes o teems of thete reports aeferwed wom paepgtaph
14 ol the Other Mater(s) section below, = suffeien wod appropeiae w provide o basis foe oue opanion

Eey Auwit Marner

Key aueht matters aoe those mastess thay, in oue professional judgment, were of micst sigoificance m oue gudit of
the consolidated fmancnl statements of the curent perod, These murters were addressed o the context oF o
audir of the consuhdated hnanoal starements as a whole, and i Forming our opuien therean, and we doy oo
[\r-'.m;lu '] ﬁtl‘:u.mtl: _-}pu'lil'm an these matrers. W lave :]1’.'1::.nn'L:1t.'.:|. the matters l.lu:v-i{:nl:l:_'d below to be the L'.'L':F
d.IJJJ:i! matlers o hr D.'1rnIII.1.|r1'DEII'|.‘l;| i oL 'n.Tlan
Sr.  Key Audit Matter
No |
| Revenue recognirion
The Greonp's commers witlcostomers include contrmers with mlsple prodeces amd sorvices. The groop
dervesd reveniues from 1T services composing coasulting and package implementanon and relazed
services, mintenance, oensing of softwire products sad plarforms seross the Group's core busmess.
The Cienop assesses the seevices protused m oo contractaed dennfies disunet performmnes obliganons
i the contraen. fdentifioanon nl digrner performance ahlyganons o derermne the dilveraliles and she
[ l abulity of the customes o b m.' ; dently frome such delvenbles mvolves sigmibicant padgement,

www randsta.com
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In cormm mm]!_[ﬂ[ﬂd SCTVICES ATTIAECITICTE, COncs with cnstomers anclude suboomiracor services ar

thied party vendor egupient o sofvwace. In these vpes of armngemems, revente from sales of third

party vendor products or services woeeornded net of costsoahen the Crooup oo actmgy as an pgent between
the custorner and the vepdor, and gross when the Group s the prncpal for the tansacion. In domg
su, the Groougy first evalumies whether it contrmls the products or service before it s rmansfered o the
custmer. The Group considers shether it his the pomuey obdygation w Gl the contemes, mventor
risk, prcing diserction and otier factors o desermine whether 1t conteoly the produces of service and
thereore, is acting 45 o prineipal or o dgent

Fived price munstenanee revenue 1 recoprized mtably cither on (1) o steght-line bases when services
a-e performed through an indefinne number of fepennve aces over a speatficd perod oF (Z) usmg a
percentage ol complenon method when the parem of benefig Geom the seroces rendered o e
customer and the Group's costs 1o fulfil the contrae 35 not even through the penod of contract beeagse
the services are penerally discrite i matuee and not repentve, The use of method 1 recognize the
mantenance tevenues requires judgment and s based on the promases in the contract and natare of the
deliverables.

As cermin contmets with customers mvelve management’s judpment i (1) ideaifving . distiact
pedurmance obiligations, (2) determising whether the Group b= acting nsa principal or an ageat and (3)
whether fixed pr'u:r Mo e [evenue th Tﬂl:[lﬂnmd AR | 1.Tﬂlil_t]11-]ir1l.: b sas cve [FEAT T the pereen L pe
ot complenen method, revenie recapmition from these udaments were identified as a key audit matter
and required o hipher extene of sudie effirr. Refer relevant nores w the eonsolidoed Anancal simemenrs

Auditor’s Response

Principal Audit Procedures Performed

Our audie procedares related o the (1) sdennfeaton of dstnet performance obligatons, (2
determination of whether the Group s acnng as o ponopal or agent and (3 whether lixed prce
Mty revenue s recoprnteed on i steiphlng oo osag the petcentige o completion methd
mchided the follewang, amoog others:

= We redred the elfectmvenem ol conerols n:l.1t'||1i; 1 the ':.“.:' iclenrificatioe of distinct Tbc'rﬂ:mulll:c
obligations, (h) determination of whether the Group s acung as a principal o an agear and (@)
determanation of whethey fixed price mutenanee fevenue For cerun contrices vecapimed on o

strught-line basis or nsug the percenage of compleuon method.

* We selecied p sample of contracts with customers and pertormed the fallowing, procedures;

— Obwtned wnnd tead eomract dovimwts for ench seleenon, neluding nusiee seevice apreements, iol
other docarents thar were paer of the agreement,

— ldentilicd sigmficant wems and doliverablés dn the contract o fssess manpgenient’s conclusions
reygmrding the (1) ideanfcadon of disooet peefomrmance oliligations Q) wheihee the Group iacting as o
principal o an agent wad (W) whether fxed poce mamtenance revenue i@ recognized on astriphe-loe
basis o using the percentage of complenon method,

]

Bevenue recognition - Fixed price contracts using the porcentage of completion method

Frsed price mamtenance vevenne s recopmteed sambly eher (1) on o seeatght-tme basss when services
Aage perﬁ}[mcd rh.tlsu.gh an mdefinre number of TrEpenve ek Gver a .t-'p::-:.iﬁrd In‘rim] or {2} usmngz
percentape of completion method when the pattern of benehits from services readered 1o the customer
anid the Group's costs w flfil the cantret = not even through the peood of conteer ecause the
services are genemlly discrete m nature and not eepettive. Revende from other fxed-poce, fxed-
tmeltame conreucta, where the pecfarmance oblignnons are samsfied cver time s recognized using the
peeccnbnge of-comypletivn method, '




Use of the percentpe-n-complenon method reguires thie Group o determme the actual efforts orcosts |
expended to date as o propormon of the esimated wial effiars or costs 1 be ncurred. Effoas or cons
expended have heen used o messure progress towands completion as there son direct relatonship
berween mput and productvity, The estimation of tofal effourts of eosts invalves sigmbeant pdgemenr
and is aszessed throughour the pesiod of the eonatmer worefleer ans changes based on the laresr available
welormmianioe, Provicrns [or estumated Tosses, i any, o uncompleted comirgers ane recotded w the |1|u:ir-ul
i owhich such losses hecomie predhalble fased vm the esnmated efforms ar costs i complete the conrece

We wlennfied the esnmuate of wial elforts ar costs o eomplete fixed price contracts mezsured wiing the
percentage of completion method as o ey sudic matter as the estimatiom of tal effors or cosis ivolves
sigenficant udgerment and is assessed theoughour the pemod of the contract 1o eeflect any chuges Based
o the lrest avmlable informanon. This cstmare has a high mherent unecmmnty and  equires
consideranon of progress of the conmaer, effores or costs meormed m-dare and estmates of effons or
costs required o complete the remaming contret performunce oblipations over the term of the
COALnCLs

This required a high degree of auditor judgment in evaluating the sudi evdence and a higher extent of
andit effort o evaluate the ressonablencss of the il estmated amoun) of wovenue recopnized on fxed-
pice cofitracts,

Refer relevant Motes 1o the consolidaed Gnancial sttements.
Faditor’s Response .

Principal Audit Procedures Performed

Chur audir procedures relared 1o estamates of ol expected cosss or effors w complete for lxed-price
contracts included the following, smong others:

¢ We testend the effectiveness of controls relsting o (13 recordng of effons ar cosis incurred and
eskimation of cffors or costs requured 1o eomplete the remunimg contrsct performance obigatoo and
{21 aceess and application conteals pertaimng 1o tme recording, allocation and budgeting systems which
prevents unmuthonsed chanpes to meordag of efforts moumid

* We seleered a sumple of fived price contracts with customers measured the wsing percentage af. |
completion methesd ad peerfvrenod e following:

- BEvalumied management’s abiliy o repsonably estrmae the progeess ionards sanisfidng the
performance obligstion by comparng setoal effors or cosis ineoarred o prioe vear estmates of effors
ot costs budgeted lor performanice oblyatons that hove been fulfilled

— Compared efforrs o costs nourred wrth Group's esnmate of effors o costs mcareed o dare w
selennfy stmuficant varmtions and evaluae whether those vamnons ave been considered approprmely
in estimating the remaining costs or effores to complere thee confract

= Tested the estimate for consisrency with the soms of delvery of malestones gnd customer acceprances
and sign off from customers 1o jdentity possible delays inpchigving miledtones, which reguire clinnpes
n estimated costs or efforts to complete the eowining perdoomance obligaons,

Information other than the Consolidated Financial Statements and Auditor's Repaort thereon

The Holdhyg Compaoy's Board of Direcuss are redponaalile for the other mboemation. The other nfommton
eomypises the wiformanon weluded in the Annuoal Regart, but does nie Inchule the éansnlidated Gnacocial
“soaternents and ourauditor’s repan thereorn,

Chur opumon om - the eonsoliduec fioancal straremenms does oo gover the oeher mformpnon and we dooner
cxpress any fom of assurmnee conclusion thereon

ln comnection with our aodit of the consolidated fAuanow] staements, o wesponsibilicy s 10 rend the other
information and, i doing so, comsider swhether the other nfommation 9 marenally inconsistent with thie
consolidated financnl statements or our keowledge alnamed i the audin or otherwise appearns o be materally
mssmted. 16, based on the work wie have performed, we conchade that there 13 2 manern] misstement of this

other informarion, We ae eguired

ot Wi have nothmy (o report an this repand.
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Responsibilities of Management and Those Charged with Governance for the Consolidated Financial
Statements

'”'II: ACCONTMPANYING conmsalidated nanenl fratements have been p]'r[“ln g\ll;d kr}' the | Ir.llilll'l!; i .nrnlul'l‘l.":i Board of

Directors. The Haliling Compamy’s Boand of Directars are responsble for the matters staved in secnon 134(5)
of the Act with respect w0 the preprration and presentation of these consolidyed financial suements thar gve
a true and Lair view oF the cansolidated financinl position, consolidited financil pesfomuance weluding other
eomprehensive income, consolidered clunges o equity and conselidated cash Dows of the Group inelading in
accondunce with the Ind AS speeified under section 133 of the Act read with the Companies (lndian Accounnng
Srandurds) Rudes: 2015, and other aceguuring panciples penerlly accepted in Indin, The Holding Company’s
PBourd of Directors are also responsible for ensunmg accumey of reeords weluding foancial information
ennsilered necessary for the prepstation of consolidated Tnd AR finpneml statements, Farther, in terms af the
provisinns of the Act the respecnve Board of Disectors of the companies mncluded i the Groop, covered ander
the Act are responsible for maintenance of adequate gecounnng records i acoordance with the provistons of
the Act for safeguarding the assets ol the Group and for proventing and deteering frauds and other regulanties;
selection and applcasion of appronriale scoountimg policies, makiag pudgments and estmates (at ane reasonable
and prudent; and desipn, smplenientation and muntenance of adequare intemal financtl contrals, that were
operating effvcrvely for ensanng the sccurcy wnd completeness of the accounting seenmls, welevant 1o the
E}EI:FM'Hﬁin anid ]:IIL:uL‘IjLILi.LIu Al e financial statements that “i'.'{' tobrues i Fuer vaes and e free from minenal
msstatement. whethér due to fravd or e These Al stitements have heen used for the pumose of
L}j{ﬂpgmuun of the consolidated (nancial statements by the Board ol Directors of the Holdimg Company, as
oresal,

ln prepanng the consohdated fnancal stements, the respective Board of Directors of the companies cluded
in the Gromp are responsible for assessingg the abiliny of the Group and of o o connnue as a SN COnCem,
d.'i:-’n::ll.miﬂﬁ.jk ﬂIJF]lﬂHl‘llll. miattirs related o RBOINg cONCern and usIE the FORngE Comoern l}u:ﬂ:‘- uf il TSR TATES '|,I|||I,:5’5
the Board of Directors eitherintend o hgwdate the Group or ta cease aperatione, oe has no realiste alternarive
e tes s 801,

Those espective Bowrd of Direciors are also responsible for oversecing the Toancial sopoieting process of the
camparrics tncluded 0 the Group

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

e plyectves ane to obimn reasonnble asserance abour whether the consoldared financenl matemens psawhole
aze [ree from rnnn.ml mHsstalement, whether due to fraad or TITIAL, wiel 1o ISREW: [0 nuchiror's n:purt il III{'.]I:II'J.I...".*_-'
g npinion. Reasonable assurance is 4 high level of assurance but {5 not a guarantee that an avdet conducred in
secordance with Standacds on Audiomg wall always deteet a moterial mussmrement when i exists, Misctacments
can arse from froud or eoor and are considered materie] if, individually or i e apgrepate, they could reasonably
be expected w influence the economic decisions of users mhon on the bass of these consolidated financial
statedes

As part of an audit i aceordance with Steodards on Auditing specified under seetion 430100 of the Aot we
exercise peofessional pudgmen) and mimtan prolessional skepticsm thriaghour thie audee W ala:

*  Idertify and wssess the risks of matenal msstatement of the consolidated Gnanen] sutements, wherher die
tix frand or error, design and perform sudin proceduares responsve (0 those msks, and obtan audie evidence
that s sutbicient and approprare o peovide 0 basis for our apimon: The ask of aor detecting o materol
misstatement sesulting from fraud = higher than for one resultng frome ercor, a8 fraud may mvolve
collusion, forgery, mlentinnal omissions, misrepeesentations, or the overnde of mtemal gontl;

= Obtain an understanding of intemal control relevant o the auditn order o design avdie procedures thar
are appropriaste i the crcunstanees Under section 14303)0) of the Act we are alse responsible for
espressing our opinion o0 whether the Holding Company has adequate intermal finsnen] contols with
refurene Wi fnancil statemen e and the opemting cifeetveness of such eontmls;

A




12.

14

L5

o Tvpluare the nppm;iﬂu:ﬂuj.w ol e }:nlu pes Gsend wd (e refisomablness of teeountny esnimits
and related disclosures made by management;

s Conclude oo the appropriatencss of Bowed of Direerorss” ase of the going concern basis of aceounting and,
lased on the audie evidence oliamned, whether 2 materal uneerminty exist related wevents o condinims
thar may cast sigmifiesar doube oo the abality of the Group o continoe s 0 going concern. 16 we conclude

« that @ matenal veeermmey exises, we are eequired 1 draw prenuon in our aoditee’s repoer 1o the elared
dhisclesures 0 the financial statements o, f such disclbsores are insdegoate, o medify our oprmaon. O
conchmions arfe based on the audic evidence obiatned up to the date af our anditoe’s report. Hiowever,
Funere gvents o conditions [Ty L the G B |5 RS T CTH FTILC @5 o e donee, and

¢ Dvalugte the overall presentanion, Structure and content of the finanew! statements, mchiding the
disclosures, and whether the nancial statements represent the underhing tansaetons and events in s
munner that achieves far presentanon,

*  Obtn suificient approprate audit evidence repardiog the Aonanci] imformanon) Goancial saterments of
the entites or busmess actvities within the Group, to express an apinfon on the consehdated fnancml
statements, We ate weeponshle for the dimecnon, supervsion and pecfommance of the audit of financil
statements of such entities included tn the fnancal satements, of which we are the wdependent audivees.
For the other entities included e the Brsncial stirements, which have Been puclited by the other nuditoes,
such other suditors reman responsible for the divecion, supetsision g perfimmanee aof the pdis carried
1114 l'n thetin, Wie reman h'l.‘l]l_'l:l.l l‘i:ﬁ'l".ltﬁl‘ialh': fir e gt ul_'tjujun.

Marermliy s the m:lgﬂ[ml.lrnr rrusstaeeTients i e Comsolidaed Fommen) Statemenis that, ||1diui:1uu.|l}' OF 1l
aggregare, makes it probable that the eesmomie decsions of a ressnnably knowledgeable vser of the Consolidated
Fanem! Smiements mny be influenced. We consider quanniatve matenality and qualisanve Bicroes wm (1)
planning the scope of our audit work and n evaluating the resulrs of our work: and (1) to evaluse the effect of
sy dentfed misstaements o he Consabidated Finprcml Statements,

We communicate with those charged sath governance reparding, among other marers, the planned seope and
timing of the audit and sipnificant audie Godws, melading iy spnificon deficiencies oo mteral Conrol taat we
adentify during e sudie.

We also provade those charged with governanee with o staeement tiat we have éomphed wih relevant ethieal
ropuirements regarding mdependence, and o commuamenie sath ther all relanonships aod other mamets i

may reasombly be thought o bear on our imdependence, amd where spplicalile, related safeprurnds

From the marters commumcared with those chasped witl povernance, wie determune those matters thist were of
most significance in the audit of the fameial statements of the current penod and are therelore the key audit
mutters, We deseribe these manters in owr anditor's reporr unless law or regolation precludes public disclosure

about the matrer or when, m extremely mre circumstances, we determine thar a matter should oor be

commumicated ) our report becsse the sdyerse eonseguences ol deimg so wonld reasonably be expented 1o
ﬂum'tﬂg,h thi pubhe meereet bepefite of suclh dommunicanon.

Other Matter

We did mor asmdit the annual fnancin] statements) fmsneml mfomnoon) foincinl wsalts of two subsidianes
ucluded i the Statemear, and voc branch meluded 10 the audited separare gnminl fnancad searement/ inancial
information financial results of the entities meluded m the Group, whose boanen] mtormaton reflects tol
assers of T4 T as ar 31 March 2023, total revenues of 261470 total net probrafer mx and wml compreheasive
meogme/(ose) of 22834 | 35 consdered i the Sttement These sonual finsncial siarements) Gnancial
wilormationd Anancial resuls I_'In".’(‘ vdited h:.' other puditors and branch mulupn wh‘uu;: auhi TLPares have
breen Furmushed o us |.l|'|,- tlies AT CAIrti it wir Lite s o relites to the smounes and: disclasunes
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mcluded 1 respect of these subsidines) branches 15 basid solely oo the andn reports of such ather audnors
and bawnch audinoes.

Further, of these subsidianes/ hranch, two subsidianes, and one branch ane located outede Indm, whose annual
financal statements/ fancial informunon,” inancil resales have been prepared in scoomdsnee with seccunimg
principles generally accepred in (lewr respactive countaer, and whicl have been sudited by other auditors and
branch audieores poder the respective audit suadacd applicalile wthe subsadaeybranch appleable i ther
respective counties The Holding Companys manggement has convented the finneial statements |/ lnancial
wiltrrmadion [nascal resales of sach subsichanes /beaneh from m,'r_-.nllnljng Pl"ini:lplt‘ﬂ gcnl:nd_h uc!:l:prcd i FReln
tespective countnes to accounting principles penerally accepred 1o Todu. We have audiced these conversion
adpusrments macde by the Helding: Company's mupagement Oue opmion, i so fir g2 1 selates o the amounts
and disclosures included in respect of these subsiduries / branch, 18 based on the audit repor of orher auditars
and hmanch auditors and the conversion adpastments prepared by the management of rhe Holding Company and
auclited by the other audiars,

e ﬂ'[!imlfm i e, prochfied in Fesipet o o 1 hese mpters with TE=ET 0 relianee on e wirk done lljl.-' aml
the repores of the other auditoes.

Report on Other Legal and Regulatory Requirements

As pequured by secnon 197016) of the At based om our andir and on the considesimon of the repart(s) of the
other auditor(s), referred to m pamgraph 13, on seputite Dnancia] setements of the subsadiares covered wndes
the act, we sepaet that the Holding Company, snd ies subsidiary companies, mcorporated in Indin whose financal
statements have been anchited under the Acr have pad remuneranon o dhetr sespecnve derectoes durtag the vear
in actordance with the provisions of and lues Lud down under secuon 197 read with Schedule V 1o the Act

o A reguired by elatse (o) of paragriph 3 of Compames (S adiors Repont) Ovrder, 2020 {"the Olvder’) swsied by

the Conreal Government of Tndi i terms of secton TA3(11) of the Act based o the considession of the Onder
reports 1ssued by us and by the especuve ather anditars as mentioned 1 pasageaph 13 abave, of companies
ncloded n the consehduted hnnneml smrements and covered under the Act we repon that there are no
qmﬁﬁmf]ﬂ‘“ 0T :d\'t:r:ﬂ? l-'r.l‘:l.‘r.'lrku -T‘.'P[ !ﬂl:d. 1!1 Tl'"." re qp;‘r.'TTL‘l;' : :!'['Hf'r f'l.'l.'lflmi ﬂf ﬁl":'h 1.'.[!“111;“.".’.‘1'

As required by sectinn 1435 of the Azt, bused on aue audit and on the eonsidemtion of the repont (s) of the
other auditar (8] on separate Guanol statements and other fnanctal informaton of the subsidisees incarpoeated
i Indin whose Anaecial statements have been apdived wnder the Ace, we eeped, to the extent applicabile, g

a)  We have sought and obtaned all the information and explanations which to the best of our knowledge and
belief were neccasany for the purpose of our andic ol the aforesaid comsolidared Onancial statements;

h:] 1o o -r.'rp'i:mﬁn., rn‘q'_'lpt'r bonke of ncoDunr ag I'If{ll.l.ll'l:‘t] b lawe n:[ntlhg e pﬂ:p:mtis'ln of the nﬁu':.‘n;:iﬂ
comsolidated hranein! swrements have been kepr so fae asicappears from our examnanon of those books
and the reports of the other anditors;;

€) T'he consobdated financial statemeits dedle with by thas reportane m agreement with the televant bowls of
account mamtuned lor the purpHse af prepamion of the conrolidaed Arunci] sttements,

d} in our opinion, the sforesaid consolidared finrocil smtements comply with Ind AS specified under <ection
133 of the Act tead wath the Companites (Tndian Aconuntiog Standueds) Rules, 2015,

g)  On the basioof die watten representaions weeived Trom e diecewirs of the TToiding: Comprine, its
subsidiary companies and wken on record by the Board of Directors of the Holdiog Company, {is
subsidiary compames and the repores of the smtmory auditors of is subsidinry companies, covered wnder
the Act, | none of the directors ol the Group compates, are disqualified as oo 31 March 2023 from bemg
appointed as a director o weoms of gegnon 12 of the et
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With respect o the sdegquaey of the meemal foancm] comerols with refeeence o fiancial sopemenes of the
Holding Company, and s subselzry compames, covered wader the Acr and the opemnng effesnvencss
al such controls, sefer 1o our separate report m 'Annesure A wheremn we have expressed an unmodified
opimion; and

Wit respect to the other matiers o be inchaded in the Auditors Report i aceondance with rule 1] of the

Commpantes [Awhe and Aodrors) Rules, 2004 (as amended), w our opugon and o the best of our
wformation and accarding to the explatations gvén o us and based on the considernrion of the repoet of
the other auditdes i aprrite fitancesl @iatements add other Bngneml informaton of the sobswliadies,
wncogporiied i lnds whose franem] slutenents have been avdimed under the Act

1

W

The consolidated financal sutermen disclose the mmpaer of pending ltgations on the consoliclred
financial position of the Giroop, s detaibed 10 Note to the consobidated firanoml statemenis;

The Hll|l|ir1g f:r.ﬂ'rrpilrl'_r'. ils Hilhhidblrj CEMTI RIS, dhid nnl lave iy llHlH—lt‘ﬂﬂ contracys 'i'r“:ll,li.'li1'||5|'L
dervative contraets forwhich there were any matedal Sreseable Tisses as ae 30 Manch 2023

There were 1 pmounts which were reqquired to be transferred 16 the Invesior Bducsion and
Pratection Fund by the Helding Company, and its subsidinn eompunics, eovered undee the Aer,
dunng the vear ended 31 Masich 2023,

L

The Helding Company, its suly
ended 31 March 20123

The respective managements of the Holding Company and e subsidry. companies;
incorporaied 1 Indis whose finanenl sotemenrs have been audited under the Ace have
represented o ous and the other suditoes of soch subsidiares respeervely that, to the bese of
thetr knowledpe and hiliel, as diselosed in note o the consalidated financial sestements, no
fands have been advanced o loamed or mvested felther From bomowed umds o securities
premim o any other soarces or kind of funds) by the Holding Company or irs subsidiary
COMpanies, to o in any personis) or eaniies), inchidiog faregn ennnes ('the inretmedianes”,
with the understanding, whether recorded in weiting or otherwise, that the snermediaey <hall,
whether, directly or indirectlv lend or nvest in other persond or entities identified o any
manner whatsoever by or an behallf of the Holding Compans, or any: <och subsidiry
companics, ("the Ultmare Benelicunes’) or provide any’ guarantee, secunn of the like on
behalf the Ultinate Benetiianes:

The respectve mandgements of the Holding Company aod e subsiibimry companies,
companies neorporated w ndi whise Ooancil starements have been audined under the Acr
have represented o s and the other auditors of such subsichanes, respeetvely dhne, to the best
of therr knowledge and beliel, as diselosed 10 the aore o the accompanyng consoldaed
financl staternents, o funds have been recerved by the Haolding Company or its subsidiary
companies, of it friom any peeson(s) or entinylies), mchading Toréign entites Cthe Funding
Parties”), with the undersunding, whether recorded in writing or otherwise, that the Holding
Compiey, or aoy such subsiduey compuoies, ws sbhall, whether dieectly or mdieectly, lend oe
wivest in other persong o enones wWenrfied ooany manner whatsoever by or on belalf of the
Funding Pany ("Ultimute BenefemaesT) or provide any guarotee, seoanty or the like on behalf
of the Ultimate Beyeeires: and

Bazsed on such audit procedures performicd by us and that performed by the aodiors of the
sulsidhanes, a8 considered reagomable and ppiroprate w the Sireamsneds, adthing has comie
o cinir o other aadiears’ aetee that has eansed us or the other andivars o belicve thar the
munsgement representations under sub-clinses (o) and @) above contn any matensl
usAI e

cgompanes have nor declived or pud any divadend durng the vear




i, Provyras o Boke 3(1) of the Compames (Accovnrsl Boles, 2004 peqpoees all compumes: wineh use
wrounting software for mamtmoag thee books of aceount, to wie soch ao acoomng, softwiee which
has a feature of audi ral, with effect frem the fnancial year begmnoing on 1 Apnl 2023 and acoondingly,
repostng under Rule Vg of Companies (ot sl Sudivors; Rules, 2004 G amenided) m n
appheable for the curtent financnl vear.

For Rao and Shyam
Charered Accovntants
Firm'sy Registratfin New (K16 865

Mariner
Memberslup Mo, 228316
LN 232384 1 6BGXEAL695

Place: Hyderabad
Date; 24 May 2023
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Annexure 1
List of eqtitdes included in the Statement

Subsidiaries

I, Nerso Aloma Incis Povace Lonned
2 Adroar Infotech DIMOC
3 Adroit Inforech LIS, INC

Branch

1. Aldesit Tnfisiech Dimiied — US Baoch
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Annexure A o the Independent Auditor's Report of even date 1o the memberss of Adroit Infotech
Limited on the consolidared Anancial statements for the vear ended 31 March 2023

Independent Auditor’s Report on the internal Aoancial controls with reference o financial stitements
under Clause (i) of Subssection 3 of Section 143 of the Companies Act, 2003 (‘the Act”)

I compunenens with ouor auche of the consolidated Boanoal smrements of Adeosr Iotorech Limeed (“rhe Flolding
fompany”) and its subsidiaries (the Holdmg Company and s subsidmnes together eferred 1008 Sthe Group'),
awn ar and for the year ended 31 March 2025, we have audited the miemal fmaoci] contmls with reference o
financial stnerments of the Holding Company, s subsidiary cotopames, which are comparties covered under the
Vit w5 ol that dale

Responsibilities of Management and Those Charged with Govemande for Internal Financlal Controls

The respective Board of Directors of the Holding Company, e subsidary companies which are companies
covered under the Aor, are responsble for esiablalimg aod mumiaming mrernal Ananenl controls based oo o the
mternal control over financial repomng coterm estubhshed by the respecive Companes considering rthe essenpal
coarponetts of intetnil contml stted o the Oimdance SNore on

Y of Tarernal Financial Conteols Chver Financial Reportag sssued by the Tnstitute of Chartered Accountants
of Indis (the “TCAT™), These responsibilites inchude the despn, mplementution and mantenance of adequite
ntemnal financial conttals that were apermtng effectvely for ensurdng the orderly and efficent eonduct of the
Company’s bhusimess, inchiding adherence o tle O s policies, the safegunrding of irs assees, the [reventm
and deteenon 6 fotuds and voors; de accuriey and compleleness of the sccbunnng wedords, and the tmely
preparaton of relmble fmancal nformaton, s requised under the Act

Auditor’s Responsibility for the Audit of the Internal Financial Contrals with Reference 1o Finaneial
Statementys

Chur responsiblity s o expross an opinion on the internal financial eontrolswith reference to fmancinl stiements
of the Holdng Company, s sabwidiry companics, us atotesad, based on our asdie. We conducted our gudit m
scconlance with the Seendards on Auditing 1ssued by the Instioae of Chresed Accountants of loudia (TCATY
preseobed undir Section 14310) of tdhe Aet, to the extent applicable o an aodit of intermal financil eontrols
with meferenee o fnancil seatcrients) and the Cuadanee Note an Auwdit of laernal Fiaocsl ool Cver
linancil Repoetng (the Guidance NoweT) issued by the TOAT These Standards and the Gudanee Note require
thar we comply with ethical requairetments and plan and perform the audit to obtan reasonable assurance shout
whether sdequate wrernnl fnanen! conrrols with ecfereace 1o Gaancial sorements were esmblished and
maintnined and if such contrls opemeed eftecuvely i all magenal respects,

O audit myvolves performine procedures o ol audy evalence alour e adeguaey of the mien] Gniancal
comtrols with reference 1o financial statements and their operating effectivencss. Our audit aif internal Gnancial
control with refierence o Quancind sucements weludes obtmiving an undemimanding of such lnemal firaocal
conirrols, nsﬁéuing thi t=k bt o maeral weakoness exises, and resting arack m-'ﬂl::lfing the 'j'-"'"ii-'r" Al nprmrinﬁ
effectiveness of internal comtrol based on the sssessed rigk. The procedures selected dépend on the auditor’s
judrement, meluding the assessmenr of the nsks of motenal nusstatement of the financal statements, whether
dhise o Fraud or error

We believe that the wudn evidence we have obtained s suffioent and appropmate to provide 5 basss for our audit
opiae n on the inteenal Doanclal controle with reference o fArancial staements of the Holding Company, {is
subsidiary companies, its associnie commpanics and o venture companies § as afoncsad.

Meaning of lntemal Financial Controls with Reference o Financial Statements

A company's mrerns! fmancul contels with veference o financial sttemienrs 180 process desipned o provade
reasonable assuranee regardmp the relubility of fAnanoal reporng and the prepataticon il fmul]cuf SUNICITCLs
fior external purposes i pecordance with generally accepred accounning panciples. A company's intemal financun]
contenls with reference to financal statements mchale those P 1 [TRTEITe| |1lr|:!|;.u[|.|:|.5 ihuit 'I'} [Tt o e
matatenance of reconds that, ie ressonable demil, aceurately and faiely setlect the trnsactions and dispositions of
the agiers of the company; {2) provide reasooable assanee thal rngactions ane recorded a8 necessary 1 permil
reeperrntivn of Gaancinl statements i accoedance watl genernlly peoeped saccounnng procples, and thar pece Lr_'lr_,J,
and ‘expendinuees of the company wee Beigr o L accortnee with suthonsatons of mumapgemont and
directoss of the conpany: and (3) provid rance regarding preventon of tmely defection of




unauthersed scquistion, wse, or disposion of e company's aasets thar could hove o mateen] effect on e
firmaneinl smrements

Inherent Limitations of Internal Financial Controls with Reference to Financial Statements

Because of the inherent limitations of internal Arnnein] controls with refetence to fnaneal sitemente, including
the possibility of collusion ar improper management overside of cantrals, material imsstatements due to ermor or
fraud may vocur and not be detectad. Also, peogections of any evaluation of the imtemal fnancial contrals with
reference to Goancial srtemeénts to futare perods are sulyject 1 the nsk that the internal francial controls with
reference 1o fnuncml staterments may become wadeguare because of changes n conditioas. or that the degree of
compaance with the polices or procedures may deteninraee.

Opinion

I our opigian the Holding Company, its subsidiary companies, which s companies covered under the Acy,
have in all matenal respects, adeguate intemal finareial controls with reference o fnanclal statements and such
contrtils were operating effectively as ar 31 March 2023, bazed an the ierml contol over fnancal seporting
criterin established lay the Fespetive (.'l.lnm!':n_nj',l:s consnlemniy the esscntial eomponents of internal contro! stated
e the Gudonee Nowe on Avds of Totersa] Tioanciad Comteols Over Flogeal Ih.'pi.'n:llng i Irf..' ihie lustitule
of Chamered Accounmunts of Indi (the “1CATT

[oir Rao and Shyam
Charered Accountants

Flem's R::Hislrﬂriuﬁ Bl (0] S0S
r

Kar
IJ |1
| ship Moy 22400 16

LEIN: 2322841 6BGXSZU 1695

Place: Hyderibiacd
Date: 24 May 2023
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ADADIT INFOTECH LIMITED
[CiN: LT 2300TG1990PLE011129)
Plot Mo T4, MLA Colony, Road No: 12, Banjara Hills, Hyderabad -500033
Consolidated Balance Sheet as at March 31, 2023
O i Lakha)
Particulars Mote Mo | AsatMarch 31,2023 | Asat March 31, 2032

ASSETS

Non-Current Assoia
[a) Propesty, Mant and Eguipmant i 164 08 a4z

[0} Goodwill on Eansalidation 3 113757

[} Caher Intangible assets 2 BEF.52 L
(8} intangitle Assets urder developmaent b 1078 TETTL
(1] Bight af e af Assot (Rull) 1704
(2] Financial Asiets .

{1} Trade-Reteivaales i . 15854
[f] Dreferred tay Adneth [nak) 5 734 FLES
(i) ncmrma tax ganets (not) ] 32,B6 BI54

Total Non-Current Assats 117161 116225
Currant Assets
[a] invertarles
(b Financial Asets _
{1 Trada Heceivables T BBoST 29404
{IF) Cosh & Cosly Equivalents 8 .40 o

15} Banh Salanoes othar than (1} akiove 116:24 B.7%

{re} Loans and wdvancem 9 225.R9 194.3%
{o) Curremnt Tas Asvets [Nt | 10 [(FCH] 130
(d} Bither Currant Assats 11 10,87 178

Total Current Assats 1.249.24 S8B.ER
TOTAL ASSETS 3,420.65 1,751.13
EQILHTY AND LIADILITIES
Equity
{5} Equilty Share Capital 12 203674 186,74
(bl Dther Egety 13 |535.47) 11134214
Total Equlty 144127 £52.51
Share Application Maney Pending for Allotment 13a 543.75
Liabilitizs
Mon-Current Liabillities
{8} Finaneial Liabilities
i) Borrawings 12 3,71 8961
(Idjtmase Nabilitiee 15 i L
(1] T riache Prirgabies 15 1633 10,60
(I} rheer Finenclol Liabiidas - L
[} Prepvinlarns 17 71.85 f6T
e} Deforresd Too Linds|fins. 14.58 -
|} Ol hoi-current labilitles 13 537.97 -
Total Non-Current Lisbilities 677.45 116.72
Current Liabilities
|] Fenanchal L ladiiges
{I] Barrowirgs i9 133,78 56497
(ia]Lesza Eablirties L 1362

{H) Trade payabies b 17577 Tr.87

[} Other Frarnclal Liabilitles -
(b} Pravisians 1 &0,07 .25
(=i Eurrent Tax LiabRitios {not) 22 LR 15.63
|d] Caher curment Hatilighes FE! 263110 JSE.40

Total Current Liabilities 75839 941.88
TOTAL EQUITY AND |IABILITIES 3,410.85 1,751.13
[arponate infosmotion ond Significant Aceawnting Pofitlies 1
Previaus pavlod f yene flgure howe been regrauped st W o re s ReCERERRY
for LAD & SHYAM = : J:‘- far and on bahalf aof Adrokt infotech Limited
2N\
or p0eges [/ =41 e [ =
(Breracoa " A9 Ny S
*f_" j Sudhakiran Aeddy Sankament | .smhar Pyatn Raddy
. ;F}yﬂ Manoging Directan ; Dlfactar
: N DNTIA3E247 BiNGTI88714 '\(‘
Membarship Number : 225316 2 l ) ¥ b
LDIN:2328416RGRSEU1695 {S sk < o Vo i
d favitRandra Rao Badariidipaor f PIWH‘; spat|
Place: Hyderstiad Chief Finance afficer Company Secretaryf
Dote: 24-May-2023 Compliance afficer
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ADROIT INFOTECH LIMITED
(CIN: L72300TG1990PLCO111329)
Plot No 7A, MLA Colony, Road No: 12, Banjara Hills. Hyderabad -500034
Consolidated Statement of Prafit and Loss for the year ended March 31, 2023

(INR in Lakhs]
Note | FortheYear Ended For the Year Ended
Particulars
No. March 31, 2023 March 31, 2022
Income
I} Revenue From Operations 24 2,244.73 £37.10
) Other Income 15 2720 11,50
Total Income 2,271.94 648,60
Expenses
it Employee benefits expense 26 1,279.54 32117
i) Deprecistion and amortisation expenze 27 150.99 108.49
]  Finance Cost 28 2957 17.20
lv] Other Expenses 9 425,32 13427
Total expenses 1,883.42 581.13
Profit/{loss) before exceptional Items and tax 388.52 67.47
Exceptional Items 6.69
Profit Before Tax 188.52 60.78
Tax Expenses
Lurrent Tax 51.20
-Deferred Tax (41.01) (1.09]
MAT Tax (credit) -
Prafit/(loss) for the period from continuing operations 378.33 61.87
frofit/(loss] from discontinued operations
Tax expense of discontinued operations
Profit/{loss) from discontinued operations after tax - -
I Profit/{loss) for the Period 378.33 61.87
Il Other Comprehensive Income
i} Items that will not be reclassified to profit or loss:
-impairment of allgwances \n doubt ful debt - -
-Remeasurements of the defined benefit plans - .
-Equity Instrumments through other comprehensive income
Inenme Tax ralating to thess fems B .
ii} Items that will be reclassified to profit or lpss:
-Dieit Instruments through Other Comprehensive (ncome -
-The effective portion of gains and loss on hedging Instruments in a cash fiow
hedge
-Incarme Tax relating to thase items (0:08)
Other Comprehbiznsive Income {0.08) .
Total Comprehensive Income for the period 378.41 61.87
Earnings per equity share
{1) Basic 1499 0.34
12) Diluted 1.93 0.34
for RAD & SHYAM for and on behalf of Adroit Infotech Limited
Chartered Accountants

('{ﬁ Al r A
Sudhakiran Hed

Managing Dlrwtb} 'F

DIN 01436242 -
r“

UDIN:23228416BGXSZULEAS

Place: Hyderabad Chlef Finance officer

Date: 24-May-2023

Chay

Sridh:ar Pyata Reddy

recior

'mﬂ mzsam
r..'__ /n'

Ravichandra Rao\Baﬂantdhrmr Piyus

ajapatl
Company Secretary &

Compllance afficer
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ADROIT INFOTECH LIMITED
(CIN: L72300TG1950PLC0O11129)
Consolidated Cash Flow Statement For The Year Ended March 31, 2023

{INR In Lakhs)
e For the year ended | For the year ended
March 31, 2023 March 21, 2022
Cash flow from operating activities
Profit before Inpomi s rom
Continuing operations 38852 6078
Discontinued eperations =
Profit before income tax Including discontinued operations
Adustments for
Depreciation snd amortisation expense 150899 108 439
Interest and other Imcome 1720 11.50
Finance costs{met) 2957
596.29 180.77

Change in operating assets and liabilities, net of effects from purchase of controlled

entities and sale of subsidiary:

Inierease) |Decreasa] ln Short Term Bomawlngs (332 49) 5812

Increase/iDecrease) In Trade payvalsley 9394 [&.81]

Increase/ |Deciease] [n Other Current Lighilities 1837

Increase/ |Decraase] in Current Tax Liabilities 1B.96 159,05

Increase/ |Decreasa) in Man-Current Liabilities 542.98 (21.60)

Increaze/ |Decrease] in Long Term Provisiongs "

Increase/ |Decrease] in Short Tem Provisions 210 126.24

[Intrease)/ Docrease in Trade receivables {436.3%)

[increasel Decrease in inveniories {.11) (158.08)

[Increasel Decrense in OUher Non-Currant Assets 55,42 (269.32)

(increase]f Decrease in Short Term Loans and advances 58.36 .

[increase)/ Decrease in Current Tax Assets {5.12) 0,50

|Incraase|/ Decrease in Gther Current Assets {8.0:) .
|Cash generated from operations B22.23 68.87

Interest Pald [1357)

Direct Taxes - {3.06]
|Met cash inflow from operating activities 592.65 65,81
|cash fiows from investing activities

Purchase of Thwd Adisets 11,353.:27) | ma.u:r'}
Adjustment on account of Goodwill - -
Decrease/ (Increase) |0 Investment - .16
Interest Recelved (2738 {(11.50)

Met cash outfiow from investing activities (1,386.48) (112.41)

Cash flows from financing activities

Proceeds fram [ssbe ol share capital 10,00 50.26
{netof Share Isbue Espeniies) = .
Share Application Money Pending Allotment 343.75 =
Increasef|Decrease) In Raserves 16021 2
|net cash inflow from financing activities 903,96 50.26

Met increase in cash and cash equivalents 110,15 .65

Cash wnd cash eguivalents at the beginning of the financial year 650 285
|=ffects of exchange rate changes on cash and cash eqlivalents . .

Cash and cash eguivalents at end of the year 116.64 &.50

for RAD & SHYAM for and on behalf of Adrolt Infotech Limited
] “p
l.‘.hmred Accountants { C,\ . ._‘J. 1
o AGU e
Sudhakiran Reddy Su i Iy Sridhar Pyata Reddy
Managing Director /- Wl ‘\\{:‘1‘ Birector
DIN 01436242 ! N RAIN 07268714
‘o oy
Membership Number : 228415 (’)) {?u wok e @ A_,/
LIDIN:23228416BGX5IU16SS R Eranh ¥
Ravichandra Rao Badanidiyoor g Plyush Prajapati
Flace: Hydeérahad Chief Fipance officar Company Secrotoryk

Date: 24-May-2023

Complignee afficer
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Equity Shares

Fartleilars Ag-at March 31, 2023 #a ot Mareh 31, 2022
Authorited
Dby whaims of por valus of fr 10/ aoch 193,15
MNumbtier B50.00
|Amount _BSH LIS
Igsuad, sibscribed and fully paid
Quifinary vhares of par vilies of Re 10/ sach
Hyrmbier 0361 18367
A 3,026.74 LE2ETE
Tetal 301674 LAIE T4
Roconclliation of numbor of shares:
Barticulors As at March 31, 2023 As ot March 31, 2022
Upsning Equilty Shares A&7 L FR
Pﬂ-mﬂmwum!w!mhmlbed st
during Tha ymar :
Lessir Dislietion = -
Cipalng bulsnce AT ‘.I.ILI--T.
1) The Compary hax inerensed the auitioriren equdly abare cogdial fram 190 15 00D fo & 50 05 000 Fguwlly SHarew
2] The Compurny fras dsied, awbscriben oo paid Lp of 22,00,000 Eguity Shorei an prefevential bt lo the Promotire ond
fesn-Frapraner tharefhioddees during the sear
Statement of Changes In equlty lor the current year 2223
Aeserees and surphas Tatal
Caplwl msarve fietalned sarmings  Securities pramium
Balance as at 31 March 2022 3000 1142421 . L3421
Tatal comprenencive incame .
Cily{dends :
Preimium on thates idsued duting the ywhar - 300,00 300.00
sharas sswnd to promaotars .
Transior to retained peEmnasgs 13345 FLERL
Any othes changes - 18,02 - 1600
|Batance as at 33 March 2023 260.00 (1,175.00) 300.00 |585.00)
Statement of Changes in equity for the provious year 21-32
Reserves and surplus
Cagital rossrve Ratainad wamings  Socurities promiu Total
Ealancn as at 31 March 2021 2000 {1,4B5.07) : [1,156:07]
oial comprehenslve Income = -
Chvidends
Fremium an shares issued during the vear
Actiserial Yossf{gain] on definnd benaefit shligation -
Transfer io rotained partings E186 TLBE
Any other changos " v - -
|patance as st 31 Mbarch 2022 290.00 i1.424.21) - 11,134.21]
for RAD & SHYAM forand on behalf of Adroit Infotech Limited
Chartered Accountants i
' tLg Allix S
Sudhakiran Reddy Su ke gl .‘ﬂx %, Sridhar Pyata Reddy
Managing Diroctor /7 " S N\ Birector \l_
DIN D14FE24 (= & DN 07288714
Membarship Number | 218418 G@*‘IC G\ =" a /& -
UDIN2322B4168GXS U655 AN == *h  AFE aapats
Ravichsndra Ran Padans aln® Campany Gecretaryl
Place; Hyderabad Chief Finance officer g Compliance officer
Datel 2a-May-2023
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ADROIT INFOTECH LIMITED

Nates to accounts for the year ended March 31, 2023, All amounts are In Rs, Lakhs

Mote: 3 Goodwill on Consolidation

Particulars

As at March 31, 2023

As at March 31, 2022

Goodwill on Cansolidation

1,137.97

Total

1,137.97

Mote: 4 Trade Recalvables

Particulars

As 5t March 31, 2023

As at March 31, 2022

(i) Trade Recelvables from related parties

secured, considered Good
Unsacured, considered good
Roubtful

Allewances far doubtiul debits

Sub-Total

(i} Other Trade Receivables

Secured, considered Good

Unsecured, considarad good

(i| Long-term Trade Recelvables (including trade recelvables on deferred
credit termsi;

Boubtful

Allowances for doubtful debts

158.08

Sub-Total

158.08

Total

158.068

“Trade receivabies ugeing schedule for the years ended a5 on March 31, 2023 & 2022 (Refer Note Na. 37)

Note: 5 Deferred tax assets and liabilities
Mavement [n Deferred Tax Asgets and Liabllities

Particulars

As at March 31,2023

As at March 31, 2022

a) Deferred Tayx Liabillty

Opaning balance 4.11 520
Adjustment to Profit ltss account [41.01] (1.09)
Closing balance as on (36.89) 4.11
b Deferred tax Assets
Opening balance 33.62 33.62
Adjustment to Profit foss account (33.17) -
Closing balance as on 0.45 3362
B Net Deferred Tox Assets 37.34 29.51

Deferred tax asset/(liability) (net)

As at March 31, 2023

As at March 31, 2022

Deferred tax liability (Gross)

Property and eguipment -
Investments - -
Deferred tax asset (Gross) -
Property and eguipmert {2.04) {1.08]
Provision for employee benafits {49.85) -
et deferred tax asset/{llability) {52.80) (1.09) |
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Unrecognlied Deferred tax assets

Deferred tax assets have not been recognized In respect of the followlng items

Particufars As at March 31, 2023 As at March 31, 2022
Unabsorbed Depreciation 159 159.39
Business Losses 3115 1.14}5
Current year Profit/{Loss) (104.932) {B3.21)
Total 85.62 150.54
Mote: & income Tax Assets
Particulars As at March 31, 2023 As at March 31, 2022
TOS deducted/Balance with Tax Authaorities 73.04 7172
MAT Credit Entitlament Acct 9.82 982
Totsl 32.86 8154
Mote: 7 Trade Receivables Current
Particulars As at March 31,2023 | Asat March 31, 2022
(i) Trade Receivables from related parties
Secured, considered Good . -
Unsecured, considered good . .
Doubtful -
Allowanees for doubtful debts F -
Sub-Total =
{iijOther Trade Recelvables
Satured, considered Good = =
Lnsecured, considerad good 889.37 294.54
Doubtful
Allowances for doubtiul debts = -
Sub-Total £889.37 294,34
Total 889.37 294,94
Trade receivatiles ageing schedule for the years ended os on March 31, 2023 & 2022 (Refer Note No, 37}
Note: § Cash & Cash Eguivalents
Particulars As at March 31, 2023 | Asat March 31, 2022
Cash on hand 0.40 0.:29
Cheques, Drafts on hand
Balarnces with Banks
+Ify Current Account 11624 6.21
Total 116.64 651
Note: 9 Loans B Advances
Particulars As at March 31,2023 | Asat March 31, 2022
nsecured (considered good)
Advance from Suppliers &= .
*Other Advances ¥25.09 284 35
- Balary Advance N
- Interest Receivable - -
Tatal 284.35

*This represent odvonces poid for purchase of Capital Assets ond to subsidiary
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Mote; 10 Current Tax Assets

Particulars As at March 31, 2023 | As at March 31, 2022
GST Input 22-23 G.42 1.30
Total 6.42 1.30
Note; 11 Other Current Assets
Farticulars As at March 31,2023 | As at March 31, 2022
Capitsl Working Progress {Revenue 2/c]® - .
Prapaid Expanses 10.82 178
Total 10.82 1.78
Mote: 12 Equity Shares
. As 2t March 31, As at March 31,
Particulars 2023 3023
Authorized
Ordinary shares of par value of Rs. 10/ each
Mumbar B50.00 393.15
Amount B,500.00 393150
Issued, subscribed and fully pald
Ordinary shares of parvalue of fs.10/- each
Number 202 .67 182.67
Amaunt 2,026.74 1,826.74
Amount 2,026.74 1,826.74
A Reconclllation of number of shares:
As at Mareh 31, As at March 31,
Particulars 2023 2021
Cpening Equity Shares 182.67 1R2.67
Adid; -Mo. of Shares, Share Capital fssued/ subscribed during the year 20,00 5
Less: Deduction - -
Closing balance 202.67 182.67

1) The Company has Increased the authorized equity share capital from 3,93,15,000 to 5,50,00,000 Equity Shares.
2) The Company has issued, subscribed and paid up of 20,00,000 Equity Shares on preferentiol bosis to the Promater and Non -

Pramater shareholders during the year

3/ The aggregate number of equity shares aliotted as fully paid up by preferential allotment for the fingncial year ending o5 an
March 31, 2023 is 20,00,000 shares (previous period far the financial year ending os on March 31, 2022: Nif Shares) Out of the 20
Jakh equity shares, 10 lakh equity shares (50%) s through cosh wherein the loan token by the Campany from the promaters has
been converted to equity shares and the balance 10 lakh equity shares [ 50%) is issued pursuant to controct, without poyment
being received in cosh to nan-prormaoters (previous period ending March 31, 2022: Nil).
Further, it may be noted that the issue price (5 INR 35/- per share [ INR 10 per share is the foce volue ond INR 15 s the premium I

4) The aguregote number of equity shares allotted as fully paid up by way of bonus shores in immediately preceding five years
endad March 31, 2023 15 Nil {previous period of five years ended March 31, 2022; NIl shares) (g) The oggregate number of equity
shores issued pursuant to contract, withaut payment being received in cash in immediotely preceding lust five years ended on

March 31, 2023 - Nl
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B Numbers of Shares In the company held by shareholder halding more than 5 percent

As at March 31, As at March 31,

Mame of the Shareholder 2023 2022

softPolnt Technologies Privata Limited 8,085,795 8,480,795
- Parcentage of Holdings 29.90% 46.43%
Jokeman Madia Entgrtainment Pvt Ltd - -
- Percentage of Holdings - .
§ Sudhakiran Reddy 2,049 469 1,048,464
- Percantage of Holdings 10:11% 5.74%

The Company hos one tlass of share copital, comprisinig ordinary ‘shares of Rs. 10/- eoch. Subject to the Company’s Articles ef
Acsngiation ang applicobis low, the Compony's-ordingry shores confer on the holder the right to recelve notice of ond vote ot general
fmeetings of the Company, the right to receive any surplus assets on o winding-vp of the Company, ord an gntitlement to receive any
dividend detiored on ordinary shores.

MNota: 13 Other Equity

Az at March 31, Az at March 31,

Particulars 2022

Capital reserve 290.00 290.00
Any profit or loss on purchase, sale, issue ar concellation of the
company's owh equity Instruments is transferred 1o copitol reserve.
Securities premium 300.00 -
This reserve represents the premipm an issue of shores ond tan be utilized in
gccordance with the provisions of the Companies Act, 2013,

Retained sarnings (1,175.47) (1,424.21)
Retained eornfngs represents the cumulative undistributed profits of
the Company and can be utilited in accordance with the provisions of
the Companjes Act, 2013,

Other items of other comprehensive income - -

Total Other Equity (585.47) {1,134.21)

Mote: 132_Share Appllcation Money Pending for Allotment

*The Company had approved issuing Share Warrants In the Board of Directors Meeting held on dth May 2022 and In the
Shargholder Mesting hald on 25th July 2022, The Share Application money against warrants was received by 9th March 2023 and
converted into Equity Shares in the Board of Directars Meeting held an 7th August 2023,

NON-CURRENT LIABILITIES
Note: 14 Non-Current - Borrowings
Particulars Asat March 31, 2023 As at March 31, 2022
(i} Term Loans
(3] Fram others
Secored® 11211 g9.51
Less: Current Maturities from long term debts (18.40)
“Unsacured -
(1] Other Loans - Aelated Party
-Unsecured - E
-Lease Liability {Rent) 5.01
Total 98.71 #9.51

* Represents Vehicles loan, Hypothecation of Vahicles Loan from HOFC Bank Limited |s payable on 46 bolance instalments ot the rote
of interest @7.1% p.o. AND Guarantee Emergency Credit Line (GECL) provided by HOFC Bank at the rate of interest @ 9.25% p.o
bolarce 16 Instaiment goyabile
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Note -15 Leases
Company a5 a lessea

Set out below are the carrying amounts of right-of-use assets recognized and the movements during the year:

Partlculars Totz! Right of Use Assat
As at 01 April 2021 -
Additions -
Deletions -
Depreciation expense for the year =
As gt 31 March 2022 -
Additions 42,77
Detations .
Degreciation expansa for (e year (25.73)
A3 at 31 March 2023 17.04
Thie aggregats depreciation expense on ROU assats i included under depreclation and amortization
axpense in the Statemeant of Profit and Loss,
Sat out below are the carrying amounts of lease llabilities and the movements during the year:
Leasa [fabilities included in the Ind A% Financial Stataments;
Partlculars As at

31 March 2023 31 March 2022
Opening Balance -
Additions 42.77
Deletions .
Actretion of Intarest .16 =
Payment of lease liabilities [27.30} -
Closing Balance 18.63 -
Classification of lease liabilities
Current 13.62 .
Non-current 501 -
The following are the amounts recognized in the Statement of Profit and Loss:

For the year ended Far the year ended
31 March 2023 31 March 2022
Depreciation expense an right-of-use assets 25.73 -
Interest expense on lease labilities 318 -
Total amount umgrﬂze& in Statement of Prafit and Loss: 28.89 -
The Compiny had total cash outflows for leases of R5.27.304 in 31 March 2023 (31 March 2022; Rs. 0},
The table below provides details regarding the undiscounted contractual maturities of lease labilities:
As at

31 March 2023 31 March 2022
Within lass than one year 14.69 -
Between one and five years 5.15 .
After more than five years - -

19.44 -
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MNote: 16 Non Current - Trade Payables

; As at March 31, As at March 31,
Particulars 2023 2022
Othar than M3MEs
-Trade Payablas 18.33 20.60
-Other Trade Payables a
MSMES
-Trada Payables - -
Total 18.33 20.60
*Trade poyables ogeing schedule for the yeors ended as on March 31, 2023 & 2022 (Refer Nore No. 38)
Mote: 17 Mon Current - Provisions
As at March 31, As at March 31,
Faricaises 2023 2022
Gratulty Payable 786 6.62
Othars Provisian
Total 71.86 6.62
Mote: 18 Other Naon - Curreént Liabilities
As at March 31, Ad at Mareh 31,
Particulars 2023 2022
- Cost of Acqulcition_Pyble 53797 -
- (ther payables - -
Total 537.97 -
CURRENT LIABILITIES
Note: 19 Borrowings Current
As at March 31, As at March 31,
plaioiiet 2023 2022
{I)Lease labilities 13.82 -
(11} Cash Credits
(a} From Sanks
 Secured 138.42 §9.99
-Unsecured _
Currant Maturitles from lang term debts 18.40
(i) Loans Unsecured
{alFrom Others- Aelated partles®™ 76847 478,98
(b} From athers . -
Total 246.91 569.97

*Cash Credit the-cash cradit is sacured by way of hypothecation of ail chargeable current assets of the company including receivables
both present and future and first charge on moveable fived assets of the company both present and future as collataral securlty,

Interest charged at 12.5% p.a
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=2'_ | gan from related party includes lcan taken from director which (s repayable on demand.

MNote: 20 Current - Trade Payable

D As at March 31, As at March 31,
2023 2022
CURRENT
Other than MSMEs
-Trade Payables 173.77 1157
«Other Trade Payables (Consultants)
MSMEs
=Nl - .
Total 173.77 77.57
Trode poyobles ogeing schedule for the yeors ended os on March 31, 2023 (Refer Naote No. 36)
Note: 21 Current - Provisions
As at March 31, Az at March 3
Particulars 2023 2022 L
Pravision for Emplayees banefit 28.36 20.25
Other Provisions 11.66
Total 40.02 20.25
MNote: 22 Current Tax Liabllities (Nat)
As at March 31, As at March 31
Particulars 2023 k 2022 ¥
Dpening Balance 1563 15.63
Current Tax payable 1896
Ad|ustrmants - -
Closing balance as at 31st March 34.59 15.63
Note: 23 Other Liabilities Current
As at March 31, As at March 31,
Particulars 2023 2022
Sratutory dues Payahble 257.30 252,85
-Expenses Payable 5.80 5.62
-Other payables
Tatal 263,10 158.46
Mote: 24 Revenue From Operations
P For the Year Ended For the Year Ended
March 31, 2023 March 31, 2022
Revenue from sale of Services® 2,244.73 637.10
Total 2,244.73 637.10
*Nate: Revenue includes both domestic and oversens net of taxes if any.
MNate : 25 Other Income
For the Year Ende the Year Ended
el M:thr:h 31,2023 ; Fn;“'d' 31,2022
Interast Income 196 3.89
Other Incamea 17.28 3.40
Pritr Periad Exp/fincome 7.96 4.21
27.20 11.50
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Mote; 26 Employees' Benefit Expenses

F73

Particulars For the Year Ended For the Year Ended
March 31, 2023 March 31, 2022
Salaries and wages 125088 16712
Dlractors REmunaration 24.00 12.00
Staff walfzre Expanses 0.89 0.48
Employes Banafits & Provident Fund Expenses 1.76 537
Sub Contract Cost Expenses - 136.19
Total 1,279.54 32117
Mote: 27 Depreciation And Amartization Expenses
Pl For the Year Ended For the Year Ended
March 31, 2023 March 31, 2022
Depreciation / Amortization for the year
Degreciation on PPE 125.26 108.40
Right of Use of Assets 25,73 .
Total 150.99 103.459
MNote: 28 Finance Cost
—— For the Year Ended For the Year Ended
March 31, 2023 March 31, 2022
Interest on cash credit and Term loan Expenses 22.10 1360
Bank Charges r.a7 3.60
Total 29.57 17.20
Nate: 29 Other Expenses
Particuilars For the Year Ended For the Year Ended
March 31, 2023 March 31, 2022
Advertisement Expenditura 103 083
Annual Listing Fee, Custody Fee & Demat Charges 13.60 12,42
Audit Faz 5.26 1.50
Boeks and Parodicals 0.06 0.11
Business Promotion Expenses - 2.65
Electricity chargos 3.46 497
E voting charges a2 011
Fuel and Diesel 70 0.46
Insurance Expenses 516 253
Late payments 0.36 0.20
interest on Late payments 9,64 124
Internet Expanses / Telephons Expenses 6.38 0.71
Legal, Licanse & Renawal fee 7.56 3.30
Loss an Sale of Assets - 6.35
Miscellaneous Expensas .51 147
Cffice Maintenance 5.80 0.36
Office Rant - 4,65
Placement and Training Charges 1E7 0.54
Postage & Courier Expense 031 0.21
Printing and Statlongry 0.565 0.12
Professlonal Consultancy Fes 24239 4998
Pates and Taxes 23.53 0.28




flepairs and Malntenance 1.74 319
ROC Compllance-and Flling Fee 092 Q12
Forelgn Exchange Fluctuations 1.56 13.01
Travalling and Conveyance Expenses 751 0.28
Other Admin Expenses 5189 2224
Total 423.32 134.27
(ilamount paid to auditors’
Sattlitine For the Year Ended For the Year Ended
March 31, 2023 Margh 31, 2022
Statutory Audit Fee 4.00 1.00
For Tasation Matters/Tax Audit (.56 .20
Far Other Services 070 .30
For Reimbursemant of Expenses =
Total 5.26 1.50
(I1) Extra Ordinary ltems
Particilars For the Year Ended For the Year Endad
March 31, 2023 March 31, 2022
Sundry Receivalbles Written O - 6.60
Total - 6.69
Note: 30
Auditors Remunearation:
particulars For the Year 2022-2023 | For the Year 2021-2022
Hs. In Lakhs Rs, In Lakhs
a) Statutory Auditer
Aupdit Fee 4.00 1,00
Cerification & Fees for other Services 1.26 0.50
Total 5.26 1.50
Mote: 31

Disclosures required under Section 22 of the Micro, Smatl and Medlum Enterprises Development Act, 2006,

Under the Micre, 5mall and Medium Enterprises Development act, 2006(MSMED]) which came into force from Oct 2, 2006, certain
disclosures sre required to be made relating to MSMED. On the basis of Information and records available with the Group, the
following disclosures are made far the amounts due to the micro and small enterprises,

5. No. | Particulars

As at March 31, 2022

1 Principal amecunt dus to any supplier as at the year end,

As at Mareh 31, 2023

2 supplier.

Interest due on the principal smount unpaid at the year end to any

Amount of intersst paid by the Group in terms of Sec-16 of the

3 MSMED, alang with the amount of the payment made to the

suppllers beyond the appainted day during the accounting year.

Payment made to the emerprises beyond appointed date under

& section 16 of MSMED
Amount of interast dueand payable for the period of dalay in making

5 payrrient, which has been paid but beyond the appointed day dufing .
the year, but without adding the intarest specified under MSMED.

6 Ampuntof Interast accrued and rernalning unpald at the end of each . "
accounting year and
Amount of further interest remairing dug and payable even In the

4 succeeding years, untl such date whan the interest dues as above or ) )

actually pald to the small enterprises, for the purpose of

disallowance as deductible expenditure-U/5 23 of MSMED,

o)
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celling
4.4 | Effect of Asset Celling at the end
5 Expenses to be Recognized in PEL Afc
5.1 | Current Service Cost 0.84 6.72
5.2 | PastService Cost - =
5.3 | Interest Cost 048 -
54 Expected Return on Plan Azsets =
5.5 | Expensesto be recognized in PELA/e 132 6:72
] Other Comprehensive Income
6.1 | Actuarial {gain)/ loss on obligations - change in financial assumptions - -
6.2 | Actuarial (gain)/ losson obligations - change in demographie assomptions - -
5.3 | Actuarial [gain)/ loss on obligations - experlence varlance (e, Actual experience vs (0,08
assumptions)
6.4 Tota| Actuarial (gain)/ loss an obligations (0.0} .
6.5 | Actuarial Galn /{ loss) an Plan Assets - -
6.6 | Total OCI (0.08) .
7.1 | Return on plan assets, excluding amount récognized in net interest expense *
7.2 | Remeasurement {or Actuarial) {gain)/Inss arising because of change in effect of asset . .
celling
7.3 | Components of defined benafit costs recognized in other comprehensive income - -
8 Major categories of Plan Assets (as % of Total Plan Assets)
B.1 | Gowernment of india securities - .
82 State Government securities - =
8.3 | High guality corporate bonds =
8.4 | Equity shares of listed companles - -
8.5 | Property .
8.6 | Special Deposit Scheme -
8.7 | Funds managed by Insurer X
8.2 | Hank balance 3 £
8.9 | Other investments -
Total - .
9
Actuarial Assumptions
9.1 | | have used actuarial assumptions selected by the Company. The Company has been
advised that the assumptions need to be set up based on Para 144 of Ind AS19,
principal financial assumptions
9.2 Discount rate [per anmnum) 71.36% 7.13%
9.3 | Salary Growth rate (perannum) 6.00% 6.00%
Demographic Assumptions:

Reconciliation of opening and closing balances of the present value of the defined benefit abligations: Verso Altima Indla Pvt Ltd.

(INR in Lakhs)
Grat Funded Plan) as on

R Partias ;1Qr:?ilﬂ 11+M1;r-12

1 ﬂhanges in Present Value of Obligations
a B Present Value of Obligation as at the start: N
1.2 | Acguisition adjustment - =
1.3 | Interest Cost -

1.4 | PastService Cost 5.12 -
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1.5 | Current Service Cost 7.20
16 | Curtallment Cast / (Credit) :
1.7 | Settlement Cost / {Credit) =
1.8 | Benefits pald ]
1.9 | Actuarial {gain)/ loss on obligations =
Present Value of Obligation as at the end 1231
2 Changes In the Fair valuz of Plan Assets -
2.1 | FairValue of Plan Assets at the start: -
22 | Acquisition Adjustments ]
2.3 | Expected Return on Plan Assets =
2.4 | Contributions -
1.5 | Benefits paid -
2.6 | Actuarial Gain /| loss) .
2.7 | Fair Value of Plan Assets at the end -
3 Fair Value of Plan Assets
31 | Falr value of plan asset at the start -
3.2 | Acguisition Adjustments -
33 | Actusl return an plan assets =
3.4 | Contributions -
35 | Beneflts Paid -
3.6 | Present Vaolue of Assets as ot the end -
3.7 | Funded Status {12.31)
4 ACTUARIAL GAIN / LOSS RECOGNI[ZED
4.1 | Actuarial gain/{loss) for the period - Obligation -
42 | Actuarial gain/{loss] for the period - Plan Assets -
| 4.3 | Total {gain) / loss for the period :
4.4 | Actuarial (gain] / loss recognized =
4.5 | Unrecognized actuarfal (gains) / logs end =
5 AMOUNTS 70 8 RECOGNIZED IN B/SHEET
5.1 | Present Value of Obllgation at the end 12.31
5.2 | Fair Value of Plan Assets as at the end -
T | Funded Status {12.31)
54 | Unrecognized Actuarial {gains) / losses -
55 | NetAsset/ (Uability) (12.31)
6 | EXPENSE HECOGNIZED IN P&LA/C
6.1 | Current Service Cost 7.20
6.2 | PastService Cost 5.12
6.3 | Interast Cost -
6.4 | Expected Return on Flan Assets -
6.5 | Curtailment Cost / (Credit) -
6.6 | Settlement Cost / (Credit) =
6.7 | Metactuarial [,‘E,arn:l,-"Fnss recognized -
7 Expenses Recognized in PEL A/c 1231
8 Bifurcation of Accrued Liability
B.1 | Current Liabifity 0.85
8.2 | Non-Current Liability 1145
8.3 | Total Accrued Liability 11.31
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Note: 32
Related Party disclosures under IND AS - 24,
The List of Refated Parties as identified by the management is as under:

1) Subsidiaries of the Company having significant influence

a) Verso Altima India Pt Ltd, (holds 100% voting power as at 31 March 2023)

b) Adroit Infotech US Inc (holds 100% voting power as-at 31 March 2023)

c} Adroit Infotech BMCC (holds 100% voting power asat 31 March 2023)

2) Companiex in which directors are interested

a) Soft Paint Technologies Private Limited

3) Key Management Persannal (KMP) of the Company

a) Sudhakiran Reddy Sunkerneni Managing Director

b) Arvirid Diwed] —Director —\Verso Altima Indis Put Ltd.

¢} B Ravichandra Rao - Chief Financial Officer

d) Piyush Prajapati = Company Secretary & Compliance Officer

4} Relative of KMB, having transactions with the Company -NiL

Following transactions were carried out with related parties In the ordinary course of business during the year_2022-23

(INR in Lakhs)
5. No Description Subsidiaries Slgrl:l:-lr::‘n:?:;l::n:u KMP | Total
1 Managerial Remuneration = - | 224.16 224.16
2 Other Expenses (Rent Paid) - - 9.00 9.00
3 Service Sales 105,30 - - 105.30
4 Loans (Repaid to partles) * 769.99 - 769.99
5 Loans [Recelved from parties) - 408.47 408.47
& Other Income . - - -
Following are the transactions carried out with related parties during the previous year 2021-2022
(INR, In Lakhs)
5. No Description Subsidiaries Parties having KMP Total
Significant Influence .
1 Managerlal Remuneration 16.20 16.20
2 Other Expenses (Rent Pald) - 4.50 4.50
3 Service Sales - - . -
4 Loans (Repaid to partles) - 121.53 - 12153
5 Loans (Recelved from parties) - 151.27 - 151.27
] Investmeants - - - -
7 Other Incaome s = - E

Balances Outstanding with related parties are as follows:
Sudhakiran Reddy Sunkerneni = Managing Director = Payable Rs, 76.47 Lakhs

Based on the recommendation of the Nomination, Remuneration and Compensation Committee, all decisions relating 1o the

remuneration of the Directorles of the Group, In sccordance with shareholder’s approval, wherever necessary

Terms and Conditions of transactions with Related Parties:

The sale to related parties is made in the normal course of business and on terms equivalent to those that prevall inarm's length

transactions. Qutstanding balances at the year-end are unsecured and interest free,

For the year ended March 31, 2023, the Group has not recorded any Impalrment of receivables relating to amounts owed by

related parties,
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This assessment Is undertaken sach financial year through examining the financial position of the related party and the market in

which the related party operates.

Note: 33
Defined Benefit Plan

The Group pravides its employees with benefits under a defined benefit plan, referred to as the “Gratuity Plan®. The Gratuity Plan
entitles an employes, who has renderad at least five years of continuous service, 1o receive 15 days salary for each year of
enmploted service (service of sik months and above s rounded off a5 one year) at the time of retirement / exit.

The following tables summarize the components af net bienefit expense recognized In the statement of profit or loss and the

amounts recognized In the balance sheet for the plan:

As at 31 March 2023 Asg et 31 March 2022
Benefits obligation, beginning of the year E.72 .
Changes/ Difference due to business comblnation 1.24 -
Benefits abligation, end of the year 798 6.72
Reconciliation of opening and closing balances of the present value of the defined benefit obligations: Adroit Infotech Lid.
{INR In Lakhs)
Gratuity (Funded Plan) as on
e Foes 31-Mrr-!'3 31.Mar-2022
1 Changes In Present Value of Obligation
1.1 | Present Value of Dbligation at start: 6.72 -
1.2 | Acquisition adjustment =
1.3 | Interest Cost 0.48
1.4 | PastService Cost . -
1.5 | Current Service Cost 0.84 6.72
1.6 | Curtaliment Cost / [Credit) - =
1.7 | Settlement Cast / (Credit) . -
1.8 | Benefits paid -
1.8 | Actuarial {gain)/ loss on obligations (D.08) -
Present Value of Qbligation at and 1.86 6,72
2 Bifureation of Accrued Liability
2.1 | Current Llability (Short term) 037 0.31
2.2 Mon-Current Lizbility (Long term) 7.58 f.41
2.3 | Total Accrued Total Liahility 7.56 €72

3 Changes in the Fair Value of Plan Assets

3.1 | Fair Value of Plan Assets at the start:

3.2 | Acquisition Adjustments

3.3 | Expected Return on Plan Assets

3.4 | Contributions

3.5 | Bepefits paid

3.6 | Actuarial Gain /{loss)

3.7 Falr Value of Plan Assets at the end

4 Change in the effect of Asset Celling

4.1 Effect of Asset Ceiling at the beginning

4.2 interest Expanse or Cost (Lo the extent not recognized in net interest expense)

4.3 Ba-measurement (or Actuarial) (gain)/loss arising because of change In effect of ssset
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Mote: 34

Earnings per Share (EPS) . (INR in lal:h:ll y
Year Ende Year Ende
S.No: Particulsre 31-03-2023 31.03-2023
1 Profit attributable to the Equity Share Holders (Rs In Lakhs)- A 3B88.52 60.78
2 Mo. of Equity Shares 2,02,67.372 1,82,67,372
3 Maminal Value of the Share (Rs.] 10 10
4 Basic / Weighted average number of Equity Shares—B 1,90,18,057 1,82,67,372
5 Earnings per Share (Rs,) - A/8* 1.99 0.34
[ Diluted Earnings Par Share (Rsk A/[B+E) 1.99 0.34

Mote: 35

As stipulated In Ind AS =36, the Company has assessed its potential of economic benefits of its business units and Is of the view of
that the assets employed In continuing business can generate adeguate returns over their useful [ife in the usual codrse of its
business. Refer Note ne.3 of the financial stotements relating to Impairment of the PPE.

Naote: 36

Financial risk factors

The Group's activities expose [t to & variety of financial risks—market risk, cradit risk and liguidity risk. The Group's primary focus is-
to foresee the unpredictabllity of financial markets and seek to minimize potential adverse effects on its financial performance.
The primary market risk to the Group 5 foreign exchange risk. The Group has major exposure in US Dollars which Is not hedge.

The Group's exposure to credit risk is influenced mainly by the individual characteristic of each customer and the concentration of
risk from the top few customers, The gross carrying amount of a financial assat is writtan off (sither partiaily or in full) whan thera
Is na realistic prospect of recovery.

i) Market risk

The Group operates internationally and & major portion of the business is transacted n several currencies and consequently the
Group is expased to foreign exchange risk through its sales and services In the United States and elsewhere. The exchange rate
between the Indfan Rupee and foreign currencies has changed substantially in recent years and may fluctuate substamtially in the
future. Consequently, the results of the Group's operations are adversely affected as the Rupee appreciates [ depreciates against
these currencles,

The analysis of the forelgn currency risk from financial assets and liabilities as at March 31, 2023 s as follows:  (INA in Lakhs)

Particuiars

Financial Assets 133,56
Financial Uabllities 0
Total

Thie analysis of the foreign currency risk from financial assets and liabilitiss as at March 31, 2022 isas follows:  [INR in Lokhs)

Particulars

Financial Assats 29573

Financial Liabilities 0

Total

Sensitivity analysis between Indian Rupee and US Dollar

Particulars Year ended March 31,
2023 2027

impact on the Group’s incremental operating margins 0.44% 0.46%

Sensitivity analysis is computed based on the changes in the income and expenses in foreign currency upon conversion into
funetional currency, This is due to exchange rate fluctuations between the previous reperting period and the currant reporting
period
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il.) Interest rate risk

interest rate risk Is the risk that the fair value or future cash flows of 3 financisl Instrument will fluctuate because of changes in
market Interast rates. The Group's exposure ta the risk of ehanges in market interest rates relates: primarily to the Group's long-
term debt abligations with floating interest rates.

The Group manages its interest rate risk by having a balanced portfolio of fixed and varlable rate loans and borrowlings. The Group
does not enter any [nterest rate swaps,

i, Credit risk

Credit risk refers to the risk of default on |ts obligation by the counterparty resulting In a financial loss. The maximum exposure to
the credit risk at the reporting date is primarily from trade receivables amounting to M598.20 Lacs and M453.02 Lacs as at March
31, 2023 and March 31, 2022, fespectively. Trade receivables are typically unsecured and are derived from revenue from
customers majorly located In the US and India; Credit risk has always besn managed by the Group through credit approvals,
establishing credit limits and continuously monitoring the creditworthiness of the customers te which the Group grants credit
terms in the normal course of business, The Group uses simplified approach for determining to assess any required allowances.
The Group's exposure to credit risk is influenced mainly by the individual characteristic of each customer and the concentration of
rlsk from the top few customers. Management on regular basis keep track of recelvables and provide board with reason for
Increase in trade recelvables.

Iv.} Credit risk exposure

The Group's credit period generally ranges from 30-90 days, The allowance for lifetime expected credit loss on customer balances
recognized for the years ended March 31, 2023 and March 31, 2022 s NI,

Credit risk on cash and cash equivalants is lImited as the Group generally Invests In deposits with banks and financial Institutions
with high ratings, asslgned by internationat and domestic credit rating agencies, Ratings are monitored periodically and the Group
has considered the latest avallable credit ratings as at the dote of approval of these financial statements.

v.) Liguidity risk

Liguidity risk is definad as the risk thet the Group will not be able to settle or meet its obligations on time.

The Group's principal sources of liquidity are cash and cash equivalents and the cash flow that |s generated from operations. The
Group has no major outstanding borrowlngs, The Group believes that the working capltal Is sufficlent to meet its current
requirements, Further, on need basls Group ralses fram Its shareholder for expanding business and acgquisition purposes.

As at March 31, 2023, the Group had a3 working capital of 2490.85 Lacs Including cash and cash eguivalents of M116,64 Lacs,
Further, the Group has very limited loans In its partfolio which shows that the Group has ability to meet Its [labllity from the funds
generated from the Cash Fiow activities of Business,

Note: 37
Trade Receivables-

The Company's exposure to credit risk is influenced mainly by the individual characteristics of each customer. The demographics
of the customer, including the default risk of the Industry and country, in which the customer operates, also has an influence on
credit risk assessmant. Credit risk is managed through credit approvals, establishing eredit limlts, and continuously monitoring the
creditworthinass of customers to which the Company grants credit terms in the normal course of busingss

The Company's credit period for customers generally ranges fram 60-90 days. The aging of trade receivables that are past due but
not impalred Is ghen balow:

Ageing for Trade Recelvabies — outstanding as at March 31, 2023 iz as follows

Trade Recelvables Ageling
Outstanding lor following periods from the due date of payments
Less than & & months-1 maore than 3
Particulars maonths year 1-2 yegrs | 2-3 vears years Total

1, undisputed trade receivables
considered good 663.95 22541 - - 889.37
2. undisputed trade recelvables-
which have significant Increase in . - - - -
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eredit risk

3. undisputed trade receivables-
Credit impaired - - . - . £
4, Disputed trade recelvables -
ronsidered good - . . - - -
&, Disputed trade recelvables- which
have significant Increase in cradit risk - . - - - .
6. Disputed trade recalvobles- Credit
Impairad . . . - - -

Ageing for Trade Receivables — outstanding as at March 31, 2022 is as follows

Outstanding for following perlods from the due date of payments
Less than & & months-1 more than 3

Particulars manths _ year 1-2 years | 2-3 ysars yoars Taotal
L. undisputed traode receivables
considered good 294,94 158.08 - . = - 153.02
2. undisputed trode receivables-
which have significant incraase in
credit risk - - - - - -
3, uridisputed tride receivables-
Credit Impaired . - - - - -

4, Disputed trade receivables -
cansiderad pood - - . . < .
5. Disputed trade receivables- which

6. Disputed trade recelvables- Credit
Impalred . - a 2 ; =

MNaota: 38

Trade Payables

Ageing for trade payable cutstanding as at March 31, 2023 is as follows:
Outstanding for following periods from due date of payments,

Trade payables ageing as at March 31, 2023

Outstanding for following periods from the due date of payments
Less thin 6
Particulars months 6 mnts-1year | 1-2 years 2-3 years more than 3 years Total

1, MSME - = = T . .
2. Others 167.44 3.590 244 18.33 - 192.11
3. Disputed dues—

MSME - - . . g -
4, Disputed dues- Others | - - B - - -

There is no interest-due or outstanding an the dues to Micro, Small and Medium Enterprises {MSME). During the years ended
March 31, 2023. This information has been determined to the extent such parties have been identified based on information
avallable with the Company.

Ageing for trade payable outstanding as at March 31, 2022 |s as follows:
Outstanding for following perlods from due date of payments.

Trade payables ageing as at March 31, 2022

Gutstanding for following perlods from the due date of payments
Less than &
Particulars months & mnts-1year | 1-2 years 2-3 years mare than 3 years Total

1. MSME -
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2. Others 7232 3.22 871 9.52 2,26 98.17
3. Disputed dues—
MSME - - - - - -

4. Disputed dues- Others | - C = s -
There Is no Interest due or outstanding on the dues to Micro, Small and Medium Enl:erprisus {MSME). During the years ended
March 31, 2022. This information has besn determined to the extent such partles have been Identified on the basis of infarmation
avasilable with the Company.

Naote: 39

Capital management

The Group's policy is to maintain a stable capital base to maintain investor, creditor, and market confidence and to sustain future
development of the business. Management monitors capital based on return on capital employed as well 33 the debt to total
equity ratio.

For the purpose of debt to total equity ratio, debt considered Is long-term and short-term borrowlngs. Total equity comprises of
lssued share capltal and all other equity reserves excluding Debenture Redemption Reserve.

MNate 40

Principles of consolidation:

These Cansolidated Financial Statements (CFS) are prepared on the following basis in accordance with Ind AS on “Consolldated
Financial Statements® (Ind AS = 110), “Investments in Associates and Joint Ventures” {Ind AS — 28) and “Disclosure of interest |n
other entities” (Ind AS=112), specified under Saction 133 of the Companies Act, 2013,

(1) Subsidiaries:

Subsidiaries are entities controlled by the Group. The Group controls an entity when It is exposed to, or has rights to, variable
returns from Its Involvement with the entity and has the ability to affect those returns through its power over the entity. The
financlal statements of subsidiaries are Included In the consolldated financial statements from the date on which control
commences untll the date an which control ceases,

(1) Nan-controlling interest (NCI):
NCl are measured at their proportionate share of the acquires®s net identifiable assets at the date of acquisition. Changes In the
Group's equity Interest in a subisidiary that do not result in a loss of control are accounted for as equity transactions.

(ifi) Loss of control:

When the Group loses eontrol over a subsidiary, it derecognizes the assets and liabllities of the subsidiary, and any related NCi and
ather components of equity. Any interest ratained in the former subsidiary is measured at fair value at the date the control Is lost.
Any resulting gsin orloss Is recognized in profit or loss.

{Iv) Equity accounted investees:
The Group's Interests In equity accounted nvestees comprise [nterest in associates. An associate s an entity In which the Group
has significant influence, but not contral or jaint control, aver the financial and operating policies.

Interest in associates is accounted for using equity method. They are Initfally recognized at cost which includes transaction costs.
Subsequent to initial recognition, consolidated financial statemants include the Group's share of profit or loss and OC! of equity
accounted Investees untll the date on which significant influence or joint control ceases,

{v}. Transactions eliminated on consolidation:
The financial statements of the Holding Company, its Subsidiaries and Associates used |n the consalidation procedure are drawn
up to the same reporting date e, March 31, 20723,

The financial statements of the Holding Company and Its subsidiary companies are combined on a line-by-line basis by adding
together the book values of like iterns of assets, llabllities, income and expenses., Intra-group balances and transactions, and any
unrealized incorme and expenses arising from intra-group transactions, are ellminated. Unrealized losses are efiminated in the
some way as unrealized gains, but only to the extent that there is no evidence of impairment.
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The Consolldated Finandal Statements are comprised of the financial statements of the members of the Group as under:

% of Shareholding and voting ;;&wuf
Name of the Company As at 31" March 2023 Asat31" March
2022
Subsidiarios:
1. Versa Altima India Private Limited 100% WA
1 Adroit Infotech US Inc. 100%: N/A
3. Adrait Infotech DMCC 100% 1005

Mote 41

Corporate Social Responsibility: .

The Group is not required to spend towards Corporate Social Responsibllity (CSR) as per Section 135 of the Companies Act, 2013,
since the Group Is within the threshold limit given as per the pravisions of the Act.

Note 42

Disclosure pursuant to Ind AS 107 “Financial Instruments: Disclosures”: Market risk management

Forelgn exchange rate risk:

The group has both recelvable and payable exposuras In forelgn currency. Accordingly, changes in exchange rates may affect
the group's revenuss, cost, and profitability. There is a risk that the Company may also have to adjust the pricing due to
Competitive pressures when there has been significant volatility in foraign currency exchange rates.

As at 31st Match 2023 As at 31st Match 2022
Particulars Level 1 Level 2 | Lewell Level 1 Laval 2 Level 3
Finanicial Assets
Equity shares (other than
those hald in
subsidiary, joint ventures &
associate )
companies) 116.64 FVTPL 1115.35 | 6.51 579.29
Financial Liabilities 537.72 [& 757,64

Note 43
Details of foreign exchange Inflow or out flow during the year:
Earnings in Foreign currency:

Particulars For the year ended | For the year ended
31st March 2023 31st March 2022
Sales and Services 1575 .86 578.47
Total 1575.86 57847

Note 44
The Company Is in the process of obtaining confirmations for the Balances of Trade Payables, Trade r_ei:ehrahlei. Advances from
the Customers and other balances,

Mote: 45
Partleulars 31-Mar-23 31-Mar-22
Applicable tax rate 2782 27.82
Note: 46

Contingent Liabilities (IndAS-37)

Cantingent liabilities/claims not provided for:

The Company has not received any notice nor there s any pending cases against the company, hence no contingent llabilities
durlng the financlal year 2022-2023

The Adralt Infotech Ltd Has Recelved the Good and Service Tax (GST) audit intimation notice for the financial year 2018-2019, and the
management the belleves that they shall be no material cash out flow except for the pravision which |s ereated in the books
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NOTE: 47

Financial Ratlos
No Particulars Year Ended ¥Year Ended 31- Variance
31-03-2023 03-2022

a Currant Ratio
(Currant Assets / Current Liabilities) 1.65 0.63 163%

i Debt-Equity Ratlo, Tk
{Mon- Current Borrowlngs+ Current Barrowlings)/Tatal Equity 0.23 095

d Return on Equity Ratlo ; 4
ROE = (Net Earnings / Sharehalders’ Equity) x 100 it 259 A%

f Trade Recelvables turnover ratio
[Sales [riet of discounts] / Average Trade Receivables) 2.5 143 8%

h Met capital turnover ratio
[Met anmual sales / Working capital) the warking capital |s
calculated by subtracting o company's current liabilities from s {1.84) 352%
Its current assets

i Met profit ratio
Net profit after Tax / Net sales) x 100 16,65 .54 T
Return on Capital employed, (Earnings before imterast and

] taxes (EBIT), by capltal employed) 15,70% 9.64% 63%
" Capital Employed = Total Assets - Current Liablities

Note: 48, Title deeds of iImmovable properties
The title deeds of all the Immovable properties, as disclosed In the financial statements, are held In the name of the company.

Note: 49. Valuation of Property Plant & Equipment, Intangible asset
The Company has not revalued Its property, plant and equipment ar infangible assets or both durlng the current or previous year.

Nate: 50, Loans or advances to specified persons

Nao loans or advances in the nature of loans are granted to promoters, directors, KMPS and the related parties (as defined under
Companies Act, 2013,) either severally or jointly with any other person, that are repayable on demand or without specifying any
terms or period of repaymeant,

Mote: 51. Detalls of benaml property held
No procesdings have been inltiated on or are pending against the Company for holding benaml property under the Benam!
Transactions [Prohibition) Act, 1988 (45 of 1988] and rules made thereunder

Note: 52, Borrowing secured against current assets
The Company has borrowings fram banks on the basis of security of current assets. The quarterly returns-or statements of current
assets filed by the Company with banks are in agreement with the books of accounts.

Note: 53. Willful defaulter
The Company has not been declared willful defaulter by any bank or financial Institution or other lender,

MNote: 54. Relationship with struck off companies
The Company has no transactions with the companies struck off under Section 248 of the Companies Act, 2013 or Section 560 of
the Companies Act, 1956,

Note: 55. Registration of charges or satisfaction with Registrar of Companies [ROC)
There are no charges or satisfaction yet to be registersd with Reglstrar of Companies (ROC) beyond the statutory period.

Mote: 56. Compliance with number of layers of companies
The Company has complied with the number of layers prescribed under the Section 2(87) of the Companies Act, 2013 read with
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Mote: 57. Compliance with approved scheme(s) of arrangements
The Company has not entered Into any scheme of arrangement which has an accounting impact on currentor previous financial
year,

Note: 59, Utilization of borrowed funds and share premium

No funds have been advanced or loaned or invested (elther from barrewed funds or share premlum or any other sources or kind
of funds) by the Company to or in any ather persan or entity, Including farelgn entities (“Intermediaries”) with the understanding,
whether recorded in writing or otherwise, that the Intermediary shall lend or Invest in party Identified by or on behalfl of the
Company (Ultimate 8eneficlaries). The Campany has not récefved any fund from any party [Funding Party) with the un derstanding
that the Company shall whether, directly or Indirectly lend or invest In ather persons or entities Identified by or on behalf of the
Company |"Ultimate Beneficiaries”) or provide any guatantee, security or the like on behalf of the Ultimate Beneficiaries

Mote: 60. Undisclosed income

There is na income surrendered or disclosed as income during the current or previeus year in the tax assessments under the
Income Tax Act, 1961, that has not been recorded previausiy in the books of account.

Note: 61, Detalls of crypto currency or virtual currency
The Company has not traded or invested in crypta currency or virtual currency during the current or previous year,

MNaote: 62.

Utilization of borrowlings availed from banks and financial institutions

The borrowings abtained by the company from banks and financial institutions have been applled for the purpases for which such
loans were taken,

Note: 63.
Additional Information pursuant to Schedule Il to the Companies Act, 2013 for the year ended 31-3-2023 and for the year
ended 31-3-2022;

Far the year ended 31 March 2023
Met Assats, e, Total

ROyt S Share In Prafit or [Loss)/ Total Share in other comprehansive
Compreheniive Income Ircome
Liahilities
: As % of
Name of the enti
W As % of Amount Az % of consolidated A
consolidatesd {INR In :un.sn“:f'n ted Amle:kth Other Tnf:l:h
INR
net Assets Lakhs) el Lp::!lt LA sl Comprehensive | L 5)
Income
Parent Company
Adroit Infotech Limited 80,.28% 1,286.80 3I4.88% 78195 100%: (0.08]
Indian Subsidiaries
VEIRD AUlmEA T 13.02% 18767 TAST% 1,673.87 0% o
[Imited
Foreign Subsidiaries:
Adrait Infatech US, INC 116% 16.79 5.51% 123,65 0%a 1]
Total Subsidiaries 204.46 1,797.51 -
QP Sttt v 3.47% 50.01 -14.96% 335,73 0% 0
elimiration
Total 1,441.26 2,244.73 {0.08)
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For the year ended 31 March 2022

Net Assets, e, Tatal Assets  Share |n Profit or {Loss)/ Total Shara In othar comprehensive
minus Total Liabilltles Comprehensive Incoma Income
A5 % o As % of
; consalidated
Name of the entity cn::n? d':le d 1::‘:"::‘ consolidated Amount nt:rther Amaunt
i kh
net Assets Lakhs) et E;:ft & [INRin Lawhs) Comprehensive UREInLIEY
Income
Parent Company
Adroit Infotech Limited 100.00% 637.10 100.00% 61.86 0% -
Indian Subsidiaries
:.;:;n Ed.ﬁmma Private 0.00% i 0.06% . o 0
Foreign Subsidiaries:
Adealt infotech US, INC 0.00%. - 0.00% - 0% 0
Total Subsidiaries 3 E -
CF5 adjustment and 0.00% . 0.00% = 4% 0
elimination
Total 637.10 61.86 -
Mote: 64

Business Combinations and intangible assets:;
A, There were no acqulsitions of cantralling Interest during the year ended March 31, 2022, Summary of scquisitions during the year
ended March 31, 2073 1s as follows|

Subsidiary / Business acquired during the year: Verso Altima India Private Limited ["verso”)
Date of Acquisition: 1 April 2022
Description of Acquiree: Verso dealsin innovative IT Services and Solutions Provider helping clients across the glabe achleve
conslstant results in SAP related BRIM Delivery services.
% of voting equity Instruments acquired: 52%
Description of control over the acquiree; Sale control over the decision making of significant matters of the acquiree.
As per tarms of agreement remaining payment for 48% |s payable ovar terms of the agreement ranging between 2 —3 years. All the
additions in the current year includes acguisition through business cambination.
B. Ouantitative detalls of shares acquired and purchasa consideration

Number of Shares Acquired - 500,000 No. of Shares
Fair Value per share - @25
Purchise Consideration -E125.00

€,  The fair value measurements are based on slgnificant Inputs that are not observable in the market.

The measurement of observable Is done by independant valuer by comparing similar industries/companies being aperated In india.
The Campany believes that the assumptions like assumed discount rate and long term sustainable growth rates are made based on
ohsorvable Inputs.

The goodwlll comprizes the value of expected synerglos arlsing from this acguisition and @ workforca list, which Is not separately
recognized. It does ot meet the eriteria for recognition as an intangible asset under Ind AS 38. None of the goodwill recognised |s
expected 10 be deductible for Income tax purposes.

D. Detalls pertaining to identifiable intangible assets as on the date of acquisition = There are no Identifiable Intangihle assets which
is acquired from Versg and henge disclosure hasnot bean made

£ 5

-
. j LR =Ry
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E.  Analysis of cash Hlows on acquisition

Particulars Verso
Purchase consideration to be transferred 1250.00
Net cash soquired with the subsidiary 496.10
met Cashilow on acquisition 753.90

F. Disclosure related to combined entity’s revenue and profits as if the acqulsition had been done at beginning of the perod - Since
the acquisition happened on 1 April 2022 there js no revenues and profits attributable to this disclosure

Mote: 63 Other notes-

al

by

The management has represented that, to the best of Its knowledge and belief, 31 March 2023, to the consolidated
financial statements, no funds have been advanced or loaned or Invested (either from borrowed funds or securities
premium or any other sources or kind of funds) by the Company to or In any person(s} or entity{les), including fareign
entities ('the Intermadiaries’), with the understanding, whather recorded In writing or otherwise; that the intermadiary
shall, whether, directly or Indiractly lend or invest in other persons or entities identified In any manner whatsoever by or
on behalf of the Company ('the Ultimate Beneficiaries’) or provide any guarantee, security or the like on behalf the
Litimate Beneficiaries;

The management has represented that, to the best of its knowledge and belief, 31 March 2023 to the consolldated
financial statements, no funds have been recelved by the Company frem any person(s) or entity{ies), including foreign
entities {'the Funding Parties'), with the understanding, whether recorded In writing or otherwise, that the Company
shall, whether directly or indirectly, lend or invest In ather persons or entities [dentified in any manner whatsoever by or
on behall of the Funding Party ('Ultimate Beneficiaries’) or provide any guarantee, security or the llke on behalf of the
Ultimate Beneficiaries; and.
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1. Significant accounting Policies

1.1 Revenue recagnition

The Group offers a complete range -of network solutions like Internet, Network Management Services, Data Centre and Co-
Location Services and Enterprise Mailing Solutions etc., and derives revenues primarily from business IT services comprising of
software development and related services, consulting; and package iImplementation.

Revenue |s recognized upon transfer of control of promised products or services to customers In an amount that reflects the
consideration we expect to receive In exchange for those products ar services,

Revenue from Online Information and database access or retrieval recognized as the service s performed based on actual usage
of the comparny network In accardance with contractual obligation and is recorded net of Goods Bservice tax

Company provided specialised features to the subscribers which entitles thern to access the network of the company, In such esse
the revenue is recognised when such features are activated and used by the subscriber,

Segment wise revenue details

For the year ended 31 March 2023
Segiant Revenue as per Ind AS 115 Other Tatal as per
Domestle Fareign Total revenue statement af PL
iT 2502 | 2,219.70 | 2,244.72 27.20 2,271.92
For the year ended 31 March 2022
Segment Reveniie as per Ind AS 115 Cther Total as per
Domastic Fgrmﬁ_n Tatal revenue | statement of PL
m 58.63 57847 637.10 11.50 BAR.60
Products and platforms:

The Group offers a complete range of network solutions lilke Internet, Metwork Management Services, Dats Centre and Colocation
Services and Enterprise Malllng Solutions etc., and derives revenues in the way of sale of products, sale of VOIP Telephones and by
way of provision of Bandwidth Services, Web Solutions &ITES {Exports).

Revenue includes only the gross inflows of economic benefits recelved a recelvable by the entity on ts.own account. AmcUnts
collectad on behalf of third parties such as sales taxes, goods and services taxes and value added taxes are not economic benefits
which flow to the entity and do not result in incréases in equity. The group pressnts revenues net of taxes in its statement of
Profit and Loss.

Other Income
Other income 1s comprized primarily of Interest Income, Rental Income and exchange gain / 1oss on translation of other assets and
lizbilitins, Interest income is recognized using the effective interest method.

1.2 Leasas

Effective 1 April 2019, the group adopted Ind AS 116 “Leases” and applied the standard to all lease contracts existing on 1 April
2019 using the modified retrospective method. Comparatives. as at and for the year ended 31 March 2019 have not been
retrospectively adjusted and therefore will continue to be reported under the accounting policies applicable for previous year, The
determination of whether an arrangement |s {or contains) @ lease |5 based on the substance of the arrangemant at the inception
of the |lease. The arrangement is, ar contains, a lease if fuifilment of the arrangement Is dependent on the use of 3 specific asset or
assets and the arrangement conveys a right to use the asset or assets, even If that right i= not explicitly specified in an
arrangement. Lessee Policy effective 1 April 2019 the Group's lease asset classes primarily consist of leases for Land, bulldings and
colocations spaces. The group assesses whether a contract contains a lease, at inception of a contract, A contract is, or contains, a
leaze if the contract conveys the right to control the use of an [dentified asset for a period of timie In exchange for consideration.
To-assess whether & contract conveys the right to control the use of an |dentified asset, the Group assesses whether:(i) the
contract involves the use of an identified asset (i) the Group has substantially all of the economic benefits from use of the asset
through the period of the lease and (i) the Group has the right to direct the use of the asset.
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At the date of commencement of the lease, the Group recognizes a right-of-Use asset ("ROU”) and a corresponding lease linbility
for all lsase arrangements in which it s a lessee, except for leases with a term of twelve months or less (short-term leases) and
lows value leases. For these short-term and low value feases, the Group recognizes the lease payments asan operating expense on
3 straight.line basis over the term of the lease.

Group recognized Right use Asset and Lease Liability value of Rs. 45.93 Lakhs in the year 2022-2023

1.3 Business Combination

Common control business combination is accounted using the pooling of Interest method where the Company s transferes,
Assets and liabllities of the combining entitles are reflected at their carrying amaunts 2nd no new asset or fabllity is recognized.
Identity of reserves of the transferar company Is preserved by reflecting them in the same form In the Company's financiasl
statements in which they appeared In the financlial statements of the transferor company. The excess between the amount of
eansideration pald over the share capltal of the transferor company |s recognized as & negative amount and the same s disclosed
as capital reserve on business combination. The financal information in the financial statements in respect of prior periods is
restated from the beginning of the preceding period In the financial statements if the business combination date is prior to that
dote. However, if business combination date is after that date, the financlal information in the financial statements ls restated
from the date of business combination. The gain/lass net of tax on transfer of business within commen cantrol entities is
recognized In the statement of profit and loss account by the transferor entity,

1.4 Foreign currency Transactions. Functional currency
In preparing the financial staterments of the Group, transactions In currencies othier thon the Group's functional currency (forelgn
currencies) are recognised at the rates of exchange prevaiiing at the dates of the transactions.

At the end of each reporting period, manetary items denominated In foreign currencies are retranslated at the rates prevalling at
thiat date. Non-monetary items that are measured in terms of historical cost in a foreign currency are not re-translated. Exchange
differences on monetary items are recognised in profit or loss in the perlod in which they arise.

Transactions and translations

Transactlons denominated In forelgn currencies are recorded at the exchange rates prevalling at the time af the transaction
Forelgn-currency denominated monetary assets and liabilities are translated Into the relevant functional currency at exchange
rates in effact at the Balance Sheat date. The galns or losses resulting from such translations are included in net profit in the
Statement of Profit and Loss. Non-monetary assets and non-monetary liabilities denominated in a foreign currency and measured
at falr value are transiated at the exchange rate prevalent at the date when the fair value was determined. Non-maonetary assets
and non-menetary liabilities denominated in 2 foreign currency and measured at historical cost are translated at the exchange
rote prevalent ot the date of the transaction.

Exchange difference on monetary items Is recognised in the Statement of Profit and Loss in the period in which it arises except for
a) Exchange difference on foreign currency borrawings relating to depreciable capital asset Is Included in cost of assats.
b} Exchange difference on foreign currency transactions, on which receipt and/ or payments is not planned, Initially
recagnised in Other Income, and reclassified from Equity to profit and loss on repayment of the monatary items.

The results and financial position of foreign operations with functional currency different from the presentation currency, are
translated Into the presentation currency as follows;

a) Assets and labilities for each consolidated statement of financial position presented are translated ot the closing rate at
the date of that consolidated statement of financial position;

b} Income and expenses for each consolidated statement of comprehensive income are translated at average exchange
rates (unless average rate | not 3 reasonzble spproximation of the cumulative effect of the rates prevalling on the
transaction dates, In which case income and expenses are translated at the rate on the dates of the transactions); and

g] Al resulting exchange differences are recognised in other income.

1.5 Borrowing costs’
Borrowing costs are recognized as an expanse in the year In which they are incurred, Borrowing cost incudes interest incurred n
cannection with the arrangement of borrowings 1o the extent they are regarded as an adjustment to the interest cost.

1.6 Taxes on |ncome Tax and Deferred Tax
Income tax expense comprises current and deferred income tax, Income tax expense is recognlzed in net profit in the Statement
of Profit and Loss except to the extent that |t relates to items recognized directly in equity, In which case It is recognized In other
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comprehensive Income. Current income tax for current and prior periods is recognized at the amount expected to be paid to or
recovered fram the tax authorities, using the tax rates and tax laws that have been enacted or substantively enacted by the
Balance Sheet date. Provision for income tax s made based on taxable income for the year at the current rates.

Defarred tax reprecents the effect of temporary difference between carrying amount of assets and liabilities in the consoljdated
financlal statements and the corresponding tax base used in the computation of taxable Income, Deferred income tax assets and
liabilitles are recognized for all temporary differences arising between the tax bases of assets and liabilitles and their carrying
amaunts |n the financial statements. Deferred tax assets are reviewed at éach reperting date and are reduced to the extent that it
s no longer probable that the related tax benefit will be reallzed. Deferred tax fiabilities are generally accounted for all taxable
temporary differences. Deferred tax asset s recognised for all deductible temporary differences, carried forward of unused tax
credits and unused tax losses, to the extent that [t Is probable that taxable profit will be avallable agalnst which such deductible
temporary differences can be utllised,

The Group offsets current tax assets and current tax lizbillties, where It has a legslly enforceabla right to set off the recognized
amounts and whara it intends either to settle on & net basis, ar to realize the asset and sattie the liability simuitansously.

Deferred tax assets/ labllities are not recognised for initlal recognition of Goodwill or on an asset or lisbility In a transaction that (s
not @ business combination and at the time of transaction affects neither the accounting profit nor taxsble profit or loss. MAT
creditis recognised as an asset, only iF It is probable that the Group will pay normal Ihcome tax during the Speciied period,

1.7 Eamnings por share

Basic earnings per equity share Is computed by dividing the net profit sttributable o the equity holders of the group and Includes
post tax effect of any exceptional item by the weighted average number of equity shares cutstanding during the periad excluding
the shares owned by the Trust, outstanding during the perlod,

Diluted earnings per equity share s computed by dividing the net profit attributable to the squity holders of the group by the
welghted average number of equity shares considered for deriving basic earnings per equity share and the weighted average
nurmber of equity shares that could have been Issued upon conversion of all dilutive patential equity shares. The dilutive potential
equity shares are adjusted for the proceeds receivable had the equity shares been actually issued at fair value (e, the average
market value of the outstanding equity shares). Dilutive potential equity shares are deamed converted as-at the beginning of the
period, unless lssued at 2 later date. Dilutive potential equity shares are determined independently for each perlod presented. The
number of equity shares and potentially dilutive equity shares are adjusted retrospectively for all periods prasented for any share
splits and bonus shares issues including for changes effacted prior to the approval of the financial statements by the Board of
Directors.

1.8 Property, plant, and eguipment (PPE)

Property, plant and equipment are stated at cost less accumulated depreciation and Impairment losses if any. Cost comprises the
purchase price and directly attributabie cost of bringing the asset to Its working condition far its Intended use, Any trade discounts
and rebates are deducted In arriving at the purchase price. The Group identifies and determines separate useful lives for each
major component of the property, plant and equipment, IF they have a useful (ife that is materially different from that of the asset
a5 a whole,

Cost of an ltem of PRE comprises of its purchase price including import dutles and nor-refundable purchase taxes after deducting
trade discounts and rebates, any directly attributable cost of bringing the item to its working condition for Its Intended use and
present value of estimated costs of dismantling and removing the item and restoring the site on which It is located,

Expenses an existing property, plant and equipment, including day-to-day repairs, maintenance expenditure and cost of replacing
parts, are charged to the statement of profit and lass for the year during which such expenses are incurred. Galns or losses arising
from de recognition of aszets sre measured as the difference between the net disposal proceads and the carrying amount of the
assetand are recognlzed In the statement of prafit and loss when the asset (s derecognized.

Advances paild towards the acquisition of property, plant and equipment outstanding at each Batance Sheet date |s classified as
capital advances under other non-current assets and the cost of assets not ready to use before such date are disclosed under
"Capital work-in-progress’. Subsequent expenditures relating to property, plant and equipment are capitalized only when it js
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probable that future economic benefits associated with these will flow to the group-and the cost of the item can be measured
reliably,

1.9 Depreciation
Depreciation is the systematic allocation of the depreciable amount of PPE over its useful life 2s per Ind AS 16 and Is pravided ona

Reduced Balance Method basis over the useful lives as prescribed In Schedule |l to the Act or as per technical assessment
Depreciable amount for PPE s the eost of PPE less Its estimated residual value. The useful Iife of PPE is the perlod over which PPE
is expected ta be avallable for use by the Group, or the number of production or simllar units expected to be obtained from the
asset by the Group. Such classes of assets and thelr estimated useful lives are as under

Useful life (in yrs)
Particulars
Bulldings & Temp Structure 03
Plant and Machinery 15
Furniture B Fixtures 10
Office Equipment —Others 05
Vehicles 08

1.10 Intangible assets and amortization.

1. Intangible assets acquired separatély ara measurad on initial recognition at cost. Following initial recognition, intangible assets
arecarried at cost less any accumutated amortization and accumutated Impairrment losses. Cost includes all direct costs refating to
acquisition af Intangible assets and Borrowing cost relating to qualifying assets,

2. Subseguent expenditure Is capitalised enly If It is probable that the future economic benefits associated with the expenditure
will flow to the Group.

3. There are no Intangible assets assessed with Indefinite use full Ife, The life of amortisation of the intangible assets is as follows.

Intangible Assets others & Intangible Assets  Under | 10years
Deyvelopment.
Software d years
4. Intangible assets are amortized over the useful life and assessed for Impairment whenever there |s an indication that the
Intangible asset may be impaired. The amortization perlod and the amortization methed for an intenglble asset with a finite useful
life are reviewed at least at the end of each reporting year. The estimated useful life of an Identifiable intangible asset |s based on
several factors including the effects of obsolescence, demand, competition, and other econemic Tactors (such as the stability of
the Industry, and known technolegical advances), and the leve! of malntenance expenditures required to obtain the expected
future cash flows from the asset. Amortization methods and useful lives are reviewed periodically Including at each financial year
end.

5. Changes In the éxpected useful ife or the expected pattern of consumption of future economic benefits embodied in the asset
are considered to modify the amortization period or method, as appropriate, and are treated s changes [n-accounting estimates.
The smortization expense on intangible assets with finite lives is recognized in the statement of profit-and loss.

B: Gains or losses arising from derecognition of an intangible asset are measured as the difference between the net disposal
proceeds and the carrying amount of the asset and are recognized in the statement of profit and loss when the asset s
dorecognized. Any gain or loss on disposal of an item of Intangible Assets is recognised in statement of profit and loss.

1.11 Cash and cash egulvalents

Cash and cash equivalents in the Balance Sheet comprise cash at bank and cash In hand and short-term deposits with banks that
are read|ly convertible Into cash which are subject to Inslgnifieant risk of changes In value and are held for the purpose of meeting
shart term cash commitments.

1.12 Statement of Cash Flows (Cash Flow Statement)

Cagh flows are reported using the Indirect method, wheraby net profit before tax s adjusted for the effects of transactions of a
non-cash nature and any deferrals or acoruals of past or future cesh receipts or payments. The cash flows from operating,
Investing and financing activities of the Group are segregated.
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1.13 Employee benefits.

1. Provident Fund: Employees of the Group recelve benefits under the prevident fund, a defined benefit plan, The employee and
emnployer each make monthly contributions to the plan. A portion of the contribution is made to the provident fund trust
managed by the Group or Government administered provident fund. The llability is-actuarially determined (using the projected
unit eredit method) at the end of the year. The contributions are charged to the statement of profit and oss in the year when
emplayee renders the related service. There are no other obligations other than the contribution payable to the respective
authorities

2. Gratuity:

The Group provides for gratuity, a defined benefit retirement plan ("the Gratuity Plan®) covering eligible employees. The Gratuity
lan provides a lump-sum payment to vested employees at retirement, death, Incapacitation or termination of employment, of an
amount based an the respective employee’s salary and the tenure of employment with the Group. Lisbilities regarding the
Gratuity Plan are determined by actuarial valuation, performed by an independent actuary, st each Balance Sheet date using the
projected unit credit methiod,

3, Compensated Abzences:
The Group has-a policy on compensated absences which are both accumulating and non-accumulating in nature. The expected
cost of accumulating compensated absences Is determined by Estimation Basis.

4. The actuarial valuation |s done at the end of the year. Actuarial galns/losses are Immedlately taken o statement of profit and
lass and are not deferred.

1.15 Investments In Subsidiaries and Associates.
The Group's Investment |n its Subsidiaries and Associates are carried at cost.

1.16 Provisions.

1. A provision Is recognized If, as a result of o past event, the Group has a present legal or constructive obligation that |s
reasonably estimable, and it is probable that an outflow of econamic benetits will be required to settle the obiigation,

Provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects current market
assessments of the time value of money and the risks specific to the liability,

2. If the effect of the time value of money is material, provisions are determined by discounting the expected future cash flows at
a pre-tax rate that reflects current market assessments of the time value of money and the risks specific to the [ability. Where
discounting issued, the increase |n the provision due to the passage of time is recognized as a finance cost,

1.17 Financial Instruments.

a. Recognition and Initial recognition

The Group recognizes financial assets and financial liabilities when It becomes a party to the contractual provisions of the
instrument, All inancial assets and liabilities are recognized at fair value on initial recognition, except for trade recaivables which
are Initially measured at transaction price. Transaction costs that are directly attributable to the dcquisition or Tssues of financial
assets and financial lfabilities that are not at fair value through profit or loss, are added to the falr value on inltial recognition.

A financial asset or financial labllity s initially measired at fair value plus, for an itern not at fair value through profit and loss
{FWTPL), transaction costs that is directly atiributable to lts acquisition or issue.
b. Classification and Subsequant measurement financial assets.
On initia] recognition, a financial asset |5 classified as measured at
- Amortized cost;
- FWTPL Financiil assets are not reclassified subsagquent to their initial recognition, except it and in the period the Group
changes its business model for managing financial assets.
- Afinancial asset is measured at amartized cost if It mests bath of the following conditions and |5 not dosjgnated as at
FTPRL:
- The asset is held within a business model whose objective is to hold assets to collect contractual cash flows; and
= The contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of
principal and Interest on the principal amount outstanding, All financial assets not classified as measured at amortized
cost as described above are measured at FVTPL. On initial recognition, the Group may irrevocably designate a financial
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asset that  otherwise meets the requirements to be measured at amortized cost 3t FUTPL if doing so eliminates or
significantly reduces an sccounting mismatch that would otherwise arlse.

Financial assets: Business model assessment

The Group makes an assessment of the abjective of the business model in which a financial asset is held at a portfolio level
because this best reflects the way the business is managed and information s provided to management. The information
considered includes:

- Thestated policies and abjectives for the portfolio and the operation of thase policies In practice, These include whether
management’s strategy focuses on esrning contractual Interest income, maintalning a particular Interest rate profile,
matching the duration of the financial assets to the duration of any related liabllities or expected cash out flows or
realizing cash flows through the sale of the assets;

- How the performance of the portfollo is evaluated and reported to the Group's management;

- The risks that affect the performance of the business model (and the finanelal assets held within that business model)
and how those risks are managed,

How mangzgers of the business are compensated — e.g whether compensation is based on the fair value of the assets
managed or the contractual cash flows collected; and

- The frequency, volume and timing of sales of financial assets in prior periods, the reasans for such sales and expectations
about future sales activity.

Transfers of financial assets to third parties in transactions that do not qualify for derecognition are not considered sales for this
purpose, conslstent with the Group's continuing recognition of the assets,

Financial assats that are held for trading or are managed and whose performance [s evaluated on a fair value basis are measured
at FVTPL,

Financlal assets: Assessment® whether contractual cash flows are solely payments of principal and interest.

*For the purposas of this sssessment, 'principal’ is defined a3 the falr value of the financial asset on Injtial recognition. ‘Interest’ is
defined as consideration for the time value of money and for the credit risk associated with the principal amount outstanding
during a particular pariod of time and for ather basic lending risks and costs {e.g. llquidity risk and administrative costs}, as well as
a profit margin,

In assessing whether the contractual cash flows are solely payments of principal and Interest, the Group considars the contractual
tarms of the Instrument. This includes ascessing whether the financlal asset contains a contractual term that could change the
timing or amount of contractual cash flows such that |t would not meet this condition. In making this assessment, the Group
considers:

- Contingent events that would change the amaunt or timing of cash flows;

+  Terms that may adjust the contractual coupon rate, including variable interest rate features;

- Prepayment and extension features; and

= Termsthat limits the Group's clalm to cash flows from spacified assets (8.g. non- recourse featuras),
A prepayment feature s consistent with the solely payments of principal and Interest criterion if the prepayment amount
substantially répresents unpald amounts of principal and Interest on the principal amount cutstanding, which may include
reascnable additional compensation for early termination of the contract Additionally, for a financial asset acquired at &
significant discount o premium to (ks contractual per amount, 2 feature that permits or requires prepayment at an amount that
substantially represents the contractual par amount plus accrued (but unpald) contractual interest (which may also nclude
reasonable additional compensation for early termination) s treated as consistent with this criterion if the fair value of the
prepayment feature fs insignificant at initlal recognition,

Flnanclal assets: Subsequent measurement and gains and losses.
Financlal assets at FVTPL: These assets are subsequently measurad at fair value. Net gains and losses, including any interest ar
divideénd Income, are recognized In profit or loss.

Fimancial assets at amortized cost: These assets are subsequently measured at amortized cost using the effective interest method.
The amortized cost |s reduced by Impairment loszes, Interest income, foreign exchange gains and |osses and Impeirment are
recognized in profit or loss. Any gain or loss on nition is recognired in profit or Joss.
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Financial liabilities:

Classification, Subsequent measurement and galns and losses,

Financial liabiiities are classified as measured at amortized cost or FUTPL A financial liability s classified as at FVTPL if it s
classified as held- for-trading, or It Is 3 derivative or it is designated as such on initlal recognition. Financial liabilities st FVTPL are
measured at fair value and net gains and losses, including any interest expense, are recognized in profit or loss. Other fin ancial
ltabilities are subsequently measured at amortized cost using the effective interest method. Interest expense and foreign

exchange gains and |osses are recogrized in profit or loss. Any gain or lass on derecagnition is also recognized in profit or lass,

Asat As ot
Sr | Particulars 31-3-2023 31-3-2022
| Measured at fair value through Profit or Loss (FVTPL)
|Il'h'¢-5t|'l'|ﬂ nt In eguity Ina.trumem_g_ - -
] Measured at amortized cost:
Leans 225.99 284.35
Investment - -
Trade receivables EB9.37 453.02
Cash and cash eguivalents and bank balances 116.64 6.50
Other recaivables - -
Il | Measured at fair value through Other comprehensive income (FVTOCH)
fnvestment in government securities, bonds and debentures . -
Derivative financial instruments designated as cash flow hedges - 3
Embedded Derivatives designated as cash flow hedges - -

¢. Derecognition.

Financial assets

The Group derecognises a finandal asset when the contractual rights to the cash flows from the financial asset expire, ar It
transfers the rights to receive the contractual cash flows in a transaction In which substantially all of the risks and rewards of
ownership of the financial asset are transferrad or in which the Group rieither transfers nor retains substantially all of the risks and
rewards of ewnership and does not retain control of the-financial asset,

If the Group enters into transactions whereby it transfers assets recognized on jts balance shest, but retains elther all or
substantially all of the risks and rewards of the transfarred assets, the transferred assets are not derecognized.

Financial liabilities

The Group derecognises a financlal lfability when its contractual obligations are discharged or cancelled, or expire,

The Group also derecegnices a financial llability when lts terms are modifled and the cash flows under the modified terms are
substantially different. In this case, a new financial liability based an the modified terms is recognized at fair vaiue, The difference
between the carrying amount of the financial |lability extinguished and the new financial llability with medifled terms |s
recognized in profit or lose.

d. Offsetting

Financial assets and financial liabilities are offset and the net amount presented In the balance shest when and only when, the
Group currently has @ legally enforceable right to set off the amounts and it intends either to settle them on @ net basis or to
realise the asset and settle the lability simultaneously.

e. Impairment
The Group recognizes loss allowances for expected credit losses on financial assets measured at amortized cost; At each reporting
date, the Group assesses whether finanoial assets carried at amortized cost and debt securities at fair value through other
comprehensive incame (FVOCH) are credit impaired, A financial asset is ‘credit Impalred” when one or more events that have a
detrimental Impact on the estimated future cash flows of the financlal asset have occurred,
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Evidence thata financial asset is credit- Impaired includes the following abservable datas:
- Significant financlal difficulty of the borrower or issuer;
= The restructuring of a loan or advance by the Group on terms that the Group would not consider otherwise;
+  |tis probable that the borrower will enter bankruptcy or other financial rearganization; or
= The disappearance of an-active market for a security because of financial difficulties.

The Group measures loss allowances at an amount equal to |Ifetime expected credit losses, except for the following, which are
measured as 12 manth expected credit losses:
- Debtsecurities that are determined to have low credit risk at the reporting date; and
- Other debt securities and bank balances for which credit risk (1e, the rick of default accurring over the sxpected life of
the financial Instrument) has not increased significantly since [nitial recognition.

Loss allowancas for trade receivables are always measured at an amount equal to lifetime expected credit losses. Lifetime

expected credit losses are the expected credit losses that resuir from all possible defauit evants over the expected life of a
financial instrumant.

12-manth expected credit losses are the portion of expected credit losses that result from default events that are possible within
12months after the reporting date (or a shorter period if the expected life of the Instrument 15 less than 12 months).

In all cases, the maximum period considered when estimating expected credit lasses Is the maximum contractual period over
which the Group |s exposed to credit risk.

When determining whether the credit risk of a financial asset has Increased significantly since Initlal recognition snd when
estimating expected credit losses, the Group considers reasonable and supportable Information that is relevant and available
without undue cost or effort. This includes both quantitative and qualitative Infarmation and znalysls, based an the Group's
historical experience and informed credit assessment and including forward- looking information.

Measurement of expected cradit losses

Expected credit losses are a probability welghted estimate of credit losses. Cradit losses 2re measured as the present value of all
cash shortfalls (i.e., the difference between the cash flows due to the Group in accordance with the contract and the cash flows
that the Group expects to receive),

As per our report of even date.

for RAD & SHYAM

Chartered Accountants

Firm Reglistration Number: 0061865

for and on behalf of Adroit Infotech Limited

tl-x.:tétu ((-;Jc[« i

Sudhakiran Reddy Sun : Sridhar Pyata Reddy
Kani Kumar Dudhoria Managing Director
Partner DiN 01436242
Membership Mumber; 228416

LIDIN;

Ravichandra Raa Badanidiyoor S Piyush I-:'Hrajapati
Chisf Finance officer Company secretary &

Place: Hyderabad
Drate: 24-May-2023
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Consolidated Notes to the Financial Statement
Group overview &significant policy
Group over view

Adralt Infotech Limitad (“the Company’] s a Public Limited Company Incorporated In India, registered under Companles Act 1956
having reglstered office at Plot No. 7A, MLA Colony, Road No. 12, Banjara Hils, Hyderabad TG 500034 IN and Its securities |isted
has primary listings on the B5E Ltd, and Natlonal Stock Exchange of India Limited.

Adrait together with s subsidiaries are Spetislist SAP Consulting Group, with ciose to two decades of experience in helping
organizatinns significantly reduce costs and improve effectiveness and efficiency through internal process improvements using
SAP products and solutions

B, Basis of preparation of financizl statements

B.1. Statement of Compllance

These consalidsted financlal statemants are prepared In accordance with the generally accepted accounting principles{GAAFR) in
India and In compliance with the Indian Accounting Standards (Ind AS) Specified under section 133 of the Companies Act
2013{"the Act”) read with rule 3 af the Companies (Indian Accounting Standards) Rules, 2015, the Companies (Indian Accounting
Standards) (Amendment) Rules, 2017 and other provisions to the Act, to the extent notified and applicable as well as applicable
guidance notes and prenouncements of the Institute of Chartered Accountants of India (the ICAI).

The Consolidated financial statements were authorized for lssue by the Holding Company's Board of Directors on 30 ay, 2023,
Detalls of the accounting policies are Included in Note 1.

B.2 Basis of preparation and presentation

These consclidated financial statements are prepared in accordance with Indian Accounting Standards (Ind AS), under the
historical cost convention on the accrusl basis, except far the fallowing material items in tha statement of financial position:

=  Certaln financial assets and liabilities are measured at fair value;

+  Employes defined benefit assets/{liabllity) are recognized as the net total of the fair value of plan assets, plus actuarial
lgsses, less actuarial gains and the present value of the defined benefit obligation;

The Ind AS sre prescribed under Section 133 of the Act read with Rule 3 of the Companies{indian Accounting Standards) Rules,
2015 and relevant Amendment rules issued thereafter,

Accounting policies have been consistently applled extept where a newly-issued accounting standard 15 Inftially adopted or 3
revision to an existing accounting standard requires a change In the accounting policy hitherto In use. As the year-end figures are
taken from the source and rounded to the nearest digits, the figures reported for the previous quarters might not always add up
to the year-end flgures reported In this staterment.

B.3 Basis of Consalidation

Adroit Infotech Limited Consolidates entities which it owns or controls. The consolidated financial statements comprise the
financial statements of the company, its controlled entities as disclosed in Note 300 Control exists when the parent has power
over the entity, is exposed or has rights, to variable returns from its involvement with the entity and has the ability to affect those
returns by using its power over the entity. Power is demaonstrated through existing rights that give the abllity to direct relevant
activities, those which significantly affect the entity's returns. Subsidiaries are consolidated from the date control commences
until the datecontral ceases.

The financial statements of the Group companies are consolidated on a line-by-line basls and |ntra-group balances and
transactions including unrealized gain / loss from such transactions are eliminated upon consolidation. These financial statements
are prepared by applying uniform accounting policies in use at the Group, Non-controlling interests which répresent part of the

F 96



net profit or loss and net assets of subsidiaries that are not, directly or indirectly, owned or controlled by the Company, are
exc|uded,

B.4 Functlonal and presentation currency
The financial staternents are presented in [ndian rupees, which is the functional currency of the Group,
All srmounts are in (ndian Rupees except share data, unless otherwise stated,

8.5 Operating Cycle
All the assets and liabilities have been classifled as current or non-current as per the Group's normal operating cycle and other
criteria set out under Ind As and In the Schadule |1l to the Companies Act, 2013,

Assets;
An asset Is ciassifled & currant when it satisfies any of the following criteria:
al Itisexpected to be realized in, or iz intended for saie or consumption in, the Group’s normal operating cycle;
bl Itis held primarily far the purpose of being traded;
g} Itisexpected to be realized within twelve months after the reporting date; or
d} it is cash or cash equivalent unless it is restricted from being exchanged or used to settle a liability for at |east
twelvemonths after the reparting date.
i H
A liability Is classified as current when it satisfies any of the following criteria:
a) Itis edpected to be settled in the Group's normal operating cycle;
b} tis held primarily far the purpose af being traded;
¢l tisdue to be settled within twelve manths after the reporting date; or
d] The Group dees not have an unconditional right to defer settlement of the liability for at least twelve months after the
reporting date. Terms of & llabllity that could, at the optlon of the counterparty, result In its settlement by the lssueof
equity instrumeants do not affect its classification.

B.6 Critical accounting Judgments and key sources of estimation uncertainty.

In the application of the Group's acoounting policies, which are described in Nate 1, the management of the Group are required to
mzke judgements, estimates and assumptions about the carrying amounts of assets and lisbllities that are not readlly apparent
from other sources,

Tha estimates and associated assumptions are based on historical experlence and other factors that are considered to be relevant.
Actual results may differ from these estimates.

The estimates and underlying assumptians are reviewed on an on-going basis. Revisions to accounting estimates are recognlzed In
the period In which the estimate is revised if the revision affects only that period or in the period of the revision and future
periods if the revision affects both current and future periods.

The following are the areas of estimation uncertainty and critical judgements that the management has made in the process of
applying the Group's sccounting policies and that have the most significant effect on the amounts recognized in the financial
statements:

Provision and contingent liability

On an on-going basis, Group's reviews pending cases, claims by third parties and other contingeneies, For contingent losses that
are considered probable, an estimated loss is recorded as an accrual In financial statements. Loss Contingencles that are
consldered possible are not provided for but disclosed as Contingent liabilities in the financlal statements. Contingencies the
likelihood of which is remote are not disclosed |n the financlal statements, Gafn contingencies are not remgn'rr_ed untll the
contingency has been resolyved and amounts are received or recelvable.

F 97



Useful lives of depreciable assets

Useful life of Property, Plant and Equipment including intangible asset: Residual values, useful lives and methods of depraciation
of praperty, olant and eguipment are reviewed at each financial yearend and adjusted prospectively, If appropriate.

Investment In equity instruments of subsidiary and assoclate companiles

Buring the year, the Group assessed the investment In equity Instrument of subsidiary and associate companies carried at cost for
Iimpairment testing. These companies sre expected to generate positive cash flows in the future years, Detailed analysis has been
carried out on the future projections and the Group is confident that the Investments do not require any Impairment.

8.7 Fair value measurement and valuation process:

The Groop measured financtal assets and llabllities, if any, at fair value for financtal reporting purposes,
The Graup recognizes transfers between levels of the fair value higrarchy at the end of the reporting period during which the
change has-cccurred.

As per our report of even date.

for RAD & SHYAM

Chartered Accountants

Firm Reglstratipn M rnbz;: 0081865

for and on behalf of Adroit Infotech Limited

2,
b T T
_:-_'_._

Sridhar Pyata Reddy

Sudhakiran Reddy Sunk

Kani Managing Director irector
Partner DiN 01436242 07268714
Membership Number: 228416 L
UDIN: bl
R eut L= 2 7
e daran® .-LN
Ravichandra Rao Badanidiyoor %iwsh Prajapati
Chief Finance officer Company secretary &

Place: Hyderabad
Date: 24-May-2023
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[Refer Mates below] {hnaudiced] | (Linaudived) [inaudaed ] wauddizad) | s Audised
1 |Ingome frorn soerstions A48T 50719 e 1 1,000, 406 R FEE ] TR T
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Consolidated Unaudited Statement of Assets and Llakllities for the Half year ended 30th Sept'2023

Consolldated

Particulors 30-5ep-23 31-Mar-23
(Unaudited) Audited
ASSETS
(1} |Mon-current assets
ta) Property, Plant and Equipment 144,00 169.06
(b} Goodwill on consolidation 1,138,486 1137 47
ie] Other [mtangible assets 636.02 G665 52
1} Intangible assets under develogment 102.42 10781
e} Right of Use of Assats [Rall) 53,58 17.04
iF) Financlal Assetse
(i} Invastments
(i} Trade Receivahlos =
1g) Deferred Lax assets (Net) 136,52 37.34
(b} Income Tax Assots |Met) -
(1 Crher Nen-Current Assets 3256
Total Non-current assets 2,211.02 2,171 60
{2] |Cuwrrent assets
{a) Financial Assats
i} Trade receivables B53.67 BEG3T
(4 Cash and cash eguivaients 0BG oag
(i} Bank batances othor than ||'|'||l abigye 86,81 11644
[fw] Loans & Advances 7.B0 225,89
(e} Current Tax Assels (Net) 3847 642
|& ] OtherCurrent Assets 215.79 10.82
Total Current assets 1,204.41 1,1493%
|Tatal Assets 3,415.44 3,420.85
EQUITY AND LIABILITIES
Equity
(o) Equity Share caplital 2 16674 202674
(B ] Other Equity 1372.19} 1385:47)
Tatal Equity 1,794.54 144127
Share Application Money Pending Allotment 18375 543,75
LIABILITIES
{1} [Non-current llabilities
{o ) Financlial Liabillties
(1) Barrowings 9416 93,71
() Lease Liaklitles 3050 501
{Hif) Trade Payobles 15.33 18,33
{tv ) Other Nan-Current Liabilities -
(B ] Provislons 1946 7.E6
[c) Deferred tax liabilities {Met) 15.51 14,58
(d ) Other Non-Current Linbllities 607497 53797
Total Non-currant labliities 78593 677,46
{2} |Current liabilities
() Financizl Labilities .
(i} Barrowings 125.13 233.28
(i) Lease Liabilities 2537 1362
(il Trade Payahles 64.25 173,77
(v ) Qther Mon-Curent Labiliies . .
(B} Provisions 3552 4302
[c) Current Tax Lishilitizs (Net) 19,85 34.59
(d} Dther Current Liabilities 352.09 253,10
Total Current liakilities 641,21 758.37
[Total Equity and Liabllities 3.415.44 3.420.85
7oy 016 o |
for Adrait Infatech Lil‘xﬁt!ﬁ’ (N
[f-L-LﬂL &)
Sudhakiran Reddy Su (: {;ff
Date : 14-Moy-2023 Manoging Director T
Place: Hyderabad DIN:01436242
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Consolidated Statement of Cash flow for the Perind ended 30 September 2023

{Rupees in Lakhs unless Otherwise stated)

PARTICULARS J0-5ep-23 31-Mar-23
{Unaudited) Audited
CASH FLOW FROM OFERATING ACTIVITIES
Net prafit before tax and extra-ardinary ltems 45.74 388.52
Adjustments For : - -
Depreciation 7947 150,99
Interest/ Other Income |6.56) 27.20)
Interest = Expenditure B.76E 29.57
Operating Profit Before working Capital Charges 127.41 541.88
Adjustments For: .
Increase/ | Becrease) in Trade payables [111.51) 93,94
increase/ [Decrease) In Other Corrent Liabilities £8.99 18,37
increase/ [Decrease) in Non-Current Liabilities 0,00 542.98
increase/ (Decrease) in Provisions £71.10 2101
increase/ Decrease in Trade receivables 35.740 [436.35]
increase/ Decrease in Other Non-Current Assets 32.86 55.31
increase/ Decrease in Short Term Loans and advances 218.240 55,36
increase/ Decrease in Other CurFrent Assets (204.497) [9.04)
Cash Generated from operations 283.78 EB6.45
Interest Pald = -
Girect Taxes [ha.a47) 13.64
Cash Flow before Extra-ordinary items 238.31 o00.30
Met Cash Flow from operating Activities 239.31 500.30
CASH FLOW FROM INVESTING ACTIVITIES =
Purchase of property, plant and equipment and
intangible assets [4.58] (1,3549.27}
Adjustment an account of Goodwill (.49) -
Intarest Received 6.5A 2T.H
Net Cash Flow / {used in) From Investing Activities 1.49 (1,332.07)
CASH FLOW FROM FINANCING ACTIVITIES
Proceads from Issue of share capital 140.00 200.00
Share Applicalion Money {350.a0] 543,75
Receipt of securities premium 65.97 160.21
Interest Pald (B.76) (29.57)
Repayment of Long Term Borrowings »
Repayment of Shart Term Borrowings [Net) (106.70) 1332.49)
Repayment of lease liabilities {10.25)
Net Cash Flows from Financlng Activities {269.75) 541.20
MNet Increase in Cash + Cash eguivalents {28.96) 110.14
Opening Balance 116.64 6.50
Closing Balance B7.67 115,64
ﬂ*’ﬁ UT-:F-*E X
for Adralt Infotech B =

Place : Hyderabad
Date: 14.11.2023

o

Sudhakiran Reddy Sunk?

Managing Director
DIN:01436242
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RAO & SHYAM sl Comple, Safta

Chartered Accountants Hyderabad-500004, ndia
Fesl: 940232140860

Matl 1 hiyd@Erandsca.cotm

Independent Auditor’s Review Report on Consolidated Quarterly Financial Results and
Year to Date Results of the Company Pursuant to the Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015

To the Board of Directors of Adroit Infotech Limited

1. We have reviewed the accornpanying statement of unaudited consolidated financial
results (‘Statement’) of Adroit Infotech Limited ('the Company’) and its subsidiaries
(the Company and its subsidiaries together referred to as ‘the Group'), (Refer
Annexure 1 for the list of subsidiaries included in the Statement) for the guarter
ended 30 September 2023 and the consolidated year to date results for the period 1
April 2023 to 30 September 2023, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

1o

this Statement, which is the responsibility of the Holding Company's management
and approved by the Holding Company's Board of Directors, has been prepared in
accordance with the recognition and measurement principles laid down in Indian
Accounting Standard 34, Interim Financial Reporting ('Ind AS 34°), prescribed under
section 133 of the Companies Act, 2013 (‘the Act'), and other accounting principles
generally accepted in India and s in compliance with the presentation and disclosure
requirements of Regulation 33 of the Listing Regulations. Our responsibility is to
express a conclusion on the Statement based on our review,

3. We conducted our review of the Statement in accordance with the Standard on
Review Engagements
(SRE) 2410, Review of Interim Financial Information Performed by the Independent
Auditar of the Entity, issued by the Institute of Chartered Accountants of India. A
review of interim financial information consists of making inquiries, primarily of
persons responsible for financial and accounting matters, and applying analytical
and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with the Standards on Auditing specified under section
143(10) of the Act, and consequently, does not enable us to obtain assurance that
we would become aware of all significant matters that might be identified in an
-udit. Accordingly, we do not express an audit apinion.

We also performed procedures in accordance with the SEBI Circular
CIR/CFD/CMD1/44/2019 dated 29 March 2019 issued by the SEBI under Regulation
33 (8) of the Listing Regulation, to the extent applicable.

T
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4. Based on our review conducted and procedures performed as stated in paragraph 3
above and upon consideration of the review reports of the other auditors referred
ta in paragraph 6 below, nothing has come to our attention that causes us to believe
that the accompanying Statement, prepared in accordance with the recognition and
measurement principtes laid down in Ind AS 34, prescribed under section 133 of the
Act, and other accounting principles generally accepted in India, has not disclosed
the information required to be disclosed in accordance with the requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 {as amended), including the manner in which it is to be disclosed,
or that it contains any material misstatement.

5 The Statement includes the interim financial information of one subsidiary, which
have not been reviewed by their auditors, whose interim financial information
reflects total assets of T 0.49 Lacs as at 30 September 2023, and total revenues of X
0.00 lacs, net profit/loss after tax of X 0.00 lacs, total comprehensive income/loss of
% 0.00 Lacs, for the quarter ended 30 September 2023 as considered in the
Statement and have been furnished to us by the Holding Company’'s management.
NAur conclusion on the Statement, in so far as it relates to the amounts and
disclosures included in respect of this subsidiary, Is based solely on such unreviewed
interim financial information. According to the information and explanations Eiven
to us by the management, this interim financial information is not material to the
Group.

Our conclusion is not modified in respect of this matter with respect to our reliance
an the financial information certified by the Board of Directors.

For RAD AND SHYAM

Membership No. 228416
UDIN: 23228416BGXTCH1908

Place: Hyderabad
Date: 14 November 2023
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Annexure 1
List of entities included in the Statement
Subsidiaries

1. Verso Altima India Private Limited
=, Adroit Infotech US, Inc

Branch
1. Adroit Infotech Limited — US Branch
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Adroit Inlotech LImIted [Serp Coge: BAE-532174 ; MSE- ADROTTINED | =
Registerad office: Plot Mo, TA, Road No. 12, MLA Colony, Banjara His, Hyaerabad - 500034
CIN L72300TE1990PL 0011129
Tal: +01-40-2355 2204 /685 /86, Fax, +91.40-233557283 wwrw adroltinfatech, com, e-mall ; ss@adrltintorech com
FART | Statement of Linaud/ted Standalone Financizl Results for the Quarter/Half year ended 30th September 2023
All amounts in indlan Rupees Lakhs, except share data
Stundalone
s1Na, Paiticulars Gidartar Endad Half year Ended Year Ended
30-5ep-23 300-1un-23 I-Sep-ii -Sep-23 A0-Sep-dd Fl=mar-2i
[Refer Noted bolaw] {Uraudited) | {Unavditad) | |Unaudited) | [Unaudited] | (Unoudited) Agid td
1 I.rllml-'n.rfn:lm aperatizns 16057 120.58 13 a1 b 550,28
2 |ather income RECE - il18 T R
3 Tatal incama (1+2) N 16186 12599 | MD.'!E J_ 35.12 56020
4 |EXPENSES ) |
_zfCost of Licensesales ) | S— — - . z -
plChangus ininventarias of finlshed goods, work-In-progress whd stocksin-
Jerade X g -
ejEmployes henefits gigense 33,60 E.58 24,34 L] bi:aa 115 &0
d|Finance costs 4,29 3,15 | 4,14 el R3I8| @iER
e|Depreviation and amostization expenss 733 FIEER T =] 4666 5815 1EEE
f|CAher sxpenses 59,12 4175 3134 101EY 50.35 533
Tolal expenses (4] ! 12535 102 81 #0058 1216 170,43 274m
£l Frnlt.itlu!lj batare excoptional ftams and tax [3-4] L b 2348 51.34 55,45 75.58 85,66
& [Excegtional frems 1
T |Profilf {loss] batere sxcoptions Hems and tan{5-6} 36,31 Z3.18 51.34 58,49 b LT
B |lax expense
{1} Currens toa - o - - 7!
() Deferredppe 13.63] Ec | f1.us) (EEE] JEElT (AT
i |Prafit [Lnn] tor the parlod from cantinulng operations [7- g 39.94 13,53 53,29 B3.47 77.54 138,04
1 d¥atra ordinary items [nacpf e - i i -
1L |Profitf{loss) far the period {5410} R | Igea | 23.53 “53.29 53.47 T7.54 138,08
13 |Oxher comprabenslve incoma (nat of tan) . . - . - 10,08
It will be not reclassificd subsequentiy t B q?‘.'{ o Lass =
Aptisacial loss/lgaing an defined benefit obligaton - = = oAl
s will b reclassified subsequantly ta Profit or Logs
Exchnrgen differgnces on translation of foregin operatians T i : : .
11 |Total Camprehensive Income for the porfod {11+12) 3354 21,53 53.19 G3.47 TrEA | 13816
14 |Pald-up equity share copitnl [Face Value of Rs.10/-gach) 211229 2026.74 1876.74 2,0649.51 182674 190181
Esrmings par shara |before extracrd inary [bame|
= yalue of Ao 18/ cack) (ngt annualizod)
4| Duieiet fin s, = 0.19 .12 i ] 31 04z 73
o b: oiluted (i Rsl = . URE] 0.12 .29 0.31 04z 073
Earnings per sharg {after extraordinary items}
(Facevalue of fs.10/ -each] [net annualizod) ) o L L
a| Basic fin s ] LS 0.12 028 0.31 0.4z 073
by Diluted (in Rad nis B Y o3y 42 0.73
Mot
1 The linsudis Standalone Aol ace grepared [n doodrdames with 1ha Indiar Seesunting Standards | Ing A5) &y prescrioed (nder Section 133 67 ha Companes Ao 20130 1ha-Acr)
tead with relevant rulea thesoundor, other ascourting principles general iy accegbed i indie and repulstions lssaed by the Securises and Exchangn danrd of indi 5 g |
1 Theabive unsvditad lirancial results far the Guaresr and Halt Soar enden 30 Seatamber 2033 fave Bean reviewes ani cecammendes by the sudly Camm e and approyes oy s
Ihoard of Qireczars at thalr inoetings held on 18 November 2023 The statuteoy sudisors kaye-carned out covigw of those #rancial Rmuits and nave asgad an |.lr|m|;-':||i1.m;1 TREFT g
rhege resul,
1 Segmunt Reporting - Sola businace cogmons
Based on the ‘fanagament Approach” ds definod in Ind A% 108 Coisrating Segments the Coinpany Is primarly eigaged in the busidewy of 552 Support Seaices which the
TANAEArment rRnanlies 45 the sele busiress segrnant. Hlence, disclosune of segment-wise Aformation iEnat raguires snd aceoidingly. not piovded
a4 Thafigurasdar the praulaud perad fyeat s been rogrouped/raclassifiod, wharsesr pacessary,
5 The Company has ailolbed 18,00,000- (Fuurleen Lakhs) fyuity Shares on comvgreion o Shacegarrants in the Daard of dizacror meating heid on i August 2033 The 558 nares arg
pending for raditg epproval from stock eachanges: (BSE/NSE) during Lhe quaster
& The Cods on-3acial Securily, 2020 ["the Code") has been gnaciod, Whch may impact L emploves reldied comributions made by the Group, The Efective dase From waich mhe
chanye are appiicabinl o pat to-be ansiiad. The Mialstey of Labedr ahd Employmant ["tha hurisrry') bae ralaased draft riles for the Code on Nowemiper 13, 2000 The Growe i)
complate it evaluation and will give appropriate wmesct i e Nnanelsl resulis nahe peoisd 15 wmidh e Cots become nﬁl”;u::ui,ihf rilzted rolen are pabushion
i) H;‘w\\
For Adrail Infoleck .{
ﬂ B A
(L ranidf
Date 1+ 1dth Nowember 3033 Swdhakiran Reddy ==
Plaee:; | INrrahnd Mll'lﬂlﬂl'll Birpgtor
IN; 01436242
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Standalone Unaudited Statement of Assats and Liabilities as at 30th September '2023

Standaloma
Particulars I0-5ep-13 3i-Mar-23
{Unsudited) Aeee | bl
ASSETS
(1) Man-current assots .I
(2} Froperty, Plant #rd Equiprment 7288 Be. 14
{b) Gooawill on consaldaticon
{c) Cther Intangibie assete Gag. 0z BEH% 53
(e} Intangible assets under developmen: 0242 107,43
(B} Right of Use of Assets | Rall) B49 13
J,"Fl} Fimancial fssets
(i Investnants 1108 46 1, 1H S
(i) Trade Racovabias ;
(o) Defermed f3x assels (Net) BB.A% 9,18
LR} Incame Taw Ausssls l:_HrH_:i . IR
{1} Sther nom-current Assets -
Total Non-currant assets 2.097.03 3 IA6.28
(2] |Current assets
ia) Firanclal Assete
{11 Trade recsivabiss fdfi 33 53820
{it] Cash &na tash aqulvalents 0.7y (.34
(i) Bank balgnces piher than ) abave BE A8 1489
{v] Leans & Advances 102 76 a05:95
b)) Current Tax Aspeis (et 2381 G2
o) Ueker Current Assats 11.1 0.20
Total Currant assers BS1,17 S31.10
Total Assats 2,9688.20 3,117.35
EQUITY AND LIABILITIES
Equity
Lo} Eguity Share capital 2,166.74 2,026.749
(&) Other Eduity (417.39) (687.10)
Totel Equity 1,749,325 1,339.649 |
Share Application Money Pending Allotmeant 193.75 54375
LIADGILITIES
(1) |Mon=Current Liabilities
i } Financigl Lsbilities
(i} Borrgwings 4500 45,24
[#) Lease Liskiibes - a0
{4t} Trade Payabins 1833 18:33
(he ) Others Financial Liskilhes : -
(b} Pravisians 19 45 T |
{6} Deferred bax labiives [Net) : )
(e} Drhar Nom-Current Liabilives GO7.67 537.97
Tetal Hon—current liahilities 691.45 614,41
{2)] |Current liabilitles
(a) Finangial Lizblities -
A1 Botrwligs 5 G
{4 Leasa Liabllitles [=Rrird
{1 Trade Payanles 29-53
{lu] Cithers Finanszl Liahilitles -
[} Prowvigions 24,54
fe) Currant Tax Liagillties {Net} 19.85
{d) Ouher Currenl Liavilities 260,54
Total Current liabilitlies 353.65
| | Totat Equity and Linbilities ! 2,9686.20 7735,
for Adroit Infotech Li Py
o -
Sudhakiran Reddy Su : : :.",.*:-'I
Dote :  149-Nov-2023 Managing Director %. ol
[Place: Hydarabad DIN:D1436342 |
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Standalone Statement of Cash flow for the Period ended 20 Septamber 2023

Date; 14,11.2023

(Rupees in Lakhs unless Otherwise stated)
PARTICULARS 30-5ep-23 31-Mar-23
(Unaudited) Audited
CASH FLOW FROM DPERATING ACTIVITIES
Met profit before tax and extra-ordinary items 59.53 8584
Adjustments For ; - .
Mepreciation 2813 125.08 |
Interestf Other Income [6:50] (9.94)
Interest - Expenditure 744 2151
Operating Profit Before working Capital Charges 88.81 218.50
Adjustments For: -
Incraase/ (Decrease) In Trade payables [85.17] 34.92
ingrease/ {Decrease) in Other Current Liabilities {2.56) 4,64
Increase/ (Decrease) in Non-Current Liabilities 70.01 542.98
increase/ (Decrease) in Provisions 3.57 13.36
increase/ Decrease in Trade recelvables [48.13) |'3{IH.2E1,'I|
increasef Decrease in Other Non-Current Assels . 18585
increase, Decrease in Short Term Loans and advancas 203.19 (21.50)
increase Decrease in Other Current Assals [31.11] 1.58
Cash Generated from sperations 198 61 701,01 |
Interast Paid -
Direct Taxes 79.12 2.8b
Cash Flow befora Extra-ordinary ltems P ENE] T04.87
Met Cash Flow from operating Activities 277.73 TOA.B7
CASH FLOW FROM INVESTING ACTIVITIES .
Purchase of Fixed Assats 26.94 {10415}
Decrease [Increase} in Investmaent [0.4%3) {1,187.97)
Interest Received B.50 994
Met Cash Flow/ (Used in] From Investing Activities 32.94 {1,286.18)
CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from ssue of share capital 1440.00 200,00
fovement in Share Application Manay 1320.00) 543,75
Raceipt of Share application money 151.21 30E.43
Interest Paid (744} {27.52)
Increasef{Decrease) in Reserves . :
Repayment of Long Tenm Borrowings - {827
Repayment of Short Term Barrawings [Met) [174:71) {385.25)
Repayment of lease liabilities (2.89)
Mat Cash Flows fram Financing Activitles (243.83) £95.14
Net Incroase in Cash + Cash equivalants Bh.BEg 13.82
Opening Balance 20.32 6.50
Closing Balance 87.16 20.32
for Adroit Infutech%@ﬁjﬁﬁ? i,
&~ B ,
Sudhakiran Reddy Su S -

Place : Hyderabad Managing Director

DIN;01436242
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RAD E SHYAM 5:9:13, 0 No. N 110

laramandal Complex, Salfabad

Chartered Accountants Hyderabad-500004, india
Tel:+2]-40-23214060

Mzl dL fyd @ randsce. com

Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial
Results and Year to Date Results of the Company Pursuant to the Regulation 33 of the

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

To the Board of Directors of Adroit Infotech Limited

1. We have reviewed the accompanying statement of standalone unaudited financial
results (‘the Statement’) of Adroit Infotech Limited (‘the Company') for the guarter
ended 30 September 2023 and the year to date results for the period 1 April 2023 to
30 September 2023, being submitted by the Company pursuant to the requirements
of Regulation 33 of the SEB| (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 (as amended), including relevant circulars issued by the SEBI from
time to time.

2. The Statement, which is the responsibility of the Company's Management and
wpproved by the Company’s Board of Directors, has been prepared in accordance
with the recognition and measurement principles laid down in Indian Accaunting
Standard 34, Interim Financial Reporting (‘Ind AS 34'), prescribed under Section 133
of the Companies Act, 2013 ('the Act’), and other accounting principles generally
accepted in India and is in compliance with the presentation and disclosure
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended), including relevant circulars issued
by the SEBI from time to time. Our responsibility is to express a conclusion on the
Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on
Review Engagements (SRE) 2410, Review of Interim Financial Information Performed
by the Independent Auditor of the Entity, issued by the Institute of Chartered
Accountants of India. A review of interim financial information consists of making
inquiries, primarily of persons responsible for financial and accounting matters, and
applying analytical and other review procedures. A review is substantially less in
scope than an audit conducted in Jccordance with the Standards on Auditing
specified under secticn 143(10) of the Act, and consequently, does not enable us to
obtain assurance that we would become aware of all significant matters that might
he identified in an audit. Accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that
causes us to believe that the accompanying Statement, prepared in accordance with
the recognition and measurement principles laid down in Ind AS 34, prescribed
under Section 133 afthe Act, and other accounting principles generally accepted in

www.randsca.com
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For RAD AND SHYAM

Chartgred Accountants

P

India, has not disclosed the information required to be disclosed in accordance with
the requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended), including the manner in which it is
to be disclosed, or that it contains any material misstatement.

We did not review the interim financial information of one branch included in the
Statement, where such interim financial information reflects total assets of £437.13
lacs as at 30 September 2023, and total revenues of T 48.60 lacs, total net profit
after tax and total comprehensive income of £ 26.77 Lacs and for the quarter ended
30 September 2023, as considered in the Statement. Dur conclusion on the
“tatement, in so far as it relates to the amounts and disclosures included in respect
of the branch, is based solely on such unreviewed financial information. According to
the information and explanations given to us by the management, these interim
financial information are not material to the Company.

Our conclusion is not modified in respect of this matter with respect to our reliance
on the aforesaid information certified by the Board of Directors.

Meribership No. 228416

UDIN 23228416BGXTCGA4205

Place: Hyderabad _
Date: 14 November 2023
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STATEMENT OF ACCOUNTING RATIOS AND CAPITALISATION STATEMENT

The following table presents certain accounting and other ratios derived from our audited financial
statements included in the section titled “Financial Information” beginning on page 119 of this Letter
of Offer.

Earnings Per Share

(a) Basic Earnings Per Share (after extraordinary items) (in Rs.) 0.31 0.73
(b) Diluted Earnings Per Share (after extraordinary items) (In Rs.) | 0.31 0.73
Return on Net Worth (%) 3.63% 10.73%
Net Asset Value / Book Value per Equity Share each 8.07 6.35
EBITDA (Rs. in INR) 123.59 238.44

Earnings Per Share

(a) Basic Earnings Per Share (after extraordinary items) (in Rs.) (0.14) 1.99
(b) Diluted Earnings Per Share (after extraordinary items) (In Rs.) | (0.14) 1.99
Return on Net Worth (%) (1.62)% 26.25%
Net Asset Value / Book Value per Equity Share each 8.28 7.11
EBITDA (Rs. in INR) 12.64 569.08

Capitalization Statement
The statement on our capitalisation is as set out below:

Standalone Capitalization statement

Rs. in Lakhs
Borrowings
Current Borrowings 9.56 9.56
Non-Current Borrowings (including current maturity) 45.69 45.69
Total borrowings (A) 55.25 55.25
Total Equity
Share capital 2166.74 5416.84
Reserves and surplus* (417.39) 1207.66
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Total Equity (B) 1749.35 6624.50
Non-current Borrowings / Total Equity ratio 2.61 0.69
Total borrowings / Total Equity ratio (A/B) 3.16 0.83
*Excluding other Comprehensive Income.
Consolidated Capitalization statement
Rs. in Lakhs
Borrowings
Current Borrowings 126.13 126.13
Non-Current Borrowings (including current maturity) 94.16 94.16
Total borrowings (A) 220.29 220.29
Total Equity
Share capital 2166.74 5416.84
Reserves and surplus* (372.19) 1252.86
Total Equity (B) 1794.54 6399.70
Non-current Borrowings / Total Equity ratio 5.25 1.47
Total borrowings / Total Equity ratio (A/B) 12.28 3.44

*Excluding other Comprehensive Income.
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MARKET PRICE INFORMATION

The Equity Shares of our Company are listed on the BSE and NSE . As our Equity Shares are listed only
on the BSE and NSE, stock market data for our Equity Shares has been given for BSE and NSE.

For the purpose of this section:

e Year is a Financial Year;

e Average price is the average of the daily closing prices of the Equity Shares, for the year, or the
month, or the week, as the case may be;

e High price is the maximum of the daily high prices and Low price is the minimum of the daily low
prices of the Equity Shares, for the year, or the month, as the case may be; and

e In case of two days with the same high/low/closing price, the date with higher volume has been
considered.

Yearly Stock Market Quotation at BSE

The high, low prices and average of closing prices recorded on the BSE for the preceding three
Financial Years and the number of Equity Shares traded on the days the high and low prices were
recorded are stated below:

2024* 30.41 18t January, 1,43,293 22.97 |01%t January, 2024 8,332 25.75
2024

2023 31.8 14t 633 8.09 09t June,2022 5,400 17.81
December,2022

2022 15.91 09th 38,340 8.49 05% August,2021 60 10.91
December,2021

2021 13.11 | 12% March,2021 17,988 4.4 o7th 55 7.65

September,2020

(Source: www.bseindia.com) *Period taken till January 18, 2024.

Monthly Stock Market Quotation at BSE

The high and low prices and volume of the Equity Shares traded on the respective dates during the last
six months is as follows:

January ,2024* 18% January, | 1,43,293 01st January, 8,332

2024 2024
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December 31, |23.11 |13t December,| 29,829 | 20.05 |08t December, | 5,237 21.46 20
2023 2023 2023

November 30, |23.09 |02" November,| 37,507 | 20.06 | 28t November, | 3,066 21.51 22
2023 2023 2023

October 31, 2023( 23.85| 03" October, 12,289 19.57 26% October, | 13,696 21.14 21
2023 2023

September 30, | 30.18 |15t September,| 69,653 21.46 |01%t September, | 13,516 24.85 21
2023 2023 2023

August 31, 2023 | 21.64 | 24™ August, 7,497 17.70 |10t August, 2023| 8,007 19.69 23

2023
July 31, 2023 |19.82 | 18t July, 2023 | 11,631 16.99 | 04t July, 2023 | 29,561 18.37 22

(Source: www.bseindia.com). * Period taken till January 18, 2024

Weekly Stock Market Quotation at BSE

Week end closing prices of the Equity Shares for the last four weeks on the BSE are as below:

12 January, 2024 27.29 27.29 12t January, 2024 23.93 08t January, 2024
05t January, 2024 24.21 24.21 05t January, 2024 22.97 01st January, 2024
29t December, 2023 21.88 21.88 29t December, 2023 21.30  |27% December, 2023
22" December, 2023 22.50 22.50 22" December, 2023 21.10 18t December, 2023

(Source: www.bseindia.com).

The closing price of the Equity Shares as on 08" May, 2023 was Rs. 23.65 on the BSE, the trading day
immediately preceding the day on which Board of Directors approved the Issue.

Yearly Stock Market Quotation at NSE

The high, low prices and average of closing prices recorded on the NSE for the preceding three
Financial Years and the number of Equity Shares traded on the days the high and low prices were
recorded are stated below:
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2024* 17t January, 4,22,247 015t January, 77,052
2024 2024
2023 32.15 14t 92,255 8.40 13t June,2022 34,179 19.55
December,2022
2022 15.8 09th 1,63,641 8.10 27t April,2021 47,157 10.8
December,2021
2021 12.10 |10t March,2021 5,372 4.70 23 30,706 7.42

September,2020
(Source: www.nseindia.com) *Period taken till January 18, 2024.

Monthly Stock Market Quotation at NSE

The high and low prices and volume of the Equity Shares traded on the respective dates during the last
six months is as follows:

January 31, {29.95 | 17% January, | 4,22,247 | 23.00 | 015t January, 77,052 25.66

2024 2024 2024

December 31, |23.00 13th 2,02,275| 20.10 |08t December,| 19,688 21.52 21
2023 December, 2023

November 30, |22.80 02 1,82,506 | 20.10 |28t November,| 16,794 21.46 22
2023 November, 2023

October 31, 2023| 23.85 | 037 October, | 2,43,050 | 19.60 | 26™ October, 1,14,029 21.12 21
2023 2023

September 30, |30.15 15t 8,20,301 | 21.55 |01°t September,| 82,959 24.83 21
2023 September, 2023

August 31, 2023[21.60 | 21 August, | 59,218 | 17.80 | 10% August, | 21,696 19.66 23
2023 2023

July 31, 2023 | 19.65 [14™ July, 2023 23,965 | 17.25 | 05%" July, 2023 19,303 18.31 22

(Source: www.nseindia.com). *Period taken till January 18, 2024. In case where closing price is
same the price where No. of Trades is higher are taken.
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Weekly Stock Market Quotation at NSE

Week end closing prices of the Equity Shares for the last four weeks on the NSE are as below:

12t January, 2024 27.40 27.40 12t January, 2024 23.95 09t January, 2024
05t January, 2024 24.05 24.20 04t January, 2024 23.00 015t January, 2024
29t December, 2023 21.95 22.55 26 December, 2023 21.35 |28 December, 2023
22" December, 2023 22.00 22.00 22" December, 2023 21.00 18t December, 2023

(Source: www.nseindia.com).

The closing price of the Equity Shares as on 08" May, 2023 was Rs. 23.65 on the NSE, the trading day
immediately preceding the day on which Board of Directors approved the Issue.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion of our financial condition and results of operations should be read in
conjunction with the "Financial Statements" beginning on page 119 of this Letter of Offer.

Some of the information contained in the following discussion, including information with respect to
our plans and strategies, contain forward-looking statements that involve risks and uncertainties. You
should also read "Risk Factors" and "Forward Looking Statements” beginning on page 27 and 20,
respectively of this Letter of Offer, which discuss a number of factors and contingencies that could
affect our financial condition and results of operations.

Our financial statements included in this Letter of Offer are prepared in accordance with Ind AS,
which differs in certain material respects from other accounting standards such as IFRS. Our financial
year ends on March 31 of each year. Accordingly, all references to a particular financial year are for
the 12 months ended March 31 of that year. Unless otherwise indicated or the context requires, the
financial information for Fiscal 2022 included herein is based on the Audited Financial Statements
included in this Letter of Offer. For further information, see "Financial Statements" beginning on page
119 of this Letter of Offer.

Neither we, nor any of our dffiliates or advisors, nor any other person connected with the Issue has
independently verified such information. For further information, see "Presentation of Financial and
other Information" beginning on page 18 of this Letter of Offer.

Our Company was originally incorporated on 19t March, 1990 under the Companies act 1956 in the
name and style of "Rusoday Mutual Funds Limited”. Further, name of the Company was changed from
“Rusoday Mutual Funds Limited” to “Rusoday Finance Limited” vide fresh Certificate of Incorporation
dated 04 June, 1996 issued by the Registrar of Companies, Andhra Pradesh, Hyderabad. Later on, the
name of the Company was changed to "Global Fiscals Limited" vide fresh Certificate of Incorporation
dated 06 June, 1996 issued by Registrar of Companies, Andhra Pradesh, Hyderabad. The name of the
Company was further changed to "Arham Fiscals Limited” vide fresh Certificate of Incorporation dated
28 April, 1997 issued by Registrar of Companies, Andhra Pradesh, Hyderabad. The name of the
Company was further changed to "Color Chips (India) Limited" vide fresh Certificate of Incorporation
dated 05" January, 2000 issued by Registrar of Companies, Andhra Pradesh, Hyderabad. The name of
the Company was further changed to "Sphere Global Services Limited" vide fresh Certificate of
Incorporation dated 015t October, 2014 issued by Registrar of Companies, Hyderabad, Telangana. The
name of the Company was further changed to "Adroit Infotech Limited" vide fresh Certificate of
Incorporation dated 01t October, 2014 issued by Registrar of Companies, Hyderabad, Telangana. The
Corporate Identification Number (CIN) of the Company is L72300TG1990PLC011129.

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

For further details, refer chapter titled “Our Business” on page 102.
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To the knowledge of our Company and except as disclosed herein, since the date of the last financial
statements contained in this Letter of Offer, no other circumstances have arisen which would
materially and adversely affect or which would be likely to affect, our operations or profitability, or
the value of our assets or our ability to pay our material liabilities within the next 12 (twelve) months.

Our business is subjected to various risks and uncertainties, including those discussed in the section
titled "Risk Factors” beginning on page 27 of this Letter of Offer. Our results of operations and financial
conditions are affected by numerous factors including the following:

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

Our failure to keep pace with rapid changes in technology;

Our ability to meet our further capital expenditure requirements;

Fluctuations in operating costs;

Inability to cater to the evolving consumer preferences, in India and abroad, in the information
technology industry;

e Failure to anticipate or successfully adopt and incorporate new technologies in our offerings;

e Failure to successfully upgrade our service portfolio, from time to time;

SIGNIFICANT ACCOUNTING POLICIES

The accounting policies have been applied consistently to the periods presented in the Limited Review
Unaudited Standalone and Consolidated Financial Statements and Audited Standalone and Consolidated
Financial Statements. For details of our significant accounting policies, please refer chapter titled
“Financial Statements” on page 119 of this Letter of Offer.

CHANGE IN ACCOUNTING POLICIES IN PREVIOUS 3 YEARS

Except as mentioned in chapter titled “Financial Statements” on page 119, There has been no change
in accounting policies for the period which has been included in this Letter of Offer.

RESERVATIONS, QUALIFICATIONS AND ADVERSE REMARKS
For details, please refer chapter titled “Financial Statements” on page 119 of this Letter of Offer.

The following discussion on result of operations should be read in conjunction with the Unaudited
Standalone and consolidated financial statements of our Company for the Half year ended on
September 30, 2022, September 30, 2023, financial year ended March 31, 2022 and March 31, 2023.

The following table sets forth, for the fiscal years indicated, certain items derived from our Company’s

Audited financial statements, in each case stated in absolute terms and as a percentage of total sales
and/or total revenue:
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(Rs. In Lakhs

Income: -

Revenue from Operations 281.16 1006.46 251.26 1227.33 550.25 2244.73 637.10 637.10
As a % of Total Revenue 97.74% 99.35% 98.49% 99.00% 98.23% 98.80% 98.23% 98.23%
Other Income 6.50 6.56 3.86 12.42 9.94 27.20 11.50 11.50
As a % of Total Revenue 2.26% 0.65% 1.51% 1.00% 1.77% 1.20% 1.77% 1.77%
Total Revenue (A) 287.66 1013.02 255.12 1239.75 560.19 2271.93 648.60 648.60
Expenditure: -

Operational Expenses

As a % of Total Revenue - - - - - - -
Employees Benefit Expenses 62.19 816.63 62.65 493.52 115.40 1279.54 321.17 321.17
As a % of Total Revenue 21.62% 80.61% 24.56% 39.81% 20.60% 56.32% 49.52% 49.52%
gg‘ﬁf;zﬂ‘;ﬂ Expense and 56.66 79.47 58.15 60.24 125.08 150.99 108.49 108.49
As a % of Total Revenue 19.70% 7.84% 22.79% 4.86% 22.33% 6.65% 16.73% 16.73%
Finance Cost 7.44 8.76 8.38 8.61 27.52 29.57 17.20 17.20
As a % of Total Revenue 2.59% 0.86% 3.28% 0.69% 4.91% 1.30% 2.65% 2.65%
Other Expenses 101.87 183.75 50.35 197.06 206.33 423.32 134.27 134.27
As a % of Total Revenue 35.41% 18.14% 19.74% 15.90% 36.83% 18.63% 20.70% 20.70%
Total Expenses (B) 228.16 1088.61 179.53 759.43 474.33 1883.42 581.13 581.13
As a % of Total Revenue 79.32% 107.46% 70.37% 61.26% 84.67% 82.90% 89.60% 89.60%
Profit before —exceptional 59.49 (75.59) 75.59 480.32 85.86 388.51 67.47 67.47
items and tax

As a % of Total Revenue 20.68% (7.46)% 29.63% 38.74% 15.33% 17.10% 10.40% 10.40%
Exceptional Items 0.00 0.00 0.00 0.00 0.00 0 6.69 6.69
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Profit before Tax (PBT) 59.49 (75.59) 75.59 480.32 85.86 388.51 60.78 60.78
PBT Margin 20.68% (7.46) % 29.63% 38.74% 15.33% 17.10% 9.37% 9.37%
Tax Expense:

i. Current Tax 0.00 4.97 0.00 27.36 3.26 51.2

- Ef;i;ﬁi/(aedit) Tax (3.97) (51.55) (1.95) (1.95) (55.47) (41.01) (1.09) (1.09)

iii. Income tax for earlier 0.00 0.00 0.00 0.00 0.00 0 - -
Profit after Tax PAT 63.46 (29.01) 77.54 454.91 138.07 378.32 61.86 61.86
PAT Margin % 22.06% (2.86)% 30.39% 36.69% 24.65% 16.65% 9.54% 9.54%

INCOME

Income from Operations (Rs. In Lakhs)

Revenue from Operations 550.25 2244.73 637.10 637.10 (13.63)% 252.34%

Standalone:
The operating income of the Company for the year ending March 31, 2023 is Rs. 550.25 Lakhs as compared to Rs. 637.10 Lakhs for the year ending
March 31, 2022, showing a decrease of 13.63%, and such decrease is due to decrease in volume of our operations.
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Consolidated:
The operating income of the Company for the year ending March 31, 2023 is Rs. 2244.73 Lakhs as compared to Rs. 637.10 Lakhs for the year ending
March 31, 2022, showing an increase of 252.34%, and such increase is due to increase in volume of our operations.

Other Income (Rs. In Lakhs)

Other Income 9.94 27.20 11.50 11.50 (13.57)% 136.52%

Standalone:
Our other income decreased from Rs. 11.50 Lakhs to Rs.9.94 Lakhs. This was primarily due to decrease in Non-operative Income etc.

Consolidated:
Our other income increased from Rs. 11.50 Lakhs to Rs. 27.20 Lakhs. This was primarily due to increase in Non-operative Income etc.

Employee Benefit Expenses (Rs. In Lakhs)

Employee Benefit Expenses 115.40 1279.54 321.17 321.17 (64.07)% 298.40%

Standalone:
There is 64.07% decrease in employee benefit expenses from Rs. 321.17 Lakhs in financial year 2021-22 to Rs. 115.40 Lakhs in financial year 2022-
23 which is due to decrease in staff and salary & wages.

Consolidated:

There is 298.40% increase in employee benefit expenses from Rs. 321.17 Lakhs in financial year 2021-22 to Rs. 1279.54 Lakhs in financial year 2022-
23 which is due to increase in staff and salary & wages.
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Finance Cost (Rs. In Lakhs)

Finance Cost 27.52 29.57 17.20 17.20 60% 71.92%

Standalone:
Finance Cost for the Financial Year 2022-2023 increased to 60% i.e., Rs. 27.52 Lakhs as compared to Rs. 17.20 Lakhs for the Financial Year 2021-
2022. The increase in Finance Cost was majorly due to increase in bank charges.

Consolidated:
Finance Cost for the Financial Year 2022-2023 increased to 71.92% i.e., Rs. 29.57 Lakhs as compared to Rs. 17.20 Lakhs for the Financial Year 2021-
2022. The increase in Finance Cost was majorly due to increase in bank charges.

Depreciation (Rs. In Lakhs)

Depreciation 125.08 150.99 108.49 108.49 15.29% 39.17%

Standalone:
Depreciation for the Financial Year 2022-2023 have increased 15.29% to Rs. 125.08 Lakhs as compared to Rs. 108.49 Lakhs for the Financial Year
2021-2022.

Consolidated:
Depreciation for the Financial Year 2022-2023 have increased 39.17% to Rs. 150.99 Lakhs as compared to Rs. 108.49 Lakhs for the Financial Year
2021-2022.

Profit Before Tax (Rs. In Lakhs)

Profit before Tax 85.86 388.51 60.78 60.78 41.26% 539.21%
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Standalone:
Profit before tax increased from Rs. 60.78 Lakhs in financial year 2021-22 to Rs. 85.86 Lakhs in financial year 2022-23.

Consolidated:
Profit before tax increased from Rs. 60.78 Lakhs in financial year 2021-22 to Rs. 388.51 Lakhs in financial year 2022-23.

Net Profit (Rs. In Lakhs)

Net Profit 138.07 378.32 61.86 61.86 123.20% 511.57%

Standalone:

Our Net Profit increased from Rs. 61.86 Lakhs in financial year 2021-22 to 138.07 Lakhs in financial year 2022-23. This increment was in line with
increase in revenue and decrease in expenses.

Consolidated:

Our Net Profit increased from Rs. 61.86 Lakhs in financial year 2021-22 to 378.32 Lakhs in financial year 2022-23. This increment was in line with
increase in revenue and decrease in expenses.

Income from Operations (Rs. In Lakhs)

Revenue from Operations 281.16 1006.46 251.26 1227.33 11.90% (18.00)%

Standalone:

The operating income of the Company for the September 30, 2023 is Rs. 281.16 Lakhs as compared to Rs. 251.26 Lakhs for the September 30, 2022,
showing increase of 11.90% and such increase is due to increase in volume of operations.
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Consolidated:

The operating income of the Company for the September 30, 2023 is 1006.46 Lakhs as compared to Rs. 1227.33 Lakhs for the September 30, 2022,
showing a decrease of 18% such decrease is due to decrease in volume of operations.

Other Income (Rs. In Lakhs)

Other Income 6.50 6.56 3.86 12.42 68.39% (47.18)%

Standalone:
Our other income increases from Rs. 3.86 Lakhs to Rs. 6.50 Lakhs this was primarily due to increase in Non-operating Income.

Consolidated:
Our other income decreases from 12.42 Lakhs to Rs. 6.56 Lakhs this was primarily due to increase in Non-operating Income on consolidated basis.

Employee Benefit Expenses (Rs. In Lakhs)

Employee Benefit Expenses 62.19 816.63 62.65 493.52 (0.73)% 65.47%

Standalone:
There is 0.73 % decrease in employee benefit expenses from Rs. 62.65 Lakhs to Rs. 62.19 Lakhs on which is due to decrease in staff and salary &
wages.

Consolidated:

There is 65.47% increase in employee benefit expenses from Rs. 493.52 Lakhs to Rs 816.63 Lakhs on consolidated basis which is due to increase in
staff and salary & wages.
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Finance Cost (Rs. In Lakhs)

Finance Cost 7.44 8.76 8.38 8.61 (11.22)% 1.74%

Standalone:

Finance Cost have decreased 11.22% from Rs. 8.38 Lakhs as compared to Rs. 7.44 Lakhs. The decrease in Finance Cost was majorly due to decrease
in bank charges.

Consolidated:
Finance Cost have increased 1.74% from Rs. 8.61Lakhs as compared to Rs. 8.76 Lakhs. The increase in Finance Cost was majorly due to increase in
bank charges.

Depreciation (Rs. In Lakhs)

Depreciation 56.66 79.47 58.15 60.24 (2.56)% 31.92%

Standalone:
Depreciation has decreased 2.56% from Rs. 58.15 Lakhs as compared to Rs. 56.66 Lakhs. The decrease in depreciation was majorly due to decrease
in value of tangible assets.

Consolidated:
Depreciation have increased 31.92% from Rs. 60.24 Lakhs as compared to Rs. 79.47 Lakhs. The increase in depreciation was majorly due to increase
in value of tangible assets on consolidated basis.

Profit Before Tax (Rs. In Lakhs)

Profit before Tax 59.49 (75.59) 75.59 480.32 (21.30)% (115.74)%
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Standalone:
Profit before tax decreased by 21.30% from Rs. 75.59 Lakhs to Rs. 59.49 Lakhs.

Consolidated:
Profit before tax decreased by 115.74% from Rs. 480.32 Lakhs to Rs. 75.59 Lakhs.

Net Profit (Rs. In Lakhs)

Net Profit 63.46 (29.01) 77.54 454.91 (18.16)% (106.38)%

Standalone:
Our Net Profit decreased by 18.16% from Rs. 77.54 Lakhs to Rs. 63.46 Lakhs. This decrease was due to the market conditions during the period.

Consolidated:
Our Net Profit decreased by 106.38% from Rs. 454.91 Lakhs to Rs. 29.01 Lakhs. This decrease was in line with decrease in revenue.
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Known trends or uncertainties that have had or are expected to have a material adverse impact on
sales, revenue or income from continuing operations

Other than as described in the chapter titled “Risk Factors” and chapter titled “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations” beginning on pages 27 and
126, respectively, of this Letter of Offer, to our knowledge there are no known trends or uncertainties
that have or are expected to have a material adverse impact on our income from continuing
operations.

Unusual or Infrequent Events or Transactions

Except as described elsewhere in this Letter of Offer, there have been no events or transactions to our
knowledge which may be described as “unusual” or “infrequent”.

Significant economic/regulatory changes

Government policies governing the sector in which we operate as well as the overall growth of the
Indian economy has a significant bearing on our operations. Major changes in these factors can
significantly impact income from continuing operations.

There are no significant economic changes that materially affected our Company’s operations or are
likely to affect income except as mentioned in the chapter titled “Risk Factors” on page 27 of this
Letter of Offer.

Expected future changes in relationship between costs and revenues, in case of events such as
future increase in labour or material costs or prices that will cause a material change are known

Other than as described in the chapter titled “Risk Factors” and chapter titled “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations” beginning on pages 27 and
126, respectively, and elsewhere in this Letter of Offer, there are no known factors to our knowledge
which would have a material adverse impact on the relationship between costs and income of our
Company. Our Company’s future costs and revenues will be determined by demand/supply situation
and government policies.

The extent to which material increases in net sales or revenue are due to increased sales volume
or increased sales prices

Increase in revenues is by and large linked to increase in sale of our services.

Competitive Conditions

We expect competition in the sector from existing and potential competitors to intensify. However, on
account of cost reduction and cost control, consistently delivering quality services, we are able to stay

competitive. For further details, kindly refer the chapter titled “Our Business” beginning on page 102
of this Letter of Offer.

136



f @
Adroit Infotech
=" ¥ Solutions Simplified...

ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLCO11129)

SECTION VII - LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATIONS AND OTHER DEFAULTS

Our Company is subject to various legal proceedings from time to time, primarily arising in the
ordinary course of business. There is no outstanding litigation which has been considered material in
accordance with our Company’s ‘Policy for Determination of Materiality’, framed in accordance with
Regulation 30 of the SEBI Listing Regulations, and accordingly, there is no such outstanding litigation
involving our Company that requires disclosure in this Letter of Offer. However, solely for the purpose
of the Issue, the following outstanding litigations have been disclosed in this section of this Letter of
Offer, to the extent applicable: any outstanding civil litigation, including tax litigation, involving our
Company, where the amount involved is where the amount involved is 20% of Turnover or Net Worth
of the Company for the immediately preceding financial year ("Materiality Threshold") or above.

Except as disclosed below, there are no outstanding litigation with respect to (i) issues of moral
turpitude or criminal liability on the part of our Company; (ii) material violations of statutory
regulations by our Company; (iii) economic offences where proceedings have been initiated against
our Company;(iv) any pending matters, which if they result in an adverse outcome, would materially
and adversely affect our operations or our financial position.

Pre-litigation notices received by our Company from third-parties (excluding notices pertaining to
any offence involving issues of moral turpitude, criminal liability, material violations of statutory
regulations or proceedings related to economic offences) shall not be evaluated for materiality until
such time our Company are impleaded as defendants in litigation proceedings before any judicial
forum.

LITIGATIONS INVOLVING OUR COMPANY

LITIGATIONS AGAINST OUR COMPANY

Criminal proceeding against our Company
Nil

Action and proceeding initiated by Statutory / Regulatory Authority including economic offences
against our Company

Nil

Other Proceeding against our Company including matters which are considered material as per
Materiality Policy

Nil
LITIGATIONS BY OUR COMPANY

Criminal proceeding by our Company

Nil
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Other Proceeding by our Company including matters which are considered material as per
Materiality Policy

Nil

LITIGATIONS INVOLVING SUBSIDIARY COMPANIES

LITIGATIONS AGAINST SUBSIDIARY COMPANIES

Criminal proceeding against our Subsidiary Companies
Nil

Action and proceeding initiated by Statutory/Regulatory Authority against of our Subsidiary
Companies

Nil

Other Proceeding against our Subsidiary Companies
Nil

LITIGATIONS BY SUBSIDIARY COMPANIES

Criminal proceeding by our Subsidiary Companies
Nil

Other Proceeding by our Subsidiary Companies
Nil

REVENUE MATTERS:

Nil

DISCLOSURES PERTAINING TO WILFUL DEFAULTERS OR FRAUDULENT BORROWERS

Neither our Company, our Promoter, our Directors are or have been classified as a willful defaulter or
fraudulent borrower by a bank or financial institution or a consortium thereof in accordance with the
guidelines on willful defaulters or fraudulent borrower issued by RBI.

AMOUNT DUE TO MSME

There are no pending dues to one MSME supplier for more than 30 (thirty) days.
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GOVERNMENT AND OTHER STATUTORY APPROVALS

Our Company requires various consents, licenses, permissions and approvals from various central and
state authorities under various rules and regulations for carrying on its present business activities. We
have received the necessary consents, licenses, permissions and approvals from the Government of
India and various governmental agencies required for our present business and to undertake the Issue.
Such consents, licenses, permissions and approvals may be required to be renewed periodically and
applications for the same are made at the appropriate stage.

Since, our Company intends to utilize the proceeds of the Issue to meet the incremental working

capital requirement, no government and regulatory approval pertaining to the Object of the Issue will
be required.
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MATERIAL DEVELOPMENTS

There have not arisen, since the date of the last financial statements disclosed in this Letter of Offer,
any circumstances which materially and adversely affect or are likely to affect our profitability taken

as a whole or the value of our consolidated assets or our ability to pay our liabilities within the next 12
months.

For further details, please refer to the chapter titled "Management’s Discussion and Analysis of
Financial Condition and Results of Operations"” beginning on page 126 of this Letter of Offer.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

This Issue has been authorized by the resolution passed by our Board at its meeting held on 09t May,
2023 pursuant to Section 62 (1) (a) of the Companies Act, 2013 and other applicable provisions. The
Rights Issue Committee has approved the Record Date for the Issue at its meeting held on 15™ January,
2024 and this Letter of Offer at its meeting held on 19% January, 2024.

Our Board, in its meeting held on 15™" January, 2024 has resolved to issue the Equity Shares to the
Eligible Equity Shareholders, at Rs. 15 per Equity Share aggregating up to Rs.4875.16 Lakhs. The Issue
Price is Rs. 15 per Equity Share has been arrived at by our Company prior to determination of the
Record Date.

Our Company has received in-principle approval from BSE and NSE in accordance with Regulation 28(1)
of the SEBI Listing Regulations for listing of the Equity Shares to be Allotted in this Issue pursuant to its
letter dated July 10, 2023 and June 02, 2023 respectively. Our Company will also make application to
BSE and NSE to obtain its trading approval for the Rights Entitlements as required under the SEBI Rights
Issue Circulars.

Our Company has been allotted the ISIN INE737B20017 for the Rights Entitlements to be credited to the
respective demat accounts of the Equity Shareholders of our Company. For details, see "Terms of the
Issue” beginning on page 149 of this Letter of Offer.

Prohibition by SEBI

Our Company, our Promoter, our Directors, the members of our Promoter Group and persons in control
of our Company have not been prohibited from accessing the capital market or debarred from buying or
selling or dealing in securities under any order or direction passed by SEBI or any securities market
regulator in any jurisdiction or any authority/court as on date of this Letter of Offer.

Further, our Promoter and our Directors are not promoter or director of any other company which is
debarred from accessing or operating in the capital markets or restrained from buying, selling or
dealing in securities under any order or direction passed by SEBI. None our Directors or Promoter is
associated with the securities market in any manner. Further, there is no outstanding action initiated
against any of our Directors or Promoter by SEBI in the five years preceding the date of filing of this
Letter of Offer.

Neither our Promoter nor our Directors have been declared as fugitive economic offender under Section
12 of Fugitive Economic Offenders Act, 2018 (17 of 2018).

Prohibition by RBI

Neither our Company, nor our Promoter, and Directors have been categorized or identified as wilful
defaulters or fraudulent borrower by any bank or financial institution or consortium thereof, in
accordance with the guidelines on willful defaulters issued by the Reserve Bank of India. There are no
violations of securities laws committed by them in the past or are currently pending against any of
them.
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Eligibility for this Issue

Our Company is a listed company, incorporated under Companies Act, 1956. The Equity Shares of our
Company are presently listed on BSE and NSE. We are eligible to undertake the Issue in terms of
Chapter Il of the SEBI ICDR Regulations. Pursuant to Clause 2 of Part B of Schedule VI to the SEBI ICDR
Regulations, our Company is required to make disclosures in accordance with Part B of Schedule VI to
the SEBI ICDR Regulations.

Compliance with Regulations 61 and 62 of the SEBI ICDR Regulations

Our Company is in compliance with the conditions specified in Regulations 61 and 62 of the SEBI ICDR
Regulations, to the extent applicable. Further, in relation to compliance with Regulation 62(1)(a) of
the SEBI ICDR Regulations, our Company undertakes to make an application to the Stock Exchanges for
listing of the Rights Equity Shares to be issued pursuant to the Issue. BSE Limited is the Designated
Stock Exchanges for the Issue.

Disclaimer Clause of SEBI

The Letter of Offer has not been filed with SEBI in terms of SEBI ICDR Regulations as the size of issue is
up to Rs. 5,000 Lakhs. The present Issue being of less than Rs. 5,000 Lakhs, our Company is in
compliance with first proviso to Regulation 3 of the SEBI ICDR Regulations and our Company shall file
the copy of the Letter of Offer prepared in accordance with the SEBI ICDR Regulations with SEBI for
information and dissemination on the website of SEBI i.e. www.sebi.gov.in.

Disclaimer from our Company, our Director(s)

Our Company accept no responsibility for statements made otherwise than in this Letter of Offer or in
any advertisement or other material issued by our Company or by any other persons at the instance of
our Company and anyone placing reliance on any other source of information would be doing so at their
own risk.

Investors who invest in the Issue will be deemed to have represented to our Company and its officers,
agents, affiliates and representatives that they are eligible under all applicable laws, rules,
regulations, guidelines and approvals to acquire Equity Shares, and are relying on independent advice /
evaluation as to their ability and quantum of investment in the Issue.

Caution

Our Company shall make all relevant information available to the Eligible Equity Shareholders in
accordance with SEBI ICDR Regulations and no selective or additional information would be available
for a section of the Eligible Equity Shareholders in any manner whatsoever including at presentations,
in research or sales reports etc. after filing of this Letter of Offer.

No dealer, salesperson or other person is authorized to give any information or to represent anything

not contained in this Letter of Offer. You must not rely on any unauthorized information or
representations. This Letter of Offer is an offer to sell only the Equity Shares and rights to purchase the
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Equity Shares offered hereby, but only under circumstances and in jurisdictions where it is lawful to do
so. The information contained in this Letter of Offer is current only as of its date.

Disclaimer with respect to jurisdiction

This Letter of Offer has been prepared under the provisions of Indian laws and the applicable rules and
regulations thereunder. Any disputes arising out of the Issue will be subject to the jurisdiction of the
appropriate court(s) in Hyderabad, Telangana, India only.

Designated Stock Exchange
The Designated Stock Exchange for the purpose of the Issue is BSE Limited (“BSE”).
Listing

Our Company will apply to BSE and NSE for final approval for the listing and trading of the Rights Equity
Shares subsequent to their Allotment. No assurance can be given regarding the active or sustained
trading in the Rights Equity Shares or the price at which the Rights Equity Shares offered under the
Issue will trade after the listing thereof.

Disclaimer Clause of BSE

As required, a copy of this Letter of Offer has been submitted to the BSE. The Disclaimer Clause as
intimated by BSE to us, post scrutiny of this Letter of Offer is set out below:

"BSE Limited ("the Exchange”) has given, vide its letter dated July 10, 2023 permission to this Company
to use the Exchange’s name in this Letter of Offer as one of the stock exchanges on which this
Company’s securities are proposed to be listed. The Exchange has scrutinized this Letter of Offer for its
limited internal purpose of deciding on the matter of granting the aforesaid permission to this
Company. The Exchange does not in any manner:

e Warrant, certify or endorse the correctness or completeness of any of the contents of this
Letter of Offer; or

e Warrant that this Company’s securities will be listed or will continue to be listed on the
Exchange; or

o Take any responsibility for the financial or other soundness of this Company, its promoters, its
management or any scheme or project of this Company;

and it should not for any reason be deemed or construed that this Letter of Offer has been cleared or
approved by the Exchange. Every person who desires to apply for or otherwise acquires any securities
of this Company may do so pursuant to independent inquiry, investigation and analysis and shall not
have any claim against the Exchange whatsoever by reason of any loss which may be suffered by such
person consequent to or in connection with such subscription/acquisition whether by reason of
anything stated or omitted to be stated herein or for any other reason whatsoever.

Disclaimer Clause of NSE

As required, a copy of this Letter of Offer has been submitted to the NSE. The Disclaimer Clause as
intimated by NSE to us, post scrutiny of this Letter of Offer is set out below:
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"National Stock Exchange of India Limited ("the Exchange") has given, vide its letter dated June 02,
2023 permission to this Company to use the Exchange’s name in this Letter of Offer as one of the stock
exchanges on which this Company’s securities are proposed to be listed. The Exchange has scrutinized
this Letter of Offer for its limited internal purpose of deciding on the matter of granting the aforesaid
permission to this Company. The Exchange does not in any manner:

e Warrant, certify or endorse the correctness or completeness of any of the contents of this
Letter of Offer; or

e Warrant that this Company’s securities will be listed or will continue to be listed on the
Exchange; or

e Take any responsibility for the financial or other soundness of this Company, its promoters, its
management or any scheme or project of this Company;

and it should not for any reason be deemed or construed that this Letter of Offer has been cleared or
approved by the Exchange. Every person who desires to apply for or otherwise acquires any securities
of this Company may do so pursuant to independent inquiry, investigation and analysis and shall not
have any claim against the Exchange whatsoever by reason of any loss which may be suffered by such
person consequent to or in connection with such subscription/acquisition whether by reason of
anything stated or omitted to be stated herein or for any other reason whatsoever

Selling Restrictions

This Letter of Offer is solely for the use of the person who has received it from our Company or from
the Registrar. This Letter of Offer is not to be reproduced or distributed to any other person.

The distribution of this Letter of Offer/ Letter of Offer, Abridged Letter of Offer, Application Form and
the Rights Entitlement Letter and the issue of Rights Entitlements and Equity Shares on a rights basis to
persons in certain jurisdictions outside India is restricted by legal requirements prevailing in those
jurisdictions. Persons into whose possession this Letter of Offer/ Letter of Offer, Abridged Letter of
Offer Application Form and the Rights Entitlement Letter may come are required to inform themselves
about and observe such restrictions. Our Company is making this Issue on a rights basis to the Eligible
Equity Shareholders of our Company and will dispatch the Letter of Offer/ Letter of Offer, Abridged
Letter of Offer Application Form and the Rights Entitlement Letter only to Eligible Equity Shareholders
who have provided an Indian address to our Company.

No action has been or will be taken to permit the Issue in any jurisdiction, or the possession,
circulation, or distribution of this the Letter of Offer, Abridged Letter of Offer or any other material
relating to our Company, the Equity Shares or Rights Entitlement in any jurisdiction, where action
would be required for that purpose, except that this Letter of Offer has been filed with SEBI and the
Stock Exchanges.

Accordingly, the Rights Entitlement or Equity Shares may not be offered or sold, directly or indirectly,
and this Letter of Offer or any offering materials or advertisements in connection with the Issue or
Rights Entitlement may not be distributed or published in any jurisdiction, except in accordance with
legal requirements applicable in such jurisdiction. Receipt of this Letter of Offer will not constitute an
offer in those jurisdictions in which it would be illegal to make such an offer.
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This Letter of Offer and its accompanying documents are being supplied to you solely for your
information and may not be reproduced, redistributed or passed on, directly or indirectly, to any other
person or published, in whole or in part, for any purpose. If this Letter of Offer is received by any
person in any jurisdiction where to do so would or might contravene local securities laws or regulation,
or by their agent or nominee, they must not seek to subscribe to the Equity Shares or the Rights
Entitlement referred to in this Letter of Offer. Investors are advised to consult their legal counsel prior
to applying for the Rights Entitlement and Equity Shares or accepting any provisional allotment of
Equity Shares, or making any offer, sale, resale, pledge or other transfer of the Equity Shares or Rights
Entitlement.

Neither the delivery of this Letter of Offer nor any sale hereunder, shall under any circumstances
create any implication that there has been no change in our Company’s affairs from the date hereof or
the date of such information or that the information contained herein is correct as of any time
subsequent to this date or the date of such information. Each person who exercises Rights Entitlements
and subscribes for Equity Shares, or who purchases Rights Entitlements or Equity Shares shall do so in
accordance with the restrictions set out below.

NO OFFER IN THE UNITED STATES

THE RIGHTS ENTITLEMENTS AND THE EQUITY SHARES HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), OR ANY U.S. STATE SECURITIES LAWS AND MAY NOT BE OFFERED, SOLD, RESOLD OR
OTHERWISE TRANSFERRED WITHIN THE UNITED STATES, EXCEPT IN A TRANSACTION EXEMPT FROM
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. THE RIGHTS ENTITLEMENTS AND
EQUITY SHARES REFERRED TO IN THE LETTER OF OFFER ARE BEING OFFERED IN INDIA, BUT NOT IN
THE UNITED STATES. THE OFFERING TO WHICH THE LETTER OF OFFER RELATES IS NOT, AND UNDER
NO CIRCUMSTANCES IS TO BE CONSTRUED AS, AN OFFERING OF ANY EQUITY SHARES OR RIGHTS
ENTITLEMENTS FOR SALE IN THE UNITED STATES OR AS A SOLICITATION THEREIN OF AN OFFER TO
BUY ANY OF THE SAID SECURITIES. ACCORDINGLY, LETTER OF OFFER SHOULD NOT BE FORWARDED
TO OR TRANSMITTED IN OR INTO THE UNITED STATES AT ANY TIME.

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

Our Company reserves the right to treat as invalid any Application Form which: (i) appears to our
Company or its agents to have been executed in or dispatched from the United States of America; (ii)
does not include the relevant certification set out in the Application Form headed “Overseas
Shareholders” to the effect that the person accepting and/or renouncing the Application Form does not
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have a registered address (and is not otherwise located) in the United States, and such person is
complying with laws of the jurisdictions applicable to such person in connection with the Issue, among
others; (iii) where our Company believes acceptance of such Application Form may infringe applicable
legal or regulatory requirements; or (iv) where a registered Indian address is not provided, and our
Company shall not be bound to allot or issue any Equity Shares or Rights Entitlement in respect of any
such Application Form.

None of the Rights Entitlements or the Equity Shares have been, or will be, registered under the United
States Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws in the
United States. Accordingly, the Rights Entitlements and Equity Shares are being offered and sold only
outside the United States in compliance with Regulation S under the Securities Act and the applicable
laws of the jurisdictions where those offers and sales are made.

NO OFFER IN ANY JURISDICTION OUTSIDE INDIA

NO OFFER OR INVITATION TO PURCHASE RIGHTS ENTITLEMENTS OR RIGHTS EQUITY SHARES IS BEING
MADE IN ANY JURISDICTION OUTSIDE OF INDIA, INCLUDING, BUT NOT LIMITED TO AUSTRALIA, BAHRAIN,
CANADA, THE EUROPEAN ECONOMIC AREA, GHANA, HONG KONG, INDONESIA, JAPAN, KENYA, KUWAIT,
MALAYSIA, NEW ZEALAND, SULTANATE OF OMAN, PEOPLE'S REPUBLIC OF CHINA, QATAR, SINGAPORE,
SOUTH AFRICA, SWITZERLAND, THAILAND, THE UNITED ARAB EMIRATES, THE UNITED KINGDOM AND THE
UNITED STATES. THE OFFERING TO WHICH THIS LETTER OF OFFER RELATES IS NOT, AND UNDER NO
CIRCUMSTANCES IS TO BE CONSTRUED AS, AN OFFERING OF ANY RIGHTS EQUITY SHARES OR RIGHTS
ENTITLEMENT FOR SALE IN ANY JURISDICTION OUTSIDE INDIA OR AS A SOLICIATION THEREIN OF AN
OFFER TO BUY ANY OF THE SAID SECURITIES. ACCORDINGLY, THIS LETTER OF OFFER SHOULD NOT BE
FORWARDED TO OR TRANSMITTED IN OR INTO ANY OTHER JURISDICTION AT ANY TIME.

Consents

Consents in writing of our Directors, Legal Advisor, the Registrar to the Issue and the Bankers to the
Issue/ Refund Bank to act in their respective capacities, have been obtained and such consents have
not been withdrawn up to the date of this Letter of Offer.

Our Company has received written consent dated May 08, 2023 from our Statutory Auditor, for
inclusion of their report on the Financial Information in this Letter of Offer and to include their name
in this Letter of Offer and as an ‘expert’ as defined under Section 2(38) of the Companies Act, 2013 in
relation to the Statement of Tax Benefits dated January 08, 2024 in the form and context in which it
appears in this Letter of Offer. Such consent has not been withdrawn up to the date of this Letter of
Offer.

Expert Opinion

Our Company has not obtained any expert opinion.

Performance vis-a-vis objects - Public/Rights Issue of our Company

Our Company has not made any rights issues/ public issue during the five years immediately preceding

the date of this Letter of Offer. There have been no instances in the past, wherein our Company has
failed to achieve the objects in its previous issues.
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Filing

SEBI vide the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
(Fourth Amendment) Regulations, 2020 has amended Regulation 3(b) of the SEBI ICDR Regulations as
per which the threshold of filing of Letter of Offer with SEBI for rights issues has been increased. The
threshold of the rights issue size under Regulation 3 (b) of the SEBI ICDR Regulations has been increased
from Rupees ten crores to Rupees fifty crores. Since the size of this Issue falls below this threshold, the
Letter of Offer has been filed with the Stock Exchanges and not with SEBI. However, the Letter of Offer
will be submitted with SEBI for information and dissemination and will be filed with the Stock
Exchanges.

Mechanism for Redressal of Investor Grievances

Our Company has adequate arrangements for redressal of investor grievances in compliance with the
SEBI Listing Regulations. We have been registered with the SEBI Complaints Redress System (SCORES) as
required by the SEBI Circular no. CIR/ OIAE/ 2/ 2011 dated June 3, 2011. Consequently, investor
grievances are tracked online by our Company.

Our Company has a Stakeholders Relationship Committee which meets at least once a year and as and
when required. Its terms of reference include considering and resolving grievances of Shareholders in
relation to transfer of shares and effective exercise of voting rights Our Registrar and Share Transfer
Agent. All investor grievances received by us have been handled by the Registrar and Share Transfer
Agent in consultation with the Company Secretary and Compliance Officer.

Investor complaints received by our Company are typically disposed of within 15 days from the receipt
of the complaint.

Investors may contact the Registrar or our Company Secretary and Compliance Officer for any pre-
Issue or post Issue related matter. All grievances relating to the ASBA process may be addressed to
the Registrar, with a copy to the SCSBs (in case of ASBA process), giving full details such as name,
address of the Applicant, contact humber(s), e mail address of the sole/ first holder, folio number
or demat account number, number of Equity Shares applied for, amount blocked (in case of ASBA
process), ASBA Account number and the Designated Branch of the SCSBs where the Application
Form or the plain paper application, as the case may be, was submitted by the Investors along with
a photocopy of the acknowledgement slip (in case of ASBA process). For details on the ASBA
process, see "Terms of the Issue” beginning on page 149. The contact details of Registrar to the
Issue and our Company Secretary and Compliance Officer are as follows:

Investor Grievances arising out of this Issue
Investors may contact the Registrar to the Issue at:
Registrar to the Issue

Venture Capital and Corporate Investments Private Limited

Door No. 4-50/P-11/57/4 & 5% Floor, Plot No. 57, Jayabheri Enclave, Phase II,
Gachibowli, Hyderabad, Seri Lingampally, Telangana, India, 500032.

Tel No.: +91 040-23818475/23818476

Website: www.vccipl.com

E-mail ID: rights@vccipl.com
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Contact Person: Mr. P V Srinivasa Rao
SEBI Registration No: INR000001203

Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer
for any pre-Issue/post- Issue related matter such as non-receipt of letter of Allotment, credit of
Rights Equity Shares, refund and such other matters. The contact details of the Compliance Officer
are as follows:

Company Secretary and Compliance Officer

Piyush Prajapati

# Plot No. 7A, MLA Colony, Road No. 12,
Banjara Hills Hyderabad, Telangana - 500034
Email: cs@adroitinfotech.com

Website: www.adroitinfotech.com

Tel: +91-40-23552284/85/86

Investors may contact the Company Secretary and Compliance Officer at the below mentioned address
for any pre-Issue/ post-Issue related matters such as non-receipt of Letters of Allotment / share
certificates/ demat credit/ Refund Orders etc.

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

Our Company has not submitted any application to SEBI for exemption from complying with any
provisions of Securities.

Status of Complaints

i. Total number of complaints received during Fiscal 2020: Nil

ii. Total number of complaints received during Fiscal 2021: Nil

iii. Total number of complaints received during Fiscal 2022: Nil

iv. Total number of complaints received during Fiscal 2023 (till date): Nil

v. Time normally taken for disposal of various types of investor complaints: 15 days
(a) Share transfer process: Within 15 days after receiving full set of documents
(b) Share transmission process: Within 21 days after receiving full set of documents
(c) Other Complaints: Within 15 days from the receipt of the complaint

Status of outstanding investor complaints

As on the date of the DLOF, there were Nil outstanding investor complaints.

Changes in Auditor during the last three years

There has been no change in the Auditors of the Company during the last three years except M/s Rao &

Shyam were appointed as the Statutory Auditor of the company for a period of five years from the FY
2022-23 to 2026-27.
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SECTION VIII - ISSUE INFORMATION
TERMS OF THE ISSUE

This section is for the information of the Investors proposing to apply in this Issue. Investors should
carefully read the provisions contained in this Letter of Offer, the Abridged Letter of Offer, the
Rights Entitlement Letter and the Application Form, before submitting the Application Form. Our
Company and the Lead Manager are not liable for any amendments or modifications or changes in
applicable laws or regulations, which may occur after the date of this Letter of Offer. Investors are
advised to make their independent investigation and ensure that the Application Form is correctly
filled up. Unless otherwise permitted under the SEBI ICDR Regulations read with SEBI Rights Issue
Circular, Investors proposing to apply in this Issue can apply only through ASBA.

The Eligible Equity Shareholders are requested to note that application in this issue can only be made
through ASBA.

This Issue is proposed to be undertaken on a rights basis and is subject to the terms and conditions
contained in this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the
Application Form, and the Memorandum of Association and the Articles of Association of our Company,
the provisions of the Companies Act, 2013, the FEMA, the FEMA Rules, the SEBI ICDR Regulations, the
SEBI Listing Regulations and the guidelines, notifications, circulars and regulations issued by SEBI, the
Government of India and other statutory and regulatory authorities from time to time, approvals, if
any, from RBI or other regulatory authorities, the terms of the Listing Agreements entered into by our
Company with Stock Exchanges and the terms and conditions as stipulated in the Allotment Advice.

DISPATCH AND AVAILABILITY OF ISSUE MATERIALS

In accordance with the SEBI ICDR Regulations, the SEBI Right issue Circulars, the Abridged Letter of
Offer, the Application Form, the Rights Entitlement Letter and other Issue material will be sent/
dispatched only to the Eligible Equity Shareholders who have provided Indian address. In case such
Eligible Equity Shareholders have provided their valid e-mail address, the Abridged Letter of Offer, the
Application Form, the Rights Entitlement Letter and other Issue material will be sent only to their valid
e-mail address and in case such Eligible Equity Shareholders have not provided their e-mail address,
then the Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter and other Issue
material will be dispatched, on a reasonable effort basis, to the Indian addresses provided by them.

Further, this Letter of Offer will be sent/ dispatched to the Eligible Equity Shareholders who have
provided Indian address and who have made a request in this regard. In case such Eligible Equity
Shareholders have provided their valid e-mail address, the Letter of Offer will be sent only to their
valid e-mail address and in case such Eligible Equity Shareholders have not provided their e-mail
address, then the Letter of Offer will be dispatched, on a reasonable effort basis, to the Indian
addresses provided by them.

Shareholders can access this Letter of Offer, the Abridged Letter of Offer and the Application Form
(provided that the Eligible Equity Shareholder is eligible to subscribe for the Equity Shares under
applicable laws) on the websites of:

(i) Our Company at www.adroitinfotech.com;

(i) The Registrar at www.vccipl.com;

(iii) The Stock Exchanges at www.bseindia.com and www.nseindia.com;
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Eligible Equity Shareholders can also obtain the details of their respective Rights Entitlements from the
website of the Registrar (i.e., www.vccipl.com) by entering their DP ID and Client ID or Folio Number
(for Eligible Equity Shareholders who hold Equity Shares in physical form as on Record Date) and PAN.

The link for the same shall also be available on the website of our Company (i.e., www.vccipl.com)

Please note that neither our Company nor the Registrar shall be responsible for non-dispatch of
physical copies of Issue materials, including the Letter of Offer, the Abridged Letter of Offer, the
Rights Entitlement Letter and the Application Form or delay in the receipt of this Letter of Offer,
the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form attributable to
non-availability of the e-mail addresses of Eligible Equity Shareholders or electronic transmission
delays or failures, or if the Application Forms or the Rights Entitlement Letters are delayed or
misplaced in the transit.

The distribution of the Letter of Offer, Abridged Letter of Offer, the Rights Entitlement Letter and the
issue of Equity Shares on a rights basis to persons in certain jurisdictions outside India is restricted by
legal requirements prevailing in those jurisdictions. No action has been, or will be, taken to permit this
Issue in any jurisdiction where action would be required for that purpose, except that this Letter of
Offer is being filed with the Stock Exchanges. Accordingly, the Rights Entitlements and Equity Shares
may not be offered or sold, directly or indirectly, and this Letter of Offer, the Abridged Letter of
Offer, the Rights Entitlement Letter, the Application Form or any Issue related materials or
advertisements in connection with this Issue may not be distributed, in any jurisdiction, except in
accordance with and as permitted under the legal requirements applicable in such jurisdiction. Receipt
of this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application
Form (including by way of electronic means) will not constitute an offer, invitation to or solicitation by
anyone in any jurisdiction or in any circumstances in which such an offer, invitation or solicitation is
unlawful or not authorised or to any person to whom it is unlawful to make such an offer, invitation or
solicitation. In those circumstances, this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or the Application Form must be treated as sent for information only and should not
be acted upon for making an Application and should not be copied or re-distributed.

Accordingly, persons receiving a copy of this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or the Application Form should not, in connection with the issue of the Equity
Shares or the Rights Entitlements, distribute or send this Letter of Offer, the Abridged Letter of Offer,
the Rights Entitlement Letter or the Application Form in or into any jurisdiction where to do so, would,
or might, contravene local securities laws or regulations or would subject our Company or its affiliates
to any filing or registration requirement (other than in India). If this Letter of Offer, the Abridged
Letter of Offer, the Rights Entitlement Letter or the Application Form is received by any person in any
such jurisdiction, or by their agent or nominee, they must not seek to make an Application or acquire
the Rights Entitlements referred to in this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or the Application Form. Any person who makes an application to acquire Rights
Entitlements and the Equity Shares offered in the Issue will be deemed to have declared, represented
and warranted that such person is authorized to acquire the Rights Entitlements and the Equity Shares
in compliance with all applicable laws and regulations prevailing in such person’s jurisdiction and India,
without requirement for our Company or our affiliates to make any filing or registration (other than in
India).
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PROCESS OF MAKING AN APPLICATION IN THE ISSUE

In accordance with Regulation 76 of the SEBI ICDR Regulations, the SEBI Rights Issue Circulars and
the ASBA Circulars, all Shareholders desiring to make an Application in this Issue are mandatorily
required to use the ASBA process. Shareholders should carefully read the provisions applicable to
such Applications before making their Application through ASBA.

Investors can submit either the Application Form in physical mode to the Designated Branches of the
SCSBs or online/ electronic Application through the website of the SCSBs (if made available by such
SCSB) authorizing the SCSB to block the Application Money in an ASBA Account maintained with the
SCSB. Application through ASBA facility in electronic mode will only be available with such SCSBs who
provide such facility.

Investors applying through the ASBA facility should carefully read the provisions applicable to such
Applications before making their Application through the ASBA process. For details, titled “Procedure
for Application through the ASBA Process” on page 152.

Please note that subject to SCSBs complying with the requirements of SEBI Circular
CIR/CFD/DIL/13/2012 dated September 25, 2012, within the periods stipulated therein, Applications
may be submitted at the Designated Branches of the SCSBs.

Further, in terms of the SEBI Circular CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for
making Applications by SCSBs on their own account using ASBA facility, each such SCSB should have a
separate account in its own name with any other SEBI registered SCSB(s). Such account shall be used
solely for the purpose of making an Application in this Issue and clear demarcated funds should be
available in such account for such an Application.

Applicants should note that they should very carefully fill-in their depository account details and
PAN in the Application Form or while submitting application through online/electronic Application
through the website of the SCSBs (if made available by such SCSB). Please note that incorrect
depository account details or PAN or Application Forms without depository account details shall be
treated as incomplete and shall be rejected. For details refer “Grounds for Technical Rejection”
131. Our Company, the Lead Manager, the Registrar and the SCSBs shall not be liable for any
incomplete or incorrect demat details provided by the Applicants.

Additionally, in terms of Regulation 78 of the SEBI ICDR Regulations, Investors may choose to accept
the offer to participate in this Issue by making plain paper Applications. Please note that Eligible Equity
Shareholders making an application in this Issue by way of plain paper applications shall not be
permitted to renounce any portion of their Rights Entitlements. For details, refer chapter titled
“Application on Plain Paper under ASBA process”.

Options available to the Eligible Equity Shareholders

The Rights Entitlement Letter will clearly indicate the number of Equity Shares that the Eligible Equity
Shareholder is entitled to.

If the Eligible Equity Shareholder applies in this Issue, then such Eligible Equity Shareholder can:

a) apply for its Equity Shares to the full extent of its Rights Entitlements; or
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b) apply for its Equity Shares to the extent of part of its Rights Entitlements (without renouncing
the other part); or

c) apply for Equity Shares to the extent of part of its Rights Entitlements and renounce the other
part of its Rights Entitlements; or

d) apply for its Equity Shares to the full extent of its Rights Entitlements and apply for additional
Equity Shares; or

e) renounce its Rights Entitlements in full.

Procedure for Application through the ASBA process

A Shareholders, wishing to participate in this Issue through the ASBA facility, is required to have an
ASBA enabled bank account with an SCSB, prior to making the Application. Shareholders desiring to
make an Application in this Issue through ASBA process, may submit the Application Form in physical
mode to the Designated Branches of the SCSB or online/ electronic Application through the website of
the SCSBs (if made available by such SCSB) for authorizing such SCSB to block Application Money
payable on the Application in their respective ASBA Accounts.

Shareholders should ensure that they have correctly submitted the Application Form and have provided
an authorisation to the SCSB, via the electronic mode, for blocking funds in the ASBA Account
equivalent to the Application Money mentioned in the Application Form, as the case may be, at the
time of submission of the Application.

For the list of banks which have been notified by SEBI to act as SCSBs for the ASBA process, please refer
to https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34.

Please note that subject to SCSBs complying with the requirements of the SEBI circular bearing
reference number CIR/CFD/DIL/13/2012 dated September 25, 2012, within the periods stipulated
therein, Applications may be submitted at the Designated Branches of the SCSBs. Further, in terms of
the SEBI circular bearing reference number CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified
that for making Applications by SCSBs on their own account using ASBA facility, each such SCSB should
have a separate account in its own name with any other SEBI registered SCSB(s). Such account shall be
used solely for the purpose of making an Application in this Issue and clear demarcated funds should be
available in such account for such an Application.

Our Company, its directors, its employees, affiliates, associates and their respective directors and
officers and the Registrar shall not take any responsibility for acts, mistakes, errors, omissions and
commissions etc., in relation to Applications accepted by SCSBs, Applications uploaded by SCSBs,
Applications accepted but not uploaded by SCSBs or Applications accepted and uploaded without
blocking funds in the ASBA Accounts.

Do’s for Shareholders applying through ASBA:

a) Ensure that the details about your Depository Participant, PAN and beneficiary account are
correct and the beneficiary account is activated as the Equity Shares will be allotted in the
dematerialized form only.

b) Ensure that the Applications are submitted with the Designated Branch of the SCSBs and details
of the correct bank account have been provided in the Application.

c) Ensure that there are sufficient funds (equal to {number of Equity Shares (including additional
Equity Shares) applied for} X {Application Money of Equity Shares}) available in ASBA Account
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mentioned in the Application Form before submitting the Application to the respective
Designated Branch of the SCSB.

d) Ensure that you have authorised the SCSB for blocking funds equivalent to the total amount
payable on application mentioned in the Application Form, in the ASBA Account, of which
details are provided in the Application Form and have signed the same.

e) Ensure that you have a bank account with an SCSB providing ASBA facility in your location and
the Application is made through that SCSB providing ASBA facility in such location.

f) Ensure that you receive an acknowledgement from the Designated Branch of the SCSB for your
submission of the Application Form in physical form or plain paper Application.

g) Ensure that the name(s) given in the Application Form is exactly the same as the name(s) in
which the beneficiary account is held with the Depository Participant. In case the Application
Form is submitted in joint names, ensure that the beneficiary account is also held in same joint
names and such names are in the same sequence in which they appear in the Application Form
and the Rights Entitlement Letter.

Don’ts for Shareholders applying through ASBA:

a) Do not submit the Application Form after you have submitted a plain paper Application to a
Designated Branch of the SCSB or vice versa.

b) Do not send your physical Application to the Registrar, the Escrow Collection Bank(s) (assuming
that such Escrow Collection Bank is not an SCSB), a branch of the SCSB which is not a
Designated Branch of the SCSB or our Company; instead submit the same to a Desighated
Branch of the SCSB only.

c) Do not instruct the SCSBs to unblock the funds blocked under the ASBA process upon making
the Application.

d) Do not submit Application Form using third party ASBA account.

Making of an Application by Eligible Equity Shareholders on Plain Paper under ASBA process

An Eligible Equity Shareholder in India who is eligible to apply under the ASBA process may make an
Application to subscribe to this Issue on plain paper in case of non-receipt of Application Form as
detailed above. In such cases of non-receipt of the Application Form through e-mail or physical delivery
(where applicable) and the Eligible Equity Shareholder not being in a position to obtain it from any
other source may make an Application to subscribe to this Issue on plain paper with the same details as
per the Application Form that is available on the website of the Registrar, Stock Exchanges. An Eligible
Equity Shareholder shall submit the plain paper Application to the Designated Branch of the SCSB for
authorising such SCSB to block Application Money in the said bank account maintained with the same
SCSB. Applications on plain paper will not be accepted from any Eligible Equity Shareholder who has
not provided an Indian address or is a U.S. Person or in the United States.

Please note that the Eligible Equity Shareholders who are making the Application on plain paper shall
not be entitled to renounce their Rights Entitlements and should not utilize the Application Form for
any purpose including renunciation even if it is received subsequently.

The Application on plain paper, duly signed by the Eligible Equity Shareholder including joint holders,
in the same order and as per specimen recorded with his/her bank, must reach the office of the
Designated Branch of the SCSB before the Issue Closing Date and should contain the following
particulars:
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(a) Name of our Company, being Adroit Infotech Limited;

(b) Name and address of the Eligible Equity Shareholder including joint holders (in the same order
and as per specimen recorded with our Company or the Depository);

(c) Folio Number (in case of Eligible Equity Shareholders who hold Equity Shares in physical form as
on Record Date)/DP and Client ID;

(d) Except for Applications on behalf of the Central or State Government, the residents of Sikkim
and the officials appointed by the courts, PAN of the Eligible Equity Shareholder and for each
Eligible Equity Shareholder in case of joint names, irrespective of the total value of the Equity
Shares applied for pursuant to this Issue

(e) Number of Equity Shares held as on Record Date;

(f) Allotment option - only dematerialised form;

(g) Number of Equity Shares entitled to;

(h) Number of Equity Shares applied for within the Rights Entitlements;

(i) Number of additional Equity Shares applied for, if any (applicable only if entire Rights
Entitlements have been applied for);

(j) Total number of Equity Shares applied for;

(k) Amount paid = total applied shares x Rs.3.75 per share on application (the remaining amount at
rate of Rs.11.25 per share will be paid on calls);

(1) Details of the ASBA Account such as the SCSB account number, name, address and branch of
the relevant SCSB;

(m) In case of non-resident Eligible Equity Shareholders making an application with an Indian
address, details of the NRE/FCNR/NRO account such as the account number, name, address
and branch of the SCSB with which the account is maintained;

(n) Authorisation to the Designated Branch of the SCSB to block an amount equivalent to the
Application Money in the ASBA Account;

(o) Signature of the Eligible Equity Shareholder (in case of joint holders, to appear in the same
sequence and order as they appear in the records of the SCSB); and

(p) All such Eligible Equity Shareholders are deemed to have accepted the following:

"I/ We will not offer, sell or otherwise transfer any of the Rights Equity Shares which may be acquired
by us in any jurisdiction or under any circumstances in which such offer or sale is not authorized or to
any person to whom it is unlawful to make such offer, sale or invitation except under circumstances
that will result in compliance with any applicable laws or regulations. We satisfy, and each account
for which we are acting satisfies, all suitability standards for Shareholders in investments of the type
subscribed for herein imposed by the jurisdiction of our residence.

I/ We understand and agree that the Rights Entitlement and Rights Equity Shares may not be
reoffered, resold, pledged or otherwise transferred except in an offshore transaction in compliance
with Regulation S, or otherwise pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the US Securities Act.

I/ We (i) am/ are, and the person, if any, for whose account I/ we am/ are acquiring such Rights
Entitlement and/ or the Rights Equity Shares is/ are, outside the U.S., (ii) am/ are not a "U.S. Person"
as defined in ("Regulations”), and (iii) is/ are acquiring the Rights Entitlement and/ or the Rights
Equity Shares in an offshore transaction meeting the requirements of Regulations.

I/ We acknowledge that the Company, our affiliates and others will rely upon the truth and accuracy
of the foregoing representations and agreements. "
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In cases where Multiple Application Forms are submitted for Applications pertaining to Rights
Entitlements credited to the same demat account or in demat suspense escrow account, as applicable,
including cases where a Shareholders submits Application Forms along with a plain paper Application,
such Applications shall be liable to be rejected.

Shareholders are requested to strictly adhere to these instructions. Failure to do so could result in an
application being rejected, with our Company and the Registrar not having any liability to the
Shareholders. The plain paper Application format will be available on the website of the Registrar at
www.vccipl.com.

Our Company and the Registrar shall not be responsible if the Applications are not uploaded by the
SCSB or funds are not blocked in the Shareholders’ ASBA Accounts on or before the Issue Closing Date.

Making of an Application by Eligible Equity Shareholders holding Equity Shares in physical form

Please note that in accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI
Rights Issue Circulars, the credit of Rights Entitlements and Allotment of Equity Shares shall be made in
dematerialised form only. Accordingly, Eligible Equity Shareholders holding Equity Shares in physical
form as on Record Date and desirous of subscribing to Equity Shares in this Issue are advised to furnish
the details of their demat account to the Registrar or our Company at least two Working Days prior to
the Issue Closing Date, to enable the credit of their Rights Entitlements in their respective demat
accounts at least one day before the Issue Closing Date.

Prior to the Issue Opening Date, the Rights Entitlements of those Eligible Equity Shareholders, among
others, who hold Equity Shares in physical form, and whose demat account details are not available
with our Company or the Registrar, shall be credited in a demat suspense escrow account opened by
our Company.

Eligible Equity Shareholders, who hold Equity Shares in physical form as on Record Date and who have
opened their demat accounts after the Record Date, shall adhere to following procedure for
participating in this Issue:

a) The Eligible Equity Shareholders shall send a letter to the Registrar containing the name(s),
address, e-mail address, contact details and the details of their demat account along with copy
of self-attested PAN and self-attested client master sheet of their demat account either by e-
mail, post, speed post, courier, or hand delivery so as to reach to the Registrar no later than two
Working Days prior to the Issue Closing Date;

b) The Registrar shall, after verifying the details of such demat account, transfer the Rights
Entitlements of such Eligible Equity Shareholders to their demat accounts at least one day before
the Issue Closing Date;

¢) The remaining procedure for Application shall be same as set out in "Making of an Application by
Eligible Equity Shareholders on Plain Paper under ASBA process" mentioned above.

Resident Eligible Equity Shareholders who hold Equity Shares in physical form as on the Record Date
will not be allowed to renounce their Rights Entitlements in the Issue. However, such Eligible Equity
Shareholders, where the dematerialized Rights Entitlements are transferred from the suspense escrow
demat account to the respective demat accounts within prescribed timelines, can apply for additional
Equity Shares while submitting the Application through ASBA process.
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Application for Additional Equity Shares

Shareholders are eligible to apply for additional Equity Shares over and above their Rights
Entitlements, provided that they are eligible to apply for Equity Shares under applicable law and they
have applied for all the Equity Shares forming part of their Rights Entitlements without renouncing
them in whole or in part. Where the number of additional Equity Shares applied for exceeds the
number available for Allotment, the Allotment would be made as per the Basis of Allotment finalised in
consultation with the Designated Stock Exchange. Applications for additional Equity Shares shall be
considered and Allotment shall be made in accordance with the SEBI ICDR Regulations and in the
manner as set out in "- Basis of Allotment" mentioned below.

Eligible Equity Shareholders who renounce their Rights Entitlements cannot apply for additional
Equity Shares. Non-resident Renouncees who are not Eligible Equity Shareholders cannot apply for
additional Equity Shares.

Additional general instructions for Shareholders in relation to making of an application

i) Please read this Letter of Offer carefully to understand the Application process and applicable
settlement process.

ii) Please read the instructions on the Application Form sent to you. Application should be
complete in all respects. The Application Form found incomplete with regard to any of the
particulars required to be given therein, and/or which are not completed in conformity with
the terms of this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter
and the Application Form are liable to be rejected. The Application Form must be filled in
English.

iii) In case of non-receipt of Application Form, Application can be made on plain paper mentioning
all necessary details as mentioned under the section "Making of an Application by Eligible
Equity Shareholders on Plain Paper under ASBA process” mentioned above.

iv) Applications should be (i) submitted to the Designated Branch of the SCSB or made
online/electronic through the website of the SCSBs (if made available by such SCSB) for
authorising such SCSB to block Application Money payable on the Application in their respective
ASBA Accounts. Please note that on the Issue Closing Date, (i) Applications through ASBA
process will be uploaded until 5.00 p.m. (Indian Standard Time) or such extended time as
permitted by the Stock Exchanges.

v) Applications should not be submitted to the Banker(s) to the Issue or Escrow Collection Bank(s)
(assuming that such Escrow Collection Bank is not an SCSB), our Company or the Registrar.

vi) All Applicants, and in the case of Application in joint names, each of the joint Applicants,
should mention their PAN allotted under the Income-tax Act, irrespective of the amount of the
Application. Except for Applications on behalf of the Central or the State Government, the
residents of Sikkim and the officials appointed by the courts, Applications without PAN will be
considered incomplete and are liable to be rejected. With effect from August 16, 2010, the
demat accounts for Shareholders for which PAN details have not been verified shall be
"suspended for credit" and no Allotment and credit of Equity Shares pursuant to this Issue shall
be made into the accounts of such Shareholders.

vii) Ensure that the demographic details such as address, PAN, DP ID, Client ID, bank account
details and occupation ("Demographic Details") are updated, true and correct, in all respects.
Shareholders applying under this Issue should note that on the basis of name of the
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Shareholders, DP ID and Client ID provided by them in the Application Form or the plain paper
Applications, as the case may be, the Registrar will obtain Demographic Details from the
Depository. Therefore, Shareholders applying under this Issue should carefully fill in their
Depository Account details in the Application. These Demographic Details would be used for all
correspondence with such Shareholders including mailing of the letters intimating unblocking of
bank account of the respective Shareholders and/or refund. The Demographic Details given by
the Shareholders in the Application Form would not be used for any other purposes by the
Registrar. Hence, Shareholders are advised to update their Demographic Details as provided to
their Depository Participants. The Allotment Advice and the e-mail intimating unblocking of
ASBA Account or refund (if any) would be e-mailed to the address of the Shareholders as
per the e-mail address provided to our Company or the Registrar or Demographic Details
received from the Depositories. The Registrar will give instructions to the SCSBs for
unblocking funds in the ASBA Account to the extent Equity Shares are not allotted to such
Shareholders. Please note that any such delay shall be at the sole risk of the Shareholders
and none of our Company, the SCSBs, Registrar shall be liable to compensate the
Shareholders for any losses caused due to any such delay or be liable to pay any interest
for such delay. In case no corresponding record is available with the Depositories that
match three parameters, (a) names of the Shareholders (including the order of names of
joint holders), (b) DP ID, and (c) Client ID, then such Application Forms are liable to be
rejected.

viii)By signing the Application Forms, Shareholders would be deemed to have authorised the

ix)

xi)

Depositories to provide, upon request, to the Registrar, the required Demographic Details as
available on its records.

For physical Applications through ASBA at Designated Branches of SCSB, signatures should be
either in English or Hindi or in any other language specified in the Eighth Schedule to the
Constitution of India. Signatures other than in any such language or thumb impression must be
attested by a Notary Public or a Special Executive Magistrate under his/her official seal. The
Shareholders must sign the Application as per the specimen signature recorded with the SCSB.
Shareholders should provide correct DP ID and Client ID/ Folio number (for Eligible Equity
Shareholders who hold Equity Shares in physical form as on Record Date) while submitting the
Application. Such DP ID and Client ID/ Folio number should match the demat account details in
the records available with Company and/or Registrar, failing which such Application is liable to
be rejected. Shareholders will be solely responsible for any error or inaccurate detail provided
in the Application. Our Company, SCSBs or the Registrar will not be liable for any such
rejections.

In case of joint holders and physical Applications through ASBA process, all joint holders must
sign the relevant part of the Application Form in the same order and as per the specimen
signature(s) recorded with the SCSB. In case of joint Applicants, reference, if any, will be made
in the first Applicant’s name and all communication will be addressed to the first Applicant.

xii) All communication in connection with Application for the Equity Shares, including any change

in contact details of the Eligible Equity Shareholders should be addressed to the Registrar prior
to the date of Allotment in this Issue quoting the name of the first/sole Applicant, Folio
number (for Eligible Equity Shareholders who hold Equity Shares in physical form as on Record
Date)/DP ID and Client ID and Application Form number, as applicable. In case of any change in
contact details of the Eligible Equity Shareholders, the Eligible Equity Shareholders should also
send the intimation for such change to the respective depository participant, or to our
Company or the Registrar in case of Eligible Equity Shareholders holding Equity Shares in
physical form.
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xiii) Shareholders are required to ensure that the number of Equity Shares applied for by them do
not exceed the prescribed limits under the applicable law.

xiv) Do not apply if you are ineligible to participate in this Issue under the securities laws
applicable to your jurisdiction.

xv) Do not submit the GIR number instead of the PAN as the application is liable to be rejected on
this ground.

xvi) Avoid applying on the Issue Closing Date due to risk of delay/ restrictions in making any
physical Application.

Xvii) Do not pay the Application Money in cash, by money order, pay order or postal order.

Xviii) Do not submit multiple Applications.

xix) No investment under the FDI route (i.e any investment which would result in the Shareholders
holding 10% or more of the fully diluted paid-up equity share capital of the Company or any FDI
investment for which an approval from the government was taken in the past) will be allowed
in the Issue unless such application is accompanied with necessary approval or covered under a
pre-existing approval from the government. It will be the sole responsibility of the
Shareholders to ensure that the necessary approval or the pre-existing approval from the
government is valid in order to make any investment in the Issue. Our Company will not be
responsible for any allotments made by relying on such approvals.

xx) An Applicant being an OCB is required not to be under the adverse notice of RBI and in order to
apply for this issue as an incorporated non-resident must do so in accordance with the FDI
Circular 2020 and Foreign Exchange Management (Non-Debt Instrument) Rules, 2019.

Grounds for Technical Rejection
Applications made in this Issue are liable to be rejected on the following grounds:

i) DP ID and Client ID mentioned in Application does not match with the DP ID and Client ID
records available with the Registrar.

ii) Details of PAN mentioned in the Application does not match with the PAN records available
with the Registrar.

iii) Sending an Application to our Company, Registrar, Escrow Collection Bank(s) (assuming that
such Escrow Collection Bank is not a SCSB), to a branch of a SCSB which is not a Designhated
Branch of the SCSB.

iv) Insufficient funds are available in the ASBA Account with the SCSB for blocking the Application
Money.

v) Funds in the ASBA Account whose details are mentioned in the Application Form having been
frozen pursuant to regulatory orders.

vi) Account holder not signing the Application or declaration mentioned therein.

vii) Submission of more than one Application Form for Rights Entitlements available in a particular
demat account.

viii) Multiple Application Forms, including cases where a Shareholders submits Application Forms
along with a plain paper Application.

ix) Submitting the GIR number instead of the PAN (except for Applications on behalf of the Central
or State Government, the residents of Sikkim and the officials appointed by the courts).

x) Applications by persons not competent to contract under the Indian Contract Act, 1872, except
Applications by minors having valid demat accounts as per the Demographic Details provided by
the Depositories.
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xi) Applications by SCSB on own account, other than through an ASBA Account in its own name
with any other SCSB.

xii) Application Forms which are not submitted by the Shareholders within the time periods
prescribed in the Application Form and this Letter of Offer.

xiii) Physical Application Forms not duly signed by the sole or joint Shareholders, as applicable.

xiv) Application Forms accompanied by stock invest, outstation cheques, post-dated cheques,
money order, postal order or outstation demands.

xv) If a Shareholders is (a) debarred by SEBI; or (b) if SEBI has revoked the order or has provided
any interim relief then failure to attach a copy of such SEBI order allowing the Shareholders to
subscribe to their Rights Entitlements.

xvi) Applications which: (i) appears to our Company or its agents to have been executed in,
electronically transmitted from or dispatched from the United States (other than from persons
in the United States who are U.S. QIBs and QPs) or other jurisdictions where the offer and sale
of the Equity Shares is not permitted under laws of such jurisdictions; (ii) does not include the
relevant certifications set out in the Application Form, including to the effect that the person
submitting and/or renouncing the Application Form is (a) both a U.S. QIB and a QP, if in the
United States or a U.S. Person or (b) outside the United States and is a non-U.S. Person, and in
each case such person is eligible to subscribe for the Equity Shares under applicable securities
laws and is complying with laws of jurisdictions applicable to such person in connection with
this Issue; and our Company shall not be bound to issue or allot any Equity Shares in respect of
any such Application Form.

XVii) Applications which have evidence of being executed or made in contravention of
applicable securities laws.
Xviii) Application from Shareholders that are residing in U.S. address as per the depository

records (other than from persons in the United States who are U.S. QIBs and QPs).

Applications by non-resident Shareholders.

a. Payment from third party bank accounts.
Multiple Applications

In case where multiple Applications are made using same demat account, such Applications shall be
liable to be rejected. A separate Application can be made in respect of Rights Entitlements in each
demat account of the Shareholders and such Applications shall not be treated as multiple applications.
Similarly, a separate Application can be made against Equity Shares held in dematerialized form and
Equity Shares held in physical form, and such Applications shall not be treated as multiple applications.
Further supplementary Applications in relation to further Equity Shares with/without using additional
Rights Entitlement will not be treated as multiple application. A separate Application can be made in
respect of each scheme of a mutual fund registered with SEBI and such Applications shall not be
treated as multiple applications. For details, see "- Procedure for Applications by Mutual Funds"
mentioned below.

In cases where Multiple Application Forms are submitted, including cases where (a) a Shareholders
submits Application Forms along with a plain paper Application or (b) multiple plain paper Applications
(c) or multiple applications through ASBA, such Applications shall be treated as multiple applications
and are liable to be rejected.
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Procedure for Applications by certain categories of Shareholders
Procedure for Applications by FPIs

In terms of applicable FEMA Rules and the SEBI FPI Regulations, investments by FPIs in the Equity
Shares is subject to certain limits, i.e., the individual holding of an FPI (including its Shareholders
group (which means multiple entities registered as foreign portfolio Shareholders and directly and
indirectly having common ownership of more than 50% of common control)) shall be below 10% of our
post-lssue Equity Share capital. In case the total holding of an FPI or Shareholders group increases
beyond 10% of the total paid-up Equity Share capital of our Company, on a fully diluted basis or 10% or
more of the paid-up value of any series of debentures or preference shares or share warrants that may
be issued by our Company, the total investment made by the FPI or Shareholders group will be re-
classified as FDI subject to the conditions as specified by SEBI and RBI in this regard and our Company
and the Shareholders will also be required to comply with applicable reporting requirements.

FPIs are permitted to participate in this Issue subject to compliance with conditions and restrictions
which may be specified by the Government from time to time. FPIs who wish to participate in the Issue
are advised to use the Application Form for non-residents. Subject to compliance with all applicable
Indian laws, rules, regulations, guidelines and approvals in terms of Regulation 21 of the SEBI FPI
Regulations, an FPI may issue, subscribe to or otherwise deal in offshore derivative instruments (as
defined under the SEBI FPI Regulations as any instrument, by whatever name called, which is issued
overseas by an FPI against securities held by it that are listed or proposed to be listed on any
recognised stock exchanges in India, as its underlying) directly or indirectly, only in the event (i) such
offshore derivative instruments are issued only to persons registered as Category | FPI under the SEBI
FPI Regulations; (ii) such offshore derivative instruments are issued only to persons who are eligible for
registration as Category | FPIs (where an entity has an investment manager who is from the Financial
Action Task Force member country, the investment manager shall not be required to be registered as a
Category | FPI); (iii) such offshore derivative instruments are issued after compliance with ‘know your
client’ norms; and (iii) compliance with other conditions as may be prescribed by SEBI.

An FPI issuing offshore derivative instruments is also required to ensure that any transfer of offshore
derivative instruments issued by or on its behalf, is carried out subject to inter alia the following
conditions:

1. Such offshore derivative instruments are transferred only to persons in accordance with the
SEBI FPI Regulations; and

2. prior consent of the FPI is obtained for such transfer, except when the persons to whom the
offshore derivative instruments are to be transferred to are pre - approved by the FPI.

No investment under the FDI route will be allowed in the Issue unless such application is accompanied
with necessary approval or covered under a pre-existing approval.

Procedure for Applications by AlFs, FVCls, VCFs and FDI route
The SEBI VCF Regulations and the SEBI FVCI Regulations prescribe, among other things, the investment

restrictions on VCFs and FVCls registered with SEBI. Further, the SEBI AIF Regulations prescribe, among
other things, the investment restrictions on AlFs.
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As per the SEBI VCF Regulations and SEBI FVCI Regulations, VCFs and FVCls are not permitted to invest
in listed companies pursuant to rights issues. Accordingly, applications by VCFs or FVCIs will not be
accepted in this Issue. Further, venture capital funds registered as Category | AlFs, as defined in the
SEBI AIF Regulations, are not permitted to invest in listed companies pursuant to rights issues.
Accordingly, applications by venture capital funds registered as category | AlFs, as defined in the SEBI
AIF Regulations, will not be accepted in this Issue. Other categories of AlFs are permitted to apply in
this Issue subject to compliance with the SEBI AIF Regulations. Such AlFs having bank accounts with
SCSBs that are providing ASBA in cities / centres where such AlFs are located are mandatorily required
to make use of the ASBA facility. Otherwise, applications of such AlFs are liable for rejection.

No investment under the FDI route (i.e any investment which would result in the Shareholders holding
10% or more of the fully diluted paid-up equity share capital of the Company or any FDI investment for
which an approval from the government was taken in the past) will be allowed in the Issue unless such
application is accompanied with necessary approval or covered under a pre-existing approval from the
government. It will be the sole responsibility of the Shareholders to ensure that the necessary approval
or the pre-existing approval from the government is valid in order to make any investment in the Issue.
Our Company will not be responsible for any allotments made by relying on such approvals.

Procedure for Applications by NRIs

Investments by NRIs are governed by the FEMA Rules. Applications will not be accepted from NRIs that
are ineligible to participate in this Issue under applicable securities laws.

As per the FEMA Rules, an NRI or Overseas Citizen of India ("OCI") may purchase or sell capital
instruments of a listed Indian company on repatriation basis, on a recognised stock exchanges in India,
subject to the conditions, inter alia, that the total holding by any individual NRI or OCI will not exceed
5% of the total paid- up equity capital on a fully diluted basis or should not exceed 5% of the paid-up
value of each series of debentures or preference shares or share warrants issued by an Indian company
and the total holdings of all NRIs and OCls put together will not exceed 10% of the total paid-up equity
capital on a fully diluted basis or shall not exceed 10% of the paid-up value of each series of
debentures or preference shares or share warrants. The aggregate ceiling of 10% may be raised to 24%,
if a special resolution to that effect is passed by the general body of the Indian company.

Further, in accordance with press note 3 of 2020, the FDI Policy has been recently amended to state
that all investments by entities incorporate in a country which shares land border with India or where
beneficial owner of an investment into India is situated in or is a citizen of any such country
("Restricted Shareholders"), will require prior approval of the Government of India. It is not clear from
the press note whether or not an issue of the Rights Equity Shares to Restricted Shareholders will also
require prior approval of the Government of India and each Shareholders should seek independent legal
advice about its ability to participate in the Issue. In the event such prior approval has been obtained,
the Shareholders shall intimate our Company and the Registrar about such approval within the Issue
Period.

Procedure for Applications by Mutual Funds
A separate application can be made in respect of each scheme of an Indian mutual fund registered with
SEBI and such applications shall not be treated as multiple applications. The applications made by asset

management companies or custodians of a mutual fund should clearly indicate the name of the
concerned scheme for which the application is being made.

161



ﬁ @
Adroit Infotech
=" ¥ Solutions Simplified...

ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLCO11129)

Procedure for Applications by Systemically Important Non-Banking Financial Companies ("NBFC-
sI’)

In case of an application made by NBFC-SI registered with RBI, (a) the certificate of registration issued
by RBI under Section 45IA of RBI Act, 1934 and (b) net worth certificate from its statutory auditors or
any independent chartered accountant based on the last audited financial statements is required to be
attached to the application.

Last date for Application

The last date for submission of the duly filled in the Application Form or a plain paper Application is
16t February, 2024, i.e., Issue Closing Date. Our Board or any committee thereof may extend the said
date for such period as it may determine from time to time, subject to the Issue Period not exceeding
30 days from the Issue Opening Date (inclusive of the Issue Opening Date).

If the Application Form is not submitted with an SCSB, uploaded with the Stock Exchanges and the
Application Money is not blocked with the SCSB on or before the Issue Closing Date or such date as may
be extended by our Board or any committee thereof, the invitation to offer contained in this Letter of
Offer shall be deemed to have been declined and our Board or any committee thereof shall be at
liberty to dispose of the Equity Shares hereby offered, as set out in - Basis of Allotment" mentioned
below.

Please note that on the Issue Closing Date, (Applications through ASBA process will be uploaded until
5.00 p.m. (Indian Standard Time) or such extended time as permitted by the Stock Exchanges.

Please ensure that the Application Form and necessary details are filled in. In place of Application
number, Shareholders can mention the reference number of the e-mail received from Registrar
informing about their Rights Entitlement or last eight digits of the demat account. Alternatively, SCSBs
may mention their internal reference number in place of application number.

Withdrawal of Application

An Investor who has applied in this Issue may withdraw their Application at any time during Issue
Period by approaching the SCSB where application is submitted. However, no Investor, may withdraw
their Application post the Issue Closing Date.

Disposal of Application and Application Money

No acknowledgment will be issued for the Application Money received by our Company. However, the
Designated Branches of the SCSBs receiving the Application Form will acknowledge its receipt by
stamping and returning the acknowledgment slip at the bottom of each Application Form to the Eligible
Equity Shareholders upon submission of the Application.

Our Board reserves its full, unqualified and absolute right to accept or reject any Application, in whole
or in part, and in either case without assigning any reason thereto.

In case an Application is rejected in full, the whole of the Application Money will be unblocked in the

respective ASBA Accounts, in case of Applications through ASBA. Wherever an Application is rejected in
part, the balance of Application Money, if any, after adjusting any money due on Equity Shares
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Allotted, will be refunded / unblocked in the respective bank accounts from which Application Money
was received / ASBA Accounts of the Shareholders within a period of 4 days from the Issue Closing
Date. In case of failure to do so, our Company shall pay interest at such rate and within such time as
specified under applicable law.

For further instructions, please read the Application Form carefully.
CREDIT OF RIGHTS ENTITLEMENTS IN DEMAT ACCOUNTS OF ELIGIBLE EQUITY SHAREHOLDERS
Rights Entitlements

As your name appears as a beneficial owner in respect of the issued and paid-up Equity Shares held in
dematerialised form or appears in the register of members of our Company as an Eligible Equity
Shareholder in respect of our Equity Shares held in physical form, as on the Record Date, you may be
entitled to subscribe to the number of Equity Shares as set out in the Rights Entitlement Letter.

Eligible Equity Shareholders can also obtain the details of their respective Rights Entitlements from the
website of the Registrar (i.e., www.vccipl.com) by entering their DP ID and Client ID or Folio Number
(for Eligible Equity Shareholders who hold Equity Shares in physical form as on Record Date) and PAN.
The link for the same shall also be available on the website of our Company (i.e.,
www.adroitinfotech.com).

In this regard, our Company has made necessary arrangements with NSDL and CDSL for crediting of the
Rights Entitlements to the demat accounts of the Eligible Equity Shareholders in a dematerialized form.
A separate ISIN for the Rights Entitlements has also been generated which is INE737B20017. The said
ISIN shall remain frozen (for debit) until the Issue Opening Date. The said ISIN shall be suspended for
transfer by the Depositories post the Issue Closing Date.

Additionally, our Company will submit the details of the total Rights Entitlements credited to the
demat accounts of the Eligible Equity Shareholders and the demat suspense escrow account to the
Stock Exchanges after completing the corporate action. The details of the Rights Entitlements with
respect to each Eligible Equity Shareholders can be accessed by such respective Eligible Equity
Shareholders on the website of the Registrar after keying in their respective details along with other
security control measures implemented thereat.

Rights Entitlements shall be credited to the respective demat accounts of Eligible Equity Shareholders
before the Issue Opening Date only in dematerialised form. Further, if no Application is made by the
Eligible Equity Shareholders of Rights Entitlements on or before Issue Closing Date, such Rights
Entitlements shall get lapsed and shall be extinguished after the Issue Closing Date. No Equity Shares
for such lapsed Rights Entitlements they will be credited, even if such Rights Entitlements were
purchased from market and purchaser will lose the premium paid to acquire the Rights Entitlements.
Persons who are credited the Rights Entitlements are required to make an Application to apply for
Equity Shares offered under Rights Issue for subscribing to the Equity Shares offered under Issue.

If Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, have not
provided the details of their demat accounts to our Company or to the Registrar, they are required to
provide their demat account details to our Company or the Registrar not later than two Working Days
prior to the Issue Closing Date, to enable the credit of the Rights Entitlements by way of transfer from
the demat suspense escrow account to their respective demat accounts, at least one day before the
Issue Closing Date. Such Eligible Equity Shareholders holding shares in physical form can update the
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details of their respective demat accounts on the website of the Registrar (i.e www.vccipl.com). Such
Eligible Equity Shareholders can make an Application only after the Rights Entitlements is credited to
their respective demat accounts.

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue
Circulars, the credit of Rights Entitlements and Allotment of Equity Shares shall be made in
dematerialized form only. Prior to the Issue Opening Date, our Company shall credit the Rights
Entitlements to (i) the demat accounts of the Eligible Equity Shareholders holding the Equity Shares in
dematerialised form; and (ii) a demat suspense escrow account (namely, "ADROIT INFOTECH LTD
RIGHTS ESCROW SUSPENSE ACCOUNT" and "ADROIT INFOTECH LIMITED UNCLAIMED SECURITIES
SUSPENSE ACCOUNT") opened by our Company, for the Eligible Equity Shareholders which would
comprise Rights Entitlements relating to (a) Equity Shares held in the account of the IEPF authority; or
(b) the demat accounts of the Eligible Equity Shareholder which are frozen or the Equity Shares which
are lying in the unclaimed suspense account (including those pursuant to Regulation 39 of the SEBI
Listing Regulations) or details of which are unavailable with our Company or with the Registrar on the
Record Date; or (c) Equity Shares held by Eligible Equity Shareholders holding Equity Shares in physical
form as on Record Date where details of demat accounts are not provided by Eligible Equity
Shareholders to our Company or Registrar; or (d) credit of the Rights Entitlements
returned/reversed/failed; or (e) the ownership of the Equity Shares currently under dispute, including
any court proceedings, if any; or (f) non-institutional equity shareholders in the United States.

Eligible Equity Shareholders are requested to provide relevant details (such as copies of self-attested
PAN and client master sheet of demat account etc., details/ records confirming the legal and
beneficial ownership of their respective Equity Shares) to our Company or the Registrar not later than
two Working Days prior to the Issue Closing Date, i.e., by 14" February, 2024 to enable the credit of
their Rights Entitlements by way of transfer from the demat suspense escrow account to their demat
account at least one day before the Issue Closing Date, to enable such Eligible Equity Shareholders to
make an application in this Issue, and this communication shall serve as an intimation to such Eligible
Equity Shareholders in this regard. Such Eligible Equity Shareholders are also requested to ensure that
their demat account, details of which have been provided to our Company or the Registrar account is
active to facilitate the aforementioned transfer.

RENUNCIATION AND TRADING OF RIGHTS ENTITLEMENT
Renouncees

All rights and obligations of the Eligible Equity Shareholders in relation to Applications and refunds
pertaining to this Issue shall apply to the Renouncee(s) as well.

Renunciation of Rights Entitlements

This Issue includes a right exercisable by Eligible Equity Shareholders to renounce the Rights
Entitlements credited to their respective demat account either in full or in part.

The renunciation from non-resident Eligible Equity Shareholder(s) to resident Indian(s) and vice versa
shall be subject to provisions of FEMA Rules and other circular, directions, or guidelines issued by RBI
or the Ministry of Finance from time to time. However, the facility of renunciation shall not be
available to or operate in favor of an Eligible Equity Shareholders being an erstwhile OCB unless the
same is in compliance with the FEMA Rules and other circular, directions, or guidelines issued by RBI or
the Ministry of Finance from time to time.
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The renunciation of Rights Entitlements credited in your demat account can be made either by sale of
such Rights Entitlements, using the secondary market platform of the Stock Exchanges or through an
off-market transfer.

Procedure for Renunciation of Rights Entitlements

The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective
demat accounts, either in full or in part (a) by using the secondary market platform of the Stock
Exchanges (the "On Market Renunciation”); or (b) through an off-market transfer (the "Off Market
Renunciation”), during the Renunciation Period. The Shareholders should have the demat Rights
Entitlements credited/lying in his/her own demat account prior to the renunciation. The trades
through On Market Renunciation and Off Market Renunciation will be settled by transferring the Rights
Entitlements through the depository mechanism.

Shareholders may be subject to adverse foreign, state or local tax or legal consequences as a result of
trading in the Rights Entitlements. Shareholders who intend to trade in the Rights Entitlements should
consult their tax advisor or stock-broker regarding any cost, applicable taxes, charges and expenses
(including brokerage) that may be levied for trading in Rights Entitlements.

Please note that the Rights Entitlements which are neither renounced nor subscribed by the
Shareholders on or before the Issue Closing Date shall lapse and shall be extinguished after the Issue
Closing Date.

Our Company accept no responsibility to bear or pay any cost, applicable taxes, charges and
expenses (including brokerage), and such costs will be incurred solely by the Shareholders.

On Market Renunciation

The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective
demat accounts by trading/selling them on the secondary market platform of the Stock Exchanges
through a registered stock-broker in the same manner as the existing Equity Shares of our Company.

In this regard, in terms of provisions of the SEBI ICDR Regulations and the SEBI Rights Issue Circulars,
the Rights Entitlements credited to the respective demat accounts of the Eligible Equity Shareholders
shall be admitted for trading on the Stock Exchanges under ISIN INE737B20017 subject to requisite
approvals. Prior to the Issue Opening Date, our Company will obtain the approval from the Stock
Exchanges for trading of Rights Entitlements. No assurance can be given regarding the active or
sustained On Market Renunciation or the price at which the Rights Entitlements will trade. The details
for trading in Rights Entitlements will be as specified by the Stock Exchanges from time to time.

The Rights Entitlements are tradable in dematerialized form only. The market lot for trading of Rights
Entitlements is one Rights Entitlements.

The On Market Renunciation shall take place only during the Renunciation Period for On Market
Renunciation, i.e., from 07% February, 2024 to 12t February, 2024 (both days inclusive).

The Shareholders holding the Rights Entitlements who desire to sell their Rights Entitlements will have

to do so through their registered stock-brokers by quoting the ISIN INE737B20017 and indicating the
details of the Rights Entitlements they intend to trade.
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The Shareholders can place order for sale of Rights Entitlements only to the extent of Rights
Entitlements available in their demat account.

The On Market Renunciation shall take place electronically on secondary market platform of BSE and
NSE under automatic order matching mechanism and on ‘T+2 rolling settlement basis’, where ‘T’ refers
to the date of trading. The transactions will be settled on trade-for-trade basis. Upon execution of the
order, the stock-broker will issue a contract note in accordance with the requirements of the Stock
Exchange and the SEBI.

Off Market Renunciation

The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective
demat accounts by way of an off-market transfer through a depository participant. The Rights
Entitlements can be transferred in dematerialised form only.

Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is
completed in such a manner that the Rights Entitlements are credited to the demat accounts of the
Renouncees on or prior to the Issue Closing Date to enable Renouncees to subscribe to the Equity
Shares in the Issue.

The Shareholders holding the Rights Entitlements who desire to transfer their Rights Entitlements will
have to do so through their depository participant by issuing a delivery instruction slip quoting the ISIN
INE737B20017, the details of the buyer and the details of the Rights Entitlements they intend to
transfer. The buyer of the Rights Entitlements (unless already having given a standing receipt
instruction) has to issue a receipt instruction slip to their depository participant. The Shareholders can
transfer Rights Entitlements only to the extent of Rights Entitlements available in their demat account.

The instructions for transfer of Rights Entitlements can be issued during the working hours of the
depository participants.

The detailed rules for transfer of Rights Entitlements through off-market transfer shall be as specified
by the NSDL and CDSL from time to time.

Record date for Call and suspension of trading

Our Company would fix a Call Record Date giving notice, in advance of such period as may be
prescribed under applicable law, to the Stock Exchanges for the purpose of determining the list of
holders of the Rights Equity Shares to whom the notice for the Call would be sent. Once the Call
Record Date has been fixed, trading in the Rights Equity Shares for which the call has been made may
be suspended prior to the Call Record Date.

Procedure for Call for Rights Equity Shares

Our Company would convene a meeting of the Board of Directors to pass the required resolutions for
making the Call and suitable intimation would be given by our Company to the Stock Exchanges.
Further, advertisements for the same will be published in (i) one English national daily newspaper; (ii)
one Hindi language national daily newspaper; and (iii) one Telugu language daily newspaper (Telugu
being the regional language of Telangana, where our Registered Office is situated), all with wide
circulation. The Call shall be deemed to have been made at the time when the resolution authorising
such Call is passed at the meeting of our Board. The Call may be revoked or postponed at the
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discretion of the Board. Pursuant to the provisions of the Articles of Association, the Investors would be
given at least 15 days’ notice for the payment of the Call. The Board may, from time to time at its
discretion, extend the time fixed for the payments of the Call. Our Company, at its sole discretion and
as it may deem fit, may send one or more reminders for the Call, and if it does not receive the Call
Monies as per the timelines stipulated unless extended by the Board, the defaulting holders of the
Rights Equity Shares will be liable to pay interest as may be fixed by the Board unless waived or our
Company may forfeit the Application Money and any Call Money received for previous Call made.

Payment of Call Money

In accordance with the SEBI circular SEBI/HO/CFD/DIL1/CIR/238/2020 dated December 8, 2020
regarding additional payment mechanism (i.e. ASBA, etc.) for payment of balance money in call for
partly paid specified securities issued by the listed entity, the holders of Rights Equity Shares may
make payment of the Call Monies using ASBA Mechanism through the Designated Branch of the SCSB or
through online/electronic through the website of the SCSBs (if made available by such SCSB) by
authorizing the SCSB to block an amount, equivalent to the amount payable on Call, in the Investor’s
ASBA Account. The holders of Rights Equity Shares may also use the facility of linked online trading,
demat and bank account (3-in-1 type account), if provided by their broker, for making payment of the
Call Monies.

Separate ISIN for Rights Equity Shares

In addition to the present ISIN for the existing Equity Shares, our Company would obtain a separate ISIN
for the Rights Equity Shares for each Call, until fully paid-up. The Rights Equity Shares offered under
this Issue will be traded under a separate ISIN after each Call for the period as may be applicable under
the rules and regulations prior to the record date for the final Call Notice. The ISIN representing the
Rights Equity Shares will be terminated after the Call Record Date for the final Call. On payment of the
final Call Money in respect of the Rights Equity Shares, such Rights Equity Shares would be fully paid-up
and merged with the existing ISIN of our Equity Shares.

Mode of Payment

All payments against the Application Forms shall be made only through ASBA facility. The Registrar will
not accept any payments against the Application Forms, if such payments are not made through ASBA
facility.

In case of Application through the ASBA facility, the Shareholders agrees to block the entire amount
payable on Application with the submission of the Application Form, by authorizing the SCSB to block
an amount, equivalent to the amount payable on Application, in the Shareholder’s ASBA Account. The
SCSB may reject the application at the time of acceptance of Application Form if the ASBA Account,
details of which have been provided by the Shareholders in the Application Form does not have
sufficient funds equivalent to the amount payable on Application mentioned in the Application Form.
Subsequent to the acceptance of the Application by the SCSB, our Company would have a right to
reject the Application on technical grounds as set forth in this Letter of Offer.

After verifying that sufficient funds are available in the ASBA Account details of which are provided in
the Application Form, the SCSB shall block an amount equivalent to the Application Money mentioned
in the Application Form until the Transfer Date. On the Transfer Date, upon receipt of intimation from
the Registrar, and pursuant to the finalization of the Basis of Allotment as approved by the Designated
Stock Exchanges, the SCSBs shall transfer such amount as per the Registrar’s instruction from the ASBA
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Account into the Allotment Account(s) which shall be a separate bank account maintained by our
Company, other than the bank account referred to in sub-section (3) of Section 40 of the Companies
Act, 2013. The balance amount remaining after the finalisation of the Basis of Allotment on the
Transfer Date shall be unblocked by the SCSBs on the basis of the instructions issued in this regard by
the Registrar to the respective SCSB.

In terms of RBI Circular DBOD No. FSC BC 42/24.47.00/2003- 04 dated November 5, 2003, the stock
invest scheme has been withdrawn. Hence, payment through stock invest would not be accepted in this
Issue.

Mode of payment for Resident Shareholders

All payments on the Application Forms shall be made only through ASBA facility. Applicants are
requested to strictly adhere to these instructions.

Mode of payment for Non-Resident Shareholders

As regards the Application by non-resident Shareholders, payment must be made only through ASBA
facility and using permissible accounts in accordance with FEMA, FEMA Rules and requirements
prescribed by RBI and subject to the following:

1. In case where repatriation benefit is available, interest, dividend, sales proceeds derived from
the investment in Equity Shares can be remitted outside India, subject to tax, as applicable
according to the Income-tax Act. However, please note that conditions applicable at the time
of original investment in our Company by the Eligible Equity Shareholder including repatriation
shall not change and remain the same for subscription in the Issue or subscription pursuant to
renunciation in the Issue.

2. Subject to the above, in case Equity Shares are Allotted on a non-repatriation basis, the
dividend and sale proceeds of the Equity Shares cannot be remitted outside India.

3. In case of an Application Form received from non-residents, Allotment, refunds and other
distribution, if any, will be made in accordance with the guidelines and rules prescribed by RBI
as applicable at the time of making such Allotment, remittance and subject to necessary
approvals.

4. Application Forms received from non-residents/ NRIs, or persons of Indian origin residing
abroad for Allotment of Equity Shares shall, amongst other things, be subject to conditions, as
may be imposed from time to time by RBI under FEMA, in respect of matters including Refund
of Application Money and Allotment.

5. In the case of NRIs who remit their Application Money from funds held in FCNR/NRE Accounts,
refunds and other disbursements, if any shall be credited to such account.

6. Non-resident Renouncees who are not Eligible Equity Shareholders must submit regulatory
approval for applying for additional Equity Shares.
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Terms of payment

On the Issue application (i.e. along with the Application Form) Rs. 2.50 Rs. 1.25 Rs. 3.75

or a duly authorized committee at its sole discretion, from
time to time.

On One or more subsequent Call(s) as determined by the Board Rs.7.50 Rs. 3.75 Rs. 11.25

Total Rs. 10.00 Rs. 5.00 Rs. 15.00

BASIS FOR THIS ISSUE AND TERMS OF THIS ISSUE

The Equity Shares are being offered for subscription to the Eligible Equity Shareholders whose names
appear as beneficial owners as per the list to be furnished by the Depositories in respect of our Equity
Shares held in dematerialized form and on the register of members of our Company in respect of our
Equity Shares held in physical form at the close of business hours on the Record Date.

For principal terms of Issue such as face value, Issue Price, Rights Entitlement ratio, see "The Issue”
beginning on mentioned above.

Fractional Entitlements

The Rights Equity Shares are being offered on a rights basis to existing Eligible Equity Shareholders in
the ratio of 3 (Three) Rights Equity Shares for every 2 (Two) Equity Shares held as on the Record Date.
As per SEBI Rights Issue Circular, the fractional entitlements are to be ignored. Accordingly, if the
shareholding of any of the Eligible Equity Shareholders is less than 2 (Two) Equity Shares or is not in the
multiple of 2 (Two) Equity Shares, the fractional entitlements of such Eligible Equity Shareholders shall
be ignored by rounding down of their Rights Entitlements. However, the Eligible Equity Shareholders
whose fractional entitlements are being ignored, will be given preferential consideration for the
Allotment of one Additional Rights Equity Share if they apply for Additional Rights Equity Shares over
and above their Rights Entitlements, if any, subject to availability of Rights Equity Shares in this Issue
post allocation towards Rights Entitlements applied for.

Further, the Eligible Equity Shareholders holding less than 2 (Two) Equity Shares shall have ‘zero’
entitlement for the Rights Equity Shares. Such Eligible Equity Shareholders are entitled to apply for
Additional Rights Equity Shares and will be given preference in the Allotment of one Rights Equity
Share, if such Eligible Equity Shareholders apply for Additional Rights Equity Shares, subject to
availability of Rights Equity Shares in this Issue post allocation towards Rights Entitlements applied for.
However, they cannot renounce the same in favour of third parties.

Ranking

The Equity Shares to be issued and Allotted pursuant to this Issue shall be subject to the provisions of
this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the Application Form,
and the Memorandum of Association and the Articles of Association, the provisions of the Companies
Act, 2013, FEMA, the SEBI ICDR Regulations, the SEBI Listing Regulations, and the guidelines,
notifications and regulations issued by SEBI, the Government of India and other statutory and
regulatory authorities from time to time, the terms of the Listing Agreements entered into by our
Company with the Stock Exchanges and the terms and conditions as stipulated in the Allotment advice.
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The Equity Shares to be issued and Allotted under this Issue shall rank pari passu with the existing
Equity Shares, in all respects including dividends.

Listing and trading of the Equity Shares to be issued pursuant to this Issue

Subject to receipt of the listing and trading approvals, the Equity Shares proposed to be issued on a
rights basis shall be listed and admitted for trading on the Stock Exchanges. Unless otherwise permitted
by the SEBI ICDR Regulations, the Equity Shares Allotted pursuant to this Issue will be listed as soon as
practicable and all steps for completion of necessary formalities for listing and commencement of
trading in the Equity Shares will be taken within such period prescribed under the SEBI ICDR
Regulations. Our Company has received in-principle approval from the BSE and NSE through letter
bearing reference number LOD/RIGHT/AB/FIP/318/2023-24 dated July 10, 2023 and number
NSE/LIST/35710 dated June 20, 2023 respectively. Our Company will apply to the Stock Exchanges for
final approvals for the listing and trading of the Equity Shares subsequent to their Allotment. No
assurance can be given regarding the active or sustained trading in the Equity Shares or the price at
which the Equity Shares offered under this Issue will trade after the listing thereof.

The existing Equity Shares are listed and traded on BSE having the (Scrip Code: 532172) and on NSE
having the (Symbol: ADROITINFO) under the ISIN: INE737B01033. The Right Equity Shares shall be
credited to a temporary ISIN which will be frozen until the receipt of the final listing/ trading approvals
from the Stock Exchanges. Upon receipt of such listing and trading approvals, the Equity Shares shall be
debited from such temporary ISIN and credited to the new ISIN for the Equity Shares and thereafter be
available for trading and the temporary ISIN shall be permanently deactivated in the depository system
of CDSL and NSDL.

The listing and trading of the Equity Shares issued pursuant to this Issue shall be based on the current
regulatory framework then applicable. Accordingly, any change in the regulatory regime would affect
the listing and trading schedule.

In case our Company fails to obtain listing or trading permission from the Stock Exchanges, our
Company shall refund through verifiable means/unblock the respective ASBA Accounts, the entire
monies received/blocked within four days of receipt of intimation from the Stock Exchanges, rejecting
the application for listing of the Equity Shares, and if any such money is not refunded/ unblocked
within four days after our Company becomes liable to repay it, our Company and every director of our
Company who is an officer-in-default shall, on and from the expiry of the fourth day, be jointly and
severally liable to repay that money with interest at rates prescribed under applicable law.

Subscription to this Issue by our Promoter and members of the Promoter Group

For details of the intent and extent of subscription by our Promoter and members of the Promoter
Group, see "Capital Structure - Intention and extent of participation by our Promoter" mentioned
above.

Rights of the Rights Equity Shareholder

Subject to applicable laws, the Rights Equity Shareholders shall have the following rights:

- The right to receive dividend, if declared;

- The right to attend general meetings and exercise voting powers, unless prohibited by law;
- The right to vote in person or by proxy;
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- The right to receive offers for rights shares and be allotted bonus shares, if announced;

- The right to receive surplus on liquidation;

- The right to free transferability of Rights Equity Shares; and

- Such other rights as may be available to a shareholder of a listed public company under the
Companies Act and Memorandum of Association and Articles of Association.

General Terms of the Issue
Market Lot

The Equity Shares of our Company are tradable only in dematerialized form. The market lot for Rights
Equity Shares in dematerialized mode is one Equity Share.

Joint Holders

Where two or more persons are registered as the holders of any Equity Shares, they shall be deemed to
hold the same as the joint holders with the benefit of survivorship subject to the provisions contained
in our Articles of Association. In case of Equity Shares held by joint holders, the Application submitted
in physical mode to the Designated Branch of the SCSBs would be required to be signed by all the joint
holders (in the same order as appearing in the records of the Depository) to be considered as valid for
allotment of Equity Shares offered in this Issue.

Nomination

Nomination facility is available in respect of the Equity Shares in accordance with the provisions of the
Section 72 of the Companies Act, 2013 read with Rule 19 of the Companies (Share Capital and
Debenture) Rules, 2014.

Since the Allotment is in dematerialized form, there is no need to make a separate nomination for the
Equity Shares to be allotted in this Issue. Nominations registered with the respective DPs of the
Shareholders would prevail. Any Shareholders holding Equity Shares in dematerialized form and
desirous of changing the existing nomination is requested to inform its Depository Participant.

Arrangements for Disposal of Odd Lots

The Equity Shares shall be traded in dematerialized form only and, therefore, the marketable lot shall
be One Equity Share and hence, no arrangements for disposal of odd lots are required.

Notices

In accordance with the SEBI ICDR Regulations and the SEBI Relaxation Circulars, the Abridged Letter of
Offer, the Application Form, the Rights Entitlement Letter and other Issue material will be sent/
dispatched only to the Eligible Equity Shareholders who have provided Indian address. In case such
Eligible Equity Shareholders have provided their valid e-mail address, the Abridged Letter of Offer, the
Application Form, the Rights Entitlement Letter and other Issue material will be sent only to their valid
e-mail address and in case such Eligible Equity Shareholders have not provided their e-mail address,
then the Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter and other Issue
material will be dispatched, on a reasonable effort basis, to the Indian addresses provided by them.
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Further, this Letter of Offer will be sent/ dispatched to the Eligible Equity Shareholders who have
provided Indian address and who have made a request in this regard. In case such Eligible Equity
Shareholders have provided their valid e-mail address, the Letter of Offer will be sent only to their
valid e-mail address and in case such Eligible Equity Shareholders have not provided their e-mail
address, then the Letter of Offer will be dispatched, on a reasonable effort basis, to the Indian
addresses provided by them.

All notices to the Eligible Equity Shareholders required to be given by our Company shall be published
in one English language national daily newspaper with wide circulation and one Telugu language
national daily newspaper with wide circulation being the regional language of Telangana, where
our Registered Office is situated.

This Letter of Offer, the Abridged Letter of Offer and the Application Form shall also be submitted with
the Stock Exchanges for making the same available on their websites.

Offer to Non-Resident Eligible Equity Shareholders/Shareholders

As per Rule 7 of the FEMA Rules, RBI has given general permission to Indian companies to issue Equity
Shares to non-resident Equity Shareholders including additional Equity Shares. Further, as per the
Master Direction on Foreign Investment in India dated January 4, 2018 issued by RBI, non-residents
may, amongst other things, (i) subscribe for additional shares over and above their Rights Entitlements;
(ii) renounce the shares offered to them either in full or part thereof in favour of a person named by
them; or (iii) apply for the shares renounced in their favour. Applications received from NRIs and non-
residents for allotment of Equity Shares shall be, amongst other things, subject to the conditions
imposed from time to time by RBI under FEMA in the matter of Application, refund of Application
Money, Allotment of Equity Shares and issue of Rights Entitlement Letters/ letters of
Allotment/Allotment advice. If a non-resident or NRI Shareholders has specific approval from RBI or any
other governmental authority, in connection with his shareholding in our Company, such person should
enclose a copy of such approval with the Application details and send it to the Registrar at
www.vccipl.com. It will be the sole responsibility of the Shareholders to ensure that the necessary
approval from the RBI or the governmental authority is valid in order to make any investment in the
Issue and Our Company will not be responsible for any such allotments made by relying on such
approvals.

The Abridged Letter of Offer, the Rights Entitlement Letter and Application Form shall be sent only to
the Indian addresses of the non-resident Eligible Equity Shareholders on a reasonable efforts basis, who
have provided an Indian address to our Company and located in jurisdictions where the offer and sale
of the Equity Shares may be permitted under laws of such jurisdictions, Eligible Equity Shareholders
can access this Letter Offer, the Abridged Letter of Offer and the Application Form (provided that the
Eligible Equity Shareholder is eligible to subscribe for the Equity Shares under applicable securities
laws) from the websites of the Registrar, our Company and the Stock Exchanges. Further, Application
Forms will be made available at Registered and Corporate Office of our Company for the non-resident
Indian Applicants. Our Board may at its absolute discretion, agree to such terms and conditions as may
be stipulated by RBI while approving the Allotment. The Equity Shares purchased by non-residents shall
be subject to the same conditions including restrictions in regard to the repatriation as are applicable
to the original Equity Shares against which Equity Shares are issued on rights basis.

In case of change of status of holders, i.e., from resident to non-resident, a new demat account must

be opened. Any Application from a demat account which does not reflect the accurate status of the
Applicant is liable to be rejected at the sole discretion of our Company.
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Please also note that pursuant to Circular No. 14 dated September 16, 2003 issued by RBI, Overseas
Corporate Bodies ("OCBs") have been derecognized as an eligible class of Shareholders and RBI has
subsequently issued the Foreign Exchange Management (Withdrawal of General Permission to Overseas
Corporate Bodies (OCBs)) Regulations, 2003. Any Shareholders being an OCB is required not to be under
the adverse notice of RBI and in order to apply for this issue as an incorporated non-resident must do so
in accordance with the FDI Circular 2020 and Foreign Exchange Management (Non-Debt Instrument)
Rules, 2019.

The non-resident Eligible Equity Shareholders can update their Indian address in the records maintained
by the Registrar and our Company by submitting their respective copies of self-attested proof of
address, passport, etc. at rights@vccipl.com .

ALLOTMENT OF THE EQUITY SHARES IN DEMATERIALIZED FORM

PLEASE NOTE THAT THE EQUITY SHARES APPLIED FOR IN THIS ISSUE CAN BE ALLOTTED ONLY IN
DEMATERIALIZED FORM AND TO THE SAME DEPOSITORY ACCOUNT IN WHICH OUR EQUITY SHARES
ARE HELD BY SUCH SHAREHOLDERS ON THE RECORD DATE. FOR DETAILS, SEE "ALLOTMENT ADVICE
OR REFUND/ UNBLOCKING OF ASBA ACCOUNTS" AS MENTIONED ABOVE

Issue Schedule

Last date for credit of Rights entitlements 25™ January, 2024
Issue opening date 07t February, 2024
Last Date on Market Renunciation of Rights Entitlements* 12t February, 2024
Issue Closing Date** 16" February, 2024
Finalisation Of Basis of Allotment (On or About) 22" February, 2024
Date Of Allotment (On or About) 23"February, 2024
Date Of Credit (On or About) 28™ February, 2024
Date Of Listing and Trading (On or About) 04™ March, 2024

*Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is
completed in such a manner that the Rights Entitlements are credited to the demat account of the
Renouncees on or prior to the Issue Closing Date.

**Our Board or a duly authorized committee thereof will have the right to extend the Issue Period as
it may determine from time to time but not exceeding 30 days from the Issue Opening Date (inclusive
of the Issue Opening Date). Further, no withdrawal of Application shall be permitted by any Applicant
after the Issue Closing Date.

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record
Date, have not provided the details of their demat accounts to our Company or to the Registrar, they
are required to provide their demat account details to our Company or the Registrar not later than two
Working Days prior to the Issue Closing Date, i.e., 14™ February, 2024 to enable the credit of the Rights
Entitlements by way of transfer from the demat suspense escrow account to their respective demat
accounts, at least one day before the Issue Closing Date, i.e., 15% February, 2024.
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Basis of Allotment

Subject to the provisions contained in this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter, the Application Form, the Articles of Association and the approval of the
Designated Stock Exchange, our Board will proceed to allot the Equity Shares in the following order of
priority:

(a) Full Allotment to those Eligible Equity Shareholders who have applied for their Rights
Entitlements of Equity Shares either in full or in part and also to the Renouncee(s) who has or
have applied for Equity Shares renounced in their favour, in full or in part.

(b) Eligible Equity Shareholders whose fractional entitlements are being ignored and Eligible Equity
Shareholders with zero entitlement, would be given preference in allotment of one additional
Equity Share each if they apply for additional Equity Shares. Allotment under this head shall be
considered if there are any unsubscribed Equity Shares after allotment under (a) above. If
number of Equity Shares required for Allotment under this head are more than the number of
Equity Shares available after Allotment under (a) above, the Allotment would be made on a fair
and equitable basis in consultation with the Designated Stock Exchange and will not be a
preferential allotment.

(c) Allotment to the Eligible Equity Shareholders who having applied for all the Equity Shares
offered to them as part of this Issue, have also applied for additional Equity Shares. The
Allotment of such additional Equity Shares will be made as far as possible on an equitable basis
having due regard to the number of Equity Shares held by them on the Record Date, provided
there are any unsubscribed Equity Shares after making full Allotment in (a) and (b) above. The
Allotment of such Equity Shares will be at the sole discretion of our Board in consultation with
the Designated Stock Exchange, as a part of this Issue and will not be a preferential allotment.

(d) Allotment to Renouncees who having applied for all the Equity Shares renounced in their
favour, have applied for additional Equity Shares provided there is surplus available after
making full Allotment under (a), (b) and (c) above. The Allotment of such Equity Shares will be
made on a proportionate basis in consultation with the Designated Stock Exchange, as a part of
this Issue and will not be a preferential allotment.

(e) Allotment to any other person, subject to applicable laws, that our Board may deem fit,
provided there is surplus available after making Allotment under (a), (b), (c) and (d) above,
and the decision of our Board in this regard shall be final and binding.

After taking into account Allotment to be made under (a) to (d) above, if there is any unsubscribed
portion, the same shall be deemed to be ‘unsubscribed’.

Upon approval of the Basis of Allotment by the Designated Stock Exchange, the Registrar shall send to
the Controlling Branches, a list of the Shareholders who have been allocated Equity Shares in this Issue,
along with:

i) The amount to be transferred from the ASBA Account to the separate bank account opened by
our Company for this Issue, for each successful Application;

i) The date by which the funds referred to above, shall be transferred to the aforesaid bank
account; and
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iii) The details of rejected ASBA applications, if any, to enable the SCSBs to unblock the respective
ASBA Accounts.

Further, the list of Applicants eligible for refund with corresponding amount will also be shared with
Escrow Collection Bank(s) to refund such Applicants.

ALLOTMENT ADVICE OR REFUND/ UNBLOCKING OF ASBA ACCOUNTS

Our Company will send/ dispatch Allotment advice, refund intimations or demat credit of securities
and/or letters of regret, only to the Eligible Equity Shareholders who have provided Indian address. In
case such Eligible Equity Shareholders have provided their valid e-mail address, Allotment advice,
refund intimations or demat credit of securities and/or letters of regret will be sent only to their valid
e-mail address and in case such Eligible Equity Shareholders have not provided their e-mail address,
then the Allotment advice, refund intimations or demat credit of securities and/or letters of regret will
be dispatched, on a reasonable effort basis, to the Indian addresses provided by them; along with
crediting the Allotted Equity Shares to the respective beneficiary accounts (only in dematerialised
mode) or in a demat suspense account (in respect of Eligible Equity Shareholders holding Equity Shares
in physical form on the Allotment Date) or issue instructions for unblocking the funds in the respective
ASBA Accounts, if any, within a period of 4 (four) days from the Issue Closing Date. In case of failure to
do so, our Company and our Directors who are "officers in default” shall pay interest at 15% p.a. and
such other rate as specified under applicable law from the expiry of such 4 (four) days’ period.

The Rights Entitlements will be credited in the dematerialized form using electronic credit under the
depository system and the Allotment advice shall be sent, through an e-mail, to the e-mail address
provided to our Company or at the address recorded with the Depository.

In the case of non-resident Shareholders who remit their Application Money from funds held in the NRE
or the FCNR Accounts, unblocking and/or payment of interest or dividend and other disbursements, if
any, shall be credited to such accounts.

Where an Applicant has applied for additional Equity Shares in the Issue and is allotted a lesser number
of Equity Shares than applied for, the excess Application Money paid/blocked shall be
refunded/unblocked. The unblocking of ASBA funds / refund of monies shall be completed be within
such period as prescribed under the SEBI ICDR Regulations. In the event that there is a delay in making
refunds beyond such period as prescribed under applicable law, our Company shall pay the requisite
interest at such rate as prescribed under applicable law.

PAYMENT OF REFUND
Mode of making refunds

The payment of refund, if any, including in the event of oversubscription or failure to list or otherwise
would be done through any of the following modes.

Unblocking amounts blocked using ASBA facility.
NACH - National Automated Clearing House is a consolidated system of electronic clearing service.
Payment of refund would be done through NACH for Applicants having an account at one of the centres

specified by RBI, where such facility has been made available. This would be subject to availability of
complete bank account details including MICR code wherever applicable from the depository. The
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payment of refund through NACH is mandatory for Applicants having a bank account at any of the
centres where NACH facility has been made available by RBI (subject to availability of all information
for crediting the refund through NACH including the MICR code as appearing on a cheque leaf, from the
depositories), except where Applicant is otherwise disclosed as eligible to get refunds through NEFT or
Direct Credit or RTGS.

National Electronic Fund Transfer ("NEFT") - Payment of refund shall be undertaken through NEFT
wherever the Shareholders’ bank has been assigned the Indian Financial System Code ("IFSC Code"),
which can be linked to a MICR, allotted to that particular bank branch. IFSC Code will be obtained from
the website of RBI as on a date immediately prior to the date of payment of refund, duly mapped with
MICR numbers. Wherever the Shareholders have registered their nine digit MICR number and their bank
account number with the Registrar to our Company or with the Depository Participant while opening
and operating the demat account, the same will be duly mapped with the IFSC Code of that particular
bank branch and the payment of refund will be made to the Shareholders through this method.

Direct Credit - Shareholders having bank accounts with the Banker(s) to the Issue shall be eligible to
receive refunds through direct credit. Charges, if any, levied by the relevant bank(s) for the same
would be borne by our Company

RTGS - If the refund amount exceeds Rs. 2,00,000, the Shareholders have the option to receive refund
through RTGS. Such eligible Shareholders who indicate their preference to receive refund through RTGS
are required to provide the IFSC Code in the Application Form. In the event the same is not provided,
refund shall be made through NACH or any other eligible mode. Charges, if any, levied by the Refund
Bank(s) for the same would be borne by our Company. Charges, if any, levied by the Shareholder’s
bank receiving the credit would be borne by the Shareholders.

For all other Shareholders, the refund orders will be dispatched through speed post or registered post
subject to applicable laws. Such refunds will be made by cheques, pay orders or demands drawn in
favour of the sole/first Shareholders and payable at par.

Credit of refunds to Shareholders in any other electronic manner, permissible by SEBI from time to
time.

Refund payment to non-residents

The Application Money will be unblocked in the ASBA Account of the non-resident Applicants, details of
which were provided in the Application Form.

ALLOTMENT ADVICE OR DEMAT CREDIT OF SECURITIES
Receipt of the Equity Shares in Dematerialized Form

The demat credit of securities to the respective beneficiary accounts will be credited within 15 days
from the Issue Closing Date or such other timeline in accordance with applicable laws.

PLEASE NOTE THAT THE EQUITY SHARES APPLIED FOR UNDER THIS ISSUE CAN BE ALLOTTED ONLY
IN DEMATERIALIZED FORM AND TO (A) THE SAME DEPOSITORY ACCOUNT/ CORRESPONDING PAN IN
WHICH THE EQUITY SHARES ARE HELD BY SUCH SHAREHOLDERS ON THE RECORD DATE, OR (B) THE
DEPOSITORY ACCOUNT, DETAILS OF WHICH HAVE BEEN PROVIDED TO OUR COMPANY OR THE
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REGISTRAR AT LEAST TWO WORKING DAYS PRIOR TO THE ISSUE CLOSING DATE BY THE ELIGIBLE
EQUITY SHAREHOLDER HOLDING EQUITY SHARES IN PHYSICAL FORM AS ON THE RECORD DATE.

Shareholders shall be allotted the Equity Shares in dematerialized (electronic) form. Our Company has
signed an agreement with NSDL and with CDSL which enables the Shareholders to hold and trade in the
securities issued by our Company in a dematerialized form, instead of holding the Equity Shares in the
form of physical certificates.

SHAREHOLDERS MAY PLEASE NOTE THAT THE EQUITY SHARES CAN BE TRADED ON THE STOCK
EXCHANGES ONLY IN DEMATERIALIZED FORM.

The procedure for availing the facility for Allotment of Equity Shares in this Issue in the dematerialized
form is as under:

i)

vi)

Open a beneficiary account with any depository participant (care should be taken that the
beneficiary account should carry the name of the holder in the same manner as is registered in
the records of our Company. In the case of joint holding, the beneficiary account should be
opened carrying the names of the holders in the same order as registered in the records of our
Company). In case of Shareholders having various folios in our Company with different joint
holders, the Shareholders will have to open separate accounts for such holdings. Those
Shareholders who have already opened such beneficiary account(s) need not adhere to this
step.

It should be ensured that the depository account is in the name(s) of the Shareholders and the
names are in the same order as in the records of our Company or the Depositories.

The responsibility for correctness of information filled in the Application Form vis-a-vis such
information with the Shareholder’s depository participant, would rest with the Shareholders.
Shareholders should ensure that the names of the Shareholders and the order in which they
appear in Application Form should be the same as registered with the Shareholder’s depository
participant.

If incomplete or incorrect beneficiary account details are given in the Application Form, the
Shareholders will not get any Equity Shares and the Application Form will be rejected.

The Equity Shares will be allotted to Applicants only in dematerialized form and would be
directly credited to the beneficiary account as given in the Application Form after verification
or demat suspense account (pending receipt of demat account details for resident Eligible
Equity Shareholders holding Equity Shares in physical form/ with IEPF authority/ in suspense,
etc.). Allotment advice, refund order (if any) would be sent directly to the Applicant by e-mail
and, if the printing is feasible, through physical dispatch, by the Registrar but the Applicant’s
depository participant will provide to him the confirmation of the credit of such Equity Shares
to the Applicant’s depository account.

Non-transferable Allotment advice/ refund intimation will be directly sent to the Shareholders
by the Registrar, by e-mail and, if the printing is feasible, through physical dispatch.

vii) Renouncees will also have to provide the necessary details about their beneficiary account for

Allotment of Equity Shares in this Issue. In case these details are incomplete or incorrect, the
Application is liable to be rejected.

IMPERSONATION

As a matter of abundant caution, attention of the Shareholders is specifically drawn to the provisions
of Section 38 of the Companies Act, 2013 which is reproduced below:

177



ﬁ @
Adroit Infotech
=" ¥ Solutions Simplified...

ADROIT INFOTECH LIMITED
(CIN- L72300TG1990PLCO11129)

"Any person who makes or abets making of an application in a fictitious name to a company for
acquiring, or subscribing for, its securities; or makes or abets making of multiple applications to a
company in different names or in different combinations of his name or surname for acquiring or
subscribing for its securities; or otherwise induces directly or indirectly a company to allot, or register
any transfer of, securities to him, or to any other person in a fictitious name, shall be liable for
action under Section 447."

The liability prescribed under Section 447 of the Companies Act, 2013 for fraud involving an amount of
at least Rs. 0.1 crore or 1% of the turnover of the company, whichever is lower, includes imprisonment
for a term of not less than six months extending up to 10 years (provided that where the fraud involves
public interest, such term shall not be less than three years) and fine of an amount not less than the
amount involved in the fraud, extending up to three times of such amount. In case the fraud involves
(i) an amount which is less than Rs. 0.1 crore or 1% of the turnover of the company, whichever is lower;
and (ii) does not involve public interest, then such fraud is punishable with an imprisonment for a term
extending up to five years or a fine of an amount extending up to Rs. 0.5 crore or with both.

UTILISATION OF ISSUE PROCEEDS
Our Board declares that:

A. All monies received out of this Issue shall be transferred to a separate bank account;

B. Details of all monies utilized out of this Issue referred to under (A) above shall be disclosed,
and continue to be disclosed till the time any part of the Issue Proceeds remains unutilised,
under an appropriate separate head in the balance sheet of our Company indicating the
purpose for which such monies have been utilised; and

C. Details of all unutilized monies out of this Issue referred to under (A) above, if any, shall be
disclosed under an appropriate separate head in the balance sheet of our Company indicating
the form in which such unutilized monies have been invested.

UNDERTAKINGS BY OUR COMPANY
Our Company undertakes the following:

i) The complaints received in respect of this Issue shall be attended to by our Company expeditiously
and satisfactorily.

ii) All steps for completion of the necessary formalities for listing and commencement of trading at all
Stock Exchanges where the Equity Shares are to be listed will be taken by our Board within seven
Working Days of finalization of Basis of Allotment.

iii) The funds required for making refunds / unblocking to unsuccessful Applicants as per the mode(s)
disclosed shall be made available to the Registrar by our Company.

iv) Where refunds are made through electronic transfer of funds, a suitable communication shall be

sent to the Shareholders within 4 days of the Issue Closing Date, giving details of the banks where
refunds shall be credited along with amount and expected date of electronic credit of refund.
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v)

vi)

In case of refund / unblocking of the Application Money for unsuccessful Applicants or part of the
Application Money in case of proportionate Allotment, a suitable communication shall be sent to
the Applicants.

Adequate arrangements shall be made to collect all ASBA Applications.

vii) Our Company shall comply with such disclosure and accounting norms specified by SEBI from time

to time.

SHAREHOLDERS GRIEVANCES, COMMUNICATION AND IMPORTANT LINKS

1.

Please read this Letter of Offer carefully before taking any action. The instructions contained in
the Application Form, Abridged Letter of Offer and the Rights Entitlement Letter are an integral
part of the conditions of this Letter of Offer and must be carefully followed; otherwise, the
Application is liable to be rejected.

All enquiries in connection with this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or Application Form must be addressed (quoting the Registered Folio Number
in case of Eligible Equity Shareholders who hold Equity Shares in physical form as on Record Date
or the DP ID and Client ID number, the Application Form number and the name of the first
Eligible Equity Shareholder as mentioned on the Application Form and super scribed "Adroit
Infotech Limited - Rights Issue” on the envelope and postmarked in India or in the e-mail) to the
Registrar at the following address:

Venture Capital and Corporate Investments Private Limited

Door No. 4-50/P-11/57/4 & 5% Floor, Plot No. 57, Jayabheri Enclave, Phase I,
Gachibowli, Hyderabad, Seri Lingampally, Telangana, India, 500032.

Tel No.: +91 040-23818475/23818476

Website: www.vccipl.com

E-mail ID: rights@vccipl.com

Contact Person: Mr. P V Srinivasa Rao

SEBI Registration No: INRO00001203

In accordance with SEBI Rights Issue Circulars, frequently asked questions and online/ electronic
dedicated Shareholders helpdesk for guidance on the Application process and resolution of
difficulties faced by the Shareholders will be available on the website of the Registrar
www.vccipl.com. Further, helpline number provided by the Registrar for guidance on the
Application process and resolution of difficulties is +91 040-23818475.

(i) The Shareholders can visit following links for the below-mentioned purposes:

Frequently asked questions and online/ electronic dedicated Shareholders helpdesk for guidance
on the Application process and resolution of difficulties faced by the Shareholders:
www.vccipl.com.

Updation of Indian address/ e-mail address/ phone or mobile number in the records maintained
by the Registrar or our Company: www.vccipl.com.

Updation of demat account details by Eligible Equity Shareholders holding shares in physical
form: www.vccipl.com.
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7. Submission of self-attested PAN, client master sheet and demat account details by non- resident
Eligible Equity Shareholders: www.vccipl.com.

This Issue will remain open for a minimum 7 days. However, our Board will have the right to extend the
Issue Period as it may determine from time to time but not exceeding 30 days from the Issue Opening
Date (inclusive of the Issue Opening Date).
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RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991, of the
Government of India and FEMA. While the Industrial Policy, 1991, of the Government of India,
prescribes the limits and the conditions subject to which foreign investment can be made in different
sectors of the Indian economy, FEMA regulates the precise manner in which such investment may be
made. The Union Cabinet, as provided in the Cabinet Press Release dated May 24, 2017, has given its
approval for phasing out the FIPB. Under the Industrial Policy, 1991, unless specifically restricted,
foreign investment is freely permitted in all sectors of the Indian economy up to any extent and
without any prior approvals, but the foreign investor is required to follow certain prescribed
procedures for making such investment. Accordingly, the process for foreign direct investment ("FDI")
and approval from the Government of India will nhow be handled by the concerned ministries or
departments, in consultation with the Department for Promotion of Industry and Internal Trade,
Ministry of Commerce and Industry, Government of India (formerly known as the Department of
Industrial Policy and Promotion) ("DPIIT"), Ministry of Finance, Department of Economic Affairs, FIPB
section, through a memorandum dated June 5, 2017, has notified the specific ministries handling
relevant sectors.

The Government has, from time to time, made policy pronouncements on FDI through press notes and
press releases. The DPIIT issued the Consolidated FDI Policy Circular of 2020 ("FDI Circular 2020"),
which, with effect from October 15, 2020, consolidated and superseded all previous press notes, press
releases and clarifications on FDI issued by the DPIIT that were in force and effect as on October 15,
2020. The Government proposes to update the consolidated circular on FDI policy once every year and
therefore, FDI Circular 2020 will be valid until the DPIIT issues an updated circular.

The Government of India has from time to time made policy pronouncements on FDI through press
notes and press releases which are notified by RBI as amendments to FEMA. In case of any conflict, the
relevant notification under Foreign Exchange Management (Non-Debt Instruments) Rules, 2019 will
prevail. The payment of inward remittance and reporting requirements are stipulated under the
Foreign Exchange Management (Mode of Payment and Reporting of Non-Debt Instruments) Regulations,
2019 issued by RBI The FDI Circular 2020, issued by the DPIIT, consolidates the policy framework in
place as on October 15, 2020, and supersedes all previous press notes, press releases and clarifications
on FDI issued by the DPIIT that were in force and effect as on October 15, 2020.

The transfer of shares between an Indian resident and a non-resident does not require the prior
approval of RBI, provided that (i) the activities of the investee company falls under the automatic
route as provided in the FDI Policy and FEMA and transfer does not attract the provisions of the
Takeover Regulations; (ii) the non- resident shareholding is within the sectorial limits under the FDI
Policy; and (iii) the pricing is in accordance with the guidelines prescribed by SEBI and RBI.

No investment under the FDI route (i.e. any investment which would result in the investor holding 10%
or more of the fully diluted paid-up equity share capital of the Company or any FDI investment for
which an approval from the government was taken in the past) will be allowed in the Issue unless such
application is accompanied with necessary approval or covered under a pre-existing approval from the
government. It will be the sole responsibility of the investors to ensure that the necessary approval or
the pre-existing approval from the government is valid in order to make any investment in the Issue.
Our Company will not be responsible for any allotments made by relying on such approvals.

Please also note that pursuant to Circular no. 14 dated September 16, 2003 issued by RBI, Overseas
Corporate Bodies ("OCBs") have been derecognized as an eligible class of investors and RBI has
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subsequently issued the Foreign Exchange Management (Withdrawal of General Permission to Overseas
Corporate Bodies (OCBs)) Regulations, 2003. Any Investor being an OCB is required not to be under the
adverse notice of RBI and in order to apply for this issue as an incorporated non-resident must do so in
accordance with the FDI Circular 2020 and Foreign Exchange Management (Non-Debt Instrument) Rules,
2019. Further, while investing in the Issue, the Investors are deemed to have obtained the necessary
approvals, as required, under applicable laws and the obligation to obtain such approvals shall be upon
the Investors. Our Company shall not be under an obligation to obtain any approval under any of the
applicable laws on behalf of the Investors and shall not be liable in case of failure on part of the
Investors to obtain such approvals.

The above information is given for the benefit of the Applicants / Investors. Our Company is not liable
for any amendments or modification or changes in applicable laws or regulations, which may occur
after the date of this Letter of Offer. Investors are advised to make their independent investigations
and ensure that the number of Equity Shares applied for do not exceed the applicable limits under laws
or regulations.
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STATUTORY AND OTHER INFORMATION

Please note that the Rights Equity Shares applied for under this Issue can be allotted only in
dematerialized form and to (a) the same depository account/ corresponding pan in which the Equity
Shares are held by such Investor on the Record Date, or (b) the depository account, details of which
have been provided to our Company or the Registrar at least two working days prior to the Issue Closing
Date by the Eligible Equity Shareholder holding Equity Shares in physical form as on the Record Date, or
(c) demat suspense account where the credit of the Rights Entitlements returned/reversed/failed.
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SECTION IX - OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The copies of the following documents and contracts referred to in para (A) have been entered or are
to be entered into by our Company (not being contracts entered into in the ordinary course of business
carried on by our Company or contracts entered into more than two years before the date of this
Letter of Offer.

Copies of the above mentioned contracts and also the documents for inspection referred to in para
(B), may be inspected at the Registered Office and Corporate Office between 10 a.m. and 5 p.m. on
all Working Days from the date of this Letter of Offer until the closure of the subscription list.

Any of the contracts or documents mentioned in this Letter of Offer may be amended or modified at
any time if so, required in the interest of our Company or if required by the other parties, without
reference to the Shareholders, subject to compliance of the provisions contained in the Companies Act
and other applicable law.

A) MATERIAL CONTRACTS

1. Agreement dated April 20, 2023 between our Company and Venture Capital and Corporate
Investments Private Limited, Registrar to the Issue.

2. Tripartite Agreement between our Company, National Securities Depository Ltd. (NSDL) and
Registrar to the Issue;

3. Tripartite Agreement between our Company, Central Depository Services (India) Limited (CDSL) and
Registrar to the Issue;

4. Banker(s) to the Issue Agreement dated 20t July, 2023 amongst our Company and the Registrar to
the Issue and the Escrow Collection Bank(s).

(B) DOCUMENTS FOR INSPECTION

5. Certified copies of the Memorandum of Association and Articles of Association of our Company as
amended from time to time.

6. Certificate of Incorporation dated 19t March, 1990.

7. Copy of the resolution of the Board of Directors under Section 62 of the Companies Act passed in its
meeting dated 09" May, 2023 authorizing the Issue.

8. Copy of the resolution passed by the Right Issue Committee dated 09" May, 2023 approving the
Draft letter of offer.

9. Resolution passed by the Right Issue Committee dated 15" January, 2024 determining the Record
date.

10. Copy of the resolution passed by the Right Issue Committee dated 19™ May, 2024 approving the
letter of offer.
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11.

12.

13.

14.

15.

Consents of the Directors, Company Secretary and Compliance Officer, Statutory Auditor and
Registrar to the Issue to include their names in the Offer Document to act in their respective
capacities;

Annual reports of our Company for the financial years ended March 31, 2021, 2022 and 2023
Unaudited Standalone financial results for the Half year ended 30t September, 2023;

A statement of tax benefits dated 08%" January, 2024 received from M/s. Rao and Shyam, Chartered
Accountants, Statutory Auditor regarding tax benefits available to our Company and its
shareholders;

Certificate dated 10™ January, 2024 from M/s. Rao and Shyam, Chartered Accountants regarding
“Sources & deployment of funds”;

In-principle listing approval(s) dated July 10, 2023 and June 02, 2023 from BSE Limited and
National Stock Exchange of India Limited respectively;

Any of the contracts or documents mentioned in the Letter of Offer may be amended or modified at
any time if so, required in the interest of our Company or if required by the other parties, without
reference to the Equity Shareholders, subject to compliance with applicable law.
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DECLARATION

We hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations
issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange
Board of India, established under section 3 of the Securities and Exchange Board of India Act, 1992, as
the case may be, have been complied with and no statement made in this Letter of Offer is contrary to
the provisions of the Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules
made or guidelines or regulations issued thereunder, as the case may be. We further certify that all
statements in this Letter of Offer are true and correct.

I . "

Sudhakiran Sunkerneni Reddy Sd/-
Managing Director
DIN: 01436242

Sridhar Pyata Reddy Sd/-
Non-Executive and Non-Independent Director
DIN: 07268714

Sunkireddy Rajashekar Reddy Sd/-
Non-Executive and Non-Independent Director
DIN: 06983058

Sunder Raj Nyayapathi Sd/-
Non-Executive and Independent Director
DIN: 01679215

Triveni Banda Sd/-
Non-Executive and Independent Director
DIN: 09528975

Patlola Venkata Lakshma Reddy Sd/-
Non-Executive and Independent Director
DIN: 01108707

Ravichandra Rao Sd/-
Chief Financial Officer
PAN: ADHPB1383P

Arvind Dwivedi Sd/-
Chief Executive Officer
PAN: AEMPD3974N

Piyush Prajapati Sd/-
Company Secretary and Compliance officer
PAN: BJMPP9906J

Place: Hyderabad
Date: 19 January, 2024
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