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years. For further details, see ñOther Regulatory and Statutory 

Disclosures ï Eligibility for the Offerò on page 544. For details in 

relation to share allocation and reservation among Qualified Institutional 

Bidders, Non-Institutional Investors, Retail Individual Investors and 

Eligible Employees, see ñOffer Structureò on page 567.  

DETAILS OF OFFER FOR SALE  

Name of Selling 

Shareholder 
Type  

Number of equity shares of face value 

2 each offered/ amount (  in million) 

Weighted average cost of acquisition 

per equity shares of face value 2 each 

(in )* 

Capillary Technologies 

International Pte. Ltd. 
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CAPILLARY TECHNOLOGIES INDIA LIMITED  

 

Our Company was originally incorporated on March 15, 2012 as a private limited company under the Companies Act 1956, with the name ñKharagpur Technologies Private Limitedò, pursuant to a certificate of incorporation granted 

by the Registrar of Companies, Karnataka (ñRoCò). The name of our Company was subsequently changed to ñCapillary Technologies India Private Limitedò pursuant to a special resolution passed by our Shareholders at the extra-

ordinary general meeting of our Company held on June 15, 2012, and a fresh certificate of incorporation was issued by the RoC on July 26, 2012. Upon the conversion of our Company to a public limited company, pursuant to a special 

resolution passed by our Shareholders at the extra-ordinary general meeting of our Company held on November 9, 2021 the name of our Company was changed to ñCapillary Technologies India Limitedò and the RoC issued a fresh 

certificate of incorporation dated November 23, 2021. For details of changes in the Registered and Corporate Office of our Company, see ñHistory and Certain Corporate Matters - Changes in the Registered and Corporate Officeò on 

page 337. 

 

Corporate Identity Number:  U72200KA2012PLC063060 

Registered and Corporate Office: #360 bearing PID No 101, 360, 15th Cross Rd, Sector 4, HSR Layout, Bengaluru 560 102, Karnataka, India; Tel: +91 80 4122 5179 

Contact Person: Gireddy Bhargavi Reddy, Company Secretary and Compliance Officer; E-mail: investorrelations@capillarytech.com; Website: www.capillarytech.com 

OUR PROMOTERS: CAPILLARY TECHNOLOGIES INTERNATIONAL PTE. LTD. AND ANEESH REDDY BODDU  

INITIAL PUBLIC OFFERING OF UP TO [ǒ] EQUITY SHARES OF FACE VALUE 2 EACH (ñEQUITY SHARESò) OF CAPILLARY TECHNOLOGIES INDIA LIMITED (ñCOMPANYò OR ñISSUERò) FOR CASH AT A PRICE OF 

[ǒ] PER EQUITY SHARE (INCLUDING A SHARE PREMIUM OF [ǒ] PER EQUITY SHARE) (ñOFFER PRICEò) AGGREGATING UP TO [ǒ] MILLION ( ñOFFERò) COMPRISING A FRESH ISSUE OF UP TO [ǒ] EQUITY SHARES 

OF FACE VALUE 2 EACH BY OUR COMPANY AGGREGATING UP TO 3,450.00 MILLION ( ñFRESH ISSUEò) AND AN OFFER FOR SALE OF UP TO 9,228,796 EQUITY SHARES AGGREGATING UP TO [ǒ] MILLION, BY 

THE SELLING SHAREHOLDERS (AS DEFINED HEREINAFTER) (ñOFFER FOR SALEò). THIS OFFER INCLUDES A RESERVATION OF UP TO 20.00 MILLION FOR PURCHASE BY ELIGIBLE EMPLOYEES (THE 

ñEMPLOYEE RESERVATION PORTIONò). THE OFFER LESS THE EMPLOYEE RESERVATION PORTION IS HEREINAFTER REFERRED TO AS THE ñNET OFFERò. THE OFFER AND THE NET OFFER WOULD 

CONSTITUTE [ǒ]% AND [ǒ]%, RESPECTIVELY, OF OUR POST-OFFER PAID-UP EQUITY SHARE CAPITAL. OUR COMPANY IN CONSULTATION WITH THE BRLMS, MAY OFFER A DISCOUNT OF UP TO 10% (EQUIVALENT 

TO [ǒ] PER EQUITY SHARE) TO THE OFFER PRICE TO ELIGIBLE EMPLOYEES BIDDING IN THE EMPLOYEE RESERVATION PORTION (ñEMPLOYEE DISCOUNTò). 

 

THE FACE VALUE OF EQUITY SHARES IS 2 EACH. THE OFFER PRICE IS [ǒ] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND, THE MINIMUM BID LOT AND THE EMPLOYEE DISCOUNT, IF ANY, 

WILL BE DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BRLMS AND WILL BE ADVERTISED IN ALL EDITIONS OF BUSINESS STANDARD, AN ENGLISH NATIONAL DAILY NEWSPAPER, ALL  EDITIONS 

OF BUSINESS STANDARD, A HINDI NATIONAL DAILY NEWSPAPER, AND THE BENGALURU EDITION OF VISHWAVANI, WIDELY CIRCULATED KANNADA DAILY NEWSPAPER (KANNADA BEING THE REGIONAL 

LANGUAGE OF KARNATAKA, WHERE THE REGISTERED AND CORPORATE OFFICE IS LOCATED), EACH WITH WIDE CIRCULATION, AT LEAST TWO WORKING DAYS PRIOR TO THE BID/OFFER OPENING DATE 

AND SUCH ADVERTISEMENT SHALL BE MADE AVAILABLE TO THE STOCK EXCHANGES FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SECURITIES AND 

EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018, AS AMENDED. 

THE FACE VALUE OF THE EQUITY SHARES IS 2 EACH AND THE OFFER PRICE IS [ǒ] TIMES THE FACE VALUE OF THE EQUITY SHARES 

In case of any revision in the Price Band, the Bid/Offer Period will be extended by at least three additional Working Days after such revision in the Price Band, subject to the Bid/Offer Period not exceeding 10 Working Days. In cases of force majeure, 
banking strike or similar circumstances, our Company may, for reasons to be recorded in writing, extend the Bid /Offer Period for a minimum of three Working Days, subject to the Bid/Offer Period not exceeding 10 Working Days. Any revision in the Price 

Band and the revised Bid/Offer Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges, by issuing a press release, and also by indicating the change on the respective websites of the BRLMs and at the terminals of the 

Syndicate Members and by intimation to Designated Intermediaries and the Sponsor Bank(s), as applicable.  
 

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (ñSCRRò) read with Regulation 31 of the SEBI ICDR Regulations and in compliance with Regulation 

6(2) of the SEBI ICDR Regulations, wherein not less than 75% of the Net Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (ñQIBsò, and such portion, the ñQIB Portionò), provided that our Company, in 

consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with SEBI ICDR Regulations (the ñAnchor Investor Portionò). One-third of the Anchor Investor Portion shall be reserved 
for domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Funds at or above the Anchor Investor Allocation Price, in accordance with the SEBI ICDR Regulations. In the event of under-subscription, or non-allocation in the 

Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion (other than Anchor Investor Portion) (ñNet QIB Portionò). Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds 

only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand from Mutual 
Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for allocation in the Mutual Fund Portion will be added to the remaining Net QIB Portion for proportionate allocation to QIBs. If at least 75% of the Offer cannot be Allotted 

to QIBs, then the entire application money will be refunded forthwith. Further, (a) not more than 15% of the Net Offer shall be available for allocation to Non-Institutional Investors (out of which one third shall be reserved for Bidders with Bids exceeding 

0.20 million and up to 1.00 million and two-thirds shall be reserved for Bidders with Bids exceeding 1.00 million), provided that the unsubscribed portion in either of the aforementioned sub-categories may be allocated to Bidders in the other sub-
category and (b) not more than 10% of the Net Offer shall be available for allocation to Retail Individual Investors in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price. Further, Equity 

Shares will be allocated on a proportionate basis to Eligible Employees applying under the Employee Reservation Portion, subject to valid Bids received from them at or above the Offer Price. All potential Bidders, other than Anchor Investors, are 

mandatorily required to participate in the Offer through the Application Supported by Blocked Amount (ñASBAò) process by providing details of their respective ASBA Account (as defined hereinafter) and UPI ID in case of UPI Bidders (as defined 

hereinafter), as applicable, pursuant to which the corresponding Bid Amount, which will be blocked by the Self Certified Syndicate Banks (ñSCSBsò) or the Sponsor Bank(s) under the UPI Mechanism, as the case may be, to the extent of their respective 
Bid Amounts. Anchor Investors are not permitted to participate in the Anchor Investor Portion through the ASBA process. For details, see ñOffer Procedureò beginning on page 572.  

RISKS IN RELATION TO THE FIRST OFFER 

This being the first public issue of our Company, there has been no formal market for the equity shares of face value 2 each of our Company. The face value of the equity shares is 2. The Floor Price, Cap Price and Offer Price as 

determined and justified by our Company, in consultation with the BRLMs, in accordance with the SEBI ICDR Regulations, as stated under ñBasis for Offer Priceò on page 180 should not be considered to be indicative of the market 

price of the equity shares of face value 2 each after the equity shares of face value 2 each are listed. No assurance can be given regarding an active and/or sustained trading in the equity shares of face value 2 each nor regarding the 

price at which the equity shares of face value 2 each will be traded after listing. 

GENERAL RISK 

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read the 

risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved. The equity shares of 

face value 2 each in the Offer have not been recommended or approved by the Securities and Exchange Board of India (ñSEBIò), nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. 

Specific attention of the investors is invited to ñRisk Factorsò beginning on page 34. 

ISSUERôS AND SELLING SHAREHOLDERôS ABSOLUTE RESPONSIBILITY 

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the 

Offer, that the information contained in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that 

there are no other facts, the omission of which makes this Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. Further, each of the 

Selling Shareholders, severally and not jointly, accept responsibility for and confirms only the statements specifically made by such Selling Shareholder in this Red Herring Prospectus to the extent of information specifically pertain to 

it and/or its respective portion of the Offered Shares and assumes responsibility that such statements are true and correct in all material respects and are not misleading in any material respect. However, each Selling Shareholder, severally 

and not jointly, does not assume any responsibility for any other statements and undertakings, including without limitation, any and all of the statements and undertakings made by or in relation to our Company or its business or any 

other Selling Shareholders or any other person, in this Red Herring Prospectus. 

LISTING 

The equity shares of face value 2 each to be Allotted through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received óin-principleô approvals from BSE and NSE for the listing of the 

equity shares of face value 2 each pursuant to their letters each dated August 6, 2025, respectively. For the purposes of the Offer, the Designated Stock Exchange shall be BSE. A signed copy of this Red Herring Prospectus and the 

Prospectus shall be filed with the RoC in accordance with Sections 26(4) and 32 of the Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of this Red Herring Prospectus up 

to the Bid/ Offer Closing Date, see ñMaterial Contracts and Documents for Inspectionò on page 621. 
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SECTION I: GENERAL  

 

DEFINITIONS AND ABBREVIATIONS  
 

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise 

indicates or implies, shall have the meaning as provided below. References to any legislation, act, regulation, 

rules, guidelines or policies or articles of association or memorandum of association shall be to such legislation, 

act, regulation, rules, guidelines or policies or articles of association or memorandum of association 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 Red Herring Prospectus but not defined herein shall have, to the extent 

applicable, the same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, the 

SCRA, the SCRR, the Depositories Act and the rules and regulations made thereunder. Further, the Offer related 

terms used but not defined in this Red Herring Prospectus shall have the meaning ascribed to such terms under 

the General Information Document, (as defined hereinafter) In case of any inconsistency between the definitions 

given below and the definitions contained in the General Information Document, the definitions given below shall 

prevail.  

 

Notwithstanding the foregoing, the terms used in ñObjects of the Offerò, ñIndustry Overviewò, ñKey Regulations 

and Policiesò, ñStatement of Special Tax Benefitsò, ñFinancial Statementsò, ñBasis for Offer Priceò, ñHistory 

and Certain Corporate Mattersò, ñFinancial Indebtednessò, ñOther Regulatory and Statutory Disclosuresò, 

ñManagementôs Discussion and Analysis of Financial Condition and Results of Operationsò, ñOutstanding 

Litigation and Material Developmentsò and ñDescription of Equity Shares and Terms of Articles of Associationò 

on pages 158, 229, 325, 203, 391, 180, 337, 521, 543, 467, 525, and 594, respectively, shall have the meaning 

ascribed to them in the relevant section. 

 

General Terms 

 

Term Description 

our Company / the 

Company / the Issuer  

Capillary Technologies India Limited, a company incorporated under the Companies Act, 1956 

and having its Registered and Corporate Office at #360, bearing PID No.101/360, 15th Cross Rd., 

Sector 4, HSR Layout, Bengaluru 560 102, Karnataka, India 

we / us / our  Unless the context otherwise indicates or implies, refers to our Company and our Subsidiaries, 

as at and during the relevant Financial Year, as applicable 

 

Company Related Terms 

Term Description 

Acquisition Agreement Acquisition agreement dated September 1, 2021, entered into between Persuade Loyalty, LLC., 

Persuade Holdings, Inc., CTIPL, CPL & Ors. 

Articles of Association/ 

Articles/AoA 

The articles of association of our Company, as amended  

Asset Purchase Agreement 

1 

Asset Purchase Agreement dated March 31, 2025, between CTL and Kognitiv US LLC 

Asset Purchase Agreement 

2 

Asset Purchase Agreement dated May 4, 2023, between Tenerity LLC and CPL 

Assignment Deed Deed of assignment dated November 20, 2021 entered into between CTIPL and CPL 

Audit Committee The audit committee of our Board, as described in ñOur Managementò on page 359 

Auditors/Statutory 

Auditors 

The current statutory auditors of our Company, being Walker Chandiok & Co LLP 

Board/Board of Directors The board of directors of our Company, or a duly constituted committee thereof, as described in 

ñOur Managementò on page 359 

Business Transfer/BTA The business and loan transfer agreement dated November 1, 2021, along with the deed of 

amendment dated December 21, 2021, entered into between CTIPL and CPL 

Capillary Brierley Capillary Brierley Inc. (formerly known as óBrierley & Partners, Inc.) 

Capillary Dubai Capillary Technologies DMCC 

Capillary Europe Capillary Technologies Europe Limited (formerly known as óBrierley Europe Limited) 

Capillary Indonesia PT Capillary Technologies Indonesia 

Capillary Malaysia Capillary Technologies (Malaysia) Sdn. Bhd. 

Capillary Shanghai Capillary Technologies (Shanghai) Co. Ltd. 
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Term Description 

Capillary USA Capillary Technologies, Inc, USA 

CCDs 0.001% compulsorily convertible debentures of our Company of face value  2 each 

CCPS 0.01% compulsorily convertible cumulative preference shares of our Company of face value 

10 each 

Chairperson and 

Independent Director 

The chairperson and independent director of our Company, being Neelam Dhawan. For 

details, see ñOur Management ï Our Boardò on page 359. 

Company Secretary and 

Compliance Officer  

The company secretary and compliance officer of our Company, being Gireddy Bhargavi 

Reddy. For details, see ñOur Management ï Key Managerial Personnel and members of Senior 

Managementò on page 379. 

Corporate Social 

Responsibility Committee 

The corporate social responsibility committee of our Board, as described in ñOur Managementò 

on page 359. 

CPL Capillary Pte. Ltd. 

CPL Assignment Deed Deed of Assignment dated February 28, 2023 entered into between our Company and CPL 

CTIPL Capillary Technologies International Pte. Ltd. 

CTL Capillary Technologies LLC (formerly known as óPersuade Loyalty LLC) 

Director(s) The director(s) on our Board, as described in ñOur Managementò on page 359 

Equity Shares The equity shares of our Company of face value 2 each  

ESOP 2021 Capillary Employee Stock Option Scheme ï 2021 

Executive Director Executive directors on our Board, as described in ñOur Managementò on page 359 

Founder The founder of our Company, being Aneesh Reddy Boddu. 

Gift Deed China Deed of gift dated November 30, 2021, entered by CTIPL in favour of CPL pursuant to which, 

CTIPL has agreed to transfer to CPL, as a gift, the entire share capital of its subsidiary 

Capillary China. 

Gift Deed Dubai Deed of gift dated November 30, 2021, entered into by CTIPL in favour of CPL pursuant to 

which, CTIPL has agreed to transfer to CPL, as a gift, the entire share capital of its subsidiary 

Capillary Dubai. 

Gift Deed Indonesia Deed of gift dated November 30, 2021, entered into between CTIPL and CPL pursuant to 

which, CTIPL has agreed to transfer to CPL, as a gift, the entire share capital of its subsidiary 

Capillary Indonesia. 

Gift Deed Malaysia Deed of gift dated November 22, 2021, entered into between CTIPL and CPL pursuant to 

which, CTIPL has agreed to transfer to CPL, as a gift, the entire share capital of its subsidiary 

Capillary Malaysia. 

Group Company In terms of Regulation 2(1)(t) of SEBI ICDR Regulations, the term ñgroup companiesò includes 

such companies (other than promoter(s) and subsidiary/subsidiaries) with which there were 

related party transactions, during the period for which financial information is disclosed, as 

covered under the applicable accounting standards, and any other companies as considered 

material by our Board, in accordance with the Materiality Policy, as described in ñOur Group 

Companiesò on page 541 

Holding Company/ 

Promoter Selling 

Shareholder 

CTIPL 

Independent Director(s) Independent director(s) on our Board, as described in ñOur Managementò on page 359 

Investor Selling 

Shareholder 

Trudy Holdings 

IPO Committee The IPO committee of our Board, as described in ñOur Managementò on page 359 

KMP/Key Managerial 

Personnel 

Key managerial personnel of our Company identified in terms of Regulation 2(1)(bb) of the 

SEBI ICDR Regulations and as described in ñOur Managementò on page 359 

Kognitiv Solutions  Kognitiv Solutions Inc 

Loyalty Solutions Loyalty Solutions Holdings US Inc. 

Managing Director and 

Chief Executive Officer 

The managing director and chief executive officer of our Company, being Aneesh Reddy Boddu. 

Material Subsidiary/ 

Material Subsidiaries 

CPL, Capillary Europe, Capillary Brierley and CTL 

MoA/Memorandum 

of Association  

The memorandum of association of our Company, as amended  

Nomination and 

Remuneration Committee 

The nomination and remuneration committee of our Board, as described in ñOur Managementò 

on page 359 

Non-Executive Director(s) Non-executive director(s) on our Board, as described in ñOur Managementò on page 359 

Promoter(s) Our promoters namely CTIPL and Aneesh Reddy Boddu  

Promoter Group Entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp) of 

the SEBI ICDR Regulations, as described in ñOur Promoter and Promoter Groupò beginning 

on page 384 

Purchase and Sale 

Agreement 

Purchase and Sale Agreement dated March 31, 2025 entered into between Loyalty Solutions 

Holdings US Inc. and CTL 
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Term Description 

Registered and Corporate 

Office / Registered Office 

The registered and corporate office of our Company, situated at #360, bearing PID No.101/360, 

15th Cross Rd., Sector 4, HSR Layout, Bengaluru 560 102, Karnataka, India 

Restated Consolidated 

Financial Information 

Our restated consolidated statements of assets and liabilities as at September 30, 2025, 

September 30, 2024, March 31, 2025, March 31, 2024 and March 31, 2023 and the restated 

consolidated statements of profit and loss (including other comprehensive income), restated 

consolidated statement of changes in equity, restated consolidated cash flow statement for the 

six months period ended September 30, 2025 and September 30, 2024, and financial years 

ended March, 31, 2025, March, 31, 2024 and March 31, 2023 the Summary Statement of 

Material Accounting Policies, and other explanatory information, as approved by the Board 

at their meeting held on October 19, 2025 for the purpose of inclusion in this Red Herring 

Prospectus prepared by the Company in connection with its proposed initial public offer and 

prepared in terms of the requirements of: (a) Section 26 of Part I of Chapter Ill of the 

Companies Act, 2013; (b) the Securities and Exchange Board of India (Issue of Capital and 

Disclosure Requirements) Regulations, 2018, as amended; and (c) the Guidance Note on 

Reports in Company Prospectuses (Revised 2019) issued by the ICAI , as amended from time 

to time. 

Revenue (net of campaign 

costs) 

Revenue (net of campaign costs) is computed as the revenue from campaign services less cost 

of campaign services 

Risk Management 

Committee 

The risk management committee of our Board, as described in ñOur Managementò on page 

359 

RoC/Registrar of 

Companies 

Registrar of Companies, Karnataka at Bangalore 

Selling Shareholder(s) Collectively, the Promoter Selling Shareholder and the Investor Selling Shareholder 

Senior Management/ 
Senior Management 

Personnel/SMP 

Senior management of our Company in terms of Regulation 2(1)(bbb) of the SEBI ICDR 

Regulations and as described in ñOur Managementï Key Managerial Personnel and Senior 

Management ï Senior Managementò on page 379 

Shareholders The holders of the Equity Shares from time to time 

Share Purchase Agreement Share purchase agreement dated March 31, 2023, entered into between CPL and Brierley & 

Partners, Inc. 

Stakeholdersô Relationship 

Committee 

The stakeholdersô relationship committee of our Board, as described in ñOur Managementò on 

page 359 

Stock Purchase Agreement Stock purchase agreement dated March 30, 2023, entered into between Nomura Research 

Institute Holdings America, Inc., Brierley & Partners, Inc. and CTL 

Stock Purchase Agreement 

2 

Secondary Stock Purchase Agreement dated June 22, 2023 entered into between CTIPL and 

CTL  

CPL Subscription 

Agreement  

Subscription agreement between our Company and CPL dated August 30, 2021. 

Subsidiaries The subsidiaries of our Company as on March 31, 2025, namely, Capillary USA, Capillary 

Dubai, Capillary Malaysia, Capillary Indonesia, CPL, CTL, Capillary Shanghai, Capillary 

Europe, and Capillary Brierley as disclosed in ñHistory and Certain Corporate Matters ï Our 

Subsidiariesò on page 346. Subsequently, Kognitiv Solutions became our Subsidiary on May 

1, 2025. 

 

For the purpose of the financial information in this Red Herring prospectus, the term 

Subsidiaries shall include subsidiaries as at and during the relevant fiscal/period as applicable.  

Whole-time Director, 

Chief Financial Officer 

and Chief Operating 

Officer 

The executive director (whole-time director), chief financial officer and chief operating officer 

of our Company, being Anant Choubey. 

 

Offer Related Terms 

 

Term Description 

Abridged Prospectus Abridged prospectus means a memorandum containing such salient features of a prospectus as 

may be specified by the SEBI in this behalf 

Acknowledgement 

Slip 

The slip or document issued by a Designated Intermediary to a Bidder as proof of registration of 

the Bid cum Application Form 

Allot / Allotment / 

Allotted 

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

and transfer of Offered Shares pursuant to the Offer for Sale to the successful Bidders 

Allotment Advice Note or advice or intimation of Allotment sent to the successful Bidders who have been or are to 

be Allotted the Equity Shares after the Basis of Allotment has been approved by the Designated 

Stock Exchange 

Allottee A successful Bidder to whom the Equity Shares are Allotted 
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Term Description 

Anchor Investor(s) A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance with 

the requirements specified in the SEBI ICDR Regulations and this Red Herring Prospectus and 

who has Bid for an amount of at least 100.00 million 

Anchor Investor 

Allocation Price 

Price at which Equity Shares will be allocated to Anchor Investors in terms of this Red Herring 

Prospectus and the Prospectus, which will be decided by our Company, in consultation with the 

BRLMs during the Anchor Investor Bid/Offer Period 

Anchor Investor 

Application Form 

Application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and 

which will be considered as an application for Allotment in terms of this Red Herring Prospectus 

and Prospectus 

Anchor Investor Pay-

In Date 

With respect to Anchor Investor(s), it shall be the Anchor Investor Bid/Offer Period, and in the 

event the Anchor Investor Allocation Price is lower than the Anchor Investor Offer Price, not later 

than two Working Days after the Bid/Offer Closing Date 

Anchor Investor 

Bid/Offer Period 

The day, being one Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor 

Investors shall be submitted, prior to and after which the BRLMs will not accept any Bids from 

Anchor Investors, and allocation to Anchor Investors shall be completed  

Anchor Investor Offer 

Price 

Final price at which the Equity Shares will be Allotted to Anchor Investors in terms of this Red 

Herring Prospectus and the Prospectus, which price will be equal to or higher than the Offer Price 

but not higher than the Cap Price. 

 

The Anchor Investor Offer Price will be decided by our Company, in consultation with the BRLMs  

Anchor Investor 

Portion 

Up to 60% of the QIB Portion which may be allocated by our Company, in consultation with the 

BRLMs, to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR 

Regulations, subject to valid Bids being received at or above the Anchor Investor Offer Price. 

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to 

valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation 

Price, in accordance with the SEBI ICDR Regulations 

Application Supported 

by Blocked Amount / 

ASBA 

Application, whether physical or electronic, used by ASBA Bidders to make a Bid and authorizing 

an SCSB to block the Bid Amount in the ASBA Account and will include applications made by 

UPI Bidders, where the Bid Amount will be blocked upon acceptance of UPI Mandate Request by 

UPI Bidders using the UPI Mechanism 

ASBA Account Bank account maintained with a SCSB by an ASBA Bidder, as specified in the ASBA Form 

submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA Form 

and includes the account of an UPI Bidder which is blocked upon acceptance of a UPI Mandate 

Request made by the UPI Bidders using the UPI Mechanism 

ASBA Bid A Bid made by an ASBA Bidder 

ASBA Bidders All Bidders except Anchor Investors 

ASBA Form Application form, whether physical or electronic, used by ASBA Bidders to submit Bids, which 

will be considered as the application for Allotment in terms of this Red Herring Prospectus and 

the Prospectus 

Banker(s) to the Offer Collectively, Escrow Collection Bank, Public Offer Account Bank, Sponsor Bank(s) and Refund 

Bank, as the case may be 

Basis of Allotment Basis on which Equity Shares will be Allotted to successful Bidders under the Offer and which is 

described in ñOffer Structureò beginning on page 567 

Bid Indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant to 

submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor 

Investor, pursuant to submission of the Anchor Investor Application Form, to subscribe to or 

purchase the Equity Shares at a price within the Price Band, including all revisions and 

modifications thereto as permitted under the SEBI ICDR Regulations and in terms of this Red 

Herring Prospectus and the Bid cum Application Form. The term ñBiddingò shall be construed 

accordingly 

Bid Amount The highest value of optional Bids indicated in the Bid cum Application Form and payable by the 

Bidder, in the case of Retail Individual Investors Bidding at the Cut-off Price, the Cap Price 

multiplied by the number of Equity Shares Bid for by such RII and mentioned in the Bid cum 

Application Form and payable by the Bidder or blocked in the ASBA Account of the Bidder, as the 

case may be, upon submission of the Bid in the Offer. 

 

Eligible Employees applying in the Employee Reservation Portion can apply at the Cut Off Price and 

the Bid amount shall be Cap Price (net of the Employee Discount), multiplied by the number of 

Equity Shares Bid for such Eligible Employee and mentioned in the Bid cum Application Form. 

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee 

shall not exceed 0.50 million (net of the Employee Discount). However, the initial Allotment to 

an Eligible Employee in the Employee Reservation Portion shall not exceed 0.20 million. Only 

in the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion 

will be available for allocation and Allotment, proportionately to all Eligible Employees who have 
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Term Description 

Bid in excess of 0.20 million, subject to the maximum value of Allotment made to such Eligible 

Employee not exceeding 0.50 million (net of the Employee Discount)  

Bid cum Application 

Form 

Anchor Investor Application Form or the ASBA Form, as the context requires 

Bid Lot [ǒ] equity shares of face value 2 each and in multiples of [ǒ] equity shares of face value 2 each 

thereafter 

Bid/ Offer Closing 

Date 

Except in relation to any Bids received from the Anchor Investors, the date after which the 

Designated Intermediaries will not accept any Bids, being Tuesday, November 18, 2025, which 

shall be notified in all editions of Business Standard, an English national daily newspaper, all 

editions of Business Standard, a Hindi national daily newspaper and the Bengaluru edition of 

Vishwavani, a Kannada daily newspaper (Kannada being the regional language of Karnataka, 

where our Registered and Corporate Office is located), each with wide circulation. 

 

Our Company, in consultation with the BRLMs, may consider closing the Bid/Offer Period for 

QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR 

Regulations. In case of any revision, the extended Bid/ Offer Closing Date shall also be notified 

on the websites of the BRLMs and at the terminals of the Syndicate Members and communicated 

to the Designated Intermediaries and the Sponsor Bank(s), which shall also be notified in an 

advertisement in the same newspapers in which the Bid/Offer Opening Date will be published, as 

required under the SEBI ICDR Regulations 

Bid/ Offer Opening 

Date 

Except in relation to any Bids received from the Anchor Investors, the date on which the 

Designated Intermediaries shall start accepting Bids, being Friday, November 14, 2025, which 

shall be notified in all editions of Business Standard, an English national daily newspaper, all 

editions of Business Standard, a Hindi national daily newspaper and the Bengaluru edition of 

Vishwavani, a Kannada daily newspaper (Kannada being the regional language of Karnataka, 

where our Registered and Corporate Office is located), each with wide circulation 

Bid/ Offer Period Except in relation to Anchor Investors, the period between the Bid/ Offer Opening Date and the 

Bid/ Offer Closing Date, inclusive of both days, during which prospective Bidders can submit their 

Bids, including any revisions thereof in accordance with the SEBI ICDR Regulations. Provided 

that the Bidding shall be kept open for a minimum of three Working Days for all categories of 

Bidders, other than Anchor Investors 

 

Our Company, in consultation with the Book Running Lead Managers, may consider closing the 

Bid/ Offer Period for QIBs one Working Day prior to the Bid/ Offer Closing Date in accordance 

with the SEBI ICDR Regulations 

Bidder Any prospective investor who makes a Bid pursuant to the terms of this Red Herring Prospectus 

and the Bid cum Application Form and unless otherwise stated or implied, includes an Anchor 

Investor 

Bidding Centers Centers at which the Designated Intermediaries shall accept the ASBA Forms, i.e., Designated 

Branches for SCSBs, Specified Locations for the Syndicate, Broker Centres for Registered 

Brokers, Designated RTA Locations for RTAs and Designated CDP Locations for CDPs 

Book Building Process Book building process, as provided in Schedule XIII of the SEBI ICDR Regulations, in terms of 

which the Offer is being made 

Book Running Lead 

Managers / BRLMs 

JM Financial, IIFL and Nomura  

Broker Centers Centers notified by the Stock Exchanges where Bidders can submit the ASBA Forms to a 

Registered Broker. 

 

The details of such Broker Centers, along with the names and contact details of the Registered 

Brokers are available on the respective websites of the Stock Exchanges (www.bseindia.com and 

www.nseindia.com) 

CAN / Confirmation 

of Allocation Note 

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been 

allocated the Equity Shares, after the Anchor Investor Bid/ Offer Period 

Cap Price Higher end of the Price Band, above which the Offer Price and the Anchor Investor Offer Price 

will not be finalised and above which no Bids will be accepted, including any revision thereof. 

The Cap Price shall be at least 105% of the Floor Price 

Cash Escrow and 

Sponsor Bank 

Agreement 

Agreement dated November 7, 2025 entered into amongst our Company, the Selling Shareholders, 

the BRLMs, the Syndicate Members, the Bankers to the Offer and Registrar to the Offer for, inter 

alia, collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer 

Account and where applicable, refunds of the amounts collected from Bidders, on the terms and 

conditions thereof in accordance with the UPI circulars 

Client ID Client identification number maintained with one of the Depositories in relation to demat account 
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Term Description 

Collecting Depository 

Participant / CDP 

A depository participant as defined under the Depositories Act, 1996 registered with SEBI and 

who is eligible to procure Bids at the Designated CDP Locations in terms of circular no. 

CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI, the SEBI RTA 

Master Circular and the UPI Circulars issued by SEBI and the Stock Exchanges as per the list 

available on the respective websites of the Stock Exchanges, as updated from time to time in 

accordance with the UPI circulars 

Cut-off Price The Offer Price, finalised by our Company, in consultation with the Book Running Lead Managers, 

which shall be any price within the Price Band. Only Retail Individual Investors and Eligible 

Employees are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-

Institutional Investors are not entitled to Bid at the Cut-off Price 

Demographic Details Details of the Bidders including the Biddersô address, name of the Biddersô father/husband, 

investor status, occupation, bank account details and UPI ID, wherever applicable 

Designated Branches Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is available on 

the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other 

website as may be prescribed by SEBI from time to time 

Designated CDP 

Locations 

Such locations of the CDPs where Bidders can submit the ASBA Forms. 

 

The details of such Designated CDP Locations, along with names and contact details of the 

Collecting Depository Participants eligible to accept ASBA Forms are available on the respective 

websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated from 

time to time 

Designated Date The date on which the Escrow Collection Bank transfer funds from the Escrow Account to the 

Public Offer Account or the Refund Account, as the case may be, and/or the instructions are issued 

to the SCSBs (in case of UPI Bidders, instruction issued through the Sponsor Bank(s)) for the 

transfer of amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer Account or 

the Refund Account, as the case may be, in terms of this Red Herring Prospectus and the 

Prospectus, after the finalisation of the Basis of Allotment in consultation with the Designated 

Stock Exchange, following which Equity Shares will be Allotted to successful Bidders in the Offer 

Designated 

Intermediary(ies) 

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs (other than in relation 

to RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who are authorised to 

collect Bid cum Application Forms from the relevant Bidders, in relation to the Offer. 

 

In relation to ASBA Forms submitted by Retail Individual Investors (not using the UPI 

Mechanism) by authorizing an SCSB to block the Bid Amount in the ASBA Account and HNIs, 

bidding with an application size of up to 0.50 million (not using the UPI Mechanism) by 

authorising an SCSB to block the Bid Amount in the ASBA Account, Designated Intermediaries 

shall mean SCSBs. 

 

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked upon 

acceptance of UPI Mandate Request by such UPI Bidders, as the case may be, Designated 

Intermediaries shall mean Syndicate, sub-Syndicate/agents, Registered Brokers, CDPs, SCSBs 

and RTAs. 

 

In relation to ASBA Forms submitted by QIBs and Non-Institutional Investors (not using the UPI 

Mechanism), Designated Intermediaries shall mean Syndicate, sub-Syndicate/agents, SCSBs, 

Registered Brokers, the CDPs and RTAs 

Designated RTA 

Locations 

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs. The details of 

such Designated RTA Locations, along with names and contact details of the RTAs eligible to 

accept ASBA Forms are available on the respective websites of the Stock Exchanges 

(www.bseindia.com and www.nseindia.com) and updated from time to time 

Designated SCSB 

Branches 

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is available on 

the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35 or at 

such other website as may be prescribed by SEBI from time to time 

Designated Stock 

Exchange 

BSE 

Draft Red Herring 

Prospectus / DRHP 

The draft red herring prospectus dated June 18, 2025 filed with SEBI and the Stock Exchanges, in 

accordance with Chapter II of the SEBI ICDR Regulations, which did not contain complete 

particulars of the price at which the Equity Shares will be Allotted and the size of the Offer 

Eligible Employees Permanent employees of our Company or Subsidiaries who are (i) Resident Indians; or (ii) Eligible 

NRIs (excluding such employees who are not eligible to invest in the Offer under applicable laws); 

or a Director of our Company who is a (i) Resident Indian; or (ii) Eligible NRI (excluding such 

Directors who are not eligible to invest in the Offer under applicable laws) whether whole-time or 

not, as on the date of the filing of this Red Herring Prospectus with the RoC and who continues to 
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Term Description 

be a permanent employee of our Company or Subsidiaries until the date of submission of the Bid 

cum Application Form, but not including Directors who either themselves or through their 

relatives or through any body corporate, directly or indirectly, hold more than 10% of the 

outstanding Equity Shares of our Company. 

 

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee 

shall not exceed 0.50 million (net of the Employee Discount). However, the initial Allotment to 

an Eligible Employee in the Employee Reservation Portion shall not exceed 0.20 million. Only 

in the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion 

will be available for allocation and Allotment, proportionately to all Eligible Employees who have 

Bid in excess of 0.20 million, subject to the maximum value of Allotment made to such Eligible 

Employee not exceeding 0.50 million (net of the Employee Discount) 

Eligible FPI(s) FPI(s) that are eligible to participate in the Offer in terms of applicable law and from such 

jurisdictions outside India where it is not unlawful to make an offer / invitation under the Offer 

and in relation to whom the Bid cum Application Form and this Red Herring Prospectus constitutes 

an invitation to purchase the Equity Shares 

Eligible NRI(s) NRI(s) from jurisdictions outside India where it is not unlawful to make an Offer or invitation 

under the Offer and in relation to whom the ASBA Form and this Red Herring Prospectus will 

constitute an invitation to subscribe to or to purchase the Equity Shares 

Employee Discount Our Company may, in consultation with the BRLMs, offer a discount of up to 10% to the Offer 

Price (equivalent of [ǒ] per Equity Share) to Eligible Employee(s) Bidding in the Employee 

Reservation Portion, subject to necessary approvals as may be required, and which shall be 

announced at least two Working Days prior to the Bid / Offer Opening Date 

Employee Reservation 

Portion 

The portion of the Offer being up to [ǒ] equity shares of face value 2 each, aggregating 20.00 

million which shall not exceed 5% of the post-Offer Equity Share capital of our Company, 

available for allocation to Eligible Employees, on a proportionate basis. 

Escrow Account(s) The óno-lienô and ónon-interest bearingô accounts opened with the Escrow Collection Bank and in 

whose favour the Anchor Investors will transfer money through NACH/direct credit/NEFT/RTGS 

in respect of the Bid Amount when submitting a Bid 

Escrow Collection 

Bank 

Bank(s) which are clearing members and registered with SEBI as banker(s) to an issue under the 

Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994 and with whom 

the Escrow Account(s) will be opened, in this case being HDFC Bank Limited 

First Bidder/Sole 

Bidder 

Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision Form 

and in case of joint Bids, whose name shall also appear as the first holder of the beneficiary account 

held in joint names 

Floor Price Lower end of the Price Band, subject to any revision(s) thereto, not being less than the face value 

of Equity Shares, at or above which the Offer Price and the Anchor Investor Offer Price will be 

finalised and below which no Bids will be accepted 

Fraudulent Borrower Fraudulent borrower as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations 

Fresh Issue Fresh issue of up to [ǒ] equity shares of face value 2 each aggregating up to 3,450.00 million 

by our Company.  

Fugitive Economic 

Offender 

An individual who is declared a fugitive economic offender under section 12 of the Fugitive 

Economic Offenders Act, 2018 

General Information 

Document 

The General Information Document for investing in public issues prepared and issued in 

accordance with the SEBI circular no. (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 

2020 and the UPI Circulars, as amended from time to time. The General Information Document 

shall be available on the websites of the Stock Exchanges, and the BRLMs 

Gross Proceeds The gross proceeds of the Fresh Issue that will be available to our Company 

IIFL IIFL Capital Services Limited (formerly known as IIFL Securities Limited) 

JM Financial JM Financial Limited 

Materiality Policy The materiality policy of our Company adopted by our Board dated April 20, 2025 for (a) 

identification of material litigation; (b) group companies; and (c) material creditors, pursuant to 

the requirements of the SEBI ICDR Regulations and for the purposes of disclosure in this Red 

Herring Prospectus 

Monitoring Agency  CRISIL Ratings Limited, being a credit rating agency registered with SEBI 

Monitoring Agency 

Agreement  

The agreement dated November 7, 2025 entered into between our Company and the Monitoring 

Agency 

Mutual Fund Portion Up to 5% of the Net QIB Portion, or [ǒ] equity shares of face value 2 each which shall be 

available for allocation to Mutual Funds only, subject to valid Bids being received at or above the 

Offer Price 

Net Offer  The Offer, less the Employee Reservation Portion 
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Term Description 

Net Proceeds Proceeds of the Fresh Issue less our Companyôs share of the Offer expenses. For further details 

regarding the use of the Net Proceeds and the Offer expenses, see ñObjects of the Offerò on page 

158 

Net QIB Portion The QIB Portion less the number of Equity Shares allocated to the Anchor Investors 

Nomura Nomura Financial Advisory and Securities (India) Private Limited 

Non-Institutional 

Investors / NIIs 

All Bidders that are not QIBs or Retail Individual Investors and who have Bid for Equity Shares 

for an amount of more than 0.20 million (but not including NRIs other than Eligible NRIs) 

Non-Institutional 

Portion 

The portion of the Net Offer, being not more than 15% of the Net Offer or [ǒ] equity shares of 

face value 2 each, which shall be available for allocation to Non-Institutional Investors in 

accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the 

Offer Price, out of which  

 

(i) one third shall be reserved for Bidders with Bids exceeding 0.20 million up to 1.00 

million; and 

(ii)  two-thirds shall be reserved for Bidders with Bids exceeding 1.00 million 

 

Provided that the unsubscribed portion in either of the sub-categories specified in (i) or (ii) above, 

may be allocated to applicants in the other sub-category of Non-Institutional Investors, in 

accordance with the SEBI ICDR Regulations. 

Non-Resident Person resident outside India, as defined under FEMA and includes NRIs, FPIs and FVCIs 

Offer The initial public offer of up to [ǒ] equity shares of face value 2 each for cash at a price of [ǒ] each 

aggregating up to [ǒ] million, consisting of: 

 

- Fresh Issue of up to [ǒ] equity shares of face value 2 each aggregating up to 3,450.00 million; 

and  

- Offer for Sale of up to 9,228,796 equity shares of face value 2 each aggregating up to [ǒ] 

million by the Selling Shareholders. 

 

The Offer comprises of the Net Offer and Employee Reservation Portion 

Offer Agreement Agreement dated June 18, 2025 entered amongst our Company, the Selling Shareholders and the 

BRLMs, pursuant to which certain arrangements have been agreed to in relation to the Offer, read 

along with the amendment to the Offer Agreement dated October 28, 2025 

Offer for Sale The offer for sale of up to 9,228,796 equity shares of face value 2 each aggregating up to [ǒ] 

million by the Selling Shareholders in the Offer 

Offer Price The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of this Red 

Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor Investors at the 

Anchor Investor Offer Price which will be decided by our Company, in consultation with the 

BRLMs in terms of this Red Herring Prospectus and the Prospectus. 

 

The Offer Price will be decided by our Company, in consultation with the BRLMs on the Pricing 

Date in accordance with the Book Building Process and this Red Herring Prospectus 

 

A discount of up to 10% on the Offer Price (equivalent of [ǒ] per Equity Share) may be offered 

to Eligible Employees Bidding in the Employee Reservation Portion. This Employee Discount, if 

any, will be decided by our Company, in consultation with the BRLMs. 

Offer Proceeds The proceeds of the Fresh Issue which shall be available to our Company and the proceeds of the 

Offer for Sale which shall be available to the Selling Shareholders. For further information about 

use of the Offer Proceeds, see ñObjects of the Offerò beginning on page 158 

Offered Shares Up to 9,228,796 equity shares of face value 2 each aggregating up to [ǒ] million being offered 

for sale by the Selling Shareholders in the Offer for Sale 

Price Band Price band of a minimum price of [ǒ] per equity shares of face value 2 each (Floor Price) and 

the maximum price of [ǒ] per equity shares of face value 2 each (Cap Price) including any 

revisions thereof. The Cap Price shall be at least 105% of the Floor Price and shall not exceed 

120% of the Floor Price. 

 

The Price Band and the minimum Bid Lot size for the Offer will be decided by our Company, in 

consultation with the BRLMs, and will be advertised, at least two Working Days prior to the Bid/ 

Offer Opening Date, in all editions of Business Standard, an English national daily newspaper, all 

editions of Business Standard, a Hindi national daily newspaper and the Bengaluru edition of 

Vishwavani, a Kannada daily newspaper (Kannada being the regional language of Karnataka, 

where our Registered and Corporate Office is located), each with wide circulation and shall be 

made available to the Stock Exchanges for the purpose of uploading on their respective websites 

Pricing Date Date on which our Company, in consultation with the BRLMs will finalise the Offer Price 
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Term Description 

Prospectus Prospectus to be filed with the RoC on or after the Pricing Date in accordance with Section 26 of 

the Companies Act, 2013, and the SEBI ICDR Regulations containing, inter alia, the Offer Price, 

the size of the Offer and certain other information, including any addenda or corrigenda thereto 

Public Offer Account Bank account opened with the Public Offer Account Bank, under Section 40(3) of the Companies 

Act, 2013 to receive monies from the Escrow Account and ASBA Accounts on the Designated 

Date 

Public Offer Account 

Bank 

A bank which is a clearing member and registered with SEBI under the SEBI BTI Regulations as 

a banker to an issue and with which the Public Offer Account will be opened, for collection of Bid 

Amounts from the Escrow Account and ASBA Accounts on the Designated Date in this case being 

Kotak Mahindra Bank Limited 

QIB Portion The portion of the Net Offer, being not less than 75% of the Net Offer or [ǒ] equity shares of face 

value 2 each to be Allotted to QIBs (including Anchor Investors) on a proportionate basis, 

including the Anchor Investor Portion (in which allocation shall be on a discretionary basis, as 

determined by our Company, in consultation with the BRLMs up to a limit of 60% of the QIB 

Portion), subject to valid Bids being received at or above the Offer Price 

Qualified Institutional 

Buyers / QIBs / QIB 

Bidders 

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

Red Herring 

Prospectus / RHP 

This red herring prospectus dated November 7, 2025 issued in accordance with Section 32 of the 

Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which does not have 

complete particulars of the Offer Price and the size of the Offer, including any addenda or 

corrigenda thereto. This Red Herring Prospectus has been filed with the RoC at least three 

Working Days before the Bid/Offer Opening Date and will become the Prospectus upon filing 

with the RoC after the Pricing Date 

Refund Account(s) Account opened with the Refund Bank, from which refunds, if any, of the whole or part of the Bid 

Amount to the Bidders shall be made 

Refund Bank Banker(s) to the Offer and with whom the Refund Account will be opened, in this case being 

Kotak Mahindra Bank Limited 

Registered Brokers Stock brokers registered under SEBI (Stock Brokers) Regulations, 1992, as amended with the 

Stock Exchanges having nationwide terminals, other than the BRLMs and the Syndicate Members 

and eligible to procure Bids in terms of SEBI ICDR Master Circular and UPI Circulars issued by 

SEBI 

Registrar Agreement Agreement dated June 18, 2025 entered into amongst our Company, the Selling Shareholders and 

the Registrar to the Offer in relation to the responsibilities and obligations of the Registrar to the 

Offer, read along with the amendment to the Registrar Agreement dated October, 28, 2025 

Registrar and Share 

Transfer Agents / 

RTAs 

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the 

Designated RTA Locations in terms of, SEBI RTA Master Circular issued by SEBI as per the list 

available on the websites of the Stock Exchanges, and the UPI Circulars 

Registrar to the Offer / 

Registrar 

MUFG Intime India Private Limited (Formerly Link Intime India Private Limited) 

Resident Indian A person resident in India, as defined under FEMA 

Retail Individual 

Investor(s)/RII(s) 

Individual Bidders, who have Bid for the Equity Shares for an amount not more than 0.20 million 

in any of the bidding options in the Offer (including HUFs applying through their Karta and 

Eligible NRIs and does not include NRIs other than Eligible NRIs) 

Retail Portion The portion of the Net Offer, being not more than 10% of the Net Offer or [ǒ] equity shares of 

face value 2 each each aggregating up to [ǒ] million, available for allocation to Retail Individual 

Investors subject to valid Bids being received at or above the Offer Price, which shall not be less 

than the minimum Bid lot, subject to availability in the Retail Portion  

Revision Form Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in any 

of their ASBA Form(s) or any previous Revision Form(s), as applicable. 

 

QIB Bidders and Non-Institutional Investors are not allowed to withdraw or lower their Bids (in 

terms of quantity of Equity Shares or the Bid Amount) at any stage. Anchor Investors are not 

allowed to withdraw their Bids after the Anchor Investor Bidding Date. Retail Individual Investors 

can revise their Bids during the Bid/ Offer Period and withdraw their Bids until Bid/Offer Closing 

Date 

SCORES Securities Exchange Board of India Complaints Redress System, a centralized web-based 

complaints redressal system launched by SEBI. 

Self-Certified 

Syndicate Bank(s) or 

SCSB(s) 

The banks registered with SEBI, which offer the facilities (i) in relation to ASBA, where the Bid 

Amount will be blocked by authorising an SCSB, a list of which is available on the website of 

SEBI at 

https:/www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34 and 

updated from time to time and at such other websites as may be prescribed by SEBI from time to 

time, (ii) in relation to UPI Bidders, a list of which is available on the website of SEBI at 
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Term Description 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 or 

such other website as may be prescribed by SEBI and updated from time to time. 

 

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the Syndicate, 

the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to 

receive deposits of Bid cum Application Forms from the members of the Syndicate is available on 

the website of the SEBI 

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35) and 

updated from time to time. For more information on such branches collecting Bid cum Application 

Forms from the Syndicate at Specified Locations, see the website of the SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35 as 

updated from time to time. 

Applications through UPI in the Offer can be made only through the SCSBs mobile applications 

(apps) whose name appears on the SEBI website. A list of SCSBs and mobile application, which, 

are live for applying in public issues using UPI Mechanism is provided as Annexure óAô to the 

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The said list shall be 

available on the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43 or 

such other website as may be prescribed by SEBI and updated from time to time 

Share Escrow Agent Share escrow agent appointed pursuant to the Share Escrow Agreement, namely, MUFG Intime 

India Private Limited (Formerly Link Intime India Private Limited). 

Share Escrow 

Agreement 

Agreement dated November 5, 2025 entered into amongst our Company, the Selling Shareholders 

and the Share Escrow Agent in connection with the transfer of the Offered Shares by the Selling 

Shareholders and credit of such Equity Shares to the demat account of the Allottees in accordance 

with the Basis of Allotment 

Specified Locations Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders, a list of which will 

be included in the Bid cum Application Form and on the website of SEBI (www.sebi.gov.in) and 

updated from time to time 

Sponsor Bank(s) Kotak Mahindra Bank Limited and HDFC Bank Limited, being the Banker(s) to the Offer, 

appointed by our Company to act as a conduit between the Stock Exchanges and NPCI in order to 

push the mandate collect requests and / or payment instructions of the UPI Bidders using the UPI 

and carry out other responsibilities, in terms of the UPI Circulars 

Sub-Syndicate 

Members 

The sub-syndicate members, if any, appointed by the Book Running Lead Managers and the 

Syndicate Members, to collect ASBA Forms and Revision Forms. 

Syndicate / Members 

of the Syndicate 

Together, the BRLMs and the Syndicate Members 

Syndicate Agreement Agreement dated November 7, 2025 entered into amongst members of the Syndicate, our 

Company, the Selling Shareholders and the Registrar to the Offer, in relation to collection 

of Bids by the Syndicate 

Syndicate Member(s) Merchant bankers or stockbrokers (other than the BRLMs) registered with SEBI who are permitted 

to accept bids, applications and place order with respect to the Offer and carry out activities as an 

underwriter, namely, JM Financial Services Limited 

Systemically 

Important Non- 

Banking Financial 

Company 

Systemically important non-banking financial company as defined under Regulation 2(1)(iii) of 

the SEBI ICDR Regulations 

Underwriters [ǒ] 

Underwriting 

Agreement 

Agreement to be entered amongst our Company, the Selling Shareholders and the Underwriters 

prior to the filing of the Prospectus with the RoC and in accordance with the nature of underwriting 

which is determined in accordance with Regulation 40(3) of SEBI ICDR Regulations 

UPI Unified payments interface which is an instant payment mechanism, developed by NPCI 

UPI Bidder(s) Collectively, individual Bidders applying as (i) Retail Individual Investors in the Retail Portion, 

and (ii) Eligible Employee Bidding in Employee Reservation Portion; and (iii) Non- Institutional 

Bidders with an application size of up to 0.50 million in the Non-Institutional Portion, and 

Bidding under the UPI Mechanism through ASBA Form(s) submitted with Syndicate Members, 

Registered Brokers, Collecting Depository Participants and Registrar and Share Transfer Agents. 

 

Pursuant to the SEBI ICDR Master Circular, all individual investors applying in public issues 

where the application amount is up to 0.50 million shall use UPI and shall provide their UPI ID 

in the Bid cum Application Form submitted with: (i) a syndicate member, (ii) a stock broker 

registered with a recognized stock exchange (whose name is mentioned on the website of the stock 

exchange as eligible for such activity), (iii) a depository participant (whose name is mentioned on 

the website of the stock exchange as eligible for such activity), and (iv) a registrar to an issue and 
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Term Description 

share transfer agent (whose name is mentioned on the website of the stock exchange as eligible 

for such activity) 

UPI Circulars The RTA Master Circular (to the extent it pertains to UPI), SEBI ICDR Master Circular, and any 

subsequent circulars or notifications issued by SEBI in this regard, along with the circular issued 

by the National Stock Exchange of India Limited having reference no. 25/2022 dated August 3, 

2022 and the circular issued by BSE Limited having reference no. 20220803-40 dated August 3, 

2022 and any subsequent circulars or notifications issued by SEBI, Stock Exchanges or any other 

governmental authority in this regard. 

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

UPI Mandate Request A request (intimating the UPI Bidder by way of a notification on the UPI linked mobile application 

and by way of an SMS on directing the UPI Bidder to such UPI linked mobile application) to the 

UPI Bidder initiated by the Sponsor Bank(s) to authorise blocking of funds on the UPI application 

equivalent to Bid Amount and subsequent debit of funds in case of Allotment. Such request shall 

be accepted by UPI Bidders at or before 5.00 pm on Bid/Offer Closing Date. 

UPI Mechanism The bidding mechanism that may be used by a UPI Bidder in accordance with the UPI Circulars 

to make an ASBA Bid in the Offer 

UPI PIN  Password to authenticate UPI transaction 

Wilful Defaulter Wilful defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations 

Working Day All days on which commercial banks in Mumbai are open for business. In respect of announcement 

of Price Band and Bid/Offer Period, Working Day shall mean all days, excluding Saturdays, 

Sundays and public holidays, on which commercial banks in Mumbai are open for business. In 

respect of the time period between the Bid/ Offer Closing Date and the listing of the Equity Shares 

on the Stock Exchanges, Working Day shall mean all trading days of the Stock Exchanges, 

excluding Sundays and bank holidays, as per circulars issued by SEBI 

Zinnov Zinnov Management Consulting Private Limited 

Zinnov Report The industry report titled ñCustomer Loyalty and Engagement Software Market Overviewò dated 

October 2025 which is exclusively prepared for the purpose of the Offer and issued by Zinnov and 

is commissioned and paid for by our Company. This report will be available on the website of our 

Company at https://www.capillarytech.com/investors/ until the Bid / Offer Closing Date 

 

Technical/Industry Related Terms/Abbreviations 

 

Term Description 

AI Artificial Intelligence 

aiRA Artificial Intelligence - powered Research Assistant 

ABM Account-Based Marketing 

ANA Association of National Advertisers  

AOV Average Order Value  

APAC Asia-Pacific 

API Application Programming Interface 

APM Application Performance Monitoring 

AR Augment Reality 

B2B Business-to-Business 

BI Business Intelligence 

BFSI Banking, Financial Services, and Insurance  

BOPIS Buy Online, Pick-Up In-Store 

BPL Below Poverty Line 

B+P Brierley and Partners, Inc. (renamed as Capillary Brierley Inc.) 

CAGR Compound Annual Growth Rate 

CDO Chief Digital Officer 

CAC Customer Acquisition Cost. It is computed as is computed sales and marketing spends plus / 

(minus) the loss / (profit) earned on installation income. 

CDP Customer Data Platform 

CIO Chief Information Officer 

CPG Consumer Packaged Goods 

CRM Customer Relationship Management 

CLTV Customer Lifetime Value  

CX Customer Experience 

CXO Chief Experience Officer 

DB Database 

ECO-SaaS E-commerce Software-as-a-Service 
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Term Description 

Enterprise Customers Customers contributing more than  4.00 million in revenue from operations in the six-month 

period ended September 30, 2025 and September 30, 2024 and  8.00 million in revenue from 

operations in a Fiscal 

ERP Enterprise Resource Planning 

EU European Union  

EV Electric Vehicles 

EV/R Enterprise Value-to-Revenue 

Farming Incremental ARR derived from existing customers by way of additional brands, geographic 

coverage and incremental product offerings 

GenAI Generative Artificial Intelligence 

IoT Internet of Things 

ISO International Organisation for Standardisation 

ISV Independent Software Vendor 

IT Information Technology 

Kognitiv Includes Kognitiv Solutions Inc., incorporated in Canada and assets consisting of business 

intellectual property rights of Loyalty Solutions Holdings US Inc. and certain assets and liabilities 

of Kognitiv US LLC w.e.f. May 1, 2025 

LTV Lifetime Value  

LPG Liquefied Petroleum Gas 

M&A  Mergers and Acquisitions  

Martech Marketing Technology  

MDM Mobile Device Management 

ML Machine Learning 

MLP Multi Loyalty Program  

NA North America 

NPISH Non-Profit Institutions Serving Households 

NPS Net Promoter Score 

PCI DSS Payment Card Industry Data Security Standard 

Persuade Group Persuade Loyalty, LLC (renamed to Capillary Technologies LLC) and Persuade Holdings, Inc. 

(which was since wound-up on June 2, 2023) together Persuade Group 

POS Point of Sale 

QR Code Quick Response Code 

QSR Quick Service Restaurants 

Rewards+ Acquisition Acquisition of assets of Digital Connect business acquired from Tenerity LLC in June 2023, which 

was subsequently utilised to develop a new product named Rewards+ 

RFM Recency, Frequency and Monetary 

RoI Return on Investment 

RPS Retail Payment System 

SaaS Software-as-a-Solution 

SAM Serviceable Addressable Market  

SMB Small and Medium Business 

SME Small and Medium Enterprise 

SMS Short Message Service 

SOC2 A voluntary compliance standard for service organisations, developed by the American Institute 

of Certified Public Accountant which specifies how organisations should manage customer data 

TAM Total Addressable Market  

VC Venture Capitalist 

VR Virtual Reality 

 

Conventional and General Terms and Abbreviations 

Term Description 

/Rs./Rupees/INR Indian Rupees 

AGM Annual general meeting 

AIFs Alternative Investments Funds as defined in, and registered under the SEBI AIF Regulations 

BSE BSE Limited 

CAGR Compound Annual Growth Rate 

Calendar Year/CY Unless the context otherwise requires, shall mean the 12 months period ending December 31 

Category I AIF AIFs who are registered as ñCategory I Alternative Investment Fundsò under the SEBI AIF 

Regulations 

Category I FPIs FPIs who are registered as ñCategory I Foreign Portfolio Investorsò under the SEBI FPI 

Regulations 



13 

 

Term Description 

Category II AIF AIFs who are registered as ñCategory II Alternative Investment Fundsò under the SEBI AIF 

Regulations 

Category II FPIs FPIs who are registered as ñCategory II Foreign Portfolio Investorsò under the SEBI FPI 

Regulations 

Category III AIF AIFs who are registered as ñCategory III Alternative Investment Fundsò under the SEBI AIF 

Regulations 

CDSL Central Depository Services (India) Limited 

CIN Corporate Identity Number 

Civil Code or CPC The Code of Civil Procedure, 1908 

Companies Act/ 

Companies Act, 2013 

Companies Act, 2013, along with the relevant rules made thereunder 

Companies Act, 1956 Companies Act, 1956, along with the relevant rules made thereunder 

CSR Corporate social responsibility 

Depositories Together, NSDL and CDSL 

Depositories Act Depositories Act, 1996, as amended 

DIN Director Identification Number 

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, 

Government of India (earlier known as the Department of Industrial Policy and Promotion) 

DP/ Depository 

Participant 

Depository participant as defined under the Depositories Act 

DP ID Depository Participant Identification 

EGM Extraordinary General Meeting 

EPS Earnings Per Share 

FCNR Foreign Currency Non-Resident 

FDI Foreign direct investment 

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through notification dated 

October 15, 2020 effective from October 15, 2020 

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations thereunder 

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

Financial Year/ Fiscal/ 

FY 

Unless stated otherwise, the period of 12 months ending March 31 of that particular year 

FPI(s) Foreign portfolio investors as defined under the SEBI FPI Regulations 

FRN Firm registration number 

FVCI(s) Foreign venture capital investors (as defined under the SEBI (Foreign Venture Capital Investor) 

Regulations, 2009 

GDP Gross domestic product 

Gazette Gazette of India 

GoI / Government / 

Central Government 

Government of India 

GST Goods and Services Tax 

HUF Hindu Undivided Family 

ICAI  The Institute of Chartered Accountants of India 

IFRS International Financial Reporting Standards, as issued by the International Accounting Standards 

Board 

Ind AS / Indian 

Accounting Standards 

Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read with 

the Companies (Indian Accounting Standards) Rules, 2015, as amended 

India Republic of India 

IPO Initial public offering 

IST Indian Standard Time 

IT Information Technology 

IT Act The Income Tax Act, 1961 

KPIs Key performance indicators 

LLP Limited liability partnership 

MCA Ministry of Corporate Affairs 

Mutual Fund (s) Mutual Fund(s) means mutual funds registered under the SEBI (Mutual Funds) Regulations, 1996 

NA Not applicable 

National Investment 

Fund 

National Investment Fund set up by resolution F. No. 2/3/2005-DD-II dated November 23, 2005 

of the GoI, published in the Gazette of India 

NBFC-SI Systemically important non-banking financial company 

NACH National Automated Clearing House 

NAV / Net Asset 

Value 

Net asset value  

NEFT National Electronic Funds Transfer 
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Term Description 

NPCI National Payments Corporation of India 

NRI Individual resident outside India, who is a citizen of India as defined under Foreign Exchange 

Management (Non-Debt Instruments) Rules, 2019 

NSDL National Securities Depository Limited 

NSE National Stock Exchange of India Limited 

OCB/Overseas 

Corporate Body 

A company, partnership, society or other corporate body owned directly or indirectly to the extent 

of at least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial interest 

is irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 2003 

and immediately before such date had taken benefits under the general permission granted to 

OCBs under FEMA 

p.a. Per annum 

P/E Price/earnings 

P/E Ratio Price/earnings ratio 

PAN Permanent account number 

RBI The Reserve Bank of India 

Regulation S Regulation S under the U.S. Securities Act 

RTGS Real Time Gross Settlement 

Rule 144A Rule 144A under the U.S. Securities Act 

SBO Rules  Companies (Significant Beneficial Owners) Rules, 2018 

SCRA Securities Contracts (Regulation) Act, 1956 

SCRR Securities Contracts (Regulation) Rules, 1957 

SEBI Securities and Exchange Board of India constituted under the SEBI Act 

SEBI Act Securities and Exchange Board of India Act, 1992 

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investments Funds) Regulations, 2012 

SEBI BTI Regulations Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994 

SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019 

SEBI FUTP 

Regulations 

Securities and Exchange Board of India (Fraudulent and Unfair Trade Practices relating to 

Securities Market) Regulations, 2003, as amended 

SEBI ICDR Master 

Circular 

SEBI master circular no. SEBI/HO/CFD/POD-1/P/CIR/2024/0154 dated November 11, 2024 

SEBI ICDR 

Regulations 

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 

Regulations, 2018 

SEBI Listing 

Regulations 

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 

SEBI Merchant 

Bankers Regulations 

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992 

SEBI SBEB & SE 

Regulations 

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) 

Regulations, 2021, as amended 

SEBI RTA Master 

Circular 

SEBI master circular no. SEBI/HO/MIRSD/MIRSD-PoD/P/CIR/2025/91 dated June 23, 2025 

SEBI VCF 

Regulations 

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996 as repealed 

pursuant to the SEBI AIF Regulations 

State Government The government of a state in India 

Stock Exchanges BSE and NSE 

STT Securities transaction tax 

TAN Tax deduction account number 

Takeover Regulations Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) 

Regulations, 2011 

Trade Marks Act Trade Marks Act, 1999, as amended 

UAE United Arab Emirates 

U.S. / USA /United 

States 

United States of America, its territories and possessions, any State of the United States, and the 

District of Columbia 

U.S. Securities Act United States Securities Act of 1933, as amended 

USD / US$ United States Dollars 

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Regulations 

 

Key Performance Indicators  

Term Description 

Revenue from 

operations 

Revenue from operations as disclosed in our Restated Consolidated Financial Information 

Net Revenue Net Revenue is computed as Revenue from operations less cost of campaign services 
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Term Description 

Net Revenue Growth 

(%) 

Net Revenue growth (%) is calculated as a percentage of Net Revenue of the relevant period/year 

minus Net Revenue of the preceding period/year, divided by Net Revenue of the preceding 

period/year. 

Subscription Revenue 

or Retainership 

Revenue 

Subscription Revenue or Retainership Revenue refers to Revenue from retainership and other 

services as disclosed in our Restated Consolidated Financial Information 

Subscription Revenue 

(% of Revenue from 

operations) 

Subscription Revenue (%) refers to Revenue from retainership and other services as disclosed in 

our Restated Consolidated Financial Information as a % of Revenue from operations 

Other Services 

Revenue 

Other Services Revenue refers to the sum of Installation revenue (as disclosed in our Restated 

Consolidated Financial Information and Revenue (net of campaign service cost). Revenue (net of 

campaign service cost) is computed as Revenue from campaign services minus cost of campaign 

services  

Geographical Revenue 

Split 

Geographical Revenue Split refers to the break-up of Revenue from operations by the region 

where the revenue was generated, as follows: North America; EMEA and Asia-Pacific  

Subscription Gross 

Margin (%) 

Subscription Gross Margin (%) is computed as Subscription Revenue or Revenue from 

retainership and other services minus server hosting costs, software subscription costs and 

customer support costs divided by Subscription Revenue or Revenue from retainership and other 

services 

Earnings before interest 

expense, taxes, 

depreciation and 

amortisation before 

exceptional items 

("EBITDA ") 

Refers to Earnings before interest expense, taxes, depreciation and amortisation and Exceptional 

Items as disclosed in our Restated Consolidated Financial Information 

EBITDA Margin (%) 
EBITDA Margin (%) is computed as percentage of EBITDA divided by Revenue from operations 

for the respective period/fiscal 

EBITDA Margin (Net 

Revenue) (%) 

EBITDA Margin (Net Revenue) (%) is computed as percentage of EBITDA divided by Net 

Revenue for the respective period/fiscal. Net Revenue is computed as Revenue from operations 

less cost of campaign services 

Adjusted EBITDA 

Adjusted EBITDA is computed as EBITDA as per Restated Consolidated Financial Information 

plus employee stock option expenses minus Interest income on bank deposits, Interest income on 

security deposits, Interest income on corporate deposits, Gain on fair valuation of investments 

carried at fair value through profit and loss, Profit on sale of investments, Profit on sale of 

property, plant and equipment (net), Interest income on income tax refund 

Adjusted EBITDA 

Margin (%) 

Adjusted EBITDA Margin (%) is computed as percentage of Adjusted EBITDA divided by 

Revenue from operations for the respective period/fiscal 

Adjusted EBITDA 

Margin (Net Revenue) 

(%) 

Adjusted EBITDA Margin (Net Revenue) (%) is computed as percentage of Adjusted EBITDA 

divided by Net Revenue for the respective period/fiscal 

Profit/(loss) before tax 

("PBT") 

Profit/(loss) before tax ("PBT") refers to Restated profit/ (loss) before tax as disclosed in our 

Restated Consolidated Financial Information 

Profit/(loss) before tax 

Margin ("PBT 

Margin ") (%) 

PBT Margin (%) is computed as percentage of Restated profit/ (loss) before tax divided by 

Revenue from operations 

Profit/(loss) before tax 

Margin (Net Revenue) 

(%) 

Profit/(loss) before tax Margin (Net Revenue) (%) is computed as percentage of Restated profit/ 

(loss) before tax divided by Net Revenue 

Profit/(Loss) after Tax 

from Continuing 

Operations ("PAT") 

Profit/(Loss) after Tax from Continuing Operations ("PAT") refers to Restated profit/ (loss) for 

the period/fiscal from continuing operations as disclosed in our Restated Consolidated Financial 

Information 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin 

("PAT Margin ") (%) 

PAT Margin (%) is computed as percentage of Restated profit/ (loss) for the year from continuing 

operations divided by Revenue from operations 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin as 

% of Net Revenue 

Computed as percentage of Restated profit/ (loss) for the period/fiscal from continuing operations 

divided by Net Revenue 

Annual Recurring 

Revenue ("ARR") 

Aggregate of all Net Revenue from the most recent quarter multiplied by 4. Annual Recurring 

Revenues refers to the active recurring contract values over a 12-month period 

New Annual Contract 

Value ("New ACV") 

New Annual Contract Value ("New ACV") is computed as aggregate of all annual recurring 

revenues contracted during the respective period/fiscal, where annual recurring revenues 
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Term Description 

represent the active recurring contract values over a 12-month period from licensed subscriptions 

and committed professional services. 

Net Revenue Retention 

("NRR") Rate % 

Net Revenue Retention ("NRR") Rate % is computed as Net Revenue for the current period/fiscal 

from all customers existing at the end of previous period/fiscal divided by Net Revenue generated 

from the same customers in the previous period/fiscal multiplied by 100. 

Customer Acquisition 

Cost ("CAC") as a % of 

Net Revenue 

Customer Acquisition Cost ("CAC") as a % of Net Revenue is computed as Sales and marketing 

spends plus / (minus) the loss / (profit) earned on installation income divided by Net Revenue 

multiplied by 100 for the respective period/fiscal 

Payback Period 

Payback Period is computed as CAC divided by the result of New ACV multiplied by 

Subscription Gross Margin earned during the respective period/fiscal. The overall result then is 

represented in number of months by multiplying the same by twelve. 

Fortune 500 Clients Number of Brands/Clients in the Forbes' Fortune 500 list as at the end of the period/fiscal 

Consumers on platform 
Consumers on platform refers to number of consumers on our platform with a unique mobile 

number or personal identifiable information on the platform as at the end of the period/fiscal 

Transactions processed 
Transactions processed refers to the number of invoices or transactions that have been processed 

as at period/fiscal end 
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA 

AND CURRENCY OF PRESENTATION  

 

Certain Conventions 

 

All references to ñIndiaò contained in this Red Herring Prospectus are to the Republic of India, together with its 

territories and possessions. All references herein to the ñGovernmentò, ñIndian Governmentò, ñGOIò, ñCentral 

Governmentò or the ñState Governmentò are to the Government of India, central or state, as applicable. All 

references in this Red Herring Prospectus to the ñU.S.ò, ñUSAò or ñUnited Statesò are to the United States of 

America, together with its territories and possessions. All references in this Red Herring Prospectus to ñUKò are 

to the United Kingdom and its territories and possessions.  

 

All references in this Red Herring Prospectus to ñCanadaò ñDubaiò, ñIndonesiaò, ñMalaysiaò, ñShanghaiò, and 

ñSingaporeò are to Dominion of Canada, Dubai - Federation of the United Arab Emirates, Republic of Indonesia, 

Federation of Malaysia, Peopleôs Republic of China, and the Republic of Singapore respectively. 

 

Unless stated otherwise, all references to time in this Red Herring Prospectus are to Indian Standard Time. Unless 

indicated otherwise, all references to a year in this Red Herring Prospectus are to a calendar year. 

 

Unless stated otherwise, all references to page numbers in this Red Herring Prospectus are to the page numbers 

of this Red Herring Prospectus. 

 

Financial and other Data 

 

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Red 

Herring Prospectus have been derived from our Restated Consolidated Financial Information. The Restated 

Consolidated Financial Information has been prepared to comply in all material respects with the Indian 

Accounting Standards as prescribed under Section 133 of the Act read with the Companies (Indian Accounting 

Standards) Rules, 2015 (as amended from time to time), presentation requirements of division II of Schedule III 

to the Companies Act, 2013, as applicable to the financial statements and other relevant provisions of the 

Companies Act, 2013. The Restated Consolidated Financial Information of the Company and its subsidiaries (the 

Company and its subsidiaries together referred to as the ñGroup"), comprise of the Restated Consolidated 

Statement of Assets and Liabilities as at September 30, 2025, September 30, 2024, March 31, 2025, March 31, 

2024 and March 31, 2023, the Restated Consolidated Statements of Profit and Loss (including other 

comprehensive income), the Restated Consolidated Statement of Changes in Equity, the Restated Consolidated 

Cash Flow Statement for the six months period ended September 30, 2025 and September 30, 2024 and years 

ended March 31, 2025, March 31, 2024, and March 31, 2023, the Summary Statement of Material Accounting 

Policies, and other explanatory information, as approved by the Board of Directors of the Company at their 

meeting held on October 19, 2025 for the purpose of inclusion in this Red Herring Prospectus prepared by the 

Company in connection with its proposed Initial Public Offer of equity shares. The Restated Consolidated 

Financial Information have been compiled from Audited Consolidated Ind AS financial statements of the Group 

as at and for six months period ended September 30, 2025 and September 30, 2024 and the years ended March 

31, 2025, March 31, 2024, and March 31, 2023 prepared in accordance with the Indian Accounting Standards as 

prescribed under Section 133 of the Act read with Companies (Indian Accounting Standards) Rules 2015, as 

amended, and other accounting principles generally accepted in India, which have been approved by the Board of 

Directors at their meetings held on October 19, 2025, April 30, 2025, June 14, 2024 and September 6, 2023, 

respectively. For further information, see ñFinancial Statementsò beginning on page 391.  

 

The financial information for the six months period ended September 30, 2025 and September 30, 2024 are not 

indicative of annual results and are not comparable with annual financial information for the financial years ended 

March 31, 2025, March 31, 2024 and March 31, 2023. 

 

Further, during Fiscal 2025, we changed our business model for campaign services and entered into new 

arrangements with our service providers pursuant to which, we act as an agent and not as a principal for campaign 

services transactions. Accordingly, the revenue generated from campaign services during Fiscal 2025 has been 

recorded on a net basis (i.e., net of cost of campaign services) in our Restated Consolidated Statement of Profit 

and Loss. However, in Fiscal 2024 and Fiscal 2023, income from cost of campaign services was recognized on a 

gross basis as we acted as principals for campaign services transactions. Accordingly, the corresponding cost of 

campaign services was recognized as an expense in our Restated Consolidated Statement of Profit and Loss for 

the said Fiscals. Unless the context indicates otherwise and to ensure comparability of revenue from operations 
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for the years presented in our Restated Consolidated Financial Information, óNet Revenueô (defined as revenue 

from operations less cost of campaign services) has also been disclosed for all the presented years in applicable 

sections of this Red Herring Prospectus. Any reference in this Red Herring Prospectus to óRevenueô or órevenue 

from operationsô is to revenue from operations as appearing in our Restated Consolidated Financial Information 

while any reference to óNet Revenueô is to revenue from operations less cost of campaign services. 

 

There are significant differences between Ind AS, U.S. GAAP and IFRS. Our Company does not provide 

reconciliation of its financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain 

those differences or quantify their impact on the financial data included in this Red Herring Prospectus and it is 

urged that you consult your own advisors regarding such differences and their impact on our financial data. 

Accordingly, the degree to which the financial information included in this Red Herring Prospectus will provide 

meaningful information is entirely dependent on the readerôs level of familiarity with Indian accounting policies 

and practices, the Companies Act, Ind AS, and the SEBI ICDR Regulations. Any reliance by persons not familiar 

with Indian accounting policies and practices on the financial disclosures presented in this Red Herring Prospectus 

should, accordingly, be limited. For risks relating to significant differences between Ind AS and other accounting 

principles see ñRisk Factors ï Significant differences exist between Ind AS and other accounting principles, such 

as Indian GAAP, U.S. GAAP and IFRS, which investors may be more familiar with and may consider material to 

their assessment of our financial condition.ò on page 99. 

 

Our Companyôs financial year commences on April 1 of the immediately preceding calendar year and ends on 

March 31 of that particular calendar year, so all references to a particular financial year or fiscal are to the 12-

month period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that 

particular calendar year. Unless the context requires otherwise, all references to a year in this Red Herring 

Prospectus are to a calendar year and references to a Fiscal/Fiscal Year/ Financial Year are to the year ended on 

March 31, of that calendar year.  

 

Unless the context otherwise indicates, any percentage amounts (other than the KPIs and other operational 

metrics), as set forth in ñRisk Factorsò, ñOur Businessò and ñManagementôs Discussion and Analysis of Financial 

Condition and Results of Operationsò on pages 34, 268 and 467, respectively, and elsewhere in this Red Herring 

Prospectus have been calculated on the basis of the Restated Consolidated Financial Information of our Company. 

 

Certain figures contained in this Red Herring Prospectus, including financial information, have been subject to 

rounding adjustments. All decimals have been rounded off to two decimal points. In certain instances, (i) the sum 

or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the 

numbers in a column or row in certain tables may not conform exactly to the total figure given for that column or 

row. 

 

Non-GAAP Financial Measures 

 

In evaluating our business, we consider and use certain non-GAAP financial measures and statistical information, 

such as Net Revenue, Revenue (net of campaign service cost), EBITDA, EBITDA Margin, EBITDA Margin (Net 

Revenue), Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted EBITDA Margin (Net Revenue), Restated 

Profit/(Loss) before tax Margin, Restated Profit / (Loss) before tax (Net Revenue) Margin, Restated Profit / (Loss) 

for the Year , Restated Profit / (Loss) for the Year (Net Revenue) Margin, Debt to Equity Ratio, Return on Capital 

Employed, Net Worth, Return on Net Worth and Net Asset Value per Equity Share, which are not required by, or 

presented in accordance with, Ind AS or any other generally accepted accounting principles. These non-GAAP 

financial measures and statistical information are not a measurement of our financial performance or liquidity 

under Ind AS or any other generally accepted accounting principles and should not be considered in isolation or 

construed as an alternative to cash flows, profit/ (loss) for the year or any other measure of financial performance 

or as an indicator of our operating performance, liquidity, profitability or cash flows generated by operating, 

investing or financing activities derived in accordance with Ind AS or any other generally accepted accounting 

principles. We compute and disclose such non-GAAP financial measures and statistical information as we 

consider such information to be useful measures of our business and financial performance, and because such 

measures are frequently used by securities analysts, investors and others to evaluate the operational performance 

of companies such as us. These non-GAAP financial measures and other statistical information may not be 

computed on the basis of any standard methodology that is applicable across the industry and, therefore, may not 

be comparable to financial measures and statistical information of similar nomenclature that may be computed 

and presented by other companies. 
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Certain of our non-GAAP financial measures and statistical information (referred to as KPIs) are disclosed in 

ñBasis for Offer Price ï Key Performance Indicators (KPIs)ò on page 185.  

 

For the risks relating to our non-GAAP financial measures and statistical information, see ñRisk Factors ï We 

have in this Red Herring Prospectus included certain non-GAAP financial and operational measures and certain 

other industry measures related to our operations and financial performance that may vary from any standard 

methodology that is applicable across the SaaS industry. We rely on certain assumptions and estimates to 

calculate such measures, therefore such measures may not be comparable with financial, operational or industry 

related statistical information of similar nomenclature computed and presented by other similar companies.ò on 

page 87. 

 

Industry and Market Data  

 

Unless stated otherwise, industry and market data used in this Red Herring Prospectus has been obtained or 

derived from the report titled ñCustomer Loyalty and Engagement Software Market Overviewò dated October 

2025 (ñZinnov Reportò), which is exclusively prepared for the purpose of the Offer and issued by Zinnov and is 

commissioned and paid for by our Company. Zinnov was appointed by our Company pursuant to the engagement 

letter dated February 19, 2025. Industry sources and publications are also prepared based on information as of 

specific dates and may no longer be current or reflect current trends. This Red Herring Prospectus contains certain 

data and statistics from the Zinnov Report, which will be available on the website of our Company at 

https://www.capillarytech.com/investors/.  

 

Zinnov is an independent agency which has no relationship with our Company, our Subsidiaries, our Promoters, 

Promoter Group, Group Companies, any of our Shareholders, Directors or Key Managerial Personnel or Senior 

Management Personnel. 

 

For details of risks in relation to the Zinnov Report, see ñRisk Factors ï Industry information included in this Red 

Herring Prospectus has been derived from an industry report exclusively commissioned and paid for by our 

Company for such purpose.ò on page 88.  

 

Although the industry and market data used in this Red Herring Prospectus is reliable, industry sources and 

publications may base their information on estimates and assumptions that may prove to be incorrect. The data 

used in these sources may have been reclassified by us for the purposes of presentation. Data from these sources 

may also not be comparable. 

 

The extent to which the market and industry data presented in this Red Herring Prospectus is meaningful depends 

upon the readerôs familiarity with and understanding of the methodologies used in compiling such data. There are 

no standard data gathering methodologies in the industry in which the business of our Company is conducted, and 

methodologies and assumptions may vary widely among different market and industry sources. 

 

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various 

factors, including those discussed in ñRisk Factorsò on page 34. Accordingly, investment decisions should not be 

based solely on such information. 

 

In accordance with the SEBI ICDR Regulations, the section ñBasis for Offer Priceò on page 180 includes 

information relating to our peer group companies. Such information has been derived from publicly available 

sources.  

 

Currency and Units of Presentation  

 

All references to:  

 

¶ ñRupeesò or ñò or ñRs.ò or ñINRò are to the Indian Rupees, the official currency of the Republic of India;  

¶ ñUS$ò, ñU.S. Dollarò, ñUSDò or ñU.S. Dollarsò are to the United States Dollars, the official currency of the 

United States of America; 

¶ ñC$ò or ñCADò are to the Canadian Dollars, the official currency of the Dominion of Canada; 

¶ ñGBPò or ñUKÃò or ñÃò are to the Pound Sterling, the official currency of the United Kingdom; 

¶ ñSGDò or ñS$ò are to the Singapore Dollar, the official currency of the Republic of Singapore; 

¶ ñAEDò or ñDirhamò are to the Emirati Dirham, the official currency of the United Arab Emirates; 

¶ ñYuanò or ñRMBò are to the Renminbi, the official currency of the Peopleôs Republic of China; 
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¶ ñRMò or the ñMYRò are to the Malaysian Ringgit, the official currency of Federation of Malaysia; and  

¶ ñIDRò or ñRpò are to the Indonesian Rupiah, the official currency of Republic of Indonesia.  

 

In this Red Herring Prospectus, our Company has presented certain numerical information. Except otherwise 

stated, all figures have been expressed in millions. One million represents ó0.1 croreô,ó10 lakhsô or 1,000,000. 

However, where any figures that may have been sourced from third-party industry sources are expressed in 

denominations other than millions, such figures appear in this Red Herring Prospectus expressed in such 

denominations as provided in their respective sources. 

 

Exchange Rates 

 

This Red Herring Prospectus may contain conversions of certain other currency amounts into Indian Rupees that 

have been presented solely to comply with the requirements of the SEBI ICDR Regulations. These conversions 

should not be construed as a representation that such currency amounts could have been, or can be converted into 

Indian Rupees, at any particular rate, or at all. 

 

The exchange rates of certain currencies used in this Red Herring Prospectus into Indian Rupees for the periods 

indicated are provided below:  

 

Currency# 
As on September 

30, 2025 () 

As on September 

30, 2024 () 

As on March 31, 

2025 () 

As on March 31, 

2024 () 

As on March 31, 

2023 () 

1 USD 88.79 83.79 85.58 83.37 82.22 

1 CAD 63.71 61.93 59.72 61.52 60.65 
1 GBP 119.35 112.16 110.74 105.29 101.87 

1 SGD 68.76 65.33 63.69 61.67 61.83 

1 AED 24.15 22.79 23.28 22.69 22.36 

1 MYR 21.03 20.28 19.27 17.63 18.57 

1 IDR 0.005 0.006 0.005 0.005 0.005 

1 RMB 12.45 11.94 11.77 11.53 11.94 
#Source: www.fbil.org.in. & www.oanda.com 

Note: The exchange rates are rounded off to two decimal places and in event of a public holiday on the respective day, the previous Working 
Day not being a public holiday has been considered 

 

DISCLAIMER 

 

The Equity Shares offered in the Offer have not been and will not be registered under the U.S. Securities Act of 

1933, as amended, or any state securities laws in the United States, and unless so registered may not be offered or 

sold within the United States, except pursuant to an exemption from, or in a transaction not subject to, the 

registration requirements of the U.S. Securities Act and applicable state securities laws. Accordingly, such Equity 

Shares are being offered and sold (i) outside of the United States in offshore transactions in reliance on Regulation 

S under the U.S. Securities Act and the applicable laws of the jurisdiction where those offers and sales occur; and 

(ii) within the United States to ñqualified institutional buyersò (as defined in Rule 144A under the U.S. Securities 

Act), pursuant to the private placement exemption set out in Section 4(a) of the U.S. Securities Act. 
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FORWARD-LOOKING STATEMENTS  

 

This Red Herring Prospectus contains certain statements which are not statements of historical fact and may be 

described as ñforward-looking statementsò. These forward-looking statements include statements which can 

generally be identified by words or phrases such as ñaimò, ñanticipateò, ñare likelyò, ñbelieveò, ñcontinueò, 

ñexpectò, ñestimateò, ñintendò, ñlikely toò, ñobjectiveò, ñmayò, ñplanò, ñproposeò, ñprojectò, ñwillò, ñwill 

continueò, ñseek toò, will likelyò, ñwill pursueò, or other words or phrases of similar import. Similarly, statements 

that describe our Companyôs strategies, objectives, plans or goals are also forward-looking statements. However, 

these are not the exclusive means of identifying forward-looking statements. 

 

These forward-looking statements, whether made by us or a third-party, are based on our current plans, estimates, 

presumptions and expectations and actual results may differ materially from those suggested by such forward-

looking statements. All forward-looking statements are subject to risks, uncertainties and assumptions about us 

that could cause actual results to differ materially from those contemplated by the relevant forward-looking 

statement. 

 

This may be due to risks or uncertainties or assumptions associated with the expectations with respect to, but not 

limited to, regulatory changes pertaining to the industry in which our Company operates and our ability to respond 

to them, our ability to successfully implement our strategy, our growth and expansion, technological changes, our 

exposure to market risks, general economic and political conditions in India which have an impact on our business 

activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence 

in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial 

markets in India and globally, changes in domestic laws, regulations and taxes, changes in competition in the 

industry and incidence of any natural calamities and/or acts of violence.  

 

For a further discussion of factors that could cause our actual results to differ from our expectations, see ñRisk 

Factorsò, ñOur Businessò ñIndustry Overviewò, and ñManagementôs Discussion and Analysis of Financial 

Condition and Results of Operationsò on pages 34, 268, 229 and 467, respectively. By their nature, certain market 

risk disclosures are only estimates and could be materially different from what actually occurs in the future. As a 

result, actual future gains or losses could materially differ from those that have been estimated and are not a 

guarantee of future performance.  

 

Although the assumptions on which such forward-looking statements are based are reasonable, we cannot assure 

investors that the expectations reflected in these forward-looking statements will prove to be correct. Given these 

uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements and not to 

regard such statements as a guarantee of future performance. 

 

Forward-looking statements reflect the current views of our Company as on the date of this Red Herring 

Prospectus and are not a guarantee of future performance. These statements are based on the managementôs belief 

and assumptions, which in turn are based on currently available information. Although the assumptions upon 

which these forward-looking statements are based are reasonable, any of these assumptions as well as statements 

based on them could prove to be inaccurate. Neither our Company, the Selling Shareholders, our Directors, the 

BRLMs, nor any of their respective affiliates have any obligation to update or otherwise revise any statements 

reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the 

underlying assumptions do not come to fruition.  

 

In accordance with regulatory requirements, our Company will ensure that investors in India are informed of 

material developments from the date of filing of this Red Herring Prospectus with the RoC until receipt of final 

listing and trading approvals by the Stock Exchanges for this Offer. The Selling Shareholders shall ensure that they 

will keep our Company and the BRLMs informed of all developments pertaining to Offered Shares and themselves, 

that may be material from the context of the Offer from the date of filing of this Red Herring Prospectus with the 

RoC until receipt of final listing and trading approvals by the Stock Exchanges for this Offer. 

 

  



22 

 

SUMMARY OF THE OFFER DOCUMENT  

 

This section is a general summary of certain disclosures included in this Red Herring Prospectus and is not 

exhaustive, nor does it purport to contain a summary of all the disclosures in this Red Herring Prospectus or the 

Prospectus when filed, or all details relevant to 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 Red Herring 

Prospectus, including the sections titled ñRisk Factorsò, ñThe Offerò, ñCapital Structureò, ñObjects of the 

Offerò, ñIndustry Overviewò, ñOur Businessò, ñOur Promoters and Promoter Groupò, ñRestated Consolidated 

Financial Informationò, ñOutstanding Litigation and Material Developmentsò, ñOffer Procedureò, and 

ñDescription of Equity Shares and Terms of Articles of Associationò beginning on pages 34, 103, 120, 158, 229, 

268, 384, 398, 525, 572 and 594, respectively of this Red Herring Prospectus. 

 

Summary of primary business of our Company  

 

We are a software product company offering artificial intelligence-based cloud-native Software-as-a-Service 

(ñSaaSò) products and solutions primarily to Enterprise Customers (defined as customers contributing more than 

 4.00 million in revenue from operations in the six-month period ended September 30, 2025 and September 30, 

2024 and  8.00 million in revenue from operations in a Fiscal) globally. Our diversified product suite which 

includes our advanced loyalty management platform (Loyalty+), connected engagement platform (Engage+), 

predictive analytics platform (Insights+), rewards management platform (Rewards+) and customer data platform 

allow our customers to run end-to-end loyalty programs, get a comprehensive view of consumers and offer unified, 

crosschannel strategies that deliver a real-time omni-channel, personalized, and consistent experience for 

consumers.  

  

For further information, see ñOur Businessò beginning on page 268.  

 

Summary of industry in which our Company operates 

 

According to the Zinnov Report, the global loyalty market is valued at USD 16.6 billion in Fiscal 2024 and is 

expected to grow significantly, reaching USD 26.8 billion by 2029, projecting a growth rate of 10% from 2024 to 

2029. Changing end-user demographics, growing expenditure on loyalty programs, rapid growth in the 

applications of AI and analytics, and appreciation for online reward management solutions are adding to the 

loyalty market growth. As the customer engagement and loyalty landscape matures, SaaS players are evolving 

beyond traditional models, embracing hybrid strategies that combine the scale of horizontal solutions with the 

depth of vertical specialization. (Source: Zinnov Report, page 254) 

  

For further information, see ñIndustry Overviewò beginning on page 229.   

 

Promoters 

 

Our Promoters are CTIPL and Aneesh Reddy Boddu. For details, see ñOur Promoters and Promoter Groupò on 

page 384.  

 

Offer size  

 
Offer of [ǒ] equity shares of face value 2 

each (1) 

Up to [ǒ] equity shares of face value 2 each, aggregating up to [ǒ] million 

of which: 

Fresh Issue (1) Up to [ǒ] equity shares of face value 2 each, aggregating up to 3,450.00 

million 

Offer for Sale(2) Up to 9,228,796 equity shares of face value 2 each, aggregating up to [ǒ] 

million 

The Offer may include: 

Employee Reservation Portion(3) Up to [ǒ] equity shares of face value 2 each, aggregating up to 20.00 million 

Net Offer Up to [ǒ] equity shares of face value 2 each, aggregating up to [ǒ] million 
 
Notes: 

1 The Offer has been authorised by resolutions passed by our Board of Directors in their meetings held on May 23, 2025 and October 

28, 2025, respectively. Our Shareholders authorised the Fresh Issue through a special resolution passed in their EGM held on May 29, 

2025. 
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2 Each of the Selling Shareholders, severally and jointly, confirms that it is eligible to participate in the Offer for Sale in accordance 
with Regulation 8 of the SEBI ICDR Regulations. Each of the Selling Shareholders, severally and not jointly, confirmed that its 

respective portion of the Offered Shares will be offered for sale in the Offer in accordance with Regulation 8A of the SEBI ICDR 

Regulations, to the extent applicable to such Selling Shareholder. Each of the Selling Shareholders severally and not jointly, authorized 
its participation in the Offer for Sale to the extent of its respective portion of the Offered Shares in the Offer for Sale. Our Board of 

Directors have taken on record the authorizations for the Offer for Sale by the Selling Shareholders to, severally and not jointly, 

participate in the Offer for Sale pursuant to its resolution dated October, 28, 2025. For further details, see ñThe Offerò and ñOther 

Regulatory and Statutory Disclosuresò on pages 103 and 543, respectively. 

3 In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation 

and Allotment, proportionately to all Eligible Employees who have Bid in excess of 0.20 million (net of Employee Discount), subject 
to the maximum value of Allotment made to such Eligible Employee not exceeding 0.50 million (net of Employee Discount). The 

unsubscribed portion, if any, in the Employee Reservation Portion (after allocation of up to 0.50 million), shall be added to the Net 

Offer. For further details, see ñOffer Structureò on page 567. Further, an Eligible Employee Bidding in the Employee Reservation 

Portion can also Bid in the Net Issue and such Bids will not be treated as multiple Bids subject to applicable limits.  

 

The Offer and the Net Offer shall constitute [ǒ]% and [ǒ]% of the post-Offer paid up Equity Share capital of our 

Company. For further details, please see ñThe Offerò and ñOffer Structureò on pages 103 and 567, respectively.  

 

Objects of the Offer 

 

The Net Proceeds are proposed to be utilised towards the following objects:  

(in  million) 

Objects Estimated amount 

Funding our cloud infrastructure cost 1,430.00 

Investment in research, designing and development of our products and platform 715.81 

Investment in purchase of computer systems for our business 103.42 

Funding inorganic growth through unidentified acquisitions and general corporate 

purposes*  

[ǒ] 

Net Proceeds [ǒ] 
*To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to be utilised 

for general corporate purposes and towards unidentified acquisitions and other strategic initiatives shall not, in aggregate, exceed 35% of 

the Gross Proceeds, out of which the amounts to be utilized towards either of (i) general corporate purposes, or (ii) unidentified acquisitions 
and other strategic initiatives will not exceed 25% of the gross proceeds. Further, the utilization of Net Proceeds towards funding inorganic 

growth through unidentified acquisitions and general corporate purposes shall be done in such a manner to ensure that we do not utilise more 

than 50% of the proceeds from Fresh Issue towards funding any capital expenditure (including towards funding the unidentified acquisitions). 

 

For further details see ñObjects of the Offerò on page 158. 

 

Aggregate pre-Offer shareholding of the Promoters, Promoter Group (other than Promoters) and Selling 

Shareholders as a percentage of the paid-up equity share capital of our Company: 

Sr. 

No. 
Name of Shareholder 

Pre-Offer  

Number of Equity Shares 
Percentage of paid-up Equity Share 

capital (%) 

Promoters 

1.  CTIPL* 48,008,006(1) 65.47% 

2.  Aneesh Reddy Boddu 1,728,380 2.36% 

Promoter Group (Other than Promoters) 

3.  Mohan Boddu Reddy 48,699 0.07% 

4.  Aditya Reddy Boddu 23,974 0.03% 

5.  Pavani Pulla Reddy 11,361 0.02% 

Investor Selling Shareholder 

6.  Trudy Holdings 3,290,769 4.49% 

Total 53,111,189 72.44% 
* Also, a Selling Shareholder 
(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 
 

Pre and post-Offer shareholding of Promoters, Promoter Group (other than our Promoters) and additional 

top 10 Shareholders  
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Sr. 

No. 
Name of shareholder 

Pre-Offer  shareholding as at the date 

of this Red Herring Prospectus 

 

Post-Offer  shareholding ^ **   

Number of Equity 

Shares 

Percentage of 

paid-up equity 

share capital 

(%) 

At the lower end of 

the Price Band ([ǒ]) 

At the upper end of the 

Price Band ( [ǒ]) 

Number 

of Equity 

Shares 

Percentage 

of paid-up 

equity 

share 

capital 

(%)  

Number of 

Equity 

Shares 

Percentage 

of paid-up 

equity 

share 

capital 

(%) 

(A) Promoters 

1.  CTIPL(1) 48,008,006 65.47% [ǒ] [ǒ] [ǒ] [ǒ] 

2.  Aneesh Reddy Boddu 1,728,380 2.36% [ǒ] [ǒ] [ǒ] [ǒ] 

 Total (A) 49,736,386 67.83% [ǒ] [ǒ] [ǒ] [ǒ] 

(B) Promoter Group (other than our Promoters) 

1.  Mohan Boddu Reddy 48,699 0.07% [ǒ] [ǒ] [ǒ] [ǒ] 

2.  Aditya Reddy Boddu 23,974 0.03% [ǒ] [ǒ] [ǒ] [ǒ] 

3.  Pavani Pulla Reddy 11,361 0.02% [ǒ] [ǒ] [ǒ] [ǒ] 

 Total (B) 84,034 0.12% [ǒ] [ǒ] [ǒ] [ǒ] 

(C) Additional Top 10 Shareholders (apart from Promoters and Promoter Group)* 

1.  Ronal Holdings LLC 5,524,350 7.53% [ǒ] [ǒ] [ǒ] [ǒ] 

2.  AVP Fund II  4,039,041 5.51% [ǒ] [ǒ] [ǒ] [ǒ] 

3.  Trudy Holdings 3,290,769 4.49% [ǒ] [ǒ] [ǒ] [ǒ] 

4.  Filter Capital India 

Fund I 

2,683,935 3.66% [ǒ] [ǒ] [ǒ] [ǒ] 

5.  Schroders Capital 

Private Equity Asia 

Mauritius IX Limited 

1,128,650 1.54% [ǒ] [ǒ] [ǒ] [ǒ] 

6.  Anant Choubey 928,732 1.27% [ǒ] [ǒ] [ǒ] [ǒ] 

7.  Bollam Sridhar(2) 802,553 1.09% [ǒ] [ǒ] [ǒ] [ǒ] 

8.  GGSA Ventures LLP 743,591 1.01% [ǒ] [ǒ] [ǒ] [ǒ] 

9.  Playbook India Fund 

II  

535,715 0.73% [ǒ] [ǒ] [ǒ] [ǒ] 

10.  Piyush Kumar 432,049 0.59% [ǒ] [ǒ] [ǒ] [ǒ] 

 Total (C) 20,109,385 27.42% [ǒ] [ǒ] [ǒ] [ǒ] 

 Total (A+B+C) 69,929,805 95.37% [ǒ] [ǒ] [ǒ] [ǒ] 
 

(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 
(2) Includes 24 equity shares of face value 2 each held by him in his capacity as the nominee of CTIPL. 
^ To be updated in the Prospectus prior to filing with the RoC. 

* As per the shareholding as on date of filing of this Red Herring Prospectus. 
** Subject to finalisation of the Basis of Allotment. 
 

Summary of Restated Consolidated Financial Information  

 

The summary of certain financial information as set out under the SEBI ICDR Regulations as of and for the six 

months period ended September 30, 2025 and September 30, 2024 and the Fiscals 2025, 2024 and 2023, derived 

from the Restated Consolidated Financial Information is set forth below. For further details, see ñRestated 

Consolidated Financial Informationò on page 398:  
(in  million, except per share data) 

Particulars 

As at and for the six months period 

ended 

As at and for the Fiscal period ended 

September 30, 

2025 

September 30, 

2024 

March 31, 

2025 

March 31, 

2024 

March 

31, 2023 

Equity share capital 146.65 146.46 146.65 146.46 105.79 

Net Worth 5,093.75 4,511.53 4,814.24 4,521.29 997.46 

Revenue from operations 3,592.18 2,871.77 5,982.59 5,251.00 2,553.72 

Total income 3,625.63 2,967.83 6,118.69 5,354.40 2,662.53 

Restated profit/ (loss) for the 

period/year from continuing 

operations 

10.33 (102.79) 141.54 (683.51) (885.56) 

Restated profit/ (loss) for the 

period/year 

10.33 (68.22) 132.80 (593.78) (877.19) 
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Particulars 

As at and for the six months period 

ended 

As at and for the Fiscal period ended 

September 30, 

2025 

September 30, 

2024 

March 31, 

2025 

March 31, 

2024 

March 

31, 2023 

Restated earnings per share from 

continuing operations 

     

- Basic 0.14 (1.40) 1.93 (12.15) (17.63) 

- Diluted 0.14 (1.40) 1.91 (12.15) (17.63) 

Net asset value per equity share 68.59 60.62 65.03 79.20 19.77 

Borrowings 889.38 460.26 1,000.94 771.66 1,474.71 
 

Notes:  

¶ The above information has been derived from the Restated Consolidated Financial Information. 

¶ Basic earnings per share ( ) = Basic EPS is calculated by dividing Profit/ (loss) attributable to equity shareholders of the Parent 

Company for basic/ diluted EPS for continuing operations by the weighted average number of equity shares outstanding during the 
period/year. The weighted average number of equity shares outstanding during the six months period ended September 30, 2025, and 

September 30, 2024 and Fiscals 2025, 2024 and 2023 was 73.32, 73.23, 73.25 million, 56.27 million and 50.24 million respectively. 

¶ Diluted earnings per share ( ) = Diluted EPS is calculated by dividing Profit/ (loss) attributable to equity shareholders of the Parent 

Company for basic/ diluted EPS for continuing operations by the weighted average number of equity shares adjusted for the effect of 

dilution. Weighted average number of equity shares adjusted for the effect of dilution are computed as a sum of weighted average number 
of equity shares outstanding during the period/year and effect of dilution due to employee share options. Weighted average number of 

equity shares adjusted for the effect of dilution during the six months period ended September 30, 2025 and September 30, 2024 and 

Fiscals 2025, 2024 and 2023 was 74.26, 74.42, 74.03 million, 57.09 million and 50.46 million respectively. 

¶ Net asset value per equity share = Net worth as of the end of the period/Fiscal divided by the weighted average outstanding equity shares 

considered for diluted EPS as the end of the period/period. 

¶ ñnet worthò means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium 

account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred 

expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves created out 
of revaluation of assets, write-back of depreciation, amalgamation and capital reserve For further details, see Note 13 and 14 of the 

ñRestated Consolidated Financial Informationò on page 427 and 429 and ñOther Financial Information - Reconciliation of Non-GAAP 

Measuresò on page 466. 

¶ Borrowings represents the sum of current and non-current borrowings. 

¶ For reconciliation of Non-GAAP measures, please see ñOther Financial Information ï Reconciliation of Non-GAAP Measuresò on page 

466. 

 

For further details see ñFinancial Statementsò, ñOther Financial Informationò and ñBasis for Offer Priceò on 

pages 391, 465 and 180, respectively.  

 

Qualifications of the Statutory Auditors which have not been given effect to in the Restated Consolidated 

Financial Information  

 

Our Statutory Auditors have not made any qualifications that have not been given effect to in the Restated 

Consolidated Financial Information. 

 

Summary of Outstanding Litigation  

 

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Directors, KMPs, SMPs 

and our Promoters as disclosed in the section titled ñOutstanding Litigation and Material Developmentsò in terms 

of the SEBI ICDR Regulations have been set out below:  

 

Category of 

individuals / 

entity 

Criminal 

Proceedin

gs 

Tax 

Proceeding

s 

Statutory or 

Regulatory 

Proceedings 

Disciplinary actions by the SEBI 

or Stock Exchange against the 

promoters in the last five fiscals 

including outstanding action 

Material 

Civil 

Litigatio

n 

Aggregate 

amount 

involved (  

in million) 

Company 

By our 

Company 

NIL NA NA NA NIL NIL 

Against our 

Company 

NIL 6# 2 NA NIL 354.91# 

Subsidiaries 

By our 

Subsidiaries 

NIL NA NA NA NIL NIL 

Against our 

Subsidiaries 

NIL 5 NIL NA NIL 11.33 

Directors 

By our 

Directors 

NIL NA NA NA NIL NIL 
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Category of 

individuals / 

entity 

Criminal 

Proceedin

gs 

Tax 

Proceeding

s 

Statutory or 

Regulatory 

Proceedings 

Disciplinary actions by the SEBI 

or Stock Exchange against the 

promoters in the last five fiscals 

including outstanding action 

Material 

Civil 

Litigatio

n 

Aggregate 

amount 

involved (  

in million) 

Against our 

Directors 

4 NIL NIL NA NIL Not 

quantifiable* 

Key Managerial Personnel  

By our KMPs NIL NA NA NA NA NA 

Against our 

KMPs 

NIL NA NIL NA NA NA 

SMPs 

By our SMPs NIL NA NA NA NA NA 

Against our 

SMPs 

NIL NA NIL NA NA NA 

Promoters 

By our 

Promoters 

NIL NA NA NA NIL NIL 

Against our 

Promoters 

NIL 1 NIL NIL NIL Not 

quantifiable& 
#The following proceedings are not quantifiable: (i) the first case pertains to a notice that has been issued to Capillary Technologies India Limited, 

under section 92CA(2) of Income Tax Act, 1961, Computation of Arm's Length Price-Assessment Year 2023-24. The amount in dispute or demand 

cannot be quantified at this stage of proceedings; and (ii) the second case pertains to a notice that has been issued to our Company under section 

142(1) of Income Tax Act, 1961, for the assessment year 2023-24 seeking submission of certain documents including audit reports, bank statements, 

agreements and information pertaining to certain intangible assets and unsecured loans of our Company. The amount in dispute or demand cannot be 

quantified at this stage of proceedings; and (iii) two cases pertaining to notices for GST audit that have been issued to our Company under Section 65 

of CGST Act, 2017, for the Fiscals 2024 and 2023 to furnish books of accounts and necessary information pertaining to our Company, as may be 

required, for timely completion of the audit. The amount in dispute or demand cannot be quantified at this stage of proceedings. 
*The amounts in dispute or demand cannot be quantified at the current stage. For further details, see ñOutstanding Litigation and Material 

Developmentsò on page 525. 
&Pertains to a notice issued under Section 142(1), IT Act for Fiscal 2024 for the submission of certain documents of CTIPL including detailed 

background of its activities, financial statements, etc. The amount cannot be quantified at this stage of proceedings. 

 

As on the date of this Red Herring Prospectus, our Group Companies are not party to any pending litigation which 

will have a material impact on our Company. 

For further details of the outstanding litigation proceedings, see ñOutstanding Litigation and Material 

Developmentsò beginning on page 525. 

 

Risk Factors 

 

Specific attention of Investors is invited to the section ñRisk Factorsò on page 34. Certain important factors that 

could cause actual results to differ materially from our Companyôs expectations include, but are not limited to, 

the following: 

 

1. We generate a significant portion of our revenues from a limited number of customers. Our top five and top 

10 customers contributed to 38.60% and 55.70% of our revenue from operations in the six-month period 

ended September 30, 2025, and 43.35% and 58.71%, in Fiscal 2025, respectively. Any loss or reduction of 

business or termination of contracts from/by these customers could reduce our revenues and materially 

adversely affect our business, results of operations, financial condition, and cash flows.  

 

2. We derive a significant portion of our revenue from customers located in North America. In the six-month 

period ended September 30, 2025 and September 30, 2024 and Fiscals 2025, 2024 and 2023 our revenue from 

the customers located in North America accounted for 56.01%, 57.20%, 56.59%, 48.09% and 20.00%, 

respectively, of our revenue from operations. Any adverse developments in North America could adversely 

affect our business, results of operations, cash flows and financial condition.  

 

3. We may be unable to attract new customers in a cost-effective manner which may adversely affect our 

business, cash flows, results of operations and financial condition. 

 

4. Our success is dependent on our ability to develop and innovate our platform, products and solutions in a cost 

efficient and timely manner. Any failure to do so or inability of our products/solutions to satisfy our customers 

or perform as desired could adversely impact our business, results of operations, cash flows and financial 

condition.  
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5. We have incurred losses of 68.22 million in the six-month period ended September 30, 2024 and  593.78 

million in Fiscal 2024 and 877.19 million in Fiscal 2023 and certain of our Material Subsidiaries have also 

incurred losses in the past and we may experience losses in the future which could result in an adverse effect 

on our business, cash flows and financial condition.  

 

6. We have undertaken, and may continue to undertake strategic acquisitions, which we may fail to integrate 

efficiently and which may not perform in line with our expectations or may be prone to other contingencies.  

 

7. We are significantly dependent on our employees for our business operations (including for design, 

development and maintenance of our products and platform, customer acquisition and retention) and we incur 

significant expenses in relation to meeting our obligations towards our employees. The loss of, or our inability 

to hire, retain, train, and motivate qualified personnel could adversely affect our business, results of operations 

and financial condition. 

 

8. We have had negative cash flows (including cash flows generated from our operating activities) in the recent 

past and may, in the future, experience similar negative cash flows. 

 

9. We propose to utilize a portion of the Net Proceeds to undertake inorganic growth through acquisitions for 

which the target(s) are yet to be identified, and may not be identified until the listing and trading of the Equity 

Shares, and which acquisitions may not be successfully concluded. As on the date of this Red Herring 

Prospectus, we have not entered into any definitive arrangements or identified any targets towards any of our 

future acquisitions. If the Net Proceeds proposed to be utilized towards funding inorganic growth through 

acquisitions are insufficient for the cost of our proposed acquisitions and other strategic initiative, we may 

have to seek alternative forms of funding.  

 

10. We rely on third-party service providers including data centers and cloud computing providers, and any 

interruption or delay in service from these facilities could impair the delivery of our products and adversely 

impact our business and results of operations. Further, any increase in fee charged by such service providers 

may have an adverse impact on our profitability. 

 

Investors are advised to read the risk factors carefully before taking an investment decision in the Offer. For 

further details on the afore-mentioned risk factors, please see, ñRisk Factorsò on page 34. 

 

Summary of Contingent Liabilities of our Company 

 

The following is a summary table of our contingent liabilities as at September 30, 2025 as per Ind AS 37 as derived 

from the Restated Consolidated Financial Information  
 (  in million) 

S. No. Particulars As at September 30, 2025 

1.  Bank guarantees outstanding 3.91 

Note: The Honourable Supreme Court of India in the month of February 2019 had passed a judgement relating to definition of wages under 

the Provident Fund Act, 1952. The management is of the view that there are interpretative challenges on the application of the judgement 

retrospectively. In the absence of reliable measurement of the provision for earlier periods/years, the Company has made a provision for 

provident fund contribution pursuant to the judgement only from the date of Supreme Court Order. The Company will evaluate its position 

and update its provision, if required, on receiving further clarity on the subject. The Company does not expect any material impact of the 
same. 

 

For further details, see ñFinancial Statements ï Restated Consolidated Financial Information - Note 34 ï 

Contingent Liabilitiesò and ñRisk Factors - We have contingent liabilities and our financial condition could be 

adversely affected if any of these contingent liabilities materializeò on pages 444 and 73 respectively.  

 

Summary of Related Party Transactions 

 

A summary of related party transactions entered into by our Company with related parties for the six months 

period ended September 30, 2025 and September 30, 2024, and Fiscals 2025, 2024 and 2023, as per Ind AS 24 ï 

Related Party Disclosures and as reported in the Restated Consolidated Financial Information is set forth below: 

 

[Remainder of the page is intentionally left blank]
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(  in million) 

Nature of Transaction Related Party 
Details of relationship with 

our Company 

For six 

months 

period ended 

September 30, 

2025 

For six 

months 

period ended 

September 30, 

2024 

Fiscal ended 

March 31, 

2025 

Fiscal ended 

March 31, 

2024 

Fiscal ended 

March 31, 

2023 

Interest on borrowings Capillary Technologies 

International Pte. Ltd., 

Singapore 

Ultimate Holding Company Nil  0.44 Nil  11.92 19.19 

Interest on borrowings MS Biotech Private 

Limited 

A private company in which Key 

Managerial Personnel or their 

relatives is a member or director 

Nil  Nil  Nil  0.51 4.93 

Sitting fees to non-executive 

directors 

Venkat Ramana Tadanki Independent Director 0.50 0.50 0.90 0.90 0.90 

Sitting fees to non-executive 

directors 

Neelam Dhawan Chairperson and Independent 

Director 

0.20 0.50 1.10 1.00 1.20 

Sitting fees to non-executive 

directors 

Sameer Garde Independent Director (upto 

December 31, 2022) and Whole-

time Director and Chief Executive 

Officer (w.e.f January 01, 2023 till 

March 31, 2024) 

Nil  Nil  NA Nil  0.60 

Sitting fees to non-executive 

directors 

Yamini Preethi Natti Independent Director 0.20 0.40 0.70 0.70 0.60 

Sitting fees to non-executive 

directors 

Farid Lalji Kazani Independent Director  0.50 0.30 0.80 0.80 1.00 

Sitting fees to non-executive 

directors 

Peeyush Ranjan Independent Director  0.20 Nil  Nil  Nil  Nil  

Issuance of equity shares 

(including securities premium) 

Capillary Technologies 

International Pte. Ltd., 

Singapore 

Ultimate Holding Company Nil  Nil  Nil  573.52 Nil  

Issuance of equity shares 

(including securities premium) 

Mohan Reddy Boddu  Relative of Key Managerial 

Personnel 

Nil  Nil  Nil  Nil  0.02 

Issuance of equity shares 

(including securities premium) 

Anant Choubey  Whole-time Director, Chief 

Operating Officer and Chief 

Financial Officer (w.e.f. 

September 02, 2022) 

Nil  Nil  Nil  8.66 0.02 

Issuance of equity shares 

(including securities premium) 

Aditya Reddy Boddu Relative of Key Managerial 

Personnel 

Nil  Nil  Nil  Nil  0.01 

Issuance of equity shares 

(including securities premium) 

Mahendra Chordia  Chief Financial Officer (upto May 

13, 2022) 

Nil  Nil  NA NA 0.01 

Issuance of equity shares 

(including securities premium) 

Sameer Garde  Independent Director (upto 

December 31, 2022) and Whole-

Nil  Nil  NA 1.42 Nil  
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Nature of Transaction Related Party 
Details of relationship with 

our Company 

For six 

months 

period ended 

September 30, 

2025 

For six 

months 

period ended 

September 30, 

2024 

Fiscal ended 

March 31, 

2025 

Fiscal ended 

March 31, 

2024 

Fiscal ended 

March 31, 

2023 

time Director and Chief Executive 

Officer (w.e.f January 01, 2023 till 

March 31, 2024) 

Issuance of equity shares 

(including securities premium) 

Satish Kumar Choubey  Relative of Key Managerial 

Personnel 

Nil  Nil  NA Nil  0.01 

Issuance of equity shares 

(including securities premium) 

Aneesh Reddy Boddu Executive Director and Chief 

Executive Officer (upto December 

31, 2022, re-appointed w.e.f. April 

1, 2024) and Managing Director 

(w.e.f. January 01, 2023) 

Nil  Nil  Nil  136.19 Nil  

Expenditure incurred by the 

Company on behalf of others 

Reasoning Global 

Eapplications Private 

Limited, India 

Related party under common 

control 

0.01 Nil  Nil  Nil  0.12 

Expenditure incurred by the 

Group on behalf of Ultimate 

Holding Company 

Capillary Technologies 

International Pte. Ltd., 

Singapore 

Ultimate Holding Company 12.82 6.61 3.52 16.15 29.72 

Expenditure incurred by the 

Ultimate Holding Company on 

behalf of the Group  

Capillary Technologies 

International Pte. Ltd., 

Singapore 

Ultimate Holding Company 0.80 Nil  7.87 Nil  Nil  

Borrowings from private 

company in which Key 

Managerial Personnel or their 

relatives is a member or director 

MS Biotech Private 

Limited 

A private company in which Key 

Managerial Personnel or their 

relatives is a member or director 

Nil  Nil  Nil  Nil  100.00 

Repayment of borrowing from 

private company in which Key 

Managerial Personnel or their 

relatives is a member or director 

MS Biotech Private 

Limited 

A private company in which Key 

Managerial Personnel or their 

relatives is a member or director 

Nil  Nil  Nil  50.00 50.00 

Loan from director  Aneesh Reddy Boddu Executive Director and Chief 

Executive Officer (upto December 

31, 2022, re-appointed w.e.f. April 

1, 2024) and Managing Director 

(w.e.f. January 01, 2023) 

Nil  Nil  Nil  Nil  50.00 

Repayment of loan from director  Aneesh Reddy Boddu Executive Director and Chief 

Executive Officer (upto December 

31, 2022, re-appointed w.e.f. April 

1, 2024) and Managing Director 

(w.e.f. January 01, 2023) 

Nil  Nil  Nil  Nil  50.00 
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Nature of Transaction Related Party 
Details of relationship with 

our Company 

For six 

months 

period ended 

September 30, 

2025 

For six 

months 

period ended 

September 30, 

2024 

Fiscal ended 

March 31, 

2025 

Fiscal ended 

March 31, 

2024 

Fiscal ended 

March 31, 

2023 

Professional and consultancy 

expenses 

Sameer Garde Independent Director (upto 

December 31, 2022) and Whole-

time Director and Chief Executive 

Officer (w.e.f January 01, 2023 till 

March 31,2024) 

Nil  Nil  NA NA 4.91 

Other miscellaneous income Capillary Technologies 

International Pte. Ltd., 

Singapore 

Ultimate Holding Company 7.66 6.72 13.67 16.58 9.19 

Remuneration to key managerial 

personnel and their relatives 

(including employee stock 

option expenses) 

Anant Choubey Whole-time Director, Chief 

Operating Officer and Chief 

Financial Officer (w.e.f. 

September 02, 2022) 

7.97 11.81 12.96 16.87 72.73 

Remuneration to key managerial 

personnel and their relatives 

(including employee stock 

option expenses) 

Aneesh Reddy Boddu Executive Director and Chief 

Executive Officer (upto December 

31, 2022, re-appointed w.e.f. April 

1, 2024) and Managing Director 

(w.e.f. January 01, 2023) 

10.86 10.53 16.31 133.61 240.21 

Remuneration to key managerial 

personnel and their relatives 

(including employee stock 

option expenses) 

Mahendra Chordia  Chief Financial Officer (upto May 

13, 2022) 

Nil  Nil  NA NA 2.16 

Remuneration to key managerial 

personnel and their relatives 

(including employee stock 

option expenses) 

Gireddy Bhargavi Reddy Company Secretary and 

Compliance Officer 

3.16 2.94 5.58 5.50 4.98 

Remuneration to key managerial 

personnel and their relatives 

(including employee stock 

option expenses) 

Sameer Garde  Independent Director (upto 

December 31, 2022) and Whole-

time Director and Chief Executive 

Officer (w.e.f January 01, 2023 till 

March 31,2024) 

Nil  Nil  NA 11.17 10.57 

Note: For the purposes of ñDetails of relationship with our Companyò above, please note that in accordance with SEBI ICDR Regulations: (i) Aneesh Reddy Boddu and 

Capillary Technologies International Pte Ltd., Singapore are also the Promoters of our Company; and (ii) MS Biotech Private Limited and Reasoning Global Eapplications 

Private Limited are also Group Companies and members of our Promoter Group. 

 

For details of the related party transactions and as reported in the Restated Consolidated Financial Information, see ñFinancial Statements ï Restated Consolidated Financial 

Information ï Note 35 ï Related Party Disclosuresò, on page 445. 
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Financing Arrangements 

 

Our Promoters, members of Promoter Group, Directors and their relatives have not financed the purchase by any 

other person of securities of our Company during the period of six months immediately preceding the date of this 

Red Herring Prospectus. 

 

Weighted average price at which the Equity Shares were acquired by our Promoters and the Selling 

Shareholders in the one year preceding the date of this Red Herring Prospectus  

 

The weighted average price at which specified securities were acquired by our Promoters and the Selling 

Shareholders, in the preceding one year from the date of this Red Herring Prospectus: 

 
Sr. 

No. 
Name of Shareholder 

Number of Equity Shares 

acquired in last one year 

Weighted average price per Equity Share 

(in )* 

Promoters 

1.  CTIPL# Nil  Nil  

2.  Aneesh Reddy Boddu 26,699 609.00 

Investor Selling Shareholder 

3.  Trudy Holdings 161,235  539.33  
* As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated November 

7, 2025. 
# Also, a Selling Shareholder. 

 

Average Cost of Acquisition of Equity Shares held by our Promoters and the Selling Shareholders 

 

The average cost of acquisition per Equity Share for our Promoters and the Selling Shareholders as at the date of 

this Red Herring Prospectus is set forth below:  

 

S. No. Name of the Shareholder Number of Equity Shares held 

Average cost of acquisition per 

Equity Share 

(in ) 

Promoters 

1.  CTIPL# 48,008,006(1)  35.52 

2.  Aneesh Reddy Boddu 1,728,380 30.39 

Investor Selling Shareholder 

3.  Trudy Holdings 3,290,769 319.33 
* As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated November 

7, 2025. 
# Also, a Selling Shareholder. 
(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 

 

Details of price at which specified securities were acquired in the last three years preceding the date of this 

Red Herring Prospectus by our Promoters, members of Promoter Group, the Selling Shareholders and the 

Shareholders with rights to nominate one or more directors or other rights  

 

A. Equity Shares  

 
Name of the 

shareholder/ 

acquirer 

Date of 

acquisition of 

equity shares 

Number of 

equity shares 

acquired 

Nature of transaction 

Face value 

per equity 

share 

Acquisition 

price per equity 

share (in )* 

Promoters 

CTIPL(1) January 29, 

2024 

435,065 Conversion of external commercial 

borrowings 

2.00 308.00 

March 28, 2024 9,989,099 Right Issue 2.00 44.00 

Aneesh Reddy 

Boddu 

November 15, 

2023 

386,625  Allotment under 

ESOP 2021 

2.00 2.00 

December 27, 

2023 

1,592,153  Transfer of shares from Anant 

Choubey to Aneesh Reddy Boddu 

2.00                    

15.00  

March 28, 2024 388,833  Rights issue 2.00                    

44.00  

October 20, 

2025 

3,000 Transfer of shares from Sripathi 

Damodar Reddy to Aneesh Reddy 

Boddu 

2.00 609.00 
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Name of the 

shareholder/ 

acquirer 

Date of 

acquisition of 

equity shares 

Number of 

equity shares 

acquired 

Nature of transaction 

Face value 

per equity 

share 

Acquisition 

price per equity 

share (in )* 

October 20, 

2025 

8,384 Transfer of shares from Katanguri 

Sudhakar Reddy to Aneesh Reddy 

Boddu 

2.00 609.00 

October 23, 

2025 

15,315 Transfer of shares from Harminder 

Sahni to Aneesh Reddy Boddu 

2.00 609.00 

Promoter Group (Other than Promoters) 

Mohan Boddu 

Reddy 

March 29, 2023 8,806 Bonus issue 2.00 N.A. 

Aditya Reddy 

Boddu 

March 29, 2023 4,335 Bonus issue 2.00 N.A. 

Pavani Pulla Reddy March 29, 2023 2,054 Bonus issue 2.00 N.A. 

Investor Selling Shareholder 

Trudy Holdings March 29, 2023 2,664,285 Preferential allotment  2.00 308.00 

April 17, 2023 465,249 Preferential allotment 2.00 308.00 

March 21, 2025 161,235 Transfer of shares from CTIPL to 

Trudy Holdings 

2.00 539.33 

Shareholders with right to nominate directors or other rights (other than our Promoter, CTIPL)(2) 

Nil  Nil  Nil  Nil  Nil  Nil  
(1) Also, a Selling Shareholder 
(2) Our Promoter, CTIPL had a right to receive certain information in relation to our Company until filing of this Red Herring Prospectus. 
These rights have fallen away as on the date of this Red Herring Prospectus. 

*  As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated November 

7, 2025. 

 

Except for the information rights available to our Promoter, CTIPL in relation to our Company until filing of this 

Red Herring Prospectus as disclosed under ñï Other Material Agreements ï Indemnity and Exit Agreementò on 

page 357, none of the Shareholders of our Company have a right to nominate a director or any other special rights. 

 

Weighted average cost of acquisition of all Equity Shares transacted in the 3 years, 18 months and 1 year 

preceding the date of this Red Herring Prospectus  

 

Period 
Weighted average cost 

of acquisition (in )* 

Cap Price is óXô times 

the weighted average 

cost of acquisition**  

Range of acquisition 

price: lowest price ï 

highest price (in )@* 

Last one year preceding the date of this 

Red Herring Prospectus 

486.36 [ǒ] Nil ï 609.00 

Last 18 months preceding the date of this 

Red Herring Prospectus 

474.56 [ǒ] Nil  ï 609.00 

Last three years preceding the date of 

this Red Herring Prospectus 

192.38 [ǒ] Nil  ï 609.00 

* As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated November 
7, 2025. 
**  To be updated on finalisation of Price Band 
@ Includes shares acquired by way of gifts 

 

Details of Pre-IPO Placement  

 

While our Company had proposed to make a pre-IPO placement in the Draft Red Herring Prospectus, no such 

pre-IPO placement has been undertaken by our Company between the date of the Draft Red Herring Prospectus 

and the date of this Red Herring Prospectus. Our Company does not contemplate issuance or placement of any 

Equity Shares pursuant to a pre-IPO placement, from the date of this Red Herring Prospectus till the listing and 

commencement of trading of the Equity Shares.   

 

Issue of equity shares for consideration other than cash or bonus issue in the last one year 

 

Our Company has not issued any Equity Shares for consideration other than cash or bonus issue in the one year 

preceding the date of this Red Herring Prospectus. 

 

Split / Consolidation of equity shares of our Company in the last one year 
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Our Company has not undertaken split or consolidation of its equity shares in the one year preceding the date of 

this Red Herring Prospectus. 

 

Exemption from complying with any provisions of securities laws, if any, granted by SEBI 

 

Our Company has not applied to SEBI for any exemption from complying with any provisions of securities laws, 

as on the date of this Red Herring Prospectus. 
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SECTION II: RISK FACTORS  

 

An investment in equity shares involves a high degree of risk. Investors should carefully consider all the 

information in this Red Herring Prospectus, including the risks and uncertainties described below, before making 

an investment in the Equity Shares. We have described the risks and uncertainties that we believe are material, 

but these risks and uncertainties may not be the only risks relevant to us, the Equity Shares, or the industry in 

which we currently operate or propose to operate in. Additional risks and uncertainties, not currently known to 

us or that we currently do not deem material may also adversely affect our business, results of operations, cash 

flows and financial condition. The risks set out in this section may not be exhaustive and additional risks and 

uncertainties, not currently known to us or that we currently do not deem material, may arise or may become 

material in the future and may also adversely affect our business, results of operations, cash flows, financial 

condition and/or prospects. If any of the following risks, or other risks that are not currently known or are not 

currently deemed material, actually occur, our business, results of operations, cash flows and financial condition 

could be adversely affected, the price of our Equity Shares could decline, and investors may lose all or part of 

their investment. In order to obtain a complete understanding of our Company and our business, prospective 

investors should read this section in conjunction with ñOur Businessò, ñIndustry Overviewò, ñManagementôs 

Discussion and Analysis of Financial Condition and Results of Operationsò, ñKey Regulations and Policiesò and 

ñFinancial Informationò on pages 268, 229, 467, 325 and 391, respectively, as well as the other financial and 

statistical information contained in this Red Herring Prospectus. In making an investment decision, prospective 

investors must rely on their own examination of us and our business and the terms of the Offer including the merits 

and risks involved. Potential investors should consult their tax, financial and legal advisors about the particular 

consequences of investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are 

unable to quantify the financial or other impact of any of the risks described in this section. Prospective investors 

should pay particular attention to the fact that our Company is incorporated under the laws of India and is subject 

to a legal and regulatory environment, which may differ in certain respects from that of other countries. Unless 

the context otherwise indicates, all references to the terms ñweò, ñusò and ñourò are to our Company and our 

Subsidiaries on a consolidated basis. Our Financial Year commences on April 1 and ends on March 31 of the 

subsequent year, and references to a particular Financial Year are to the 12 months ended March 31 of that year. 

 

During Fiscal 2025, we changed our business model for campaign services and entered into new arrangements 

with our service providers pursuant to which, we act as an agent and not as a principal for campaign services 

transactions. Accordingly, the revenue generated from campaign services during the six-month period ended 

September 30, 2025, September 30, 2024 and Fiscal 2025 has been recorded on a net basis (i.e., net of cost of 

campaign services) in our Restated Consolidated Statement of Profit and Loss. However, in Fiscal 2024 and 

Fiscal 2023, income from cost of campaign services was recognized on a gross basis as we acted as principals 

for campaign services transactions. Accordingly, the corresponding cost of campaign services was recognized as 

an expense in our Restated Consolidated Statement of Profit and Loss for the said periods/Fiscals. Unless the 

context indicates otherwise and to ensure comparability of revenue from operations for the periods/years 

presented in our Restated Consolidated Financial Information, óNet Revenueô (defined as revenue from operations 

less cost of campaign services) has been disclosed for all the presented periods/years in the section 

ñManagementôs Discussion and Analysis of Financial Condition and Results of Operationsò on page 467. Any 

reference in this section to óRevenueô or órevenue from operationsô is to revenue from operations as appearing in 

our Restated Consolidated Financial Information while any reference to óNet Revenueô is to revenue from 

operations less cost of campaign services. Unless otherwise indicated or the context otherwise requires, the 

financial information included in this Red Herring Prospectus for the six-month period ended September 30, 2025 

and September 30, 2024 and Fiscals 2025, 2024 and 2023 are derived from our Restated Consolidated Financial 

Information (collectively referred to as the ñRestated Consolidated Financial Informationò). For further 

information, see ñCertain Conventions, Use of Financial Information, Industry and Market Data and Currency 

of Presentation ï Financial and Other Dataò on page 17. Our financial year commences on April 1 and ends on 

March 31, and references to a particular financial year are to the 12 months ended March 31 of that year. 

 

Unless otherwise indicated, industry and market data used in this section has been derived from industry 

publications, in particular, the report titled ñCustomer Loyalty and Engagement Software Market Overviewò 

dated October, 2025 (the ñZinnov Reportò), exclusively prepared and issued by Zinnov who was appointed 

pursuant to the engagement letter dated February 19, 2025, and exclusively commissioned by and paid for by our 

Company in connection with the Offer. The data included herein includes excerpts from the Zinnov Report and 

may have been re-ordered by us for the purposes of presentation. There are no parts, data or information (which 

may be relevant for the proposed Offer), that have been left out or changed in any manner. The Zinnov Report 

forms part of the material documents for inspection and a copy of the Zinnov Report is available on the website 

of our Company at https://www.capillarytech.com/investors/. Unless otherwise indicated, or unless the context 
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otherwise requires, financial, operational, industry and other related information derived from the Zinnov Report 

and included herein with respect to any particular year refers to such information for the relevant calendar year. 

For more information, see ñ ï Industry information included in this Red Herring Prospectus has been derived 

from an industry report commissioned and paid for by our Company for such purpose.ò on page 88. Also see, 

ñCertain Conventions, Use of Financial Information, Industry and Market Data and Currency of Presentation ï 

Industry and Market Dataò on page 19. 

 

Internal Risk Factors 

1. We generate a significant portion of our revenues from a limited number of customers. Our top five and 

top 10 customers contributed to 38.60% and 55.70% of our revenue from operations in the six-month 

period ended September 30, 2025, and 43.35% and 58.71%, in Fiscal 2025, respectively. Any loss or 

reduction of business or termination of contracts from/by these customers could reduce our revenues and 

materially adversely affect our business, results of operations, financial condition, and cash flows.  

We have derived and may, in the foreseeable future, continue to derive a significant portion of our revenues from 

a limited number of customers. Set forth below are certain details regarding revenues derived from our top 

customer, top five customers and top ten customers for the periods/years indicated:  

 

Particula

rs 

Six-month period 

ended September 

30, 2025 

Six-month period 

ended September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Amount 

(  

million)  

Percent

age of 

Revenue 

from 

Operati

ons (%) 

Amount 

(  

million)  

Percent

age of 

Revenue 

from 

Operati

ons (%) 

Amount 

(  

million)  

Percent

age of 

Revenue 

from 

Operati

ons (%) 

Amount 

(  

million)  

Percent

age of 

Revenue 

from 

Operati

ons (%) 

Amount 

(  

million)  

Percent

age of 

Revenue 

from 

Operati

ons (%) 

Revenue 

from our 
top 

customer* 

(  million) 

516.67 14.38% 413.02 14.38% 989.28 16.54% 358.11 6.82% 284.17 11.13% 

Revenue 
from top 

five 

customers
* (  

million) 

1,386.50 38.60% 1,177.97 41.02% 2,593.00 43.35% 1,604.65 30.56% 930.60 36.45% 

Revenue 
from top 

ten 

customers
* (  

million) 

2,000.67 55.70% 1,620.67 56.43% 3,511.79 58.71% 2,502.10 47.66% 1,392.17 54.53% 

*References to óCustomerô are to customers in a particular Fiscal and does not refer to the same customers across all periods/Fiscals. 

 

The table below sets forth break-up of our revenues from our top ten customers for the periods/years indicated:  

 

Customer* 

Six-month period ended September 30,  Fiscal 

2025 2024 2025 2024 2023 

Amount 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amount 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amount 

(  

million)  

Percent

age of 

Revenu

e from 

Operati

ons (%) 

Amount 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amount 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Customer 1 516.67 14.38% 413.01 14.38%  989.28 16.54% 358.11 6.82% 284.17 11.13% 

Customer 2 269.10 7.49% 251.28 8.75%  505.57 8.45% 348.62 6.64% 195.95 7.67% 

Customer 3 254.89 7.10% 211.08 7.35%  457.93 7.65% 334.45 6.37% 164.10 6.43% 

Customer 4 188.07 5.24% 165.33 5.76%  329.99 5.52% 302.69 5.76% 161.82 6.34% 

Customer 5 157.77 4.39% 137.27 4.78%  310.23 5.19% 260.78 4.97% 124.56 4.88% 

Customer 6 157.30 4.38% 116.27 4.05% 255.79 4.28% 250.66 4.77% 118.44 4.64% 

Customer 7 151.84 4.23% 108.39 3.77% 228.54 3.82% 174.75 3.33% 106.46 4.17% 

Customer 8 140.01 3.90% 85.27 2.97% 170.57 2.85% 168.91 3.22% 94.47 3.70% 

Customer 9 91.58 2.55% 66.63 2.32% 137.14 2.29% 153.64 2.93% 74.08 2.90% 

Customer 10 73.44 2.04% 66.14 2.30% 126.75 2.12% 149.49 2.85% 68.12 2.67% 

Total 

Revenue 

2,000.67 55.70% 1,620.67 56.43% 3,511.79 58.71% 2,502.10 47.66% 1,392.17 54.53% 
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Customer* 

Six-month period ended September 30,  Fiscal 

2025 2024 2025 2024 2023 

Amount 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amount 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amount 

(  

million)  

Percent

age of 

Revenu

e from 

Operati

ons (%) 

Amount 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amount 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

from Top 10 

customers^ 

*  References to óCustomerô are to customers in a particular period/Fiscal and does not refer to the same customers across all periods/Fiscals. 

 
^ In the six-month period ended September 30, 2025, our top 10 customers include (i) an American technology company, (ii) a global car 

rental company, (iii) a Canadian-American chain of convenience stores, (iv) a British multinational telecommunications company, (v) a 

multinational chain of retail clothing stores that originated in the Netherlands, (vi) an American healthcare company that provides technology 
services, pharmacy care services, (vii) a global energy and petrochemicals company, (viii) an American fashion retailer, (ix) a European 

bank, and (x) a hospitality company from Japan whose names have not been disclosed here due to non-receipt of consent. 

 

^ In the six-month period ended September 30, 2024, our top 10 customers include (i) an American technology company, (ii) a global car 

rental company, (iii) a Canadian-American chain of convenience stores, (iv) a British multinational telecommunications company, (v) a 

multinational chain of retail clothing stores that originated in the Netherlands, (vi) an American healthcare company that provides technology 
services, pharmacy care services, (vii) a global energy and petrochemicals company, (viii) an American fashion retailer, (ix) a European 

bank, and (x) a global pet care company whose names have not been disclosed here due to non-receipt of consent. 

 
^ In Fiscal 2025, our top 10 customers include (i) one of Indiaôs prominent conglomeratesô, (ii) an American technology company, (iii) a 

global car rental company, (iv) a Canadian-American chain of convenience stores, (v) a British multinational telecommunications company, 

(vi) a multinational chain of retail clothing stores that originated in the Netherlands, (vii) an American healthcare company that provides 
technology services, pharmacy care services, (viii) a global energy and petrochemicals company, (ix) an American fashion retailer and (x) a 

European bank whose names have not been disclosed here due to non-receipt of consent. 

^ In Fiscal 2024, our top 10 customers include (i) an American fashion retailer, (ii) an Indian retail company which operates a chain of small-
size hypermarkets, (iii) an American technology company, (iv) a global car rental company, (v) one of UAEôs diversified conglomerates, (vi) 

a Canadian-American chain of convenience stores, (vii) a hospitality company from Japan, (viii) an American multinational automotive 

manufacturing company, and (ix) a global energy and petrochemicals company and (x) a European bank whose names have not been disclosed 

here due to non-receipt of consent. 

^ In Fiscal 2023, our top 10 customers include (i) an Indian retail company which operates a chain of small-size hypermarkets, (ii) one of 

Indiaôs prominent conglomeratesô, (iii) an Indian fashion retail store chain owned by Dubai-based conglomerate, (iv) Indian clothing retail 
company, (v) an American technology company, (vi) one of UAEôs diversified conglomerates, (vii) an American energy company, (viii) a 

global energy and petrochemicals company, (ix) a chain of convenience stores operator in Thailand and (x) a retail company in Dubai whose 

names have not been disclosed here due to non-receipt of consent. 

Our ability to maintain ongoing relationships with these customers is essential to the growth and profitability of 

our business. Services and solutions we provide to customers, and revenues generated from those services, may 

decline or vary as per the varying needs of our customers. A major customer in one year may not provide the same 

level of revenues for us in any subsequent year. The loss of one or more key customers for any reason, such as an 

inability to negotiate acceptable terms, disputes, customers adverse financial changes like bankruptcy, mergers, 

declining sales, delayed requirements, or work stoppages, could negatively impact our business, operations, and 

financial condition. There have been instances in the six-month period ended September 30, 2025 and the past 

three Fiscals, wherein we experienced reduction in revenues from a customer due to uncontrollable factors such 

as pause / temporary intermission of program. For instance, in Fiscal 2024, a credit card issuer that partnered with 

one of our customers, an automobile manufacturer acquired through our Rewards+ Acquisition, stopped its 

consumer lending business. This impacted our customer's ability to run its card loyalty program. Consequently, 

our contract with this customer was not renewed, leading to a revenue reduction of 153.64 million in Fiscal 2025 

for our Subsidiary, Capillary Brierley. We cannot assure you that we will not be adversely affected in the future 

due to such uncontrollable factors. 

The agreements we enter into with our customers are renewed/ auto-renewed, either on an annual basis or in some 

cases are for a period of three to ten years or unless terminated by either party to an agreement. The minimum 

term of contracts with our top 10 customers during the six-month period ended September 30, 2025 and Fiscal 

2025 was three years. Therefore, we must seek to obtain new engagements when our current engagements are 

successfully completed or are terminated as well as maintain relationships with existing customers and secure new 

customers to expand our business. Further, while there have been no material instances of termination of contract 

prior to completion of the term or loss of or reduction in revenues from our repeat customers in the six-month 

period ended September 30, 2025 and in the past three Fiscals, the loss or diminution in business from any of our 

customers primarily repeat customers could have a material adverse effect on our revenue from contracts with 

customers and results of operations. We may not be able to renew our contracts on favourable terms or at all, or 

to replace any customer that elects to terminate or not renew its contract with us, which could materially and 
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adversely affect our business, financial condition, cash flows and results of operations. Further, terminations or 

delays in engagements may make it difficult to plan our project resource requirement.  

Further, a number of factors other than our performance could cause the loss of or reduction in business or 

revenues from a customer, and these factors are not predictable. For example, a customer may decide to reduce 

spending on technology services or sourcing from us due to a challenging economic environment or other factors, 

both internal and external, or relating to its business, may be involved in a litigation or may wind up. Further, 

factors which are not in our or our customersô control such as the socio-political situation in a particular country 

or the outbreak of a contagious disease may also impact our business adversely. These factors, among others, may 

include customers pursuing a corporate restructuring, facing pricing pressure, changing outsourcing strategy, 

switching to other providers or moving such work in-house. While we have not had any such instances during the 

six-month period ended September 30, 2025 and in the last three Fiscals, we cannot assure you that such instances 

will not impact us in the future. The loss of any of our major customers, or a significant decrease in the volume 

of services we provide or the price at which we sell our services to them could materially adversely affect our 

business, results of operations, financial condition, and cash flows.   

2. We derive a significant portion of our revenue from customers located in North America. In the six-month 

period ended September 30, 2025 and September 30, 2024 and Fiscals 2025, 2024 and 2023 our revenue 

from the customers located in North America accounted for 56.01%, 57.20%, 56.59%, 48.09% and 20.00%, 

respectively, of our revenue from operations. Any adverse developments in North America could adversely 

affect our business, results of operations, cash flows and financial condition.  

We derived a significant portion of our revenue from operations from customers located in North America in the 

six-month period ended September 30, 2025 and September 30, 2024 and Fiscals 2025, 2024 and 2023. Further, 

as part of our growth strategies, we intend to further expand our presence in the United States and pursue further 

acquisitions in North America. The table below sets forth the details of our revenues based on the location of our 

customers, and also expressed as a percentage of our revenue from operations, for the periods/years indicated:  

 

Particular

s 

Six-month period 

ended September 30, 

2025 

Six-month period 

ended September 30, 

2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Revenue 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Revenue 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Revenue 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Revenue 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns  (%) 

Revenue 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

North 

America(1) 

2,012.19 56.01% 1,642.73 57.20% 3,385.51 56.59% 2,525.01 48.09% 510.84 20.00% 

Asia-
Pacific(2) 

897.58 24.99% 665.06 23.16% 1,446.09 24.17% 1,741.24 33.16% 1711.80 67.03% 

EMEA(3) 682.41 19.00% 563.98 19.64% 1,150.99 19.24% 984.75 18.75% 331.08 12.97% 

Total 3,592.18 100.00% 2,871.77 100.00% 5,982.59 100.00% 5,251.00  100.00% 2,553.72 100.00% 

(1) North America includes United States, Mexico and Canada. 

(2) Asia-Pacific includes India, South-East Asia and Japan.  

(3) EMEA includes the Middle East and European Union. 

The contribution of our customers in North America to our overall revenue in the six-month period ended 

September 30, 2025 and the last three Fiscals has increased significantly. Specifically, pursuant to our acquisition, 

in September 2021, of Persuade Loyalty, LLC (renamed to Capillary Technologies LLC) and Persuade Holdings, 

Inc. (which was since wound-up on June 2, 2023) (together ñPersuade Groupò), we have experienced significant 

growth in North America. For further information, see ñ ï We have undertaken, and may continue to undertake 

strategic acquisitions, which we may fail to integrate efficiently and which may not perform in line with our 

expectations or may be prone to other contingencies.ò on page 43. Persuade Groupôs revenues increased as 

indicated below in such periods/years.  

Particulars 

Six-month period 

ended September 30, 

2025 

Six-month period 

ended September 30, 

2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Revenu

e 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Revenue 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Persuade 1,019.52 28.38% 1,007.47 35.08% 2,121.9 35.47% 1,078.0 20.53% 505.52 19.80% 
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Particulars 

Six-month period 

ended September 30, 

2025 

Six-month period 

ended September 30, 

2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Revenu

e 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Revenue 

(  

million)  

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Group 5 8 

We also acquired Brierley and Partners, Inc. (renamed as Capillary Brierley Inc.) (ñB+Pò) in April 2023 and 

Kognitiv in May 2025 operating primarily in the North American markets. 

Concentration of our revenues from North America heightens our exposure to adverse developments related to 

competition, as well as economic, political, regulatory circumstances including on account of any on-going 

economic slowdown and inflationary trends. Further, any political and social uncertainty in North America may 

cause capital flows and domestic investment to become more volatile. Any adverse development that affects the 

overall economy of North America or sectors or industries in which our customers operate, could have an adverse 

effect on our business, cash flows, financial condition and results of operations. While there have not been any 

adverse developments in the North American market that have had an impact on our business and results of 

operations during the six-month period ended September 30, 2025 and the last three Fiscals, we cannot assure you 

that such instances will not arise in the future. 

Further, deterioration of financial condition or business prospects of our customers located in North America 

could reduce their requirement for our services and result in a significant decrease in the revenues we derive from 

these customers. The table below sets forth details of our revenue from top 10 customers located in the North 

America for the periods/years indicated, which are also expressed as a percentage of our revenue from operations:  

Particular

s 

Six-month period 

ended September 

30, 2025 

Six-month period 

ended September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns  (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Revenue 
from top 

10 

customers 
located in 

North 

America 

1,484.0
0 

41.31% 1,327.2
6 

46.22% 2,758.8
5 

46.11% 1,968.4
3 

37.49% 491.39 19.24% 

We cannot assure you that we will be able to maintain historic levels of business from our customers located in 

North America and particularly in the United States, or that we will be able to reduce geographic concentration in 

the future. 

3. We may be unable to attract new customers in a cost-effective manner which may adversely affect our 

business, cash flows, results of operations and financial condition. 

In order to grow our business, we must continue to attract new customers in a cost-effective manner and enable 

such customers to realise the benefits associated with our platform, products and solutions, so that we get sufficient 

opportunity to further enhance these relationships and generate continuous revenue from such customers. 

However, customer acquisition costs may be high, and certain engagements, particularly with smaller customers 

may initially yield limited revenues. If such customers do not scale their engagement with us, or if we are unable 

to increase transaction volumes or pricing, we may be unable to recover our acquisition costs, affecting our 

profitability. 

Set forth are certain details regarding our customer base as of the dates indicated:  

Particulars September 30, 2025 
March 31, 

2025 

March 31, 

2024 
March 31, 2023 

Number of customers 110 98 111 112 
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Number of brands  413 393 398 339 

Set forth are certain details regarding our customer acquisition cost for the periods/years indicated:  

Particulars 

Six-month period 

ended September 30, 

2025 

Six-month period 

ended September 

30, 2024 

Fiscal 

2025 
Fiscal 2024 Fiscal 2023 

Customer acquisition cost(1) 

(  million) 

654.81 505.74  1,067.95 872.57 535.85 

Customer acquisition cost, as 

a percentage of Net Revenue 

(%)(2) 

18.23% 17.61%  17.85% 18.05% 25.88% 

(1) Customer acquisition cost is computed as is computed sales and marketing spends plus / (minus) the loss / (profit) earned on installation 

income. 

(2) Customer acquisition cost, as a percentage of Net Revenue (%) is calculated as sales and marketing spends plus / (minus) the loss / 

(profit) earned on installation income divided by Net Revenue multiplied by 100 for the respective period/Fiscal. 

 

Our New Annual Contract Value or New ACV, i.e., computed as aggregate of all annual recurring revenues 

contracted during the respective Fiscal, where annual recurring revenues represent the active recurring contract 

values over a twelve month period from licensed subscriptions and committed professional services, have also 

increased over the six-month period ended September 30, 2025 and September 30, 2024 and the last three Fiscals 

which may not be sustainable if we are unable to retain our existing customers. Set forth below are details of our 

New ACV:  

Particulars 

Six-month period 

ended September 

30, 2025 

Six-month period 

ended September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

New ACV (  million) 386.96 311.36 1,223.59 1,145.92 578.65 

Further our growth strategy involves, in part, upon increasing sales of our offerings to new and existing Enterprise 

Customers, which we define as customers contributing more than  4.00 million in revenue from operations in the 

six-month period ended September 30, 2025 and September 30, 2024 and  8.00 million in revenue from 

operations in a Fiscal. These customers play a key role in our growth strategy but may present additional risks 

such as higher expectations, longer sales cycles, and greater negotiation leverage. Our results of operations depend 

in part on sales to Enterprise Customers. These customers also generally have multiple requirements for enhancing 

the consumer experience. Set forth below are details of our revenues derived from Enterprise Customers in the 

corresponding periods/years:  

Particula

rs 

Six-month period 

ended September 

30, 2025 

Six-month period 

ended September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns   (%) 

Reven

ue 

(  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns  (%) 

Reven

ue 

(  

million

) 

Percentage 

of Revenue 

from 

Operations   

(%) 

Revenue 

from 

Operation
s from 

Enterprise 

Customer
s 

3,528.5

7 

98.23% 2,793.1

8 

97.26% 5,818.4

4 

97.26% 5,125.6

4 

 97.61% 2,342.9

7 

91.75% 

 

Customer retention continues to be a pressing challenge across industries, with each sector experiencing unique 

pain points that hinder sustained engagement. Solving retention isnôt just about solving churnðitôs about building 

enduring, personalized relationships at scale, which may have an impact on the cost of customer retention. We 

have also expanded into new verticals in the six-month period ended September 30, 2025 and the last three Fiscals 

such as healthcare with an American healthcare company as our customer that provides technology services, CPG 

with Polycab India Limited (ñPolycabò) and an Indian adhesives manufacturing company and BFSI with a 

European bank offering financial services focused on supporting personal and business growth. Our transaction 

volumes with customers in new industry verticals generally start out lower and if such businesses do not grow, if 

we are unable to set our prices higher and if we are unable to increase our transaction volumes with such 
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customers, we may not be able to recoup the costs of our growth strategy, which would adversely impact our 

business, results of operation, and financial condition. For instance, in Fiscal 2024, we entered into a five-year 

contract with a passenger airline company. For the first year, the annual license fee is fixed, regardless of the 

number of loyalty transactions. In the second and third years, the fee is fixed for up to five million transactions, 

with additional fees for any transactions beyond this threshold. For the fourth and fifth years, the fixed fee and 

minimum transaction commitment will be mutually agreed upon before the fourth year begins, based on the 

programôs performance in the first three years.  

In addition, for Enterprise Customers we face competition from other companies offering solutions that 

traditionally target Enterprise Customers, service providers, and government entities and that may have pre-

existing relationships or purchase commitments from such customers. In addition, Enterprise Customers leverage 

increased purchasing power in negotiating contractual arrangements with us; require us to include more stringent 

requirements in our worldwide support contracts, such as stricter support response times and penalties for any 

failure to meet support requirements; and longer sales cycles, particularly during periods of economic slowdown 

which result in increased sales cycle and the associated risk that substantial time and resources may be spent on a 

potential customer that elects not to purchase our offerings. There have been instances in the six-month period 

ended September 30, 2025 and the past three Fiscals wherein we lost certain Enterprise Customers. For instance, 

we lost three Enterprise Customers in Fiscal 2023, including a Switzerland based biotechnology company due to 

a combination of cost considerations and organizational changes, an established Indian shoe company which 

discontinued our services after transitioning to a different platform and a conglomerate in Vietnam which opted 

to build and use their own internal solution, consequently leading to a loss of revenue of 40.00 million, 35.10 

million and 11.49 million, respectively, in Fiscal 2024. Further, we lost one Enterprise Customer each in Fiscal 

2024 and 2025, including an ethnic wear clothing brand in India which discontinued our services after 

transitioning to a different platform leading to a loss of revenue of 9.19 million in Fiscal 2025 and an American 

childrenôs magazine which disengaged from loyalty programs leading to a loss of revenue of 16.91 million in 

Fiscal 2026. While the afore-mentioned instances did not materially impact our financial condition, we cannot 

assure you that our business, financial condition and results of operations will not be adversely affected in the 

future due to such instances. Further, we may not be able to attract new customers for a variety of reasons, 

including as a result of their use of traditional approaches to customer relationship management, lack of 

willingness of customers to adopt loyalty programmes, internal timing or budget or the pricing of our products 

and solutions compared to products and services offered by our competitors. After a customer makes a decision 

to purchase or subscribe to our products, we also typically help them implement our platform and products within 

their organisation, including providing training and addressing their technological needs, and these processes in 

certain cases may involve significant onboarding time before we start recognizing revenue from such customers. 

See also, ñ ï Our success is dependent on our ability to develop and innovate our platform, products and solutions 

in a cost efficient and timely manner. Any failure to do so or inability of our products/solutions to satisfy our 

customers or perform as desired could adversely impact our business, results of operations, cash flows and 

financial condition.ò on page 40.  

4. Our success is dependent on our ability to develop and innovate our platform, products and solutions in a 

cost efficient and timely manner. Any failure to do so or inability of our products/solutions to satisfy our 

customers or perform as desired could adversely impact our business, results of operations, cash flows and 

financial condition.  

The attractiveness of our platform, products and solutions depends on our ability to innovate. To remain 

competitive, we must continue to develop and expand our product and service offerings. We must also continue 

to enhance and improve our data analytical capabilities, platform interface and technology infrastructure. We have 

in recent times dedicated a considerable amount of our research and development expenditure on machine learning 

and predictive AI-based technologies. For instance, our investments in aiRA, our AI research assistant, launched 

in May 2023 with subsequent releases and adoption covering functionalities like automated campaign setup, AI-

powered filters that help our customers analyse and predict transactions, lapses, responses and time slots. 

Set forth below are details regarding investment in research and design, product and platform development and 

maintenance during the six-month period ended September 30, 2025 and September 30, 2024 and in the last three 

Fiscals:  
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Particulars 

Six-month period 

ended September 

30, 2025 

Six-month 

period ended 

September 30, 

2024 

Fiscal 2025 
Fiscal 

2024 
Fiscal 2023 

(  million, except percentages) 

Investment in Research and 

Design, Product and Platform 

Development and Maintenance* 

788.48 665.46 1,286.08 1,472.33 641.61 

Investment in Research and 

Design, Product and Platform 

Development and 

Maintenance as a Percentage 

of Revenue from Operations 

(%) 

21.95% 23.17% 21.50% 28.04% 25.12% 

* Represents overall investment made by us in research and design, product and platform development and maintenance including investment 
in maintenance of platform, non manpower costs such as software subscription and other tool charges as well as manpower costs for research 

and design and product and platform development. The expenditure in relation to manpower cost for research and design and product and 

platform development through employees and professionals engaged by us through third party agencies is  219.85 million,  247.67 million, 
 507.86 million, 346.98 million and  270.65 million in the six-month period ended September 30, 2025 and September 30, 2024 and Fiscals 

2025, 2024 and 2023 respectively.  
 

These efforts may require us to develop internally, or to obtain license for, increasingly complex technologies. In 

addition, new products and services and technologies developed and introduced by competitors could render our 

products and services obsolete if we fail to upgrade existing products, services and technologies. While there have 

not been any such instances during the six-month period ended September 30, 2025 and in the last three Fiscals 

where introduction of new products by our peers or rivals have led to our products being rendered obsolete, there 

have been instances where our products were rendered unsustainable. For instance, Anywhere Commerce+ as a 

product is being discontinued owing to unsustainable scale of e-commerce operations due to competition from 

companies in the same industry, pursuant to which our Company has derecognized net carrying value of assets of 

 6.49 million in Fiscal 2025. There can be no assurance that such instances will not occur in future thereby 

rendering our products obsolete or unsustainable.  

Developing and integrating new products, services and technologies into our existing platform and infrastructure 

may be expensive and time-consuming. Furthermore, any new features and functions may contain undetected 

errors and may not achieve market acceptance at introduction. The average time taken by us to develop new 

products varies based on the product. Further, we carry out continuous improvements to its existing products to 

release different versions and enhancements of such products. We may experience delays while developing and 

introducing new products and services for a variety of reasons, some of which may be beyond our control, such 

as difficulties in developing models, acquiring data and adapting to particular operating environments. While there 

have not been any instances during the six-month period ended September 30, 2025 and in the last three Fiscals 

where there has been a delay in developing new products, there have been a few instances in the past where there 

have been delays in implementation of software, resulting in loss in revenue from contract with customers, 

particularly in cases where our revenues commence from the day where our customersô operations go-live. For 

instance, in Fiscal 2025 where delay in implementation of a software impacted the go-live date thereby resulting 

in loss in revenue from operations of  154.37 million in Fiscal 2025. We cannot assure you that such instances 

will not occur in the future. Further, if customer personnel are not well-trained in the use of our platform and 

products, customers may defer the deployment of our platform, products and services, may deploy them in a more 

limited manner than originally anticipated, or may not deploy them at all. In addition, once a product is developed, 

we make continuous enhancements to such products. We may not succeed in incorporating new technologies or 

may incur substantial expenses in order to do so. If we fail to develop, introduce, acquire or incorporate new 

features, functions or technologies timely and effectively, our products and services may lose appeal, be rejected 

or experience delayed acceptance by the market. Consequently, our business, financial performance and prospects 

could be materially and adversely affected. 

 

In addition, if our customers do not use our platform and products as intended, it may result in inadequate 

performance or outcomes of our platform. It is possible that our platform and products may also be intentionally 

misused or abused by customers or their employees or third parties who obtain access and use of our platform and 

products. Our customers could misuse our Software as a Service (ñSaaSò) solutions by, among other things, 

transmitting negative messages or website links to harmful applications, sending unsolicited commercial email, 

reproducing and distributing copyrighted material without permission, reporting inaccurate or fraudulent data and 

engaging in illegal activity. Any such use of our suite of SaaS solutions could damage our reputation and could 

subject us to claims for damages, defamation, negligence or fraud. We rely on contractual representations made 

to us by our customers that their use of our SaaS solutions will comply with our policies and applicable law. While 



42 

 

there have been a few instances with no financial impact during the six-month period ended September 30, 2025 

and in the last three Fiscals, we cannot assure you that such instances will not occur in the future or will not have 

financial impact. Corrective action taken by us included adding an additional layer of fraud detection rule engine 

which helped in detecting multiple entries of a single mobile number and also introduced a one-time password 

lead verification of mobile numbers. Even if claims asserted against us do not result in liability, we may incur 

substantial costs in investigating and defending against such claims, or our reputation may be damaged. If we are 

found liable in connection with our customersô activities, we could be required to pay fines or penalties, redesign 

our SaaS solutions or otherwise expend resources to remedy any damages caused by such actions and to avoid 

future liability.  

5. We have incurred losses of 68.22 million in the six-month period ended September 30, 2024 and  593.78 

million in Fiscal 2024 and 877.19 million in Fiscal 2023 and certain of our Material Subsidiaries have 

also incurred losses in the past and we may experience losses in the future which could result in an adverse 

effect on our business, cash flows and financial condition.  

Our Company and some of our Subsidiaries have incurred losses in the past and may experience losses in the 

future. The following table sets forth our profits / (losses) on a consolidated basis and for our Material Subsidiaries 

for the periods/years indicated:  

Particulars 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

(  million) 

Our Company and Subsidiaries, on a consolidated and restated basis 

Restated profit/ (loss) for the 

period/year (  million) 

10.33 (68.22)  132.80   (593.78)  (877.19) 

Profit/ (loss) of our Material Subsidiaries* 

Capillary Technologies LLC 

(formerly known as 'Persuade 

Loyalty LLC') (ñCTLò) 

154.17 226.87 430.93 231.64 (57.17) 

Capillary Technologies Europe 

Limited (formerly known as 

Brierley Europe Limited) 

(ñCapillary Europeò) 

13.32 12.80 25.85       (114.18) N.A.**  

Capillary Brierley Inc. (formerly 

known as Brierley & Partners, 

Inc) (ñCapillary Brierleyò) 

16.79 (147.36)      (166.42) (85.18) N.A.**  

*Sourced from the audited financial statements of Material Subsidiaries for Fiscal 2025, 2024 and 2023 and the Restated Consolidated 
Financial Information - Note ï 40 - Statutory group information, for the six-month period ended September 30, 2025 and September 30, 2024.  

**Capillary Europe was acquired on April 1, 2023. Therefore, the financial information for Fiscal 2023 is not available. Capillary Brierley 

was acquired on April 1, 2023. Therefore, the financial information for Fiscal 2023 is not available. 
Note: Our other Material Subsidiary, namely Capillary Pte. Ltd., has not incurred losses in any of the last three Fiscals and thus has not been 

included in the above table. 

 

Our loss was primarily on account of investments done during the six-month period ended September 30, 2024, 

Fiscal 2024 and Fiscal 2023 primarily in our sales and marketing function to expand our presence in North 

America by acquiring new customers, along with increased investment in technology research, development and 

maintenance functions to expand our contribution from new industry verticals such as energy retail, consumer 

packaged goods, healthcare and BFSI and telecommunications.  

Our technology research, development and maintenance cost as a percentage of revenue from operations increased 

during the said periods/ years as set forth below:  

Particulars 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Technology research, 

development and maintenance 

cost (  million) * 

609.51 446.70 836.81      1,129.83           345.05 

Technology research, 

development and maintenance 

16.97% 15.55% 13.99% 21.52% 13.51%      
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Particulars 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

cost, as a percentage of Revenue 

From Operations (%) 

* Includes cost towards maintenance of platform, software subscription and other tool charges in addition to research and development 

expenditure on employees and professionals engaged by us through third party agencies. The above represents the charge made to our 
Restated Consolidated Statement of Profit and Loss on account of the above, due to which our profitability was impacted for the respective 

Fiscals. 

Set forth below are certain details regarding our sales and marketing expenditure for the periods/ years indicated:  

Particulars 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Sales and marketing expenses (  

million)  
500.91 559.17 1,089.23 1,102.45 610.06 

Sales and marketing expenses, as 

a percentage of Revenue From 

Operations (%) 

13.94% 19.47% 18.21% 21.00% 23.89% 

For further information, see ñManagementôs Discussion and Analysis of Financial Condition and Results of 

Operations - Results Of Operations For the six-month period ended September 30, 2025 and September 30, 2024 

and Fiscal 2025, 2024 And 2023ò on page 496.  

While we have turned profitable in Fiscal 2025, our costs may increase over time and our losses may recur given 

that we expect to make investments towards growing our business and in product development. These efforts may 

be costlier than we expect and may not result in increased revenue or growth in our business. In order to improve 

profitability, we deployed a strategy to pivot our business to focus on Enterprise Customers and transition from 

lower margin, high service expectation customers, mid-market and small and medium-sized customers. However, 

any failure to increase our revenue sufficiently to keep pace with our investments and other expenses could prevent 

us from maintaining or increasing profitability or positive cash flow on a consistent basis. If we are unable to 

successfully address these risks and challenges as we encounter them, our business, cash flows, financial condition 

and results of operations could be adversely affected. If we are unable to generate adequate revenue growth and 

manage our expenses and cash flows, we may incur significant losses in the future. 

6. We have undertaken, and may continue to undertake strategic acquisitions, which we may fail to integrate 

efficiently and which may not perform in line with our expectations or may be prone to other contingencies.  

In the past, we have made acquisitions with the objective of expanding our service capabilities and gaining access 

to new customers. Further, as part of our growth strategy, we are focused on evaluating opportunities to grow 

through inorganic means. Set forth below are the acquisitions done by us in the six-month period ended September 

30, 2025 and the last five years.  

S. 

No. 
Acquisition 

Year of 

Acquisition 

Region of 

Acquired 

Entity / Asset 

Consideratio

n (in million)  

 

Consideration 

(  in million)  
Acquisition Rationale 

Persuade Group 

1. Persuade 

Loyalty, LLC 

(renamed to 

Capillary 

Technologies 

LLC) 

2021 USA USD 15.00 1,076.25**  Persuade complements 

our product and service 

offerings and has 

enabled us to enter the 

US region 

Persuade 

Holdings, Inc.# 

2021 USA USD 10.90 782.08**   

B+P 

2. Brierley & 

Partners, Inc. 

(renamed to 

Capillary 

Brierley Inc.) 

2023 USA USD 10.06 826.30**  To strengthen our 

presence in the North 

American market and 

enhance our consulting 

capabilities. B+Pôs 
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**  Consideration paid in  million are traced from our book of accounts at the time of acquisition, except the consideration paid for the 

acquisitions of Kognitiv. 
$ Conversion rate used for the INR amounts for Kognitiv acquisitions is as of March 31, 2025 being the date of the Asset Purchase Agreement, 

i.e., 1 CAD = 59.43 (Source: www.x-rates.com),   
* Kognitiv includes acquisition of shares of Kognitiv Solutions Inc., incorporated in Canada and assets consisting of business intellectual 
property rights of Loyalty Solutions Holdings US Inc. and certain assets and liabilities of Kognitiv US LLC with effect from May 1, 2025. 

^ We developed a new product named Rewards+, utilising the assets of Digital Connect business acquired from Tenerity LLC.  
# The entity was closed on June 2, 2023 on account of internal restructuring and there was no continuing business in the entity. 
 

These acquisitions complement and synergise with our existing product and service offerings, thereby providing 

us with new capabilities to serve our existing consumers and acquire new customers.  

 

Further, the assets of Digital Connect business acquired from Tenerity LLC in June 2023 has given us entry into 

the EU market, a region with significant growth potential for loyalty and customer engagement solutions and the 

acquisition of Kognitiv in 2025 has enabled us to penetrate further in the North American market. For further 

information of such investments and acquisitions, see ñHistory and Certain Corporate Matters ï Major events 

and milestonesò and ñDetails regarding material acquisitions or divestments of business/undertakings, mergers, 

amalgamation, any revaluation of assets, etc., in the last 10 yearsò on pages 338 and 340, respectively. Some of 

these entities or businesses were loss making at the time of the acquisition and could drain our resources, if we 

S. 

No. 
Acquisition 

Year of 

Acquisition 

Region of 

Acquired 

Entity / Asset 

Consideratio

n (in million)  

 

Consideration 

(  in million)  
Acquisition Rationale 

brand recognition and 

expertise in loyalty 

strategy and design 

consulting complements 

our existing offerings. 

3. Brierley Europe 

Limited 

(renamed to 

Capillary 

Technologies 

Europe Limited) 

2023 UK USD 0.0001 0.0082**  Brierley has been 

recognised as a leader in 

the past by a research 

and advisory firm. Their 

loyalty consulting and 

design service offering 

also complemented our 

overall offerings and 

added to our product and 

service suite 

Rewards+ Acquisition 

4. Assets of Digital 

Connect 

business^ 

 

2023 UK and USA USD 3.36 277.33**  To expand our 

Companyôs presence in 

the European Union 

market, for loyalty and 

customer engagement 

solutions, in addition to 

supplementing our 

product suite with the 

rewards and redemption 

platform 

Kognitiv group 

5. Kognitiv* 2025 

 

USA and 

Canada 

CAD 17.28 1,026.95$ It is a well-established 

loyalty technology 

provider operating 

primarily in the North 

American market. 

Acquisition rationale 

was to operate Kognitiv 

groupôs flagship loyalty 

platform independently 

while building feature 

parity and necessary 

enhancements into our 

own platform to ensure 

uninterrupted service for 

existing customers and 

enable a smooth 

transition. 

CAD 4.39 260.79$ 

CAD 2.33 138.58$ 
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are unable to successfully grow these businesses in a profitable manner. Set forth below are the key financial 

parameters of the loss making companies acquired by us in the six-month period ended September 30, 2025 and 

September 30, 2024 and the last three Fiscals.  

Particulars 

Six-month period 

ended September 

30, 2025 

Six-month period 

ended September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

(  million) 

Brierley & Partners, Inc. ( renamed to Capillary Brierley Inc.) 

Revenue from Operations 888.11 667.26 1,376.05 1,666.28 N.A.**  

Profit/(loss) after tax for the 

period/year 

16.79 (147.36)      (166.42) (85.18) N.A.**  

Brierley Europe Limited ( renamed to Capillary Technologies Europe Limited) 

Revenue from Operations 536.37 426.71 917.23 679.12 N.A.**  

Profit/(loss) after tax for the 

period/year 

13.32 12.80 25.85 (114.18) N.A.**  

**Acquired in Fiscal 2023 and thus audited financial information for such Fiscal is not available. 

Further, Anywhere Commerce+ as a product has been discontinued owing to the unsustainable scale of e-

commerce operations as a result of competition from businesses in similar lines of business. Moreover, our digital 

business acquired through the Persuade Group acquisition has been discontinued in Fiscal 2025 pursuant to our 

focus on scaling enterprise-grade loyalty solutions. For more information, please refer to ñManagementôs 

Discussion and Analysis of Financial Condition and Results of Operations - Fiscal 2025 Compared To Fiscal 

2024 - Discontinued Operationsò on page 495. Such instances in the future, could be very time-consuming, 

expensive and could divert our managementôs attention and other resources. While there have not been any past 

acquisitions, strategic alliances or investments by our Company or our Subsidiaries that have caused any 

disruption in their business, there can be no assurance that future acquisitions, strategic alliances or investments 

by our Company or our Subsidiaries will not result in any disruption to the business. 

In the future, we may invest in additional businesses or acquire services/ businesses from entities that we believe 

could complement or expand our business. However, integrating the operations of these businesses successfully 

or otherwise realizing any of the anticipated benefits of such investments, including anticipated cost savings and 

additional revenue opportunities, involves a number of potential challenges. In the past there have been certain 

instances of challenges pursuant to certain acquisitions. For instance, the acquired customers might not agree to 

migrate due to the migration plans not being in accordance with the acquired customersô expectations and we have 

had instances in the past where one of our customers involved in affordable luxury jewellery business in North 

America acquired pursuant to an acquired entity has refused to migrate to our platform, thereby resulting in 

potential non-renewal of their contract with us, there can be no assurance we will be able to integrate our future 

acquisitions without any such difficulties. Also, we may be unable to continue acquiring new companies in a cost-

efficient manner in the future and these activities may be time-consuming, and we may encounter unexpected 

difficulties or inefficiencies or incur unexpected costs, including: our inability to achieve the operating synergies 

anticipated; diversion of management attention from on-going business concerns to integration matters; 

unforeseen or undisclosed liabilities and integration costs; incurring liabilities from such businesses for 

infringement of intellectual property rights or other claims for which we may not be successful in seeking 

indemnification; failing to realize the potential cost savings or other financial benefits and/or the strategic benefits 

of the investment; and entry into unfamiliar markets.  

Target businesses may have liabilities or adverse operating issues that we may have failed to discover through 

due diligence prior to the investment. In particular, to the extent that prior owners of any businesses or properties 

failed to comply with or otherwise violated applicable laws or regulations, or failed to fulfil their contractual 

obligations to customers, we, as the successor, may be financially responsible for these violations and failures and 

may suffer financial or reputational harm or otherwise be adversely affected. As a result, if we fail to properly 

evaluate acquisitions or investments, we may not achieve the anticipated benefits of any such acquisitions, and 

we may incur costs in excess of what we anticipate. The failure to successfully integrate the operations or 

otherwise to realize any of the anticipated benefits of the investment/ acquisition could have an adverse effect on 

our business, results of operations, financial condition and cash flows. 

7. We are significantly dependent on our employees for our business operations (including for design, 

development and maintenance of our products and platform, customer acquisition and retention) and we 

incur significant expenses in relation to meeting our obligations towards our employees. The loss of, or 
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our inability to hire, retain, train, and motivate qualified personnel could adversely affect our business, 

results of operations and financial condition. 

Our ability to compete in the highly competitive technology industry depends upon our ability to attract, motivate, 

and retain qualified personnel. The research, design, development and maintenance of our products and platform 

is heavily dependent on our engineers, product managers and data scientists for understanding client needs and 

delivering customised solutions, interpreting complex customer data and translating into strategies and driving 

innovation to deliver complex AI based solutions. Thus, our employees are central to our business where 

innovation is key. Set forth below are the details of our employee base and the attrition rate for our employees for 

the period/years indicated:  

Particulars 
Six-month period ended 

September 30, 2025 
Fiscal 2025 Fiscal 2024 Fiscal 2023 

Number of employees**  737 678 627 539 

Number of employees exited 62 129 131 137 

Attrition Rate* 8.91% 19.03% 20.89% 25.42% 
*Attrition rate is calculated as number of employees who left during a specific period divided by the average number of employees during that 

period. 
**Represents numbers of employees as at the end of the period/Fiscal. 

 

The loss of the services of our key personnel and any of our other executive officers, and our inability to find 

suitable replacements, could result in a decline in sales, delays in product development, and harm to our business 

and operations. While we have a business succession policy to ensure availability of individuals to assume 

leadership roles in a time of need, mitigate risk associated with the loss of experienced leadership and to ensure 

that operations continue to run smoothly after the businessô important people move on to new opportunities, retire 

or pass away, we cannot guarantee that we will be able to recruit and retain qualified and capable employees. We 

may incur significant costs to attract and recruit skilled personnel. A substantial portion of our expenses is 

attributable to employee benefits. These include salaries, wages and bonus, gratuity expenses, share based 

payments, contribution to provident and other funds, and staff welfare and training and recruitment expenses. In 

particular, our employees including engineers, technology and product managers, and sales and marketing 

professionals are instrumental in understanding client needs, interpreting complex customer data, and delivering 

customised, AI-driven solutions. Innovation is central to our business model, and our employees are key drivers 

of that innovation. We have incurred significant employee benefit expenses in recent periods/ years, and we expect 

these costs to continue to be substantial as we scale our operations and compete for talent. Set forth below are the 

details of expenditure incurred by us towards our employee base in the six-month period ended September 30, 

2025 and September 30, 2024 and in the last three Fiscals:  

Particulars 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

(  million, except percentages) 

Employee Costs pertaining to 

Product and Platform 

Development (A) * 

137.03 118.30 265.36 225.52 141.65 

Employee Costs pertaining to 

Research and Design (B) ## 

55.55 46.98 91.73 77.73 62.61 

Other Employee Benefits 

Expense (C) 

1,687.84 1,505.78 2,863.47 2,641.70 1,821.49 

Total Employee Cost (A) + (B) 

+ (C) 

1,880.42 1,671.06 3,220.56 2,944.95 2,025.75 

Total Employee Cost as a 

Percentage of Revenue from 

Operations (%) 

52.35% 58.19% 53.83% 56.08% 79.33% 

* Excludes product and platform development expenditure on professionals engaged by us through third-party agencies 
## Excludes research and design expenditure on professionals engaged by us through third-party agencies. 

 

Any increase in our employee cost, whether due to market competition, inflationary pressures, regulatory changes, 

or the need to offer more attractive compensation packages, could adversely affect our profitability. Moreover, if 

we are unable to effectively manage these costs or maintain a motivated and high-performing workforce, our 

business, financial condition, and results of operations could be materially and adversely impacted. While there 

have not been any such instances during the six-month period ended September 30, 2025 and in the last three 

Fiscals, we cannot assure you that we will not be adversely impacted in the future. Given how we have expanded 
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and with the introduction and amendment of various labour and employment related legislations that apply to our 

operations, our employee benefit expenses may increase in future. For further information, see ñKey Regulations 

and Policiesò and ñKey Regulations and Policies - Laws Applicable to our Material Subsidiariesò on pages 325 

and 331. Any increase in our employee benefit expense without a corresponding increase in our revenues could 

have an adverse impact on our business, financial condition, results of operations and cash flows. Further, as we 

continue to expand our operations and also move into new geographies, we will need to attract and recruit skilled 

personnel in those geographic areas, but it may be challenging for us to find the right resources at efficient cost 

and compete with traditional local employers in these regions for skilled talent. If we fail to attract new personnel 

or fail to retain and motivate our current personnel who are capable of meeting our growing technical, operational, 

and managerial requirements on a timely basis or at all, our business may be adversely affected. 

 

8. We have had negative cash flows (including cash flows generated from our operating activities) in the 

recent past and may, in the future, experience similar negative cash flows.  

We have experienced negative cash flows from operating activities in the six-month period ended September 30, 

2024 and Fiscal 2025 and Fiscal 2023. The following table sets forth information relating to our cash flows in the 

six-month period ended September 30, 2025 and September 30, 2024 and in last three Fiscals:  

Particulars 

Six-month period ended 

September 30, 
Fiscal 

2025 2024 2025 2024 2023 

(  million) 

Net cash generated from / (used in) operating 

activities  

554.60 (534.62) (461.99) 971.35 (200.58) 

Net cash (used in) / generated from investing 

activities 

(1,973.41) (694.53) 635.78 (1,845.25) (936.19) 

Net cash (used in) / generated from financing 

activities 

(181.10) (370.81) 132.59 2,177.61 1,365.72 

 

Negative cash flows from operating activities in the six-month period ended September 30, 2024, Fiscal 2025 and 

Fiscal 2023 were on account of negative working capital changes. The working capital adjustments of  (867.11) 

million and  (1,263.90) million in the six-month period ended September 30, 2024 and Fiscal 2025, respectively, 

were primarily on account of increase in trade receivables, other financial assets and other assets by  341.00 

million and  421.80 million in the six-month period ended September 30, 2024 and in Fiscal 2025, respectively, 

and decrease in non-current and current other financial liabilities. This was largely driven by a reduction in 

contract liabilities - deferred revenue by  411.07 million and  575.92 million for the six-month period ended 

September 30, 2024 and Fiscal 2025, respectively, due to annual upfront billing to a customer in the last quarter 

of Fiscal 2024. The working capital adjustment of  (294.88) million in Fiscal 2023 were primarily on account of 

increase in trade receivables by  289.29 million, primarily due to accumulation of certain receivables falling due 

in the next fiscal in accordance with contractual billing schedules.  

 

Further, our cash flows from operating activities improved to  971.35 million in Fiscal 2024 due to increase in 

revenue from operations from  2,553.72 million in Fiscal 2023 to  5,251.00 million in Fiscal 2024, primarily 

due to an increase in retainership and other services from  1,564.31 million in Fiscal 2023 to  4,021.29 million 

in Fiscal 2024 primarily due to acquisition of its Subsidiaries, B+P and the Rewards+  Acquisition and organic 

growth through retention of existing customers and new customer acquisitions, and an increase in installation 

revenue from  419.56 million in Fiscal 2023 to  746.69 million in Fiscal 2024 primarily due to the 

aforementioned acquisitions and installation revenue from migration of acquired customers to its platform. 

 

In addition, our restated loss before exceptional items and tax from continuing operations was 752.60 million 

and  restated profit before tax from discontinued operations was 113.58 million during the Fiscal 2024, which is 

majorly set off by non-cash adjustment of depreciation and amortisation expenses amounting to 582.20 million. 

Additionally, favourable working capital movements contributed to the positive cash flow from operating 

activities. These included a decrease in trade receivables of 564.87 million, increase in other financial assets and 

other assets (current and non-current) of 705.71 million and increase in non-current and current other financial 

& other liabilities of 830.29 million. 

 

For further information, see ñManagement Discussion and Analysis of Financial Condition and Results of 

Operation ï Managementôs Discussion and Analysis of Financial Conditions and Results of Operations ï Cash 

Flowsò on page 510.  
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Negative cash flows over extended periods, or significant negative cash flows in the short term, could materially 

impact our ability to operate our business and implement our growth plans. We cannot assure you that our net 

cash flows will be positive in the future. If we experience negative cash flows in the future, our results of 

operations may be adversely affected.  

9. We propose to utilize a portion of the Net Proceeds to undertake inorganic growth through acquisitions 

for which the target(s) are yet to be identified, and may not be identified until the listing and trading of the 

Equity Shares, and which acquisitions may not be successfully concluded. As on the date of this Red 

Herring Prospectus, we have not entered into any definitive arrangements or identified any targets towards 

any of our future acquisitions. If the Net Proceeds proposed to be utilized towards funding inorganic 

growth through acquisitions are insufficient for the cost of our proposed acquisitions and other strategic 

initiative, we may have to seek alternative forms of funding.  

We propose to utilize [ǒ] million from the Net Proceeds, constituting [ǒ]% of our Net Proceeds, towards funding 

inorganic growth through acquisitions and general corporate purposes as set forth in ñObjects of the Offer ï 

Funding inorganic growth through unidentified acquisitions and general corporate purposesò on page 170. As 

on the date of this Red Herring Prospectus, we have not entered into any definitive arrangements or identified any 

targets towards any of our future acquisitions. Although we have identified broad aspects based on which we 

intend to utilize the Net Proceeds towards this object, as on the date of this Red Herring Prospectus, we have not 

identified the specific acquisitions which will be undertaken by our Company. We will from time to time continue 

to seek attractive inorganic opportunities that may be within India, outside India or both, that we believe will fit 

well with our strategic business objectives and growth strategies. Further, it is also possible that we may not be 

able to identify suitable targets, or that if we do identify suitable targets, we may not be able to complete those 

transactions on terms commercially acceptable to us or at all and/or be able to complete all aspects of the 

acquisition process and/or receive relevant regulatory clearances (as applicable) in a timely manner or at all. 

 

The amount of Net Proceeds to be used for each individual acquisition and/ or investments will be based on our 

managementôs decision and may not be the total value or cost of any such investments, but is expected to provide 

us with sufficient financial leverage to pursue such investments in the future. The actual deployment of funds will 

also depend on a number of factors, including the timing, nature, size and number of acquisitions undertaken in a 

particular period, as well as general factors affecting our results of operation, financial condition and access to 

capital. These factors will also determine the form of investment for these potential acquisitions, i.e., whether they 

will be directly done by our Company or through investments in our Subsidiaries in the form of equity, debt or 

any other instrument or combination thereof, or whether these will be in the nature of partnerships or joint 

ventures. Acquisitions and inorganic growth initiatives may be undertaken as share-based transactions, including 

share swaps, or a combination thereof, or be undertaken as cash transactions.  

 

Our inability to identify suitable targets and complete such transactions may adversely affect our competitiveness 

and growth prospects. Further, we will from time to time continue to seek attractive inorganic opportunities that 

will fit well with our strategic business objectives and growth strategies. The amounts deployed towards such 

initiatives may not be the total value or cost of such acquisitions or investments, resulting in a shortfall in raising 

requisite capital from the Net Proceeds towards such acquisitions or investments. While we cannot quantify the 

amount that will be used towards such initiatives as of the date of this Red Herring Prospectus since such amount 

will be computed upon determination of the Offer Price, upon conclusion of the book-building process and will 

be updated in the Prospectus prior to filing with the RoC, however, the cumulative amount to be utilized towards 

inorganic growth through acquisition and general corporate purposes shall not exceed 35% of the Gross Proceeds 

in compliance with the SEBI ICDR Regulations. Further, the amount utilized for our object of óFunding inorganic 

growth through acquisitionsô shall not exceed 25% of the Gross Proceeds in compliance with the SEBI ICDR 

Regulations. Further, the utilization of Net Proceeds towards funding inorganic growth through unidentified 

acquisitions and general corporate purposes shall be done in such a manner to ensure that we do not utilise more 

than 50% of the proceeds from Fresh Issue towards funding any capital expenditure (including towards funding 

the unidentified acquisitions). Consequently, we may be required to explore a range of options to raise requisite 

capital, if any, including internal accruals or debt financing from third party lenders or institutions. In the event 

we are unable to identify or conclude transactions for potential inorganic growth to the extent of [ǒ] million or 

a part thereof over a period of next three Fiscals from the date of listing or within such period as may be disclosed 

in the Prospectus, we may utilise the balance amount for any other purposes only in accordance with Sections 

13(8) and 27 of the Companies Act, 2013. This will entail an authorisation by the shareholders in a general meeting 

by way of a special resolution to vary the object and an exit opportunity by our Promoter to the shareholders who 

do not agree to such proposal to vary the objects, in accordance with applicable laws. For further information, see 

ñObjects of Offer - Variation in Objectsò on page 178. 
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Our ability to achieve benefits from future strategic and inorganic growth opportunities, if any, will largely depend 

upon whether we are able to integrate the acquired businesses into the rest of our Company and/ our Subsidiaries, 

as applicable, in an efficient and effective manner. The integration and the achievement of synergies requires, 

among other things, coordination of business development and employee retention, hiring and training policies, 

as well as the alignment of products, sales and marketing operations, compliance and control procedures, and 

information and software systems. Any difficulties encountered in combining operations could result in higher 

integration costs and lower savings than expected. The failure to successfully integrate an acquired business or 

the inability to realise the anticipated benefits of such acquisitions could significantly increase our expenses, 

which, without a commensurate increase in total revenue, would lead to a decrease in net revenue.  

 

In addition, acquired businesses may have unknown or contingent liabilities, including liabilities for failure to 

comply with relevant laws and regulations, and we may become liable for the past activities of such businesses. 

Further, we may be subject to various obligations or restrictions under the relevant transaction or shareholdersô 

agreements which may, as the case may be, prevent us from disposing or acquiring shares in the subject entities, 

or force our Company to sell or acquire shares in the subject entities where it may not otherwise have decided to.  

 

10. We rely on third-party service providers including data centers and cloud computing providers, and any 

interruption or delay in service from these facilities could impair the delivery of our products and adversely 

impact our business and results of operations. Further, any increase in fee charged by such service 

providers may have an adverse impact on our profitability. 

Our technology infrastructure is built on a scalable, cloud-based architecture that allows our customers to process 

large volumes of data on a real-time basis and ensure high-speed, secure and stable performance on a large scale 

to accommodate and support the increased complexity and diversity of their business operations. Thus, adequate 

performance of the cloud infrastructure is key for our operations. We rely on external service providers to provide 

us cloud native services. We, from time to time, enter into private pricing agreements and arrangements with 

technology service providers for the provision of technology and cloud infrastructure services. For instance we 

through one of our Material Subsidiaries, Capillary Pte. Ltd had executed two private pricing addendums, with a 

prominent third-party cloud infrastructure provider (ñService Providerò) each dated September 22, 2023 one of 

which was amended through an amendment agreement dated October 30, 2024, (ñErstwhile Technology 

Agreementsò), for a period of five years from October 1, 2023 until September 30, 2028, pursuant to which we 

had made annual spend commitment. However, given the increased usage requirement of technology and cloud 

infrastructure services over the historical years, two renewed private pricing addendums have been entered into 

with the Service Provider each dated September 30, 2025, (ñTechnology Agreementsò), for a period of five years 

from October 1, 2025 until September 30, 2030, pursuant to which we have made the following annual spend 

commitment (ñAnnual Commitò) that applies to our Company and Subsidiaries: 

Particulars 

Contract year 

October 1, 2025 

to September 

30, 2026 

October 1, 2026 

to September 

30, 2027 

October 1, 2027 

to September 

30, 2028 

October 1, 2028 

to September 

30, 2029 

October 1, 2029 

to September 

30, 2030 

Spend Commitment (in USD 

million)  

7.10 7.40 7.70 8.00 8.50 

Spend Commitment (in  

million)  

629.91 656.53 683.14 709.76 754.12 

* For the purposes of these estimations, a conversion rate of 1 USD = 88.72 as on September 30, 2025 has been considered. 
 

The table below sets out the software and server charges, including our server, software and other tool charges 

paid to various external service providers for the six-month period ended September 30, 2025 and Fiscals 2025, 

2024 and 2023, respectively, on a consolidated basis:  
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Particulars 

Six-month period 

ended September 30, 

2025 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Amoun

t (in  

million)  

% of 

total 

expense

s 

Amoun

t (in  

million)  

% of total 

expenses 

Amoun

t (in  

million)  

% of 

total 

expense

s 

Amount 

(in  

million)  

% of 

total 

expens

es 

Server 

charges* 

504.24 15.62% 578.59 10.85

% 

488.47 9.10% 248.62 7.66% 

Software 

and other 

tool 

charges**  

134.63 4.17% 343.26 6.44% 447.37 8.33% 50.09 1.54% 

Software 

and 

server 

charges 

638.87 19.79% 921.85 17.29% 935.84 17.43% 298.71 9.20% 

As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated November 

7, 2025. 
* includes cost towards cloud servers that our technology infrastructure is built on. 
** includes cost towards software and other tools used for service delivery to customers. 

 

For details, see ñRestated Consolidated Financial Informationò on page 398. 

 

Any increase in the charges levied by external service providers could impact our profitability. Further, given that 

we serve our clients from third-party data centers and cloud computing providers located around the world, some 

of these facilities may be located in areas prone to natural disasters and may experience events such as earthquakes, 

floods, fires, severe weather events, power loss, computer or telecommunication failures, service outages or losses, 

and similar events. They may also be subject to break-ins, sabotage, intentional acts of vandalism and similar 

misconduct or cybersecurity issues, human error, terrorism, improper operation, unauthorized entry and data loss. 

In the event of significant physical damage to any of these data centers, it may take a significant period of time to 

achieve full resumption of our services, and our disaster recovery planning may not account for all eventualities. 

In addition, such third-party services and/or products may cause errors or defects in, or failures of, the services or 

solutions we provide. We may also incur significant costs for using alternative equipment or taking other actions 

in preparation for, or in reaction to, events that damage the data centers that we use. Although we carry business 

interruption insurance, it may not be sufficient to compensate us for the potentially significant losses, including 

the potential harm to the future growth of our business that may result from interruptions in our services or 

products.  

Any impairment of our or our clientsô data or interruptions in the functioning of our offerings, whether due to 

damage to, or failure of, third-party data centers and cloud computing providers, may reduce our revenue, result 

in significant fines, cause us to issue credits or pay penalties, subject us to claims for indemnification and other 

claims, litigation or disputes, result in regulatory investigations or other inquiries, cause our clients to terminate 

their subscriptions and adversely affect our reputation, renewal rates and our ability to attract new clients. Further, 

while we have not experienced any termination of our arrangement with our third-party data centers in the past, 

we cannot assure you that this will not happen in the future. If for any reason our arrangement with one or more 

of the third-party data centers we use is terminated, we could incur additional expense in arranging for new 

facilities and support. In addition, the failure of the data centers to meet our capacity requirements could result in 

interruptions in the availability of our SaaS solutions or impair the functionality of our SaaS solutions, which 

could adversely affect our business. Our business operations will also be adversely effected if our existing and 

potential clients believe our services are unreliable or not secure. 

11. Our Statutory Auditors have included certain qualifications in relation to reporting on other legal and 

regulatory requirements which do not require any adjustments in the Restated Consolidated Financial 

Information, for the years ended March 31, 2025, March 31, 2024, and March 31, 2023. We cannot assure 

you that any similar or other qualifications, will not form part of our financial statements for the future 

fiscal periods, which could have an adverse effect on our reputation, the trading price of the Equity Shares, 

results of operations, cash flows and financial condition.  
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Our Statutory Auditors have included certain qualifications which do not require any adjustments in the Restated 

Consolidated Financial Information, as at and for the years ended March 31, 2025, March 31, 2024 and March 

31, 2023 and included the following paragraphs in relation to reporting on other legal and regulatory requirements:  

For the year ended March 31, 2025  

ñIn our opinion, proper books of accounts as required by law relating to the preparation of the aforesaid 

consolidated financial statements have been kept so far as it appears from our examination of those books and 

the reports of the other auditors except that the back-up of the books of accounts and other books and paper 

maintained in electronic mode has not been maintained on servers physically located in India, on a daily basis by 

the Holding Company.  

Based on our examination which included test checks, except for instance mentioned below, the Holding 

Company, in respect of financial year commencing on or after April 1, 2023, has used accounting software for 

maintaining its books of accounts which have a feature of recording audit trail (edit log) facility and the same 

have been operated throughout the year for all relevant transactions recorded in the software. Further, during 

the course of our audit we did not come across any instance of audit trail feature being tampered with, other than 

the consequential impact of the exceptions given below and furthermore, except for matters mentioned below, the 

audit trail has been preserved by the Holding Company as per the statutory requirements for record retention. 

The Holding Company has used an accounting software operated by a third-party service provider for 

maintenance of accounting records. In the absence of any information on existence of audit trail (edit logs) for 

any direct changes made at the database level in the óIndependent Service Auditorôs Assurance Reports on the 

Description of Controls, their Design and Operating Effectivenessô [Type 2 reportô issued in accordance with 

ISAE 3000 (Revised), Assurance Engagements Other than Audits or Reviews of Historical Financial Information) 

and ISAE 3402, Assurance Reports on Controls at a Service Organization], we are unable to comment on whether 

the audit trail feature with respect to the database of this software was enabled and operated throughout the 

year.ò 

For the year ended March 31, 2024 

ñIn our opinion, proper books of accounts as required by law relating to the preparation of the aforesaid 

consolidated financial statements have been kept so far as it appears from our examination of those books and 

the reports of the other auditors except that the back-up of the books of accounts and other books and paper 

maintained in electronic mode has not been maintained on servers physically located in India, on a daily basis by 

the Holding Company. 

The Holding Company has used accounting software operated by third-party service providers for the 

maintenance of accounting and payroll records. In the absence of any information on the existence of the audit 

trail (edit logs) for any direct changes made at the database level in the 'Independent Service Auditor's Assurance 

Reports on the Description of Controls, their Design and Operating Effectiveness' ['Type 2 report' issued in 

accordance with ISAE 3000 (Revised), Assurance Engagements Other than Audits or Reviews of Historical 

Financial Information and ISAE 3000 (Revised), Assurance Reports on Controls at a Service Organisation], we 

are unable to comment on whether the audit trail feature with respect to the database of these software were 

enabled and operated throughout the year.ò 

For the year ended March 31, 2023 

ñIn our opinion, proper books of accounts as required by law relating to the preparation of the aforesaid 

consolidated financial statements have been kept so far as it appears from our examination of those books and 

the reports of the other auditors except that the back-up of the books of accounts and other books and paper 

maintained in electronic mode has not been maintained on servers physically located in India, on a daily basis by 

the Holding Company.ò 

For further information, see, ñRestated Consolidated Financial Information ï Annexure VII - Statement of 

Restated Adjustments to the Audited Consolidated Financial Statementsò on page 462. We cannot assure you 

that any similar qualifications or other matters, will not form part of our financial statements for the future fiscal 

periods, which could subject us to additional liabilities due to which our reputation and financial condition may 

be adversely affected. 
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12. If we experience a cyber security breach or other security incident or unauthorised parties otherwise obtain 

access to our customersô data or our data, our platform and products may be perceived as not being secure, 

our reputation may be harmed, demand for our platform and products may be reduced and we may incur 

significant liabilities. 

We collect, manage, store, transmit and otherwise process vast amounts of data including personally identifiable 

information (ñPIIò) as part of our business and operations and manage our data through third-party data centres 

that we use. We have in the past, in Fiscal 2019 been subject to phishing and malware attacks on our erstwhile 

Anywhere Commerce+ platform. While these attacks have not resulted in any adverse impact on our Company or 

resulted in any financial impact, they have resulted in service downtime. We may, in the future, continue to be 

subject to cybersecurity attacks by third parties or internally seeking unauthorised access to our data or to disrupt 

our ability to provide our platform and products. 

While we have taken steps to protect the security of the information that we handle, including having a cyber 

security policy which contains a data recovery plan and a cyber liability insurance, ensuring that our operations 

are ISO certified and PCI and SOC II compliant, there can be no assurance that any security measures that we or 

our third-party service providers have implemented will be effective against current or future security threats. Our 

security measures or those of our third-party service providers could fail and result in unauthorised access to or 

use of our platform and products or unauthorised, accidental or unlawful access to, or disclosure, modification, 

misuse, loss or destruction of, our or our customersô data. A substantial portion of our business is with Enterprise 

Customers, who often require particular focus on data security, protection and privacy issues, and any actual or 

perceived cybersecurity breach or other security incident may have an especially large impact on the attractiveness 

of our platform and products to our customer base.  

In addition, computer malware, computer hacking, fraudulent use, social engineering (such as, spear phishing 

attacks), ransomware, credential stuffing, denial of service attacks, supply chain attacks, and general malicious 

activity have become more prevalent, and such incidents or incident attempts may occur in the future. Any actual 

or perceived failure to maintain the performance, reliability, confidentiality, integrity, and availability of our 

platform and products to the satisfaction of our customers may harm our reputation and our ability to retain 

existing customers and attract new customers.  

Customers who lose confidence in the security of our platform and products as the result of an actual or perceived 

cybersecurity breach or other security incident may curtail or stop using our services, which may cause our 

reputation to suffer or result in widespread negative publicity. Additionally, we may incur significant harm 

including legal and regulatory exposure, including governmental or third-party lawsuits, disputes, investigations, 

orders, regulatory fines, penalties for violation of applicable laws or regulations or other liabilities and negative 

financial impacts, which may have a material adverse effect on our business, results of operations and financial 

condition. In addition, we are also subject to onerous data protection and privacy laws such as the General Data 

Protection Regulation (ñGDPRò) as well as other international and local regulations in these jurisdictions, 

breaches of which could cause significant losses and penalties adversely affecting our business, results of 

operations and financial condition. For further information, see ñ ï We are subject to various Indian and 

international laws and regulations regarding privacy and data security, and we or our customers may be subject 

to regulations related to the handling and transfer of certain types of sensitive and confidential information. Any 

failure to comply with these laws and regulations could impose significant penal burden and could adversely 

impact our business and results of operations.ò on page 55. 

13. A majority of our revenues are dependent on a limited number of industry verticals. Customers in retail, 

healthcare, BFSI and telecommunications verticals contributed to 63.83%, 63.39%, 64.08%, 56.60% and 

50.19% of our revenue from operations in six-month period ended September 30, 2025 and September 30, 

2024 and Fiscals 2025, 2024 and 2023 respectively. Any decrease in demand for services in these industry 

verticals could reduce our revenues and materially adversely affect our business, results of operations, 

financial condition, and cash flows. 

A substantial portion of our customers are concentrated in the retail, healthcare and BFSI and telecommunications 

verticals. Our business is therefore largely dependent on the demand for our services from customers in these 

industries. The following table presents the contribution from verticals to our revenues in the relevant periods:  
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Industry  

Six-month period ended September 

30, 2025 
Six-month period ended September 30, 2024 

Revenue 

(  million) 

Percentage of 

Revenue from 

Operations (%) 

Revenue 

(  million) 

Percentage of Revenue 

from Operations  (%) 

Retail  1,078.07 30.01% 839.77 29.24% 

Healthcare 631.78 17.59% 530.07 18.46% 

BFSI and 

Telecommunications 

583.12 16.23% 450.53 15.69% 

Consumer Packaged Goods 294.19 8.19% 315.38 10.98% 

Travel, Automobile and 

Hospitality 

426.08 11.86% 312.80 10.89% 

Energy Retail 256.57 7.14% 194.67 6.78% 

Conglomerate 311.66 8.68% 185.12 6.45% 

Food and beverages 10.71 0.30% 43.43 1.51% 

Total  3,592.18 100.00% 2,871.77 100.00% 

 

The following table presents the contribution by vertical in the relevant years:  

Industry  

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Revenue 

(  million) 

Percentage of 

Revenue 

from 

Operations 

(%) 

Revenue 

(  million) 

Percentage of 

Revenue 

from 

Operations  

(%) 

Revenue 

(  million) 

Percentage 

of Revenue 

from 

Operations  

(%) 

Retail  1,687.94 28.21% 1,933.79 36.83% 1,150.13 45.04% 

Healthcare 1,212.75 20.27% 375.74 7.16% 131.40 5.15% 

BFSI and 

Telecommunications 

932.97 15.60% 662.39 12.61% - - 

Consumer Packaged 

Goods 

635.18 10.62% 484.70 9.23% 293.91 11.51% 

Travel, Automobile 

and Hospitality 

 

588.15 

 

9.83% 

 

652.12 

 

12.42% 

 

99.18 

 

3.88% 

Energy Retail 428.96 7.17% 513.10 9.77% 469.20 18.37% 

Conglomerate 418.73 7.00% 527.80 10.05% 305.27 11.95% 

Food and beverages 77.91 1.30% 101.35 1.93% 104.63 4.10% 

Total Revenue 

from Operations 

5,982.59 100.00% 5,251.00 100.00% 2,553.72 100.00% 

A downturn in the retail sector, a slowdown or reversal of the trend to outsource customer relationship 

management (ñCRMò) or loyalty management services or the introduction of regulations that restrict companies 

from engaging external vendors could result in a decrease in the demand for our services and adversely affect our 

business, results of operations, financial condition, and cash flows. Additionally, as of September 30, 2025, our 

healthcare vertical comprises seven customers, and loss of any single customers or decrease in demand of our 

services from any customer in the healthcare vertical could adversely affect our business, results of operations, 

financial condition, and cash flows. 

External risks such as global pandemics could also adversely affect the industry verticals that we operate in. For 

instance, we extended increased discounts to certain of our customers across verticals on account of the COVID-

19 pandemic in Fiscal 2022 and 2021, amounting to  5.82 million in Fiscal 2022 million and  82.54 million in 

Fiscal 2021. Further, our customers may experience rapid changes in their prospects, substantial price competition 

and pressure on their financial condition and results of operations. This, in turn, may result in increasing pressure 

on us from customers in these key industries to provide additional discounts, which could adversely affect our 

business, results of operations, financial condition, and cash flows.  

14. If our third-party service providers and key vendors are not able to or do not fulfil their service obligations, 

our operations could be disrupted and our operating results could be harmed. 

We depend on a number of service providers and key vendors, such as software and hardware vendors, outsourced 

hosting providers and hardware and software maintenance providers who are critical to our operations. Set forth 

below are certain details regarding our expenses incurred on our top 10 vendors, including as a percentage of our 

total expenses:  
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Particula

rs 

Six-month period ended September 30, Fiscal 

2025 2024 2025 2024 2023 

Amoun

t (  

million

) 

Percenta

ge of 

Total 

Expenses 

(%) 

Amoun

t (  

million

) 

Percenta

ge of 

Total 

Expenses 

(%) 

Amoun

t (  

million

) 

Percenta

ge of 

Total 

Expenses 

(%) 

Amoun

t (  

million

) 

Percenta

ge of 

Total 

Expenses 

(%)  

Amoun

t (  

million

) 

Percenta

ge of 

Total 

Expenses 

(%)  

Expenses 
incurred 

towards 

our top 10 
vendors 

707.40 21.92% 708.66 25.99% 1,354.0
0 

25.39% 1,200.7
1 

22.36% 804.48 24.78% 

References to óVendorô are to vendors in a particular Fiscal and do not refer to the same vendors across all Fiscals. 

 

These service providers and vendors are involved in our offerings, communications equipment, hardware and 

software and related support and maintenance. For instance, we primarily rely on a single vendor for our cloud 

hosting services. In the event of any disruptions from such third-party vendors, our operations may be adversely 

impacted. However, for certain of our key vendors, we have alternate vendors who provide similar services within 

limited scope. In addition, our operations could be disrupted if we do not successfully manage relationships with 

our service providers, if they do not perform or are unable to perform agreed-upon services, or if they are unwilling 

to make their services available to us at reasonable prices. While there have been no instances of failure to perform 

by third parties during the six-month period ended September 30, 2025 and in the last three fiscals, our service 

providers and vendors do not perform their service obligations, it could adversely affect our reputation, business, 

financial condition and results of operations.  

15. We are exposed to credit risk from our customers and the recoverability of our trade receivables is subject 

to uncertainties.  

We typically allow a credit period on payment terms of up to 90 days to our customers who enter into contracts 

in relation to our platform and solutions, and are therefore exposed to credit risk from our customers. Set forth 

below are certain details regarding our trade receivables, and provision for doubtful trade receivables and 

advances:  

Particulars 

Six-month period 

ended September 

30, 2025 

Six-month period 

ended September 

30, 2024 

Fiscal 

2025 

Fiscal 

2024 
Fiscal 2023 

Revenue from Operations (A) 3,592.18 2,871.77 5,982.59 5,251.00 2,553.72 

Trade Receivables (  million) 

(B) 

1,851.01 1,595.97 1,611.21  1,456.51 801.11 

Unbilled Revenue (  million) (C) 253.46 510.08 274.51 332.00 124.44 

Trade Receivable excluding 

Unbilled Revenue (  million) 

D=(B-C) 

1,597.55 1,085.89 1,336.70 1,124.51 676.67 

Trade Receivables (as 

Percentage of Revenue from 

Operations) (%) E=(B/A) 

51.53% 55.57% 26.93% 27.74% 31.37% 

Trade receivable turnover days 

F=(D/A*365) for Fiscals and 

D/A*183 for six-month periods) 

81 69 82 78 97 

Expected credit loss allowance 

(  million) 

137.57 135.76 128.28 53.33 10.53 

Expected credit loss allowance, 

as a percentage of Revenue from 

Operations (%) 

3.83% 4.73% 2.14% 1.02% 0.41% 

Loss allowances under expected 

credit loss model* (  million) 

33.08 80.98 78.42 41.21 19.19 

Loss allowances under expected 

credit loss model*, as a 

percentage of Revenue from 

Operations (%) 

0.92% 2.82% 1.31% 0.78% 0.75% 

Bad debt written-off (  million)              -               -               -         35.78           8.42  

Bad debt written-off, as a 

percentage of Revenue from 

Operations (%) 

             -               -  - 0.68% 0.33% 

*  Loss allowances under expected credit loss model includes bad debt written-off during the period/year. 
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The decrease in trade receivable days was primarily due to shorter payment terms being agreed upon either during 

contract renewals or when signing new customers. We also have a Board approved policy with respect to 

provisioning of aged receivables for managing and accounting for potential losses from overdue accounts, 

maintaining financial accuracy and transparency. In the event we are unable to collect receivables, it could impact 

our working capital cycle and increase our working capital requirements, which could have a negative impact on 

our financial condition, results of operations and cash flows. Further, if any of our customers declare bankruptcy, 

they may terminate their agreements with us, or we may not be able to recoup the full payment of fees owed to 

us. For instance, due to bankruptcy declared by our customer in North America engaged in apparel retail in Fiscal 

2024, we have not been able to recover the entire fees owed to us resulting in non-recovery of  79.91 million of 

trade receivables. We cannot assure you that our business, financial condition and results of operations will not 

be adversely affected in future on account of similar instances. 

A customerôs ability to make payments on a timely basis depends on various factors such as general economic 

and market conditions and the customerôs cash flow position, which are out of our control. We have experienced 

delays and non-recovery during the six-month period ended September 30, 2025 and in the past three Fiscals, in 

receiving payments from our customers. While in certain cases we have served legal notices wherein we received 

the dues post sending the notices, in certain cases it has not been effective. There is no assurance that our customers 

will pay us on a timely basis or at all, which may adversely affect the recoverability of our trade receivables, or 

that we will be able to efficiently manage our provision for bad and doubtful debts and such instances in the future 

may adversely affect our cash flow position and our ability to meet our working capital requirements. Under 

certain agreements with our customers, contractually, we have the right to invoke breach of contract on delayed 

payments but have avoided doing this in light of our customersô inability to pay due to their business issues. 

Defaults in making payments to us on projects for which we have already incurred significant costs and 

expenditures can materially and adversely affect our results of operations and reduce our financial resources that 

would otherwise be available for other purposes. In the event we are unable to recover such payments, our 

business, financial condition and results of operations could be adversely affected. 

16. We are subject to various Indian and international laws and regulations regarding privacy and data 

security, and we or our customers may be subject to regulations related to the handling and transfer of 

certain types of sensitive and confidential information. Any failure to comply with these laws and 

regulations could impose significant penal burden and could adversely impact our business and results of 

operations.  

In our processing of transactions, we receive and store a large volume of personally identifiable data. This data is 

increasingly subject to legislations and regulations such as the Indian Information Technology Act, 2000 (ñIT 

Actò), as amended, which would subject us to civil and criminal liability including compensation to persons 

affected, penalties and imprisonment for various cyber related offences including from any negligence by us in 

implementing and maintaining reasonable security practices and procedures with respect to sensitive personal data 

or information that we possess in our computer systems, networks, databases and software. The IT Act also 

imposes stringent punishment, including imprisonment in case a person (including an intermediary), while 

providing services as per a contract, accesses, reveals or discloses personal information about another individual 

in violation of the contract or without consent of such other individual, knowing it will cause wrongful loss or 

wrongful gain.  

The Department of Information Technology, Ministry of Electronics and Information Technology (ñMEITY ò), 

Government of India has also implemented other privacy laws, including the Information Technology (Reasonable 

Security Practices and Procedures and Sensitive Personal Data or Information) Rules, 2011 (ñIT Security 

Rulesò), which impose limitations and restrictions on the collection, use and disclosure of personal information. 

It also mandates body corporates to adopt a privacy policy, to obtain consent from data subjects for collecting or 

transferring their sensitive personal data or information and intimate them about recipients of such collected data, 

as a mechanism of establishing a robust security standard. Additionally, the Information Technology 

(Intermediary Guidelines and Digital Media Ethics Code) Rules, 2021 (ñIT Intermediary Rulesò) requires 

intermediaries (respectively) receiving, storing, transmitting or providing any service with respect to electronic 

messages to not knowingly host, publish, transmit, select or modify any information prohibited under these IT 

Intermediary Rules and to disable hosting, publishing, transmission, selection or modification of such information 

once they become aware of it, as well as specifying the due diligence to be observed by intermediaries.  

In the European Union, the GDPR, requires companies to implement and remain compliant with regulations 

regarding the handling of personal data, including its use, protection and the ability of persons whose data is stored 

to correct or delete such data about themselves. We are currently in compliance with the GDPR of the European 

Union which helps us remain compliant with major privacy regulations worldwide, to the extent applicable to our 
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Company in relation to its business. The EU has proposed the Regulation on Privacy and Electronic 

Communications, which, if adopted, would impose new obligations on the use of personal information in the 

context of electronic communications, particularly with respect to online tracking technologies and direct 

marketing. Our handling of data is subject to a variety of laws and regulations, including regulation by various 

government agencies, such as the Federal Trade Commission (ñFTCò), and various state, local and foreign 

agencies. Our data handling also is subject to contractual obligations and industry standards. The U.S. federal and 

various state and foreign governments have adopted or proposed limitations on the collection, distribution, use 

and storage of data relating to individuals, including the use of contact information and other data for marketing, 

advertising and other communications with individuals and businesses. In the United States, various laws and 

regulations apply to the collection, processing, disclosure and security of certain types of data. Additionally, the 

FTC and many state attorneys general are interpreting federal and state consumer protection laws as imposing 

standards for the online collection, use, dissemination and security of data. Additionally, with our acquisition of 

Optum as a customer, we are also required to comply with Health Insurance Portability and Accountability Act 

(ñHIPAAò), a 1996 US legislation establishing federal standards protecting sensitive health information from 

disclosure without patient's consent.  

Other countries in Asia, Europe and Latin America have passed or are considering similar privacy regulations, 

resulting in additional compliance burdens and uncertainty as to how some of these laws will be interpreted. Any 

liability we may incur for violation of such laws and regulations and related costs of compliance and other burdens 

may adversely affect our business and profitability. While there have not been any instances in the past three 

Fiscals, of incurring liability for violation of applicable laws in Asia, Europe and Latin America, we could be 

adversely affected if legislation or regulations are expanded to require changes in our business practices or if 

governing jurisdictions interpret or implement their legislation or regulations in ways that negatively affect our 

business, results of operations or financial condition. Further, any new geographies we enter into could subject us 

to additional regulatory requirements and any failure to comply with such requirements could adversely impact 

our business and results of operations.  

Further, the DPDP Act, a comprehensive legal framework governing digital personal data protection in India, 

received the assent of the President on August 11, 2023. The DPDP Act, has replaced the existing data protection 

provision, as contained in Section 43A of the IT Act. The DPDP Act provides for the processing of digital personal 

data in a manner that recognises both the rights of individuals to protect their personal data and the need to process 

personal data for lawful purposes and matters incidental thereto. The DPDP Act imposes obligations on us 

including that personal data may be processed only for a lawful purpose after obtaining the consent of the data 

principal to whom the personal data relates, or for certain legitimate uses. A notice must be given before seeking 

consent. The consent obtained shall be free, specific, informed, unconditional and unambiguous with a clear 

affirmative action, and shall signify an agreement to the processing of her personal data for the specified purpose 

and be limited to such personal data as is necessary for such specified purpose. The Indian Ministry of Electronics 

and Information Technology, Government of India has also released the Draft Digital Personal Data Protection 

Rules, 2025 (ñDraft DPDP Rulesò) for public consultation. The Draft DPDP Rules regulate the processing of 

personal data in India, ensuring that the privacy rights of individuals are protected. If these or similar legislation 

are enacted, we may incur additional compliance costs, it may affect us in ways that we are currently unable to 

predict and our business, results of operation and financial condition may be adversely affected.  

 

While we are currently in compliance with the provisions of the aforementioned laws and other applicable laws 

in relation to data security and privacy, to the extent applicable to our operations, there can be no assurance that 

we will be in compliance with such laws in the future. Further, while we are ISO 27001:2013 certified for 

information security management system and PCI DSS certified for all customer servicing, internal processes and 

technologies and SOC 2 Type 2 Attested for the CRM and Loyalty services, we cannot assure you that we will 

always be able to obtain required certifications and accreditations in future. For further details, see ñOur Business 

ï Data Protection and Cybersecurityò on page 313. For more details in relation to the other key statutes, rules, 

and regulations regarding privacy and data security applicable to us, please refer to ñKey Regulations and Policiesò 

on page 325.  

 

While we are currently compliant with applicable global and Indian laws related to information technology space, 

any failure, or perceived failure, by us to comply with our privacy policies or any applicable regulatory 

requirements or privacy protection-related laws, rules and regulations could result in proceedings or actions 

against us by governmental entities or others. These proceedings or actions may subject us to significant penalties 

and negative publicity, require us to change our business model or practices, increase our costs and severely 

disrupt our business. As we expand our operations, we may be subject to additional laws in other jurisdictions 

where our users and business partners of our platform are located. The laws, rules and regulations of other 
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jurisdictions may impose on us more stringent or conflicting requirements with harsh penalties for non-compliance 

than those in India, and the compliance with such requirements could require significant resources and result in 

substantial costs, which may materially and adversely affect our business, financial condition, results of operations 

and prospects. 

17. Our inability to effectively execute our growth strategy could have an adverse effect on our business, results 

of operations and financial condition.  

We have demonstrated consistent growth and operational efficiency, driven by our strategic initiatives and a strong 

market presence. We have experienced, and may continue to experience, rapid growth and organisational change, 

which has placed, and may continue to place, significant demands on our management, operational and financial 

resources. In addition, we operate globally and enter into contracts related to our platform and products. We plan 

to continue to expand our international operations into other countries and in particular into the North America 

and Europe in the future, which will place additional demands on our resources and operations. We have also 

experienced significant growth in the number of enterprises, end users, transactions and amount of data that our 

platform, product offerings and associated hosting infrastructure support. 

The table below sets forth certain financial and operational information for the periods/years indicated:  

Particulars 

As at and for the six-month 

period ended September 30, 

As at and for the year ended March 

31, 

2025 2024 2025 2024 2023 

(  million except for percentages) 

Revenue from Operations (  million) 3,592.18 2,871.77 5,982.59 5,251.00 2,553.72 

Net Revenue (1) (  million) 3,592.18 2,871.77 5,982.59 4,833.97 2,070.86 

Net Revenue Growth(2) (%) 25.09% 29.71% 23.76% 133.43% 51.69% 

EBITDA(3)  (  million) 398.22 240.72 785.73 (14.91) (583.39) 

EBITDA Margin (4) 11.09% 8.38% 13.13% (0.28)% (22.84)% 

ARR(5) (  million)  7,200.72 6,001.28 6,083.33 5,460.07 2,536.03 

New ACV(6) (  million)  386.96 311.36 1,223.59 1,145.92 578.65 

Net Revenue Retention (ñNRRò) Rate(7) (%) 115.42% 143.48% 121.25% 112.68% 139.01% 

Consumers on Platform(8)  (billion) 
1.82 1.46             

1.26  

           

1.13  
         0.97  

Transactions Processed(9)  (billion) 15.67 7.49    7.50       6.31        5.03  
Notes: 

(1) Net Revenue is computed as Revenue from Operations less cost of campaign services. 

(2) Net Revenue Growth (%) is calculated as a percentage of Net Revenue of the relevant period/year minus Net Revenue of the 

preceding period/year, divided by Net Revenue of the preceding period/ year. 

(3) EBITDA refers to Earnings before interest expense, taxes, depreciation and amortisation and Exceptional Items as disclosed in 

our Restated Consolidated Financial Information. 

(4) EBITDA Margin (%) is computed as percentage of EBITDA divided by Revenue from Operations for the respective period/Fiscal. 

(5) ARR refers to Aggregate of all Net Revenue from the most recent quarter multiplied by 4. Annual Recurring Revenues refers to the 

active recurring contract values over a 12 month period.  

(6) New ACV refers as aggregate of all annual recurring revenues contracted during the respective Fiscal, where annual recurring 

revenues represent the active recurring contract values over a twelve month period from licensed subscriptions and committed 

professional services.  

(7) NRR rate is computed as Net Revenue for the current Fiscal from all customers existing at the end of previous Fiscal divided by 

Net Revenue generated from the same customers in the previous Fiscal multiplied by 100. 

(8) Consumers on platform refers to number of consumers on our platform with a unique mobile number or personal identifiable 

information on the platform as at the end of the period/Fiscal. 

(9) Transactions processed refers to the number of invoices or transactions that have been processed by our platform for our 

customers. 

The success of our business will depend greatly on our ability to effectively implement our business and growth 

strategy. Our growth strategies include, developing new features and solutions, expanding our client base, and 

expanding our presence geographically.  

 

In recent years, our focus has been to improve our NRR and become profitable. In order to improve profitability, 

we deployed a strategy to pivot our business to focus on Enterprise Customers and transition from lower margin 

and high service reliant customers. We have maintained a robust NRR from existing customers. Our NRR rate 

i.e., ability to retain existing customers and expand revenue from those same customers over time was 115.42%, 

143.48%, 121.25%, 112.68% and 139.01% for the six-month period ended September 30, 2025 and September 

30, 2024 and Fiscals 2025, 2024 and 2023, respectively. For further information, see ñOur Business ï Strategiesò, 

ñOur Business ï Our Growth Pathò and ñManagement Discussion and Analysis of Financial Condition and 
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Results of Operation ï Managementôs Discussion and Analysis of Financial Conditions and Results of Operations 

ï Significant Factors Affecting our Results of Operations and Financial Condition ï Ability to improve gross 

margins, profitability and sales efficiencyò on pages 300, 276, and 470, respectively. Our ability to achieve our 

growth strategies will be subject to a range of factors, including our ability to identify market opportunities, 

demands and trends in the industry, develop features and solutions that meet our clientsô requirements, compete 

with existing companies in our markets, consistently exercising effective quality control, and hire and train 

qualified personnel. Many of these factors are beyond our control and there is no assurance that we will succeed 

in implementing our strategy. Further, as we expand our operations, enter new markets and regions and attempt 

to increase revenue generated from our existing customers, we may be unable to manage our business and/or 

retain existing customers efficiently, which could result in decreased NRR and affect the quality of our services, 

and may adversely affect our reputation. Such expansion also increases the challenges involved in developing and 

improving our internal administrative infrastructure, particularly our financial, operational, communications, 

internal control and other internal systems, recruiting, training and retaining management, technical and marketing 

personnel in the relevant geographies. 

Our business growth could be a strain on our resources. There can be no assurance that our personnel, systems, 

procedures and controls will be adequate to support our future growth. Failure to effectively manage our expansion 

may lead to increased costs and reduced profitability and may adversely affect our growth prospects. Our inability 

to manage our business and implement our growth strategy could have a material adverse effect on our business, 

financial condition and profitability. 

18. If  we are unable to develop and maintain successful relationships with partners or if we fail to effectively 

expand our sales and marketing relationships, we may not be able to increase our customer base and 

achieve broader market acceptance of our SaaS solutions and our business, operating results, cash flows 

and financial condition could be adversely affected. 

We have been primarily dependent on our direct sales force to sell subscriptions to our platform and services. In 

addition, we have a network of regional and global partners which we work with to align go-to-market initiatives 

and deliver value to our customers. However, our reliance on these partners for new business can be unpredictable, 

as we are required to ensure delivery and customer relationships. Additionally, our partners who do not have an 

exclusive relationship with us, may also choose to work with our competitors. 

In addition, we have also entered into agreements with certain marketing agents whereby we pay marketing agents 

amounts based on the referrals generated by such agents. Set forth below are details of commission and advisory 

paid to sales channel partners and advisors:  

Particulars 

Six-month period ended September 30, Fiscal 

2025 2024 2025 2024 2023 

Amou

nt (  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amou

nt (  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amou

nt (  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amou

nt (  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Amou

nt (  

million

) 

Percenta

ge of 

Revenue 

from 

Operatio

ns (%) 

Commissio

ns and 

advisory 

fees paid to 
sales 

channel 

partners 
and 

advisors 

23.66 0.66% 16.01 0.56% 37.90 0.63% 25.64 0.49% 19.98 0.78% 

 

While there have been no instances of default or failure to comply with obligations under our agreements by the 

marketing agents/partners, there can be no assurance that such marketing agents will be able to secure additional 

business for us which could have an adverse impact on our results of operations, cash flows and financial 

condition. Additionally we cannot assure that there will be no discrepancies regarding the interpretation of 

obligations under the agreements with these marketing agents or partners. 

We believe that continued growth in our business is dependent upon identifying, developing, and maintaining 

strategic relationships with additional partners that can drive substantial revenue. If we fail to maintain our 

relationship with our current partners or identify additional partners in a timely and cost-effective manner, or at 

all, or are unable to assist our current and future partners in independently selling and deploying our products, our 
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business, results of operations, and financial condition could be adversely affected. They may also cease marketing 

our platform with limited or no notice and with little or no penalty. Additionally, customer retention and expansion 

attributable to customers acquired through our partners may differ significantly from customers acquired through 

our direct sales efforts. Further, if our partners do not effectively market and sell our products, or fail to meet the 

needs of our customers, our reputation and ability to grow our business may also be adversely affected.  

Increasing our customer base and achieving broader market acceptance of our suite of SaaS solutions will depend 

on our ability to expand our sales and marketing teams and their capabilities to obtain new customers and sell 

additional products and services to existing customers. As of September 30, 2025, March 31, 2025, 2024, 2023, 

our sales team comprised 14, 12, 17 and 12 professionals, respectively. We believe there is significant competition 

for direct sales professionals with the skills and technical knowledge that we require, and we may be unable to 

hire or retain sufficient numbers of qualified individuals in the future. Our ability to achieve future revenue growth 

will depend on our success in recruiting, training and retaining sufficient numbers of direct sales professionals. 

We have a óRecruitment Process Documentô that sets out internal processes to be followed by our Company in 

relation to the recruitment process from selection of external resources till they join our Company. New and 

planned hires require significant training and time before they become fully productive, and may not become as 

productive as quickly as we anticipate. Our growth prospects may be adversely impacted if our efforts to expand, 

train and retain our direct sales team do not generate a corresponding significant increase in revenue. 

19. Our offices, including our Registered and Corporate Office, are located on premises that is held by us on 

a leave and license basis. If these leases and license agreements are terminated or not renewed and we are 

not able to identify alternative premises on terms acceptable to us, it could adversely affect our business, 

financial condition, results of operations, and cash flows.  

We operate on a global scale with operations in 47 countries as of September 30, 2025, and having a presence 

across eight international offices. Most of our offices, including our Registered and Corporate Office, are located 

on premises that we operate pursuant to a lease or leave and license agreements. For further information on the 

lease costs of all properties leased by us including our Registered and Corporate Office, see ñOur Business ï 

Propertiesò on page 320. The lease agreements for our Registered and Corporate Office is valid until December 

31, 2025 and is extended for an additional period of one year commencing from January 1, 2026, post which our 

Company may renew the lease agreements. Additionally, one of our Subsidiaries, Capillary Technologies Inc. 

operates their principal office in 800 West El Camino Real, Suite 120 Mountain View, CA ï 94040 without a 

formal lease agreement in place. If we are unable to renew or extend these agreements on commercially acceptable 

terms, or at all, we may have to relocate our Registered and Corporate Office. Further, we may be required to re-

negotiate rent or other terms and conditions of such agreements.  

We may also be required by the landlord to relocate to another location adjacent to the leased premises at a short 

notice of three months as prescribed in the lease agreements, and we may not be able to identify and obtain 

possession of an alternate location, in a short period of time.  

The agreements for our offices entered into by us may include a lock-in period (ñLock-in Periodò) that extends 

for the entire tenure of the lease, with the exception of three offices: (i) our office in Mysuru and the office of our 

subsidiary, Capillary Technologies LLC, located in Minneapolis, Minnesota, USA, both of which have a two-year 

lock-in period; (ii) our office in Pune, which does not have a lock-in period; and (iii) our office in Dubai, which 

has a lock-in period of 12 months. The tenure of our lease agreements typically ranges from six months to three 

years. During the relevant Lock-in Period, we are restricted from exercising our right to terminate the lease. In the 

past three Fiscals, two of our lease agreements were terminated due to reasons including moving to larger office 

spaces and commercial considerations. While such instances did not have any material adverse impact on our 

operations, we cannot assure that our business and financial condition will not be adversely affected in the future. 

Any decision to discontinue operations on such leased premises would therefore adversely affect our financial 

condition and cash flows.  

 

In addition, lease agreements are required to be duly registered and adequately stamped under Indian law and if 

any one of our lease agreements is not duly registered and adequately stamped, we may face challenges in 

enforcing them and they may be inadmissible as evidence in a court in India subject to penalties along with the 

requisite stamp duty prescribed under applicable Indian law being paid. For instance, the lease agreements in 

relation to our offices located in Bengaluru, Pune and Mysuru, are not adequately stamped or registered by our 

Company which may pose legal and financial risks, including unenforceability in court, penalties, exposure to 

landlord disputes and lack of business continuity. 
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Occurrence of any of the above events may have a material adverse effect on our business, results of operations, 

financial condition, and cash flows. Further, any adverse impact on the ownership rights of our landlords may 

impede our effective future operations. We may also face the risk of being evicted in the event that our landlords 

allege a breach on our part of any terms under these lease/ leave and license agreements and there is no assurance 

that we will be able to identify suitable locations to re-locate our operations. 

20. The market for customer relationship and loyalty management Software as a Service (ñSaaSò) solutions 

is relatively new and emerging. If the market develops more slowly or differently than we expect, our 

business, growth prospects and financial condition would be adversely affected.  

The market for customer relationship and loyalty management SaaS solutions, such as ours, is relatively new and 

may not achieve or sustain high levels of demand and market acceptance. The future growth of our business 

depends both on the acceptance and expansion of emerging loyalty management solutions. Even if these solutions 

become widely adopted, our suite of customer relationship and loyalty management SaaS solutions may not 

continue to be utilized by our existing customers or we may not acquire new customers. Organizations may not 

make significant investments in customer relationship and loyalty management SaaS solutions and may not 

purchase services and solutions to address their customer relationship and loyalty management requirements. If 

customer relationship and loyalty management SaaS solutions are not widely adopted, or the market for such SaaS 

solutions does not develop as we expect, our business, growth prospects and financial condition would be 

adversely affected. 

21. Our Company, certain of our Subsidiaries, and our Directors are involved in outstanding 

legal proceedings. Any adverse outcome in such proceedings may have an adverse impact on our 

reputation, business, financial condition, results of operations and cash flows.  

The summary of outstanding matters set out below includes details of criminal proceedings, tax proceedings, 

statutory and regulatory actions and other material pending litigation (as defined in the section ñOutstanding 

Litigation and Other Material Developmentsò on page 525 involving our Company and our Subsidiary. A 

summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Promoters, our 

Directors, our Key Managerial Personnels, our Senior Management and our Group Company as on the date of 

this Red Herring Prospectus is provided below:  

Category of 

individuals / 

entity 

Criminal 

Proceeding

s 

Tax 

Proceedings 

Statutory or 

Regulatory 

Proceedings 

Disciplinary actions by the SEBI or 

Stock Exchange against the promoters 

in the last five fiscals including 

outstanding action 

Material 

Civil 

Litigation 

Aggregate 

amount 

involved (  in 

million) 

Company 

By our 
Company 

NIL  NA NA NA NIL  NIL  

Against our 

Company 

NIL  6# 2 NA NIL  354.91# 

Subsidiaries 

By our 
Subsidiaries 

NIL  NA NA NA NIL  NIL  

Against our 

Subsidiaries 

NIL  5 NIL  NA NIL  11.33 

Directors 

By our Directors NIL  NA NA NA NIL  NIL  

Against our 

Directors 

4 NIL  NIL  NA NIL  Not 

quantifiable* 

Key Managerial Personnel  

By our KMPs NIL  NA NA NA NA NA 

Against our 

KMPs 

NIL  NA NIL  NA NA NA 

SMPs 

By our SMPs NIL  NA NA NA NA NA 

Against our 

SMPs 

NIL  NA NIL  NA NA NA 

Promoters 

By our 
Promoters 

NIL  NA NA NA NIL  NIL  

Against our 

Promoters 

NIL  1 NIL  NIL  NIL  Not 

quantifiable& 
#The following proceedings are not quantifiable: (i) the first case pertains to a notice that has been issued to Capillary Technologies India Limited, 

under section 92CA(2) of Income Tax Act, 1961, Computation of Arm's Length Price-Assessment Year 2023-24. The amount in dispute or demand 

cannot be quantified at this stage of proceedings; and (ii) the second case pertains to a notice that has been issued to our Company under section 

142(1) of Income Tax Act, 1961, for the assessment year 2023-24 seeking submission of certain documents including audit reports, bank statements, 
agreements and information pertaining to certain intangible assets and unsecured loans of our Company. The amount in dispute or demand cannot be 
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quantified at this stage of proceedings; and (iii) two cases pertaining to notices for GST audit that have been issued to our Company under Section 65 

of CGST Act, 2017, for the Fiscals 2024 and 2023 to furnish books of accounts and necessary information pertaining to our Company, as may be 

required, for timely completion of the audit. The amount in dispute or demand cannot be quantified at this stage of proceedings. 
*The amounts in dispute or demand cannot be quantified at the current stage. For further details, see ñOutstanding Litigation and Material 

Developmentsò on page 525. 
&Pertains to a notice issued under Section 142(1), IT Act for Fiscal 2024 for the submission of certain documents of CTIPL including detailed 

background of its activities, financial statements, etc. The amount cannot be quantified at this stage of proceedings. 
 

Note: There is no pending litigation involving our Group Companies which will have a material impact on our Company. 
 

There can be no assurance that these legal proceedings will be decided in our favour or in favour of our 

Subsidiaries and our directors. In addition, we cannot assure you that no additional liability will arise out of these 

proceedings. Decisions in such proceedings adverse to our interests may have an adverse effect on our business, 

results of operations and financial condition. 

Further, certain members of our Promoter Group may be involved in legal proceedings. While none of the 

members of Promoter Group are involved in our business operations, any matter, specifically regulatory matters, 

which are not decided in their favour may have an impact on our reputation on account of us being associated 

with the said entities. For instance, one of the members of our Promoter Group, Gowthami Agro Industries Private 

Limited, has received a notice seeking information regarding its business operations, issued by a special 

investigations team constituted by the Government of Andhra Pradesh in connection with the liquor policy 

implemented by the erstwhile Government of Andhra Pradesh in October 2019. Further, Jaipal Reddy Amireddy, 

in his capacity as the director of MS Biotech Private Limited (both being members of our Promoter Group) 

received a summon from the Directorate of Enforcement, seeking his attendance and submission of certain 

documents in connection with the said matter. Subsequently, the SIT has filed charge sheets against certain third-

party individuals and entities who have been named as accused, which does not include any of the aforementioned 

promoter group members. While the said matter does not have any direct impact on us, any unfavourable 

development in the said matter could impact the reputation of our Promoter Group and our Company. 

22. We changed our business model for campaign services in Fiscal 2025. Accordingly, there are certain 

differences in the manner in which revenue from campaign services has been recognized in the Restated 

Consolidated Statement of Profit and Loss for Fiscal 2024 and Fiscal 2023 as compared to six-month 

period ended September 30, 2025 and Fiscal 2025. 

During Fiscal 2025, we changed our business model for campaign services and entered into new arrangements 

with our service providers pursuant to which, we act as an agent and not as a principal for campaign services 

transactions. Accordingly, the revenue generated from campaign services during six-month period ended 

September 30, 2025, September 30, 2024 and Fiscal 2025 has been recorded on a net basis (i.e., net of cost of 

campaign services) in our Restated Consolidated Statement of Profit and Loss. However, during Fiscal 2024 and 

Fiscal 2023, income from cost of campaign services was recognized on a gross basis as we acted as principals for 

campaign services transactions. Accordingly, the corresponding cost of campaign services was recognized as an 

expense in our Restated Consolidated Statement of Profit and Loss for the said period/Fiscals. As a result of this 

change in business model for Fiscal 2025, our Restated Consolidated Statement of Profit and Loss for Fiscal 2024 

and Fiscal 2023, are not comparable and should not be misinterpreted to this extent with our Restated Consolidated 

Statement of Profit and Loss in six-month period ended September 30, 2025, September 30, 2024 and Fiscal 2025. 

For further information, see ñManagementôs Discussion and Analysis of Financial Condition and Results of 

Operationsò and ñRestated Consolidated Financial Information ï Note 23ò on pages 467 and 435.  

23. If we fail to integrate our offerings with a variety of operating systems, software applications and hardware 

that are developed by others, our service may become less marketable and less competitive or obsolete, and 

our operating results would be harmed. 

Our success depends on the inter-operability of our platform and solutions with third-party operating systems, 

applications, data and devices that we have not developed and do not control. If we fail to integrate our offerings 

with a variety of operating systems, software applications and hardware that are developed by others, our service 

may become less marketable and less competitive or obsolete, and our operating results would be harmed. 

 

Changes in such operating systems, applications, data or devices that degrade the functionality of our platform or 

solutions or give preferential treatment to competitive software could adversely affect the adoption and usage of 

our platform. We may not be successful in adapting our platform or solutions to operate effectively with these 

applications, data or devices. If it is difficult for our customers to access and use our platform or solutions, or if 

our platform or solutions cannot connect a broadening range of applications, data and devices, then our customer 

growth and retention may be harmed, and our business and operating results could be adversely affected. 
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Enterprise cloud deployments utilize multiple third-party platforms and technologies, and these technologies are 

updated to new versions at a rapid pace. As a result, we deliver frequent updates to our solutions designed to 

maintain compatibility and support for our customersô changing technology environments and ensure our 

solutionsô ability to continue to monitor the customerôs applications. If our solutions fail to work with any one or 

more of these technologies or applications, or if our customers fail to install the most recent updates and versions 

of our solutions that we offer, our solutions will be unable to continuously monitor our customerôs critical business 

applications. We typically face such incidents at the time of integrating our offerings with our customersô IT 

infrastructure. While there have not been any instances of non-integration of our products, systems or applications 

with third party operating systems during the six-month period ended September 30, 2025 and in the past three 

Fiscals, there can be no assurance that such instances will not occur in future.  

Ensuring that our solutions are up-to-date and compatible with the technology and enterprise cloud platforms 

utilized by our customers is critical to our success. We work with technology and cloud platform providers to 

understand and align updates to their product roadmaps and engage in early access and other programs to ensure 

compatibility of our solutions with the technology vendorôs generally available release. If our relations with our 

technology vendors cease, we may be unable to deliver these updates, or if our customers fail to install the most 

recent updates and versions of our solutions that we offer, then our customersô ability to benefit from our solution 

may decrease significantly and, in some instances, may require the customer to de-install our solution due to the 

incompatibility of our solution with the customerôs applications. Accordingly, customers may choose to terminate 

or cancel their subscription, which could have an adverse impact on our results of operations, prospectus, cash 

flows and financial condition.  

24. Our reliance on borrowings to fund our working capital requirements has increased during the six-month 

period ended September 30, 2025 and the last three Fiscals and any inability to refinance or repay such 

borrowings in a timely manner could adversely affect our business, results of operations, financial 

condition and cash flows.  

We have increasingly relied on borrowings including short-term borrowings to meet our working capital 

requirements, primarily on account of delays in collections from customers, to enable timely payments to vendors 

to ensure uninterrupted supply of services, and for advances paid to service providers. Set forth below are 

outstanding amount of our borrowings as at the dates indicated:  

Particulars September 30, 2025 September 30,  2024 
March 31, 

2025 

March 31, 

2024 

March 31, 

2023 

Borrowings (  million) * 876.07 447.70 988.12 729.97 1,042.65 

*Represents current portion of borrowings. 

While such borrowings have enabled us to manage our liquidity position and sustain operations, continued 

dependence on short-term debt exposes us to refinancing risks, liquidity pressures and potential increases in 

financing costs. Any inability to refinance existing borrowings on commercially reasonable terms or to arrange 

for alternative sources of funding in a timely manner may adversely impact our ability to meet our working capital 

requirements. While there have not been any such instances during the six-month period ended September 30, 

2025 and in the last three Fiscals, we cannot assure you that we will not be adversely impacted in the future. 

Further, a sustained increase in short-term debt could result in higher finance costs, pressure on our cash flows, 

and may adversely affect our business, financial condition and results of operations. 

25. We propose to utilise  1,430 million from the Net Proceeds towards funding our cloud infrastructure cost. 

We have entered into certain arrangements with technology service providers and have made certain 

annual spend commitments which are higher than the amount proposed to be utilised from the Net 

Proceeds towards funding our cloud infrastructure cost. Any inability to incur such expenditures in full 

will strain our resources and, may result in variations in the deployment of Net Proceeds. 

As part of developing our technology infrastructure and optimising our platform performance through external 

cloud servers, we have entered into certain private pricing agreements and arrangements with technology service 

providers for the provision of technology and cloud infrastructure services, pursuant to which we have made 

certain annual spend commitments which is the minimum amount required to be spent annually under the relevant 

arrangements.  These annual spend commitments allow us to benefit from discounted pricing and preferential 

commercial terms, thereby resulting in overall cost efficiencies and helping scalability of our Companyôs platform, 

while ensuring continuity and reliability in its cloud infrastructure operations. Failing to meet these annual 

commitments may require us to pay the shortfall amount to the service provider. For details, please see ñObjects 
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of the Offer ï Funding our cloud infrastructure cost ï Historical expenditure software and server chargesò on 

page 160. 

We propose to utilise a portion of the Net Proceeds towards funding and expanding our cloud infrastructure by 

leveraging the services provided by external service providers, as disclosed under ñObjects of the Offer ï Funding 

our cloud infrastructure cost ï Proposed utilisation of Net proceedsò on page 162.  

We have historically incurred higher costs towards cloud infrastructure costs than the applicable annual spend 

commitments under the agreements with third-party cloud infrastructure providers. However, given the increased 

usage requirement of technology and cloud infrastructure services over the historical years, two renewed private 

pricing addendums have been entered into with the Service Provider each dated September 30, 2025, 

(ñTechnology Agreementsò), for a period of five years from October 1, 2025 until September 30, 2030, pursuant 

to which we have made the following increased annual spend commitment (ñAnnual Commitò) that applies to 

our Company and Subsidiaries: 

Particulars 

Contract year 

October 1, 2025 

to September 

30, 2026 

October 1, 2026 

to September 

30, 2027 

October 1, 2027 

to September 

30, 2028 

October 1, 2028 

to September 

30, 2029 

October 1, 2029 

to September 

30, 2030 

Spend Commitment (in USD 

million)  

7.10 7.40 7.70 8.00 8.50 

Spend Commitment (in  million) 629.91 656.53 683.14 709.76 754.12 
* For the purposes of these estimations, a conversion rate of 1 USD = 88.72 as on September 30, 2025 has been considered  

If we fail to meet these annual commitments, we will be required to pay the shortfall amount to the service provider 

thereby straining our resources. 

Further, any shortfall in actual expenditure compared to the proposed utilisation may result in a revision or 

variation in the deployment of the Net Proceeds. 

26. There have been certain instances of delays in payment of statutory dues by our Company in the past. Any 

delay in payment of statutory dues by our Company in future, may result in the imposition of penalties and 

in turn may have an adverse effect on our business, financial condition, results of operation and cash 

flows.  

We are required to pay certain statutory dues including provident fund contributions under the Employeesô 

Provident Funds and Miscellaneous Provisions Act, 1952, employee state insurance contributions (ñESICò) under 

the Employeesô State Insurance Act, 1948, profession tax, property tax, tax deduction at source (ñTDSò), labour 

welfare fund and GST. The table below sets forth the details of the statutory dues paid by our Company for the 

period indicated.  

Nature of Payment 

For the six-month period ended September 30, 

2025 

 For the six-month period ended September 30, 

2024 

 No. of 

employees(3) 

 Total 

dues (  

in 

million)  

 Paid (  

in 

million) 
(1)  

 

Unpaid 

(1)  

(  in 

million)  

 No. of 

employees(3)  

 Total dues 

(  in 

million)  

 Paid (  

in 

million)  

(1)  

 

Unpaid 

(1)  

(  in 

million)  

Provident fund(2) 590 14.48 14.48 Nil  513 12.02 12.02 Nil  

Profession Tax 566 0.68 0.68 Nil  513 0.58 0.58 Nil  

Tax Deducted at Source 
on Salary 

388 118.50 118.50 Nil  425 125.23 125.23 Nil  

Tax Deducted at Source 

other than on Salary 

NA 31.09 31.09 0.00 NA 30.68 30.68 Nil  

Labour Welfare Fund 22 0.00 0.00 Nil  26 0.00 0.00 Nil  

Goods and Service Tax NA 59.37 59.37 Nil  NA 69.30 69.30 Nil  

(1) Statutory dues pertaining to the month of March which were outstanding as of March 31 of each year have been paid subsequently 

within the applicable due dates. 

(2) Total number of employees for whom provident fund was deducted and paid includes employees joined during that period. 

(3) The difference in the count of provident fund, profession tax, tax deducted at source from salary and labour welfare employees each 

period/year is primarily due to differences in threshold limit of employeesô salaries. 

The table below sets forth the details of the statutory dues paid by our Company for the years indicated. 
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Nature of 

Payment 

 Fiscal year 2025   Fiscal year 2024   Fiscal year 2023  

 No. of 

employees(

3)  

 Total 

dues (  

in 

million

)  

 Paid (  

in 

million

) (1)  

 

Unpaid 

(1)  

(  in 

million)  

 No. of 

employees(3

) 

 Total 

dues (  

in 

million

)  

 Paid (  

in 

million

) (1)  

 Unpaid 

(1)  

(  in 

million)  

 No. of 

employees(3

)  

 Total 

dues (  

in 

million

)  

 Paid (  

in 

million

) (1)  

 Unpaid 

(1)  

(  in 

million)  
 

Provident 

fund(2) 

534 25.06 25.06 Nil  477 23.41 23.41 Nil  436 21.20 21.20 Nil   

Profession 

Tax 

539 1.15 1.15 Nil  477 1.10 1.10 Nil  440 1.02 1.02 Nil   

Tax Deducted 

at Source on 

Salary 

425 247.15 247.15 Nil  393 323.07 323.07 Nil  352 188.54 188.54 Nil  
 

Tax Deducted 
at Source 

other than on 

Salary 

NA 54.38 54.38 Nil  NA 56.35 56.35 Nil  NA 62.24 62.24 Nil  

 

Labour 
Welfare Fund 

526 0.03 0.03 Nil  466 0.03 0.03 Nil  429 0.03 0.03 Nil  
 

Goods and 

Service Tax 

NA 132.81 132.81 Nil  NA 146.25 146.25 Nil  NA 171.32 171.32 Nil  
 

(1) Statutory dues pertaining to the month of March which were outstanding as of March 31 of each year have been paid subsequently 

within the applicable due dates. 

(2) Total number of employees for whom provident fund was deducted and paid includes employees joined during that year. 

(3) The difference in the count of provident fund, profession tax, tax deducted at source from salary and labour welfare employees each 

year is primarily due to differences in threshold limit of employeesô salaries. 

 

The table below provides details of statutory dues in relation to which there have been delays by our Company in 

the period/years indicated:  

Statutory dues 
Fiscal/ 

period 

Number 

of 

instances 

of delay 

Number of 

employees 

covered 

Amount 

payable 

(  in 

million)  

Amount 

paid on 

time (  in 

millions) 

Amount 

delayed 

which has 

been paid(1)  

(  in 

millions) 

Unpaid 

dues 

(  in 

millions) 

Interest/ 

penalty 

paid 

(  in 

millions) 

The Employees  

Provident Fund and 
Miscellaneous 

Provisions Act, 1952 

2023 9 436 23.86 21.20 2.66 Nil  Nil  

2024 3 477 23.44 23.41 0.03 Nil  Nil  

Income Tax Act,  
1961 (TDS) 

2023 1 352 205.34 188.54 16.80 Nil  Nil  

(1) The delay is attributable to (i) due to non-fulfilment of requirements related to liking of employeesô Aadhar number with the employeesô 

provident fund records or instances where the employee has not updated his/her Aadhar number in the provident fund records and (ii) 
due to oversight in certain instances. 

While our Company has implemented processes of monthly tracking and reconciliation of all the statutory dues 

required to be deducted and paid to relevant government authorities, we cannot assure you that we will not be 

subject to penalties and fines in the future for delays in payment of statutory dues, which may have an adverse 

impact on our business, results of operations, financial condition and cash flows. Further, there have been no 

instances of delays in the payment of gratuity amount during the six-month period ended September 30, 2025 and 

however there have been certain instances of delays in the payment of gratuity amount during in past three Fiscals. 

We cannot assure that such instances will not occur in future and will not have a material adverse impact on our 

financial condition and results of operations. 

 

27. The financial information of certain of our foreign Subsidiaries, which are not material, included in the 

Restated Consolidated Financial Information have not been audited and are based on management 

information, due to which our consolidated financial statements and investor confidence may be adversely 

affected.  

We have included the financial information of certain of our foreign Subsidiaries, namely, Capillary Technologies 

(Shanghai) Co Ltd for the six-month period ended September 30, 2025 and September 30, 2024 and Fiscal 2025, 

Fiscal 2024 and Fiscal 2023, Kognitiv Solutions Inc. (Subsidiary with effect from May 1,2025) for the six-month 

period ended September 30, 2025, Capillary Technologies (Malaysia) Sdn Bhd and PT Capillary Technologies 
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Indonesia for the six-month period ended September 30, 2024 and Persuade Holdings Inc. (Subsidiary up to June 

2, 2023) for Fiscal 2023 in our Restated Consolidated Financial Information based on unaudited financial 

information. Accordingly, the auditorsô opinion on our Restated Consolidated Financial Information, insofar as it 

relates to the amounts and disclosures pertaining to these subsidiaries, is based solely on unaudited financial 

information provided by the management of such companies. 

Set forth below are certain details of net assets, i.e., total assets minus total liabilities of our above-mentioned 

unaudited foreign Subsidiaries for the periods/ years indicated: 

Particulars 

Six-month period ended September 30, 

2025 2024 

Amount (  

million) 

Percentage of 

consolidated net 

assets (%) 

Percentage of 

Revenue from 

Operations (%) 

Amount (  

million) 

Percentage of 

consolidated net 

assets (%) 

Percentage of 

Revenue from 

Operations (%) 

Capillary 

Technologies 

Shanghai Co. Ltd 

0.43 0.01%  0.01% 0.48 0.01% 0.02% 

Capillary 

Technologies 

(Malaysia) Sdn 

Bhd * 

NA NA NA (83.24) (1.55%) (2.90)% 

PT Capillary 

Technologies 

Indonesia * 

NA NA NA (48.49) (0.90%) (1.69)% 

Persuade Holdings 

Inc 

NA NA NA NA NA NA 

Kognitiv Solutions 

Inc. 

(24.27) (0.41)% (0.68)% NA NA NA 

*For the six-month period ended September 30, 2024, for the purpose of preparation of the Restated Consolidated Financial Information, our 

management had considered unaudited financial information in case of Capillary Technologies (Malaysia) Sdn Bhd and PT Capillary 

Technologies. For further details, see ñRestated Consolidated Financial Information ï Note 40 - Statutory group informationò on page 458.  

Particulars 

Fiscal 

2025 2024 2023 

Amoun

t (  

million) 

Percentage 

of 

consolidate

d net assets 

(%) 

Percentag

e of 

Revenue 

from 

Operation

s (%) 

Amoun

t (  

million) 

Percentage 

of 

consolidate

d net assets 

(%) 

Percentag

e of 

Revenue 

from 

Operation

s (%) 

Amoun

t (  

million) 

Percentage 

of 

consolidate

d net assets 

(%) 

Percentag

e of 

Revenue 

from 

Operation

s (%) 

Capillary 

Technologie

s Shanghai 

Co. Ltd 

0.43 0.01% 0.01% 1.15 0.02% 0.02% 5.38 0.29% 0.21% 

Capillary 

Technologie

s (Malaysia) 

Sdn Bhd 

(76.48) (1.35%) (1.28)% (73.82) (1.37%) (1.41)% (81.33) (4.36%) (3.18)% 

PT Capillary 

Technologie

s Indonesia 

(45.40) (0.80%) (0.76)% (47.17) (0.88%) (0.90)% (49.32) (2.64%) (1.93)% 
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Particulars 

Fiscal 

2025 2024 2023 

Amoun

t (  

million) 

Percentage 

of 

consolidate

d net assets 

(%) 

Percentag

e of 

Revenue 

from 

Operation

s (%) 

Amoun

t (  

million) 

Percentage 

of 

consolidate

d net assets 

(%) 

Percentag

e of 

Revenue 

from 

Operation

s (%) 

Amoun

t (  

million) 

Percentage 

of 

consolidate

d net assets 

(%) 

Percentag

e of 

Revenue 

from 

Operation

s (%) 

Persuade 

Holdings Inc 

NA NA NA NA NA NA 0.02 0.00% 0.00% 

Kognitiv 

Solutions 

Inc. 

NA NA NA NA NA NA NA NA NA 

 

While the unaudited financial information in case of Capillary Technologies (Malaysia) Sdn Bhd and PT Capillary 

Technologies Indonesia for the six-month period ended September 30, 2024 was considered for the purpose of 

preparation of the restated consolidated financial information, the said entities were subsequently audited on 

which audit opinions dated October 17, 2025 were issued for the six-month period ended September 30, 2024. 

There are no material differences between audited and unaudited financial information considered in preparation 

of the restated consolidated financial information for the above specified period in case of such entities. 

 

Further, the Restated Consolidated Financial Information is in compliance with the provisions of the SEBI ICDR 

Regulations as the combined total unaudited information of the turnover or net-worth or profits before tax included 

in the Restated Consolidated Financial Information in relation to the above-mentioned Subsidiaries does not 

exceed 20% of the turnover or net-worth or profits before tax of the Restated Consolidated Financial Information 

for the six-month period ended September 30, 2025 and September 30, 2024 and the years ended March 31, 2025, 

March 31, 2024, and March 31, 2023. While the auditors have stated that such financial information is not material 

to our Company and their opinion has not been modified in this regard, reliance on unaudited financial information 

carries the risk of potential misstatements or inaccuracies. 

28. We have witnessed delays in repayment of loans/borrowings in the past for which our Statutory Auditors 

have included certain remarks in the Companies (Auditorôs Report) Order, 2020, for the years ended 

March 31, 2024 and March 31, 2023. We cannot assure you that any similar or other matters prescribed 

under the Companies (Auditorôs Report) Order, 2020, will not form part of our financial statements for 

the future fiscal periods, which could have an adverse effect on our reputation, the trading price of the 

Equity Shares, results of operations, cash flows and financial condition.  

We have witnessed delays in repayment of loans/borrowings in Fiscal 2023 and Fiscal 2022 for which our 

Statutory Auditors have included the following remarks in the annexure to their audit reports on the Companies 

(Auditorôs Report) Order, 2020 for the years ended March 31, 2024 and March 31, 2023, including certain other 

matters:  

 

For the year ended March 31, 2024: 

Nature of 

borrowing 
Name of lender 

Amount not paid on 

due date (  in 

million)  

Whether 

principal or 

interest 

No. of 

days delay 

Remarks, if 

any 

Indian Rupee term 

loans from Body 

Corporate 

Innoven Capital India 

Private Limited 

6.45 Interest 11 Amount paid 

on July 12, 

2023 

Non Convertible 

Debentures 

Innoven Triple 

Blue Capital 

Advisors LLP 

7.15 Interest 4 Amount paid 

on July 5, 

2023 

Non Convertible 

Debentures 

Innoven Triple 

Blue Capital 

Advisors LLP 

7.39 Interest 1 Amount paid 

on August 2, 

2023 

Non Convertible Innoven Triple 6.79 Interest 3 Amount paid 
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(xvii) Our Company has incurred cash losses in the year ended March 31, 2024 and in the immediately preceding 

financial years amounting to  279.12 million and  130.61 million, respectively. 

 

For the year ended March 31, 2023: 

 

(ix)(a) Our Company has not defaulted in repayment of loans or other borrowings to any lender or in payment of 

interest thereon, except for the below: 

 

Nature of 

Borrowing 

Name of 

Lender 

Amount Not Paid 

on Due Date (  

million)  

Whether 

Principal or 

Interest 

No. of 

Days 

Delay 

Remarks, if any 

Indian Rupee 

term loans from 

Body Corporate 

Innoven 

Capital 

India Private 

Limited 

10.75 Principal and 

interest 

7 Amount paid on March 8, 

2023 and subsequently the 

lender has condoned the 

delay in payment of 

principal and interest 

 

(ix)(d) Fund raised by our Company on short term basis have not been utilised for long term purposes except for 

short term borrowings from body corporates amounting to  230.06 million which has been utilized for investment 

in our Subsidiaries. 

 

(ix) (e) Our Company has not taken any funds from any entity or person on account of or to meet the obligations 

of its subsidiaries, except for the following: 

 

Nature of Fund 

Taken 
Name of Lender 

Amount 

Involved (  

million)  

Name of 

Subsidiary 
Relation 

Nature of 

Transaction 

for which 

Funds were 

Utilized 

Short-term 

borrowings from 

body corporate 

Gameberry Labs  

Private Limited 

230.06 Capillary Pte. Ltd Wholly owned 

Subsidiary 

Investments in 

equity shares 

 

(xvii) Our Company has incurred cash losses in the year ended March 31, 2023 and in the immediately preceding 

financial years amounting to  130.61 million and  185.42 million, respectively. 

 

For further information, see, ñRestated Consolidated Financial Information ï Annexure VII - Statement of 

Restated Adjustments to the Audited Consolidated Financial Statementsò on page 462. 

While we have not witnessed any delay in payment of principal or interest on any borrowings in Fiscal 2025, we 

cannot assure you we will not witness such delays in the future. We cannot assure you that any similar remarks 

or other matters prescribed under the Companies (Auditorôs Report) Order, 2020, will not form part of our 

financial statements for the future fiscal periods, which could subject us to additional liabilities due to which our 

reputation and financial condition may be adversely affected. 

29. Our corporate Promoter issued share warrants to one of our customers as part of our revenue contract. 

The cost of issuing such warrants are recognized in our books of accounts and may continue to impact 

our revenue, profitability and assets until the entire cost of such warrant issuance is amortised.   

Our corporate Promoter, CTIPL, issued share warrants to one of our customers during six-month period ended 

September 30, 2025 and during Fiscal 2024 and we (comprising our Company and its Subsidiaries) considered 

the cost of such warrants as non-cash consideration paid to acquire the contract with the customer. Further, the 

benefits of securing the contract with the customer are received by us and accordingly, we have recognised a 

capital contribution from our corporate Promoter, CTIPL for the warrants issued. However, given that the warrants 

Nature of 

borrowing 
Name of lender 

Amount not paid on 

due date (  in 

million)  

Whether 

principal or 

interest 

No. of 

days delay 

Remarks, if 

any 

Debentures Blue Capital 

Advisors LLP 

on October 4, 

2023 

Non Convertible 

Debentures 

Innoven Triple 

Blue Capital 

Advisors LLP 

30.00 Principal 5 Amount paid 

on October 6, 

2023 
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held by the customer have been issued by our corporate Promoter, CTIPL and have not been issued by our 

Company or Subsidiaries, the conversion of these warrants will have no impact on the shareholding pattern of our 

Company or its Subsidiaries. 

We are continuously aiming to increase our revenue from customers across various industry verticals. In Fiscal 

2024, we got an opportunity to provide healthcare offerings to a US based healthcare conglomerate. The customer 

to whom the warrants have been issued by our corporate Promoter is part of the said conglomerate. Securing the 

commercial agreement with the said conglomerate also facilitated the strengthening of our presence in the United 

States.  Accordingly, the issuance of warrants to the customer by CTIPL was undertaken on a one-time basis to 

ensure the customerôs long-term commitment in procuring the healthcare offerings from us as per the terms of the 

commercial arrangement. 

As per Ind AS 115, consideration payable to a customer for obtaining a contract is accounted as a reduction of 

revenue instead of being treated as an expense. Since the benefits from the warrant issuance by our corporate 

Promoter, CTIPL, which was a non-cash consideration are derived over a period of time, we have recognised a 

deferred contract cost at the inception of the contract. This shall be amortised on a systematic basis over the tenure 

of the contract.  

The transaction included the following accounting treatment: 

In Fiscal 2024, our Company, on a consolidated basis, followed the following accounting treatment: 

Balance Sheet  

(i) Equity and Liabilities: recognized  926.15 million as ñOther Equityò under the head ñCapital 

contribution from Ultimate Holding Companyò 

(ii)  Assets: recognized contractual customer assets of  912.16 million (being the cost of issuing 

warrants aggregating to  926.15 million minus amortisation for Fiscal 2024 aggregating to  13.99 

million), of which  805.03 million classified as ñOther non-current assetsò and  107.13 million 

was classified as ñOther current assetsò. 

Statement of Profit and Loss  

(i) Recognized net revenue from operations of  119.26 million from the customer (computed as gross 

revenue of  133.25 million minus amortisation of cost of issuance of warrant of  13.99 million) 

In Fiscal 2025, our Company, on a consolidated basis, followed the following accounting treatment:  

Balance Sheet  

(i) Assets: recognized  55.34 million as amortisation for Fiscal 2025 and reduced it from ñOther non-

current and current assetsò to the same extent. Post such amortisation, the outstanding balance of 

unamortised amount as of Fiscal 2025 of contractual customer assets aggregated to  856.82 million 

(of which ñOther non-current assetsò aggregated to  750.48 million and ñOther current assetsò 

aggregated to  106.34 million) 

Statement of Profit and Loss  

(i) Recognized net revenue from operations of  989.28 million from the customer (computed as gross 

revenue aggregating to  1,044.62 million minus amortisation of cost of warrant issuance of  55.34 

million). 

In six-month period ended September 30, 2024, our Company, on a consolidated basis, followed the following 

accounting treatment: 

Balance Sheet 

(i)  Assets: recognized  48.83 million as amortisation for six-month period ended September 30, 2024 

and reduced it from ñOther non-current and current assetsò to the same extent. Post such 

amortisation, the outstanding balance of unamortised amount as of September 30, 2024 of 

contractual customer assets aggregated to  863.33 million (of which ñOther non-current assetsò 

aggregated to  732.57 million and ñOther current assetsò aggregated to  130.76 million). 
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 Statement of Profit and Loss 

(i) Recognized net revenue from operations of  413.03 million from the customer (computed as gross 

revenue aggregating to  461.86 million minus amortisation of cost of warrant issuance of  48.83 

million). 

 

In six-month period ended September 30, 2025, our Company, on a consolidated basis, followed the following 

accounting treatment: 

Balance Sheet 

(i) Equity and liabilities: recognized  35.49 million as ñOther Equityò under the head ñCapital 

contribution from Ultimate Holding Companyò 

 

(ii)  Assets: recognized  39.56 million as amortisation for six-month period ended September 30, 2025 

and reduced it from ñOther non-current and current assetsò to the same extent. Post such 

amortisation, the outstanding balance of unamortised amount as of September 30, 2025 of 

contractual customer assets aggregated to  852.75 million (of which ñOther non-current assetsò 

aggregated to  665.17 million and ñOther current assetsò aggregated to  187.58 million). 

 

Statement of Profit and Loss 

(i) Recognized net revenue from operations of  516.64 million from the customer (computed as gross 

revenue aggregating to  556.20 million minus amortisation of cost of warrant issuance of  39.56 

million). 

 

While this accounting treatment is consistent with applicable standards, any future challenge to the classification, 

valuation, or amortization of these warrants whether by auditors, regulators, or other stakeholders could result in 

restatements, adjustments to our financial statements, or adverse commentary. For further information, see 

ñRestated Consolidated Financial Information ï Annexure VII - Statement of Restated Adjustments to the Audited 

Consolidated Financial Statements - Part B: Material regroupingò on page 462. 

The cost of these warrants shall be amortised over the tenure of the commercial agreement with the customer viz 

by Fiscal 2029. As of September 30, 2025, the unamortized contractual customer assets was  852.75 million, 

which will continue to reduce reported revenue over the remaining contract period and will thereby impact our 

revenue and profitability until fully amortised. Any adverse interpretation of this transaction or its impact on our 

financial reporting could negatively affect our reputation, revenue from operations, financial condition and cash 

flows. 

30. An inability to maintain adequate insurance cover in connection with our business may adversely affect 

our operations and profitability.  

We have obtained insurance policies in connection with our operations including professional liability insurance, 

general liability plus policy, crime insurance and cyber liability insurance, package policy for assets, and directorsô 

and officersô insurance. For further information, see ñOur Business ï Insuranceò on page 319.  

The following table sets forth details on our amount of insured assets, insurance coverage made and amount of 

insured assets for the period/years indicated:  

 

Particulars 
As of September 

30, 2025 

As of 

March 31, 

2025 

March 31, 

2024 

March 31, 

2023 

Amount of insured assets* ( in million) 37.81 34.27 31.21 22.56 

Insured assets as percentage of total assets (%) 0.42% 0.41% 0.36% 0.48% 

Total insurance premium costs(1)  (  in million)  10.95 16.26 8.37 5.40 
* Insured assets include: Electronic software development unit, portable equipment-software and portable equipment  

(1) Total insurance premium cost includes all the insurance taken by our company as per note no. 28 of Restated Consolidated Financial 
Information.  

Note: The table is exclusive of insurance taken except for on assets of our Company and its Subsidiaries. 

 

In relation to assets where the value is not ascertainable, our Company and our Subsidiaries have total insurance 

cover of  9,781.09 million for active insurance policies as at September 30, 2025. Further, under a cyber security 
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insurance policy taken under our Subsidiary, CTL we have filed for an insurance claim of  76.86 million in Fiscal 

2025 on account of claim due to alleged incorrect reporting of consumed points as expired. While there were no 

other claims made against our existing policies during the six-month period ended September 30, 2025 and in 

Fiscal 2025, 2024 and 2023, we cannot assure you that the aforementioned claim will be in our favor or there will 

be no such instances in the future which may impact our results of operations. 

While there have not been any instances during the six-month period ended September 30, 2025 and in the past 

three Fiscals, where claims made by us have exceeded the insurance coverage obtained by us and we believe that 

the insurance coverage which we maintain would be reasonably adequate to cover the normal risks associated 

with the operation of our business, we cannot assure you that any claim under the insurance policies maintained 

by us will be honoured fully, in part or on time, or that we have taken out sufficient insurance to cover all our 

losses. Our insurance policies may not provide adequate coverage in certain circumstances and are subject to 

certain deductibles, exclusions and limits on coverage. 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, at acceptable cost or at all. To the extent that 

we suffer loss or damage for which we did not obtain or maintain insurance, and which is not covered by insurance 

or exceeds our insurance coverage or where our insurance claims are rejected, the loss would have to be borne by 

us and our results of operations, cash flows and financial condition may be adversely affected. 

31. Any variation in the utilisation of the Net Proceeds would be subject to certain compliance requirements, 

including prior shareholdersô approval.  

We propose to utilise the Net Proceeds towards (i) funding our cloud infrastructure cost; (ii) investment in 

research, designing and development of our products and platform; (iii) investment in purchase of computer 

systems for our business; and (iv) funding inorganic growth through unidentified acquisitions and general 

corporate purposes. For further information of the proposed objects of the Offer, see ñObjects of the Offerò on 

page 158. The planned use of the Net Proceeds is based on current conditions and is subject to changes in external 

circumstances, costs, other financial conditions or business strategies. The deployment of the Net Proceeds is 

based on management estimates, current circumstances of our business, prevailing market conditions and has not 

been appraised by any bank, financial institution or other independent party. These estimates may be inaccurate, 

and we may require additional funds to implement the purposes of the Issue. At this stage, we cannot determine 

with any certainty if we would require the Net Proceeds to meet any other expenditure or fund any exigencies 

arising out of competitive environment, business conditions, economic conditions or other factors beyond our 

control. Any delay in our schedule of implementation may cause us to incur additional costs. Such time and cost 

overruns may adversely impact our business, financial condition, results of operations and cash flows. Further, 

pending utilization of Net Proceeds towards the Objects of the Issue, our Company will have the flexibility to 

deploy the Net Proceeds and to deposit the Net Proceeds temporarily in deposits with one or more scheduled 

commercial banks included in Second Schedule of Reserve Bank of India Act, 1939, as may be approved by our 

Board or a duly constituted committee thereof. In accordance with Sections 13(8) and 27 of the Companies Act 

2013, we cannot undertake any variation in the utilisation of the Net Proceeds without obtaining the shareholdersô 

approval through a special resolution. In the event of any such circumstances that require us to undertake a 

variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the shareholdersô approval 

in a timely manner, or at all. Any delay or inability in obtaining such shareholdersô approval may adversely affect 

our business or operations. 

Further, our Promoters would be required to provide an exit opportunity to Shareholders who do not agree with 

our proposal to change the objects of the Offer or vary the terms of such contracts, at a price and manner as 

prescribed by SEBI. Additionally, the requirement on the Promoters to provide an exit opportunity to such 

dissenting shareholders may deter the Promoters from agreeing to the variation of the proposed utilisation of the 

Net Proceeds, even if such variation is in the interest of our Company. Further, we cannot assure you that the 

Promoters of our Company will have adequate resources at their disposal at all times to enable them to provide 

an exit opportunity at the price prescribed by SEBI. 

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized 

proceeds of the Offer, if any, or vary the terms of any contract referred to in the Red Herring Prospectus, even if 

such variation is in the interest of our Company. This may restrict our Companyôs ability to respond to any change 

in our business or financial condition by re-deploying the unutilised portion of Net Proceeds, if any, or varying 

the terms of contract, which may adversely affect our business and results of operations. 

32. Our Promoter, CTIPL is interested in businesses similar to ours, which may result in conflicts of interest.  
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Our Promoter, CTIPL has made certain investments in the past, which, according to their charter documents 

engage in businesses similar to ours, which may result in conflicts of interest. For further information, see ñOur 

Promoters and Promoter Groupò on page 384. We cannot assure you that our Promoter, CTIPL will not compete 

with our existing business or undertake any competing business in future, or any future business that we may 

undertake or that its interests will not conflict with ours. Further, in cases of conflict, there can be no assurance 

that our Promoter, CTIPL will not favour any of their interests in such other businesses. Any such future conflict, 

or situations where our Promoter, CTIPL decides to divert opportunities or conduct business through their other 

business interests, could have a material adverse effect on our business, reputation, results of operations, financial 

condition, and cash flows. 

33. Inability to attain desired customer growth amid rising customer acquisition costs may adversely affect our 

business, results of operations, financial condition and cash flows.  

Our customer acquisition costs have increased significantly during the six-month period ended September 30, 

2025 and September 30, 2024 and the last three Fiscals, while our total number of customers has declined. This 

increase was primarily driven by higher sales and marketing expenditures aimed at expanding our presence in 

North America and acquiring new customers.  Set forth below are details regarding our customer acquisition cost 

for the periods/years indicated: 

Particulars 

Six-month period 

ended September 30, 

2025 

Six-month period 

ended September 

30, 2024 

Fiscal 

2025 
Fiscal 2024 Fiscal 2023 

Customer acquisition cost(1) 

(  million) 

654.81 505.74  1,067.95 872.57 535.85 

Customer acquisition cost, as 

a percentage of Net Revenue 

(%)(2) 

18.23% 17.61%  17.85% 18.05% 25.88% 

(1) Customer acquisition cost is computed as is computed sales and marketing spends plus / (minus) the loss / (profit) earned on installation 

income. 

(2) Customer acquisition cost, as a percentage of Net Revenue (%) is calculated as sales and marketing spends plus / (minus) the loss / 

(profit) earned on installation income divided by Net Revenue multiplied by 100 for the respective period/Fiscal. 

 

Set forth are certain details regarding our customer base as of the dates indicated:  

Particulars September 30, 2025 
March 31, 

2025 

March 31, 

2024 
March 31, 2023 

Number of customers 110 98 111 112 

Due to a reduction in profit earned from installation income from  53.43 million in the six-month period ended 

September 30, 2024 to a loss of  153.90 million in the six-month period ended September 30, 2025 and from  

229.88 million in Fiscal 2024 to  21.29 million in Fiscal 2025, respectively, our CAC, increased by 29.48% for 

six-month period ended September 30, 2025 from  505.74 million for six-month period ended September 30, 

2024 to  654.81 million for six-month period ended September 30, 2025 and by 22.39% from  872.57 million 

in Fiscal 2024 to  1,067.95 million in Fiscal 2025. 

The reduced profitability from installation income is primarily attributable to platform migration projects 

undertaken for our customers acquired through inorganic expansion, where our strategy of offering attractive 

migration plans to the customers have resulted in reduced margins from these projects. Further, two acquisitions 

in Fiscal 2024 combined with a corresponding increase in CAC compared to Fiscal 2023, have contributed to this 

trend as a result of business expansion & increased sales and marketing personnel and non-personnel costs where 

resources for new customer acquisition and existing customer expansion were integrated during the period. If we 

are unable to effectively manage our customer acquisition costs, improve customer retention, or successfully 

convert acquired customers to our platform, our business, financial condition, cash flows, and results of operations 

may be adversely affected. 

34. The market for platform loyalty-tech and Martech solutions is subject to certain threats and challenges, 

which if materialize, may adversely affect our business, results of operations, financial condition and cash 

flows. 

We operate in a rapidly evolving SaaS environment, particularly within the loyalty-tech and customer engagement 
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domains. This exposes us to a range of business, operational and market-related risks. We face intense competition 

from global SaaS providers, niche players and traditional loyalty agencies increasingly adopting AI and 

automation. To maintain our market position, we must continuously differentiate our offerings and innovate as 

technological disruption and shifting customer expectations demand ongoing product evolution. Failure to keep 

pace with developments in AI, automation and data privacy may reduce the relevance of our solutions. 

 

In addition, customer retention is critical for our business, given our reliance on long-term enterprise contracts. 

Delays in renewals, loss of key accounts or reduced customer spending due to macroeconomic conditions could 

adversely impact our financial performance. Our global operations also expose us to regulatory, geopolitical and 

foreign exchange risks and inadequate cross-border compliance or limited regional diversification may disrupt 

our international business. Talent acquisition and retention are essential for scaling, particularly in competitive 

markets such as India and Singapore. Increased competition for skilled professionals may lead to higher employee 

costs and execution challenges. We also handle sensitive customer data across sectors. While there have not been 

any such instances during the six-month period ended September 30, 2025 and in the last three Fiscals, any breach 

or failure in data governance could result in reputational damage, legal exposure and regulatory scrutiny. For 

further information, see ñIndustry Overview ï Threats and challenges to Capillary products and servicesò on page 

266. 

 

35. If the carrying value of our goodwill and other intangible assets is impaired or amortization expenses 

remain high, our business, financial condition, results of operations may be adversely affected.  

We have recognized significant goodwill and intangible assets as a result of our acquisitions. Set forth below are 

certain details our goodwill and other intangible assets as at the periods/ years indicated:  

Particulars 
As at September 

30, 2025 

As at September 

30, 2024 

As at 

March 31, 

2025 

As at 

March 31, 

2024 

As at 

March 31, 

2023 

Goodwill (  million)  2,910.53 1,847.66 1,884.98 1,838.44 1,652.92 

Goodwill as a percentage of 

our total assets (%) 

32.62% 23.51% 22.48% 21.11% 35.44% 

Other Intangible assets (  

million) 

1,489.63 911.14 1,030.39 1,111.88 543.87 

Other Intangible assets as a 

percentage of our total assets 

(%) 

16.69% 11.59% 12.29% 12.76% 11.66% 

 

For further information see, ñRestated Consolidated Financial Information ï Note ï 5 - Other Intangible assets 

and Intangible Assets Under Developmentò on page 419. 

 

The carrying value of goodwill and intangibles is dependent on our management estimates of the future 

performance of the acquired businesses, expected synergies and projected cash flows. If our acquired businesses 

fail to perform in line with expectations or if there are adverse changes in the business, industry, economic or 

regulatory environment, we may be required to record impairment losses. Any such impairment could have a 

material adverse effect on our results of operations, financial condition and prospects. 

 

Further, amortisation of intangible assets arising from these acquisitions constitute a significant non-cash expense 

and materially reduces our reported profitability, although it does not impact our operating cash flows.  For further 

information on our acquisitions see, ñOur Business ï Our Growth Pathò on page 276. 

 

Set forth below are certain details our amortisation of intangible assets for the periods/ years indicated:  

 

Particulars 

Six-month period 

ended September 

30, 2025 

Six-month period 

ended September 

30,  2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Amortisation of intangible 

assets (  million)  

323.15 281.79 539.03 510.83 321.25 

Amortisation of intangible 

assets as a percentage of our 

total assets (%) 

3.62% 3.59% 6.43% 5.86% 6.89% 
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Particulars 

Six-month period 

ended September 

30, 2025 

Six-month period 

ended September 

30,  2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Amortisation  of intangible 

assets as a percentage of our 

EBITDA (%) 

81.15% 117.06% 68.60% (3,426.09)% (55.07)% 

 

Our Company conducts an impairment assessment for goodwill at each reporting date in accordance with the 

applicable accounting standards. Based on the assessment performed, no impairment loss has been recognised in 

the past. Recurring amortisation charges, together with any potential impairment losses, could materially and 

adversely impact our net profit, net worth and return on equity, and may also adversely affect investor perception 

of our financial performance. Accordingly, our significant goodwill and intangible assets, and the heavy 

amortisation associated with them, may expose us to the risk of material adverse effects on our business, financial 

condition, results of operations and prospects. 

 

36. We are unable to trace some of our corporate records such as challans for certain form filings. Further, 

there have been delays in relation to reporting requirements like failure to file certain forms with RBI in 

respect of issuance of securities by our Company within the prescribed timelines and have compounded 

such delays under FEMA, 1999 and the rules made thereunder and paid the compounding fee. Further, 

we had also filed a compounding application before the Company Law Board, Chennai, in connection 

with the delay in holding the annual general meeting of our Company. We cannot assure you that no legal 

proceedings or regulatory actions will be initiated against us in the future in relation to any such 

discrepancies. 

Certain of our Companyôs challans with respect to the Form-2 filed in relation to allotments dated May 4, 2012; 

May 30, 2012 and December 29, 2012 and July 1, 2013 are not traceable as the relevant information was not 

available in the records maintained by our Company or on the online portal of the Ministry of Corporate Affairs.  

Additionally, in relation to the allotments made to our Promoter, CTIPL, there have been delays in reporting the 

foreign in-ward remittances and delay in filing of certain form FC-GPRs under the Foreign Exchange Management 

(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000 (ñTISPRO Regulationsò), 

beyond the stipulated period of 30 days. For further details in relation to the transactions where there have been 

delays, please see ñCapital Structure ï Equity Share capital history of our Companyò on page 121. We had sought 

compounding of the delay in foreign inward remittances and delay in FC-GPRs, both of which were compounded 

by RBI with a penalty of  0.31 million for the delay in reporting inward remittances and a penalty of  0.98 

million for the delay in FC-GPRs, each of which were paid by our Company. While non-compliances in respect 

of regulatory filings are reviewed by our compliance divisions, we cannot assure you that our compliance systems 

will be successful at all times in identifying such non-compliances. If we are subject to any further penalties or 

other regulatory actions under provisions of FEMA, our reputation could be adversely affected. In addition to the 

above, there have been certain delays in filing of the form FC-GPR with respect to the allotments dated March 

29, 2023, September 29, 2023, October 5, 2023 and February 23, 2024, for which the late fees was paid by our 

Company.  

Further, for the financial year ending March 31, 2013, we could not convene our annual general meetings within 

the timeline as stipulated under Section 166 of the Companies Act, 1956. Consequently, we suo moto filed a 

compounding application under section 621A of the Companies Act, 1956 before the Registrar of Companies, 

Karnataka at Bengaluru, praying for compounding the offence relating to contravention of section 166 of the 

Companies Act, 1956, which was later forwarded to the Company Law Board, Chennai (ñCLBò). The application 

was heard by the CLB, and in accordance with the order dated August 27, 2015, we, along with our then Directors, 

were instructed to remit a compounding fee aggregating to an amount of  0.18 million with the Ministry of 

Corporate Affairs, Chennai which was remitted by our Company. The CLB subsequently, pursuant to an order 

dated September 8, 2015, had compounded the offence against us. 

We cannot assure you that RBI or any other regulatory authorities or courts will not take any action(s) or initiate 

proceeding(s) against us in relation to such regulatory filings or corporate actions or that we will not be subject to 

any penalties imposed by the relevant regulatory authority in this respect. Any such action could have an adverse 

effect on our business, impact our operations, effect cash flows and financial condition.  

37. We have contingent liabilities and our financial condition could be adversely affected if any of these 

contingent liabilities materialize. 
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As of September 30, 2025, September 30, 2024 and March 31, 2025, 2024, 2023, our contingent liabilities as per 

Ind AS 37 - Provisions, Contingent Liabilities and Contingent Assets basis the Restated Consolidated Financial 

Information of our Company, were as follows:  

Particulars 

As of September 30, 2025 As of March 31, 

2025 2024 2025 2024 2023 

 (  million) 

Bank guarantees outstanding  3.91   3.91   3.91   3.91   4.68  
Note: The Honourable Supreme Court of India in the month of February 2019 had passed a judgement relating to definition of wages under 

the Provident Fund Act, 1952. The management is of the view that there are interpretative challenges on the application of the judgement 

retrospectively. In the absence of reliable measurement of the provision for earlier periods/years, the Company has made a provision for 
provident fund contribution pursuant to the judgement only from the date of Supreme Court Order. The Company will evaluate its position 

and update its provision, if required, on receiving further clarity on the subject. The Company does not expect any material impact of the 

same. 

 

We also cannot assure you that we will not have any additional contingent liabilities in future. If any such 

contingent liabilities materialize or if at any time, we are compelled to pay all or a material proportion of these 

contingent liabilities, our financial condition and results of operation may be adversely affected. 

38. If  the prices we charge for our solutions and services are unacceptable to our customers, our business, 

results of operations, financial condition and cash flows will be adversely affected.  

As the market for our solutions matures, or as new or existing competitors introduce new products or services that 

compete with ours, we may experience pricing pressure on account of pricing becoming unacceptable to our 

customers and accordingly, we may be unable to renew our agreements with existing customers or attract new 

customers based on our current pricing model. We cannot assure you that, in future we will not be required to 

change our pricing model or reduce our prices, which could adversely affect our revenue, gross margin and 

operating results. Pricing decisions may also impact the mix of adoption among our subscription models, and 

negatively impact our overall revenue. If we are, for any reason, required to reduce our prices, our revenue from 

operations, profitability, financial position and cash flow may be adversely affected.  

We typically adopt the following approach for pricing our services: (i) Subscription: our SaaS subscription pricing 

model is based on the number of loyalty transactions processed annually, the active loyalty members on the 

platform, and the number of stores using our platform. In addition, subscription revenues from our Rewards+ 

platform depend on the type and volume of offers redeemed. By dynamically linking our prices to metrics related 

to platform activity and service usage, we ensure that our revenue grows as customers expand their use of our 

solutions across multiple regions or divisions, supporting long-term account value growth; (ii) Campaigns: fees 

paid by customers to us for every message including text messages, email or ad-words that they send out from our 

platform; and (iii) Setup: setup revenues are revenues we charge customers for the integration / configurations to 

our platform to take a customer live. For further information, see ñOur Business ï Contractual Terms and Pricingò 

on page 315. While in the last five years, we have not changed our pricing model, we may be required to otherwise 

change our pricing model from time to time, including as a result of competition, global economic conditions, 

general reductions in our customersô spending levels, pricing studies, or changes in how our products are broadly 

consumed.  

We have introduced the following new products and features for the years indicated:  

 

Particulars Year of Launch 

Launch of Multiple Loyalty Programs (óMLPô) for organisation-unified loyalty 

programs across brands, stores and countries. 

Fiscal 2023 

Industry vertical specific customised User Interface (óUIô) on Insights+. Fiscal 2023 

Launch of Journeys in Engage+, our connected engagement platform (engagement 

automation interface that enables creation of scenario-based flows to engage with 

customers throughout their lifecycle). 

Fiscal 2023 

Launch of aiRA (Our AI research assistant for content marketers) across our product 

suite. 

Fiscal 2024 

Enhancement of aiRA capabilities (creatives co-pilot, promotions co-pilot and aiRA for 

mobile push notifications)  

Fiscal 2024 

Launch of Promotions 2.0 on Loyalty+, now allowing brands to club diverse promotions 

together, cross-sell products and create offers that can be unlocked by a specific target 

segment 

Fiscal 2024 

Development of Rewards+ post acquisition of Digital Connect from Tenerity Group Fiscal 2024 
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Particulars Year of Launch 

Vulcan framework on Insights+, a customisable UI allowing users to create customised 

UI screens & embed them on Capillary platform. 

Fiscal 2025 

Cashback engine, offer quality control management and customer segmentation 

enhancements in Rewards+ 

Fiscal 2025 

 

Moreover, as we continue to target selling our products and services to larger organisations, who account for a 

large portion of our business, these larger organisations may demand substantial price concessions. If we are 

unable to modify or develop pricing models and strategies that are attractive to existing and prospective customers, 

while enabling us to significantly grow our sales and revenue relative to our associated costs and expenses in a 

reasonable period of time, our business, cash flows, financial condition, and results of operations may be adversely 

impacted. For further information, see ñ- We may be unable to attract new customers in a cost-effective manner 

which may adversely affect our business, cash flows, results of operations and financial condition.ò on page 38.  

 

39. Grants of stock options under our employee stock option plans may result in a charge to our statement of 

profit and loss and will, to that extent, reduce our profits or increase our losses.  

Our Company, pursuant to the resolutions passed by our Board in its meeting dated October 29, 2021 and our 

Shareholders in its meeting dated October 29, 2021, adopted ESOP 2021. For further information, see ñCapital 

Structureò on page 120. As on the date of this Red Herring Prospectus, we have granted options under our ESOP 

2021 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.   

ESOP 2021 has been prepared to attract and retain talent in and within our Company, encourage employees to 

strive to perform better and incentivize such employees who exhibit traits appreciated by our Company. The 

vesting schedule is to be determined by the administrator of ESOP 2021 with a minimum gap of one year between 

the grant of options and the first vesting schedule. Out of total options, i.e., 7,291,000 options, which is 9.94 % of 

the paid-up share capital of our Company as on the date of this Red Herring Prospectus, 2,961,948 options are 

outstanding which is 4.04% of the paid-up share capital of our Company as on the date of this Red Herring 

Prospectus. One option will be equal to one Equity Share of our Company, accordingly, there shall be dilution of 

capital at the time of exercise of such options in accordance with its vesting schedule. ESOP 2021 is in compliance 

and shall continue to be in compliance with the SEBI SBEB Regulations. For further information see, ñCapital 

Structure - Notes to Capital Structure ï Employee stock option schemeò on page 152. 

Our Company follows the fair value method for the accounting of employee compensation cost on options granted, 

pursuant to which the fair value of options on the date of grant is recognized in our profit and loss statement equal 

to the product of the number of Equity Shares granted and the fair value as at the date of grant on a straight line 

basis over the graded vesting period of options, the minimum period being one year from the date of grant of 

options. The granted options remaining valid and outstanding at the end of each Fiscal will get fair valued and our 

Company will record in its profit and loss account, employee stock option expenses equivalent to the number of 

options vesting in that respective Fiscal multiplied by the fair value of each option so determined. Out of the 

2,961,948 options outstanding of our Company as on the date of this Red Herring Prospectus, the following table 

sets forth the number of options due to vest in the current and upcoming Fiscals:  

Particulars Fiscal 2027 
Six-months period ended March 31, 2026 

 

Number of options vesting 1,034,595 103,773 

 

Under Ind AS, the grant of stock options under ESOPs will result in a charge to our statement of profit or loss 

under share based payments expenses equal to the fair value of options as at the date of grant. The fair value of 

options will be amortized over the vesting period of these stock options. Pursuant to the one-time grant, we have 

experienced an increase in the charge to our statement of profit or loss in Fiscal 2023 compared with that in the 

six-month period ended September 30, 2025, Fiscal 2025 and 2024.  

Further, we may continue to introduce similar employee stock option schemes in the future, where we issue 

options to our employees at substantial discount to the market price of Equity Shares, which may have an adverse 

impact on our results of operations and financial condition and also dilute the holding of shareholders in our 

Company.  

40. 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.  
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We have in the ordinary course of business entered into transactions with related parties in the past and from time 

to time, we may enter into related party transactions in the future. For details regarding our related party 

transactions during the six-month period ended September 30, 2025 and September 30, 2024 and for the Financial 

Years 2025, 2024 and 2023, see ñSummary of the Offer Document ï Summary of related party transactionsò on 

page 27 and ñFinancial Statements ï Restated Consolidated Financial Information ï Note 35 Related Party 

Disclosures under Ind AS-24ò on page 445. Our related party transactions primarily include remuneration to our 

KMPs and their relatives, directorsô sitting fees, issuance of equity shares, payment of interest on borrowings, etc. 

While all such transactions have been conducted on an armôs length basis, we cannot assure you that we could not 

have achieved more favourable terms had such transactions been entered into with unrelated parties. Further, it is 

likely that we may enter into additional related party transactions in the future.  

The transactions with our related party customers have been conducted in the ordinary course of business, in 

accordance with the provisions of applicable laws and on an armôs length basis and have not been prejudicial to 

the interests of our Company. It is likely that we will continue to enter into such related party transactions in the 

future. Some of these transactions may require capital outlay and there can be no assurance that we will be able 

to make a return on these investments. Although all related-party transactions that we may enter into will be 

subject to our audit committee, board of directors or shareholder approval, as may be required under the 

Companies Act, 2013 and the SEBI Listing Regulations, we cannot assure you that such transactions, individually 

or in the aggregate, will perform as expected/ result in the benefit envisaged therein, or that we could not have 

undertaken such transactions on more favourable terms with any unrelated parties. 

 

41. We are required to comply with certain restrictive covenants under our financing agreements. Any non-

compliance may lead to, amongst others, accelerated repayment schedule, enforcement of security and 

suspension of further drawdowns, which may adversely affect our business, results of operations, financial 

condition and cash flows.  

Some of the financing arrangements entered into by us include conditions that require our Company to obtain 

respective lendersô consent prior to carrying out certain activities and entering into certain transactions. Failure to 

meet these conditions or obtain these consents could have significant consequences on our business and 

operations. These covenants vary depending on the requirements of the financial institution extending such loan 

and the conditions negotiated under each financing agreement. Some of the corporate actions that require prior 

consents from certain lenders include, amongst others, changes to the (a) capital structure or shareholding pattern 

of our Company or Promoters, (b) ownership or control of our Company, (c) management of our Company and 

(d) constitutional documents of our Company. While we have received consents from lenders as required for the 

purposes of this Offer, failure to comply with such covenants in the future may restrict or delay certain actions or 

initiatives that we may propose to take from time to time. There are no subsisting instances of defaults or overdue 

in repayment of loans (principal or interest) by our Company and its Subsidiaries in the six-month period ended 

September 30, 2025 and the last three years, except certain delays in payment of interest and principal for one of 

our lenders, Innoven Capital India Private Limited in Fiscals 2024 and 2023. For further information see ñRestated 

Consolidated Financial Information ï Annexure VII - Statement of Restated Adjustments to the Audited 

Consolidated Financial Statementsò on page 462. 

While there have been no other instances of defaults in debt servicing made by our Company or our Subsidiaries 

and accordingly no actions have been taken by any lender, we cannot assure you that any of the lenders will not 

take any action in future in respect of such defaults by our Company. 

 

A failure to observe the covenants under our financing arrangements or to obtain necessary consents/ waivers may 

lead to acceleration of amounts due under such facilities and triggering of cross default provisions. If the 

obligations under any of our financing documents are accelerated, we may have to dedicate a portion of our cash 

flow from operations to make payments under such financing documents, thereby reducing the availability of cash 

for our working capital requirements and other general corporate purposes. In addition, during any period in which 

we are in default, we may be unable to raise, or face difficulties raising, further financing.  

42. Failure to protect our intellectual property rights could adversely affect our business and our brand.  

Companies in the software and technology industries, including some of our current and potential competitors, 

own large numbers of patents, copyrights, trademarks and trade secrets and frequently enter into litigation based 

on allegations of infringement or other violations of intellectual property rights. In addition, many of these 

companies have the capability to dedicate substantially greater resources to enforce their intellectual property 

rights and to defend claims that may be brought against them. Such third parties, including certain of these leading 
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companies and non-practicing entities, may assert patent, copyright, trademark or other intellectual property rights 

against us, our technology partners or our customers.  

We take care to ensure that we comply with the intellectual property rights of third parties and we do not have 

any ongoing disputes and have not received any alleged infringement claims in the past, we cannot determine with 

certainty whether we are infringing upon any existing third-party intellectual property rights. There may be third-

party intellectual property rights, that cover or claim to cover significant aspects of our technologies or business 

methods. We may be exposed to increased risk of being the subject of intellectual property infringement claims 

as a result of acquisitions, as, among other things, we have a lower level of visibility into the development process 

with respect to such technology or the care taken to safeguard against infringement risks. Any intellectual property 

claims, with or without merit, could be very time-consuming, could be expensive to settle or litigate and could 

divert our managementôs attention and other resources. These claims could also subject us to significant liability 

for damages, potentially including enhanced statutory damages if we are found to have wilfully infringed patents 

or other intellectual property rights. These claims could also result in our having to stop using technology found 

to be in violation of a third-partyôs rights. We might be required to seek a license for the intellectual property, 

which may not be available on reasonable terms or at all. Even if a license were available, we could be required 

to pay significant royalties, which would increase our operating expenses. Such risks will increase as we continue 

to expand our operations and product offerings. As a result, we may be required to develop alternative non-

infringing technology, which could require significant effort and expense. If we cannot license or develop 

technology for any infringing aspect of our business, we would be forced to limit or stop sales of our offerings 

and may be unable to compete effectively. While such claims by third parties have not been made to us historically, 

the occurrence of any of the foregoing would adversely affect our business operations and financial results. 

Likewise, we possess particular intellectual property rights as well. Our success and ability to compete depends, 

in part, on our ability to protect our trade secrets, trademarks, know-how, confidential information, proprietary 

methods and technologies and other intellectual property and proprietary rights, so that we can prevent others 

from using our inventions, proprietary information and property. We generally rely on common law trade secret 

and trademark laws, and confidentiality or license agreements with our employees, consultants, vendors, 

customers and other third parties, and generally limit access to and distribution of our proprietary information, in 

order to protect our intellectual property rights and maintain our competitive position. However, we cannot 

guarantee that the steps we take to protect our intellectual property rights will be effective.   

As on the date of this Red Herring Prospectus, our Company owns ten valid and registered trademarks in India, 

which were initially assigned to our Material Subsidiary, CPL by our Promoter under the deed of assignment of 

intellectual property dated November 20, 2021 and February 26, 2023 and further assigned by CPL to our 

Company pursuant to the deed of assignment of intellectual property dated February 28, 2023, for which we have 

valid registration certificates from the Trade Marks Registry, Government of India under the Trade Marks Act, 

1999, as amended (ñTrade Marks Actò). Additionally, as on the date of this Red Herring Prospectus, our 

Company has made applications for registration/renewal of 23 trademarks under various classes before the Trade 

Marks Registry under the Trade Marks Act, which are pending at various stages in India. Further, our Company 

has made applications for the registration of three trademarks under classes 9, 35 and 42, before the United States 

Patent and Trademark Office, which are pending under the status ñLIVE/APPLICATION/Awaiting 

Examinationò.  Additionally, Capillary Brierley and Capillary Technologies Inc. have provided consent to our 

Company to use any of its intellectual property rights under its respective consent letters, each dated April 1, 2024. 

Furthermore, CTIPL and CPL have provided consent under consent letter dated April 1, 2024 to our Company to 

use two patents, one registered in the United States and one registered in Singapore. For further information, see, 

ñGovernment and Other Approvals ï Intellectual Property - Material Subsidiariesò on page 538. 

 

As we expand our activities globally, our exposure to unauthorised copying and use of our products and platform 

capabilities and proprietary information will likely increase. We are currently unable to measure the full extent of 

this unauthorised use of our products, platform capabilities, software, and proprietary information. We believe, 

however, that such unauthorised use can be expected to be an issue that negatively impacts our revenue and 

financial results. Additional uncertainty may result from recent and future changes to intellectual property 

legislation and from interpretations of the intellectual property laws by applicable courts and agencies. Further, 

although we endeavour to enter into non-disclosure agreements with our employees, licensees and others who 

may have access to confidential and proprietary information, we cannot assure that these agreements or other steps 

we have taken will prevent unauthorised use, disclosure or reverse engineering of our technology. Moreover, third 

parties may independently develop technologies or products that compete with ours, and we may be unable to 

prevent this competition.  
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We might be required to spend significant resources to defend, monitor, and protect our intellectual property 

rights, such as by initiating claims or litigation against third parties for infringement of our proprietary rights or 

to establish the validity of our proprietary rights. However, we may not prevail in any lawsuits that we initiate, 

and the damages or other remedies awarded, if any, may not be adequate to compensate us for the harm suffered. 

Additionally, we may provoke third parties to assert counterclaims against us. Any litigation, whether or not it is 

resolved in our favour, could result in significant expense to us and divert the efforts of our technical and 

management personnel, which may adversely affect our business operations or financial results. For any of these 

reasons, despite our efforts, we may be unable to prevent third parties from infringing upon or misappropriating 

our intellectual property. If we fail to protect our intellectual property rights adequately, our competitors might 

gain access to our technology or use of our brand, and our business and brand might be adversely affected. 

43. Our brand is integral to our success. If we fail to effectively maintain, promote and enhance our brand, 

our business and competitive advantage may be harmed.  

 

We believe that maintaining, promoting and enhancing our ñCapillaryò brand and our various product brands is 

critical to maintaining and expanding our business. Maintaining and enhancing our brand depends largely on our 

ability to continue to provide quality, well-designed, useful, reliable, and innovative SaaS solutions, which we 

cannot assure you we will do successfully.  

We believe the importance of brand recognition will increase as competition in our market increases. In addition 

to our ability to provide reliable and useful SaaS solutions at competitive prices, the successful promotion of our 

brand will also depend on the effectiveness of our marketing efforts. We market our platform and products through 

our direct sales force, regional channels partners, and a number of free traffic sources, including customersô word-

of-mouth referrals, and participate in events, blogs and getting featured on product review websites. We have 

incurred and expect to incur significant costs and expenses to market our brand and we intend to continue such 

efforts. Set forth below are certain details regarding our business promotion expenditure:  

Particula

rs 
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55.24 1.54% 60.95 2.12% 117.81 1.97% 110.85 2.11% 120.35 4.71% 

 

We cannot assure you, however, that our business promotion expenses will lead to increasing revenue, and even 

if they did, such increases in revenue might not be sufficient to offset the expenses incurred. 

 

44. Issues related to the development and use of artificial intelligence (ñAIò), including generative AI (ñGen 
AIò) could lead to changes in our customersô operations, give rise to legal and/or regulatory action, 

damage our reputation or otherwise materially harm our business. The integration of Gen AI in our tools 

and platforms also exposes us to additional data security and privacy risks.  

We currently incorporate AI technology in certain of our services and solutions and in our business operations. 

Our research and development of such technology remains ongoing. AI presents risks, challenges, and unintended 

consequences that could affect our and our customersô adoption and use of this technology. The implementation 

of AI will not completely eliminate the need for jobs for humans. AI algorithms and training methodologies may 

be flawed. Additionally, AI technologies are complex and rapidly evolving, and we face significant competition 

in the market and from other companies regarding such technologies. The adoption of Gen AI by various industries 

could lead to changes in our customersô operations. By adopting Gen AI, our customers may develop in-house 

capabilities which could impact the extent to which customers rely on us and reduce their need for our services.  

While we aim to develop and use AI responsibly and attempt to identify and mitigate ethical and legal issues 

presented by its use, we may be unsuccessful in identifying or resolving issues before they arise. AI-related issues, 

deficiencies and/or failures could (i) give rise to legal and/or regulatory action, including with respect to proposed 

legislation regulating AI in jurisdictions such as the United States and the United Kingdom, and as a result of new 

applications of existing data protection, privacy, intellectual property, and other laws; (ii) damage our reputation; 

or (iii) otherwise materially harm our business.  
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In addition, we have been integrating Gen AI into our own tools and platforms. Integrating Gen AI poses 

significant data privacy and security risks. While Gen AI offers significant benefits, it also has its own unique 

challenges. Any unintended breach of our data could adversely impact our business and reputation. Further, Gen 

AI is still an evolving technology. Our ability to develop and implement up-to-date Gen AI offerings in a timely 

or cost-effective manner will impact our ability to retain and attract customers and our future revenue growth and 

earnings.  

Moreover, staying compliant with evolving laws, regulations, and industry standards pertaining to AI may impose 

significant operational costs and constrain our ability to develop, deploy, or employ AI technologies. Failing to 

adapt appropriately to this evolving regulatory environment could result in legal liability, regulatory actions, and 

damage to our brand and reputation. There have been certain initiatives undertaken by government agencies in 

India regarding the regulation of AI such as the National Strategy for Artificial Intelligence, introduced by NITI 

Aayog in June 2018, which emphasizes the need to align Indiaôs regulatory standards with global norms to ensure 

that its AI technologies are globally competitive and compliant with international human rights standards by 

proposing a two-tiered structure to address Indiaôs AI research aspirations. These include (a) the Centre of 

Research Excellence ("CORE") focused developing better understanding of existing core research and pushing 

technology frontiers through creation of new knowledge, and (b) International Centers of Transformational 

Artificial Intelligence (ñICTAI ò) with a mandate of developing and deploying application-based research. Private 

sector collaboration is envisioned to be a key aspect of ICTAIs. For further information applicable to technology, 

AI, data security and privacy risks, see ñKey Regulations and Policies in Indiaò beginning on page 325. 

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

We conduct our business across emerging and developed markets and serve customers across countries primarily 

in Asia and in North America. As of September 30, 2025 we operate on a global scale, serving customers in 47 

countries, across India, United States, United Kingdom, Germany, Netherlands, United Arab Emirates, Saudi 

Arabia, Singapore, Indonesia, Malaysia, Thailand, Vietnam, Philippines, Japan, Australia and New Zealand. As 

of the date of this Red Herring Prospectus, we are in the process of shutting down our China office owing to a 

strategic shutdown of our China operations, which included five customers that generated revenue of  44.83 

million in Fiscal 2023. The shutdown is due to low growth rates in recent years, both in acquiring new customers 

and expanding existing ones. The markets in which we operate are diverse and fragmented, with varying levels 

of economic and infrastructure development and distinct legal and regulatory systems, and do not operate 

seamlessly across borders as a single or common market.  

Expansion into new geographic regions subjects us to various challenges, including those relating to our lack of 

familiarity with the culture, local laws and regulations and economic conditions of these new regions, language 

barriers, difficulties in staffing and managing such operations, and the lack of brand recognition and reputation in 

such regions. For instance, we are focussing on our go-to-market efforts towards expanding in the United States. 

We are also in the process of identifying other acquisition targets in the loyalty and allied spaces that could 

complement our existing portfolio and also allow us to tap the market in the United States. Further, we intend to 

continue exploring inorganic opportunities for expansion, and venture selectively and prudently into other evolved 

markets like Europe. For further information, see ñOur Business ï Strategies ï Expand Presence in the United 

States and Pursue Further Acquisitions in North America and Other Regionsò on page 301. The risks involved in 

entering new geographic markets and expanding operations, may be higher than expected, and we may face 

significant competition in such markets.  

By expanding into new geographical regions, we could be subject to additional risks associated with establishing 

and conducting operations, including: compliance with a wide range of laws, regulations and practices, including 

uncertainties associated with changes in laws, regulations and practices and their interpretation; foreign ownership 

constraints and uncertainties with new local business partners; local language preferences and service 

requirements; fluctuations in foreign currency exchange rates; inability to effectively enforce contractual or legal 

rights and adverse tax consequences; differing accounting standards and interpretations; stringent as well as 

differing labour and other regulations; differing domestic and foreign customs, tariffs and taxes; exposure to 

expropriation or other government actions; political, economic and social instability; attracting quality talent in 

new geographies; physical presence of offices; understanding of local employment laws; and adherence to local 

data security requirements and laws. 

Further, the regulatory regime in some of the territories we operate in continues to evolve at a rapid pace and may 

be unclear or inconsistent or open to conflicting interpretation. A number of our agreements with customers are 

governed by laws other than Indian law. We cannot assure you that in the event of a dispute under such agreements, 

we will be able to successfully defend our position, and any adverse decision may adversely impact our financial 
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position, results of operations and cash flows. If we are unable to manage our global operations successfully, our 

financial results could be adversely affected, which may impact profit margins or make it increasingly difficult 

for us to conduct business in foreign markets. 

We intend to continue to expand our offerings, as well as our customer base, within existing regions where we 

operate and to various other jurisdictions and in particular, North America. We may have limited or no experience 

in marketing, developing and deploying our offerings in such jurisdictions, and may require considerable 

management attention and resources for managing our growing business across markets. Further, any restriction 

on repatriation of money to India from countries where we have operations, may result in overexposure on the 

cash being accumulated for our overseas operations, which may have an adverse impact on our cash flows, results 

of operations and profitability. 

46. Our Company is, and will continue to be, a foreign owned and controlled company under Indian law, and 

will be subject to certain restrictions under law in its capacity as a foreign owned and controlled company.  

Our Company is, and following the listing of our Company on the Stock Exchanges, shall continue to be, a foreign 

owned and controlled company in terms of the foreign exchange regulations in India, which may restrict our 

ability to obtain domestic borrowings for purposes of making capital investments in Indian companies. Further, 

as a company incorporated in India, our Company is also subject to foreign exchange regulations relating to 

investments and reporting requirements for any foreign investments received by our Company. Further, in the 

event that our Company or Subsidiaries hold any investments or businesses in a foreign jurisdiction, it shall be 

subject to the extant foreign exchange regulations in respect of outbound investments, and the ability of our 

Company or any of our Subsidiaries to make such investments depends on the limits available to the investing 

entity for making overseas direct investments. If we are unable to raise additional funds on acceptable terms, or 

at all, our business, results of operations and financial condition may be adversely affected. 

47. We recognize revenue over the term of our customer contracts. Consequently, downturns or upturns in 

new sales may not be immediately reflected in our operating results and may be difficult to discern.  

We generally recognize revenue from subscriptions for our products and solutions over the term of the 

subscription. As such, downturns or upturns in new business may not be immediately reflected in our operating 

results. We generally recognize revenue from customers over a term of 12 to 60 months. As a result, most of the 

revenue we report in each quarter is the result of continued and new contracts during previous quarters. 

Consequently, a decline in new or renewed subscriptions in any one quarter may not be reflected in our revenue 

results for that quarter. Any such decline, however, will negatively impact our revenue in future quarters. 

Accordingly, the effect of significant downturns in sales and market acceptance of our products and solutions, and 

changes in our attrition rate, may not be fully reflected in our results of operations until future periods. Our revenue 

model also makes it difficult for us to rapidly increase our revenue through additional sales in any period, as 

revenue from new customers must be recognized over the applicable term. 

48. We are subject to certain obligations under our master service agreements with our customers and a failure 

to comply with standards required by our customers under our master service agreements with our 

customers could harm our reputation, result in product liability claims and significant costs to us, impair 

our ability to enter into future contracts in relation to our platform and products, and serve our existing 

customers.  

Our services and solutions are typically subject to stringent scheduling requirements, extensive technical 

specifications and other obligations, including in relation to data security, as specified by our customers in their 

respective master service agreements with us. Some of our contracts with our customers also involve exclusivity 

arrangements including with respect to proprietary rights for use of software and intellectual property or unique 

pricing terms, compliance of which could impact our business, cash flows, prospects, results of operations, and 

financial condition. Further, for any variations in such specifications or our obligations, we are typically required 

to discuss with and / or obtain prior consent from our customers and as mutually agreed between the parties to the 

respective contracts. Our agreements also require us to indemnify our customers for losses arising out of, among 

other things, non-performance or breach of our obligations, infringement of intellectual property rights and 

negligence. We have a professional indemnity insurance in place which covers our product liability claims. 

Typically, the liability of our Company extends to annual subscription fees for the first three years of the 

agreement any other remedy as may be available to the customers under the applicable law. In certain contracts, 

the liability could even extend beyond the contract value especially in cases of security and/or data leakage. While 

we have not incurred any loss arising out of, among other things, non-performance or breach of obligations, 

infringement of intellectual property rights and negligence and have not incurred any liability or faced any claims 
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that extend beyond the contract value, especially in cases of security breach, breach of confidentiality arising due 

to wilful misconduct, gross negligence or fraud by our Company, breach of intellectual property rights, or breach 

of applicable laws, that are in the nature of consequential losses or indirect losses, there can be no assurance that 

we will not incur an such losses or similar liability in future. We are also required under certain agreements to pay 

liquidated damages in the event of non-compliances. While there have been no instances during the six-month 

period ended September 30, 2025 and in the past three Fiscals, where we have not been able to comply with certain 

specifications or have been unable to comply with our obligations under such agreements and there have not been 

any material losses to our operations, any such failure on our part in the future may lead to termination of the 

agreement, loss of business with our customers, loss of reputation and loss of goodwill. 

 

Further, the software underlying our platform and services is complex and may contain or be perceived as 

containing design issues, defects or errors, that could be difficult to detect and correct, particularly when first 

introduced or when new features or capabilities are released. Any real or perceived defects, errors, failures, bugs 

or vulnerabilities could result in negative publicity, cybersecurity breaches and other data security, privacy, access, 

retention issues, performance issues and customer terminations and may impair our ability to enter into master 

service agreements with our customers for our platform, products and solutions in the future. Some errors, bugs 

or vulnerabilities inherently may be difficult to detect and may only be discovered after code has been released 

for external or internal use. The costs incurred in correcting any defects in our platform and products may be 

substantial and could adversely affect our results of operations. For example, we may need to expend significant 

financial and development resources to analyse, correct, eliminate, or work around errors or defects or to address 

and eliminate vulnerabilities. Although we continually test our platform and products for defects and work with 

customers through our customer support organisation to identify and correct errors, we have sometimes identified 

defects or errors on our platform and products, and defects or errors are likely to occur again in the future. There 

have been instances where certain defects or errors have been identified post-release. For instance, there were 

instances of incorrect customer communication regarding loyalty points or vouchers held by the end-consumer of 

the customer which had resulted in a certain loss to the customer. Such instances expose us to financial liabilities 

and indemnity obligations to our customers. While we report these defects and errors on internal tickets and are 

resolved as part of our agile development programme, and have obtained an errors and omission insurance policy, 

there can be no assurance that we will not be liable for penalties or any liabilities in future. 

 

Any defects that cause interruptions to the availability of our platform and products or other performance issues 

could result in, among other things: lost revenue or delayed market acceptance and contracts in relation to our 

platform and products; early termination of customer agreements or loss of customers; credits or refunds to 

customers; product liability lawsuits and other claims against us; diversion of development resources; increased 

expenses associated with remedying any defect, including increased technical support costs; injury to our brand 

and reputation; and increased maintenance and warranty costs. While our master service agreements with our 

customers typically contain limitations and disclaimers that purport to limit our liability for damages, such 

limitations and disclaimers may not be enforced by a court or other tribunal or otherwise effectively protect us 

from such claims. The combination of our insurance coverage, cash flows and reserves may not be adequate to 

satisfy product liabilities we may incur in the future. Even meritless claims could subject us to adverse publicity, 

hinder us from securing insurance coverage in the future, require us to incur significant legal fees, decrease 

demand for the platform or any products that we successfully develop, divert managementôs attention, and force 

us to limit or forgo further development and commercialisation of the platform and these products. Such defects 

or quality issues could therefore harm our reputation, result in significant costs to us, and materially affect our 

business, results of operations and financial condition.  

 

49. We are subject to transfer pricing regulations in respect of transactions with our foreign Subsidiaries.  

Indian transfer-pricing regulations require that any international transaction involving associated enterprises be at 

an armôs-length price. Transactions among us and our Subsidiaries may be considered such transactions. 

Accordingly, we determine the pricing among our entities on the basis of detailed functional and economic 

analysis involving benchmarking against transactions among entities that are not under common control. If the 

income tax authorities review any of our tax returns and determine that the transfer price applied was not 

appropriate, we may incur increased tax liabilities, including accrued interest and penalties. It is further noted that 

certain transfer pricing assessments under the Income Tax Act, 1961, are currently pending against our Company. 

The final determination of the arm's length nature of such transactions is subject to the outcomes of these 

assessments, and any adjustments resulting from the same. The amount of taxes we pay in different jurisdictions 

may depend on the application of the tax laws of the various jurisdictions, to our international business activities, 

changes in tax rates, new or revised tax laws or interpretations of existing tax laws and policies, and our ability to 

operate our business in a manner consistent with our corporate structure and intercompany arrangements. The 

taxing authorities of the jurisdictions in which we operate may challenge our methodologies for pricing 
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intercompany transactions pursuant to our intercompany arrangements or disagree with our determinations as to 

the income and expenses attributable to specific jurisdictions. If such a challenge or disagreement were to occur, 

and our position was not sustained, we could be required to pay additional taxes, interest and penalties, which 

could result in one-time tax charges, higher effective tax rates, reduced cash flows and lower overall profitability 

of our operations.  

50. The market in which we participate is intensely competitive, and if we do not compete effectively, our 

operating results could be harmed.  

The market for platform loyalty-tech and Martech solutions is highly competitive, rapidly evolving and subject to 

changing technology, shifting customer needs and frequent introductions of new products and services. Many 

prospective customers have invested substantial personnel and financial resources to implement and integrate their 

current enterprise software into their businesses and therefore may be reluctant or unwilling to migrate away from 

their current solution to an enterprise cloud computing application service. Additionally, third-party developers 

may be reluctant to build application services on our platform since they have invested in other competing 

technology platforms. 

Our current competitors include: internally developed enterprise applications (by our potential customersô IT 

departments); vendors of packaged business software, as well as companies offering enterprise apps delivered 

through on-premises offerings from enterprise software application vendors and cloud computing application 

service providers, either individually or with others; software companies that provide their product or service free 

of charge as a single product or when bundled with other offerings, or only charge a premium for advanced 

features and functionality; vendors who offer software tailored to specific services that are more directed toward 

those specific services than our full suite of service offerings; suppliers of traditional business intelligence and 

data preparation products, as well as business analytics software companies; integration software vendors and 

other companies offering integration or API solutions; marketing vendors, which may specialize in advertising, 

targeting, messaging, or campaign automation; and traditional platform development environment companies and 

cloud computing development platform companies who may develop toolsets and products that allow customers 

to build new apps that run on the customersô current infrastructure or as hosted services. For further information, 

see ñIndustry Overviewò on page 229. 

In addition, we may face more competition as we expand our product offerings. Some of our current and potential 

competitors may have competitive advantages, such as greater name recognition, longer operating histories, more 

significant installed bases, broader geographic scope, broader suites of service offerings and larger marketing 

budgets, as well as substantially greater financial, technical, personnel and other resources. In addition, many of 

our current and potential competitors have established marketing relationships and access to larger customer 

bases, and have major distribution agreements with consultants, system integrators and resellers. We also 

experience competition from smaller, younger competitors that may be more agile in responding to customersô 

demands. These competitors may be able to respond more quickly and effectively than we can to new or changing 

opportunities, technologies, standards or customer requirements or provide competitive pricing. As a result, even 

if our services are more effective than the products and services that our competitors offer, potential customers 

might select competitive products and services in lieu of purchasing our services. Accordingly, we may not be 

able to compete successfully against our current and future competitors, which could negatively impact our future 

sales and adversely affect our business, results of operation and financial condition. 

51. We may suffer disruptions, outages, defects, and other performance and quality problems with our 

artificial intelligence suite or with the public cloud and internet infrastructure on which it relies. 

Our business, brand, reputation, and ability to attract and retain customers depend upon the satisfactory 

performance, reliability, and availability of our products and solutions. Our continued growth depends, in part, on 

the ability of our existing and potential customers to utilise our solutions 24 hours a day, seven days a week, 

without interruption or degradation of performance. Interruptions in these systems, whether due to system failures, 

computer viruses, software errors, physical or electronic break-ins, or malicious hacks or attacks on our systems 

(such as denial of service attacks), could affect the security and availability of our services on our platform and 

prevent or inhibit the ability of users to access our platform or services. In addition, the software, internal 

applications, and systems underlying our products are complex and may not be error-free. We may encounter 

technical problems when we attempt to enhance our software, internal applications, and systems. Any 

inefficiencies, errors, or technical problems with our software, internal applications, and systems could reduce the 

quality of our products and services or interfere with our customersô use of our products and services, which could 

reduce demand, lower our revenues, and increase our costs. We also rely on third parties for cloud server hosting 
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facilities and cloud computing platforms. Any interruption in these third-party services or deterioration in the 

performance of these services, regardless of the cause, could also be disruptive to our business. 

While we have not experienced any disruptions, data loss, outages, and other performance problems with our 

infrastructure due to a variety of factors, including infrastructure changes, introductions of new functionality, 

human or software errors, capacity constraints, denial-of-service attacks, ransomware attacks, or other security-

related incidents, we cannot assure you that these will not happen in the future. In some instances, we may not be 

able to identify the cause or causes of these performance problems immediately or in a short time. We may not be 

able to maintain the level of service and performance required by our customers. If our platform is unavailable or 

if customers are unable to utilise our products within a reasonable amount of time, or at all, our business and 

financial condition would be adversely affected. 

52. Our rewards management platform, Rewards+, is dependent on third-party rewards partners and 

merchants. Any failure or fluctuations in services provided by third-party rewards partnerships can 

adversely affect our results of operations and financial condition.  

Our rewards management platform, Rewards+, is a rewards marketplace offering gift cards, cashbacks, travel 

redemptions, and exclusive partner deals. Rewards+ offers a wide range of curated, high-quality rewards and 

redemption options, including gift cards, cashback, travel vouchers, and exclusive offers from global brands. 

Revenue generated from the Rewards+ platform are driven by content and offers hosted thereon, which are 

sourced from multiple third-party merchants and offer aggregators. This dependency is subject to a number of 

risks, including platform integration risks, where successful integration with third-party platforms is crucial for 

seamless operation, and any integration issues can lead to disruptions in service delivery and negatively impact 

user experience. Additionally, programming errors or technical glitches can result in points being incorrectly 

awarded, which can undermine user trust and satisfaction, and require timely resolution to maintain the integrity 

of the Rewards+ platform. 

The continuous supply and availability of offers from third-party merchants are essential for maintaining the 

attractiveness of the Rewards+ platform, and any interruptions or inconsistencies in offer availability can affect 

revenue generation. Further, any third-party platform downtime or technical issues can lead to temporary 

unavailability of offers, impacting the overall performance and reliability of the Rewards+ platform. Additionally, 

changes in business terms, conflicts, or termination of agreements with third-party merchants, can affect the 

stability and continuity of the Rewards+ platform's offerings, non-compliance of regulatory requirements by third-

party merchants and offer aggregators can lead to legal issues and affect the reputation and operations of the 

Rewards+ platform. Further, market and competitive risks can influence the availability and quality of offers from 

third-party merchants, and changes in market conditions or competitive pressures can impact the Rewards+ 

platform's ability to attract and retain users. While we have not had any such instances during the six-month period 

ended September 30, 2025 and in the last three fiscals, we cannot assure you that we will not be adversely affected 

due to failure or fluctuations in third-party rewards partnerships. 

53. Exchange rate fluctuations may adversely affect our results of operations as some portion of our revenues 

and expenditures are denominated in foreign currencies.  

We are exposed to foreign exchange related risks as a portion of our revenue from contracts with customers are 

in foreign currency, including the US Dollar. A significant or frequent fluctuation in the exchange rate between 

the Indian Rupee and other currencies, may adversely affect our results of operations. We do not maintain a 

hedging policy to mitigate losses arising out of foreign exchange fluctuation and we do not have any separate 

policy in relation to obtaining debt facilities. We have not obtained any forward contracts in relation to hedging 

foreign exchange exposure during the six-month period ended September 30, 2025 and in the past three Fiscals. 

The exchange rate between the Indian Rupee and foreign currencies, primarily the US Dollar, has fluctuated in 

the past and our results of operations have been impacted by such fluctuations in the past and may be impacted 

by such fluctuations in the future. For example, during times of strengthening of the Indian Rupee, we expect that 

our revenue from offerings overseas will generally be negatively impacted as foreign currency received will be 

translated into fewer Indian Rupees. Set forth below are details of our debt equity ratio and our loss/ (gain) on 

account of foreign exchange fluctuation (net):  

Particulars 

As of/ For the six-month 

period ended September 

30, 

As of/ For the Fiscal ended March 

31, 

2025 2024 2025 2024 2023 

(  million, except ratios) 
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Debt Equity Ratio(1) 0.15 0.09 0.18 0.14 0.79 

Loss/ (gain) on account of foreign exchange 

fluctuations (net) (  million) 

3.79 (12.36) 7.24 26.85 (25.40) 

Loss/ (gain) on account of foreign exchange 

fluctuations (net), as a percentage of Revenue 

from Operations  

0.11% (0.43)% 0.12% 0.51% (0.99) % 

(1) Debt to Equity ratio is calculated as Borrowings divided by total equity as of the last date of the relevant period. Borrowings is the sum of 

current borrowings and non-current borrowings. For further information, see ñManagementôs Discussion and Analysis of Financial 
Condition and Results of Operations ï Reconciliation of Debt to Equity Ratioò on page 478. 

 

However, the converse positive effect of depreciation in the Indian Rupee may not be sustained or may not show 

an appreciable impact in our results of operations in any given financial period due to other variables impacting 

our business and results of operations during the same period. Accordingly, any appreciation or depreciation of 

the Indian Rupee against these currencies can impact our results of operations. We may from time to time be 

required to make provisions for foreign exchange differences in accordance with accounting standards. Further, 

due to the time gap between the accounting of purchases and actual payments, the foreign exchange rate at which 

the purchase is recorded in the books of accounts may vary with the foreign exchange rate at which the payment 

is made, thereby benefiting or affecting us negatively, depending on the appreciation or depreciation of the Rupee. 

We may, therefore, be exposed to risks arising from exchange rate fluctuations and we may not be able to pass on 

all losses on account of foreign currency fluctuations to our customers, and as a result, suffer losses on account of 

foreign currency fluctuations. There is no guarantee that we may be able to manage our foreign currency risk 

effectively or mitigate exchange exposures, at all times and our inability may harm our results of operations and 

cause our results to fluctuate and/or decline.  

54. We incorporate technology from third-parties into our solutions, and our inability to obtain or maintain 

rights to the technology could harm our business.  

We incorporate technology from third-parties into our solutions. The contracts entered into by us third-party 

technology solution providers contain representations stating that the software or services they provide do not in 

any manner infringe any third party intellectual property rights. We also have provisions in our contract with such 

vendors to indemnify against losses, claims or damages that we may incur on account of such infringement, if 

any. Depending upon business requirements and applicable laws, we also undertake due diligence on such vendors 

to ensure that they have requisite licenses and other certifications available, as may be applicable. We cannot be 

certain that our suppliers and licensors are not infringing the intellectual property rights of third-parties or that the 

suppliers and licensors have sufficient rights to the technology in all jurisdictions in which we may offer our 

solutions and perform services. Some of our agreements with our suppliers and licensors may be terminated for 

convenience by them. If we are unable to obtain or maintain rights to any of this technology because of intellectual 

property infringement claims brought by third parties against our suppliers and licensors or against us, or if we 

are unable to continue to obtain such technology or enter into new agreements on commercially reasonable terms, 

our ability to develop and sell solutions and services containing such technology could be severely limited, and 

our business could be harmed. While we have not experienced any material instances of non-fulfilment of service 

obligations by our third-party service providers, we cannot assure you that this will be the case in the future. 

Additionally, if we are unable to obtain necessary technology from third parties, we may be forced to acquire or 

develop alternative technology, which may require significant time, cost and effort and may be of lower quality 

or performance standards. This would limit and delay our ability to offer new or competitive products and increase 

our costs of production. If alternative technology cannot be obtained or developed, we may not be able to offer 

certain functionality as part of our solutions and services. As a result, our margins, market share and results of 

operations could be significantly harmed.  

55. We may need to seek additional financing in the future to support our growth strategies. Any failure to 

raise additional financing could have an adverse effect on our business, results of operations, financial 

condition and cash flows.  

We will continue to incur significant expenditure in maintaining and growing our existing infrastructure, develop 

and implement new technologies as part of our platform and solutions. Our strategy to grow our business may 

require us to raise additional funds for our working capital or long-term business plans or for refinancing our 

outstanding debts. While we have historically funded our capital expenditure primarily through long-term debts 

and equity infusions, we cannot assure you that we will have sufficient capital resources for our current operations 

or any future expansion plans that we may have. If our internally generated capital resources and available credit 

facilities are insufficient to finance our capital expenditure and growth plans, we may, in the future, have to seek 

additional financing from third parties, including banks, venture capital funds, joint-venture partners and other 
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strategic investors. Our ability to arrange financing and the costs of capital of such financing are dependent on 

numerous factors, including general economic and capital market conditions, credit availability from banks, 

investor confidence, the continued success of our operations and other laws that are conducive to our raising 

capital in this manner. If we decide to meet our capital requirements through debt financing, we may be subject 

to certain restrictive covenants. There are no subsisting instances of defaults or overdue in repayment of loans 

(principal or interest) by our Company and its Subsidiaries in the last three years, except certain delays in payment 

of interest and principal for one of our lenders, Innoven Capital India Private Limited in Fiscals 2024 and 2023. 

For further information see ñRestated Consolidated Financial Information ï Annexure VII - Statement of Restated 

Adjustments to the Audited Consolidated Financial Statementsò on page 462. 

While there have been no other instances of defaults in debt servicing made by our Company or our Subsidiaries 

or Group Company and accordingly no actions have been taken by any lender, we cannot assure you that any of 

the lenders will not take any action in future in respect of such defaults by our Company. For further information, 

see ñ ï We are required to comply with certain restrictive covenants under our financing agreements. Any non-

compliance may lead to, amongst others, accelerated repayment schedule, enforcement of security and suspension 

of further drawdowns, which may adversely affect our business, results of operations, financial condition and 

cash flows.ò Our financing agreements may contain terms and conditions that may restrict our ability to operate 

and manage our business, such as terms and conditions that require us to use our assets, including our cash 

balances, as collateral for our indebtedness. If we are unable to obtain such financing in a timely manner, at a 

reasonable cost and on acceptable terms or at all, we may be forced to delay our expansion plans, downsize or 

abandon such plans, which may materially and adversely affect our business, financial condition and results of 

operations, as well as our future prospects. We may also be required to finance our growth, whether organic or 

inorganic, through future equity offerings, which may lead to the dilution of investorsô shareholdings in us. See, 

ñ ï Any future issuance of Equity Shares, or convertible securities or other equity linked instruments by us may 

dilute your shareholding and sale of Equity Shares by shareholders with significant shareholding may adversely 

affect the trading price of the Equity Shares.ò below. We may also be restrained from raising funds from foreign 

investors as a result of regulatory policies and frameworks. 

 

56. The services agreements entered with certain of our customers and vendors are required to be stamped in 

accordance with the relevant state stamp duty legislation and registered under the Registration Act, 1908. 

Any failure to register and/or appropriately pay stamp duty on such agreements may affect our ability to 

enforce such agreements.  

Certain services agreements we enter into with our customers and vendors are required to be stamped in 

accordance with the relevant state stamp duty legislation and registered under the Registration Act, 1908. Such 

agreements which are (i) unregistered, may be declared legally invalid/unenforceable or inadmissible as evidence 

in legal proceedings, (ii) if unstamped or insufficiently stamped, may be declared inadmissible as evidence in a 

court in India and we may be required to pay the stamp duty or additional stamp duty and fines as per the relevant 

Stamp Acts in the concerned states. Such payments could have an adverse effect on our business, results of 

operations, cash flows and financial condition. In the event of any dispute arising out of such unstamped or 

inadequately stamped and/or unregistered services agreements, we may not be able to effectively enforce our 

contractual rights arising out of such agreements which may have a material adverse impact on our business.   

 

Certain of our services agreements entered in the past have not been registered as required under the Registration 

Act, 1908 and not stamped in accordance with the relevant state stamp duty legislation. There can be no assurance 

that all our agreements have been and will be registered in accordance with the requirements of the Registration 

Act, 1908 and that appropriate stamp duty has been and will be paid in respect of all such agreements. While we 

strive to register all our services agreements, we cannot assure you that we may be able to register and 

appropriately pay stamp duty in the future. Any failure to register and appropriately pay stamp duty may affect 

our ability to enforce such agreements which may cause disruptions in our operations. or result in legal 

proceedings, involving our Company and its officials, requiring us to devote management and financial resources 

in prosecution of such proceedings. 

 

Further, in addition to inadmissibility and unenforceability of unregistered or unstamped/insufficiently stamped 

services agreements in a court of law which could result in our Company incurring financial liabilities due to 

adverse judgments and may cause reputational damage to our Company, any person, which may include the KMPs 

or other officials of our Company, who issues, endorses, transfers, signs or executes such services agreements 

which are not duly stamped, shall be punishable with a fine which may extend to five hundred rupees as per 

section 62 of the Stamp Act, 1899. 
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57. Our use of open source software could adversely affect our ability to offer our products and services and 

subject us to possible litigation.  

We use certain open source software in connection with our development of technology infrastructure. From time-

to-time, companies that use open source software have faced claims challenging the use of open source software 

and/or compliance with open source license terms. We could be subject to suits by parties claiming ownership of 

what we believe to be open source software, or claiming non-compliance with open source licensing terms. While 

there have not been any instances where third parties have claimed ownership of what we believe to be open 

source software and there has been no litigation against us in this regard during the six-month period ended 

September 30, 2025 and in the past three Fiscals, there can be no assurance that no such instances or litigation 

may arise in future. Some open source licenses require users who distribute software containing open source to 

make available all or part of such software, which in some circumstances could include valuable proprietary code 

of the user. While we monitor the use of open source software and try to ensure that none is used in a manner that 

would require us to disclose our proprietary source code or that would otherwise breach the terms of an open 

source agreement, such use could inadvertently occur, in part because open source license terms are often 

ambiguous. Any requirement to disclose our proprietary source code or pay damages for breach of contract could 

be harmful to our business, results of operations or financial condition, and could help our competitors develop 

customer relationship and loyalty management products and services that are similar to or better than ours. 

58. Internal or external fraud or misconduct or misrepresentation or mis-selling by our employees could 

adversely affect our reputation and our results of operations.  

Our business may expose us to the risk of fraud, misappropriation or misrepresentation or unauthorized 

transactions by our representatives and employees which could result in binding us to transactions that exceed 

authorised limits or present unacceptable risks. Further, we may be subject to regulatory or other proceedings in 

connection with any unauthorized transaction, fraud or misappropriation or misrepresentation or mis-selling by 

our representatives and employees, which could adversely affect our goodwill. Employee misconduct or mis-

selling or misrepresentation could also involve the improper use or disclosure of confidential information, breach 

of any applicable confidentiality agreement, misappropriation or misuse of any third-party intellectual property 

rights which could result in regulatory sanctions, penalties and serious reputational or financial harm. In addition, 

employees may utilize our confidential information and technology to start their own businesses and become our 

competitors. While we have not experienced any past instances of fraud, misconduct, misrepresentation, mis-

selling of current and ex-employees, we cannot assure you that this will continue to be the case in the future. 

Further, although we have systems in place to prevent and deter fraudulent activities by our employees that include 

detailed background verification, a whistle blower policy and vigil mechanism policy, employee awareness 

sessions, and a separate committee that monitors such instances, there can be no assurance that such systems will 

be effective in all cases. Any instances of such fraud or misconduct or mis-selling could adversely affect our 

reputation, business, results of operations, cash flows and financial condition.  

59. Failure to obtain or renew approvals, licenses, registrations and permits to operate our business in a timely 

manner, or at all, may adversely affect our business, financial condition, cash flows and results of 

operations.  

We are required to obtain certain approvals, registrations, permissions and licenses from regulatory authorities, to 

carry out/ undertake our operations. These approvals, licenses, registrations and permissions may be subject to 

numerous conditions and we cannot assure you that we will be able to continuously meet such conditions. If we 

fail to obtain some or all of these approvals or licenses, or renewals thereof, in a timely manner or at all, or if we 

fail to comply with applicable conditions or it is claimed that we have breached any such conditions, our license 

or permission for carrying on a particular activity may be suspended or cancelled and we may not be able to carry 

on such activity, which could adversely affect our business, results of operations, cash flows and financial 

condition. For further information on the nature of approvals and licenses required for our business, see 

ñGovernment and Other Approvalsò on page 532.  

The wordmark in relation to the name of our Company, ñCapillaryò, is registered under class 9, however, our two 

applications for renewal under class 35 and 42 are currently pending before the Trade Marks Registry, 

Government of India. Additionally, we have applied for the registration of our Company logo, as well as various 

wordmarks and logos associated with our products. While the applications have successfully passed the 

formalities check with the relevant authorities, they have not been registered. While there have not been any 

instances during the six-month period ended September 30, 2025 and in the past three Fiscals, where applications 

made by us for statutory approvals have been denied or refused to be renewed, there can be no assurance that 

applications for the aforementioned trademarks will not be denied, refused or renewed in future. Failure to secure 

registration or renewal of our wordmarks or logos could have a material adverse impact on our operations as it 
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may (a) cause a loss of exclusive rights to use the trademark, allowing third-parties to use identical or deceptively 

similar marks and causing brand dilution, (b) expose our Company to litigation initiated by third parties claiming 

prior rights over marks similar to that of our Company, and (c) disrupt our marketing and branding strategies and 

prevent us from carrying out our business. Furthermore, the absence of registered trademarks may also result in 

loss of goodwill associated with our products and services, and incurring of significant costs and penalties to our 

Company. 

Additionally, any unfavourable changes in or interpretations of existing laws, or the promulgation of new laws, 

governing our business and operations could require us to obtain additional licenses and approvals. Regulatory 

authorities could also impose notices and other orders on us if we fail to obtain any required licenses or approvals. 

We may also face claims and incur significant liabilities if found liable or partially liable for any injuries, damages 

or losses. Claims against us may exceed the amount of our insurance coverage or may not be covered by insurance 

at all. Government authorities may also impose significant fines on us or require us to adopt costly preventive 

measures. 

There is no assurance that such approvals and licenses will be granted or renewed in a timely manner or at all by 

the relevant governmental or regulatory authorities. Failure to obtain or renew such approvals and licenses in a 

timely manner would make our operations non-compliant with applicable laws and may result in imposition of 

penalties by relevant authorities, and may also prevent us from carrying out our business. Our licenses and 

approvals are subject to various conditions, including periodic renewal and maintenance standards. Any actual or 

alleged failure on our part to comply with the terms and conditions of such regulatory licenses and registrations 

could expose us to legal action, compliance costs or liabilities, or could affect our ability to continue to operate at 

the locations or in the manner in which we have been operating thus far.  

Any of the foregoing could disrupt our services, cause us to incur substantial expenses and divert the time and 

attention of our management, which may have a material adverse effect on our business, financial condition, cash 

flows and results of operations. 

60. We have in this Red Herring Prospectus included certain non-GAAP financial and operational measures 

and certain other industry measures related to our operations and financial performance that may vary 

from any standard methodology that is applicable across the SaaS industry. We rely on certain assumptions 

and estimates to calculate such measures, therefore such measures may not be comparable with financial, 

operational or industry related statistical information of similar nomenclature computed and presented by 

other similar companies. 

Certain non-GAAP financial measures and certain other industry measures relating to our operations and financial 

performance have been included in this Red Herring Prospectus. We compute and disclose such non-GAAP 

financial and operational measures, and such other industry related statistical and operational information relating 

to our operations and financial performance as we consider such information to be useful measures of our business 

and financial performance, and because such measures are frequently used by securities analysts, investors and 

others to evaluate the operational performance of SaaS businesses, many of which provide such non-GAAP 

financial and operational measures, and other industry related statistical and operational information.  

These non-GAAP financial and operational measures, and such other industry related statistical and operational 

information relating to our operations and financial performance may not be computed on the basis of any standard 

methodology that is applicable across the industry and therefore may not be comparable to financial and 

operational measures, and industry related statistical information of similar nomenclature that may be computed 

and presented by other companies pursuing similar business. We have derived certain industry information in this 

Red Herring Prospectus from the Zinnov Report, and the Zinnov Report highlights certain industry and market 

data relating to us and our competitors, which may not be based on any standard methodology and are subject to 

various assumptions. 

Further, as the industry in which we operate continues to evolve, the measures by which we evaluate our business 

may change over time. In addition, if the internal tools we use to track these measures under-count or over-count 

performance or contain algorithmic or other technical errors, the data and/or reports we generate may not be 

accurate. We calculate measures using internal tools, which are not independently verified by a third party. Such 

supplemental financial and operational information is therefore of limited utility as an analytical tool, and 

investors are cautioned against considering such information either in isolation or as a substitute for an analysis 

of the Restated Consolidated Financial Information of our Company disclosed elsewhere in this Red Herring 

Prospectus. While we have not experienced any issues on account of such tools in the past, there can be no 
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assurance that there will not be any issues or such tools will be accurate going forward. Also, see ñ ï Industry 

information included in this Red Herring Prospectus has been derived from an industry report exclusively 

commissioned by and paid for by us for such purpose.ò on page 88. 

61. After the completion of the Offer, our Promoters will continue to collectively hold substantial shareholding 

in our Company.  

As on the date of this Red Herring Prospectus, our Promoters holds 67.83% of the issued share capital (except 

vested ESOPs) of our Company, and upon completion of the Offer, our Promoters will hold [ǒ]% of our Equity 

Share capital). For details of their shareholding pre and post Offer, see ñCapital Structureò on page 120. After the 

completion of the Offer, our Promoters will continue to collectively hold substantial shareholding in our 

Company, and will continue to exercise significant influence over our business policies and affairs and all matters 

requiring Shareholdersô approval, including the composition of our Board, the adoption of amendments to our 

certificate of incorporation, the approval of mergers, strategic acquisitions or joint ventures or the sales of 

substantially all of our assets, and the policies for dividends, lending, investments and capital expenditures. This 

concentration of ownership also may delay, defer or even prevent a change in control of our Company and may 

make some transactions more difficult or impossible without the support of these stockholders. The interests of 

the Promoters as our controlling shareholder could conflict with our interests or the interests of its other 

shareholders. We cannot assure you that the Promoters will act to resolve any conflicts of interest in our favour 

and any such conflict may adversely affect our ability to execute our business strategy or to operate our business. 

For further details in relation to the interests of our Promoters in our Company, please see ñOur Promoters and 

Promoter Groupò, ñOur Managementò on pages 384 and 359 respectively.  

62. Industry information included in this Red Herring Prospectus has been derived from an industry report 

exclusively commissioned and paid for by our Company for such purpose.  

We have voluntarily availed the services of an independent third-party research agency, Zinnov appointed on 

February 19, 2025, to prepare an industry report titled ñCustomer Loyalty and Engagement Software Market 

Overviewò dated October, 2025, exclusively for purposes of inclusion of such information in this Red Herring 

Prospectus. Given the scope and extent of the Zinnov Report, disclosures are limited to certain excerpts and the 

Zinnov Report has not been reproduced in its entirety in the Red Herring Prospectus. The report is a paid report 

that has been commissioned by our Company, and is subject to various limitations and based upon certain 

assumptions that are subjective in nature. Zinnov has, pursuant to their consent letter dated October 28, 2025, 

confirmed that they are an independent agency, and confirmed that they are not related to our Company, 

Promoters, Promoter Group, Group Company, Directors or Key Managerial Personnel. Due to possibly flawed or 

ineffective collection methods or discrepancies between published information and market practice and other 

problems, the statistics herein may be inaccurate or may not be comparable to statistics produced for other 

economies and should not be unduly relied upon. Further, there is no assurance that they are stated or compiled 

on the same basis or with the same degree of accuracy as may be the case elsewhere. Statements from third parties 

that involve estimates are subject to change, and actual amounts may differ materially from those included in this 

Red Herring Prospectus. 

63. Certain Directors and Key Managerial Personnel are interested in our Companyôs performance in addition 
to their remuneration and reimbursement of expenses.  

Certain of our Directors and Key Managerial Personnel are interested in our Company, in addition to regular 

remuneration including fees and commission, if any, payable to them for attending meetings of the Board or 

committees thereof or benefits and reimbursement of expenses payable to them under the articles of association. 

For the payments that are made by our Company to related parties, see ñSummary of the Offer Document ï 

Summary of Related Party Transactionsò on page 27.  Such interests are to the extent of their shareholding in our 

Company, Equity Shares that may be subscribed by and allotted to their relatives and the entities with which they 

are associated as promoters, directors, partners, proprietors, or trustees or to the companies, firms, and trusts, in 

which they are interested as directors, promoters, members, partners, and trustees, pursuant to the Offer and to the 

extent of any dividend payable to them and other distributions in respect of such Equity Shares thereon. 

Additionally, certain of our Directors may be deemed to be interested in the contracts, transactions, agreements, 

or arrangements entered into or to be entered into by our Company with any company in which they hold 

directorships or any partnership firm in which they are partners. We cannot assure you that our Directors and Key 

Managerial Personnel will exercise their rights to the benefit and best interest of our Company. As Shareholders 

of our Company, our Directors or Key Managerial Personnel, may take or block actions with respect to our 

business which may conflict with the best interests of our Company or that of minority shareholders.  
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64. Our funding requirements and the proposed deployment of Net Proceeds are not appraised by any 

independent agency, which may affect our business and results of operations.  

We intend to use the Net Proceeds for the purposes described in ñObjects of the Offerò on page 158 of this Red 

Herring Prospectus. Our funding requirements are based on management estimates and our current business plans 

have not been appraised by any bank or financial institution. The deployment of the Net Proceeds will be at the 

discretion of our Board. However, the deployment of the Net Proceeds will be monitored by a monitoring agency 

appointed pursuant to the SEBI ICDR Regulations. We may have to reconsider our estimates or business plans 

due to changes in underlying factors, some of which are beyond our control, such as interest rate fluctuations, 

changes in input cost and other financial and operational factors. 

Various risks and uncertainties, including those set forth in this section, may limit or delay our efforts to use the 

Net Proceeds to achieve profitable growth in our business. We may also use funds for future businesses which 

may have risks significantly different from what we currently face or may expect. Further, we may not be able to 

attract personnel with sufficient skills or sufficiently train our personnel to manage our expansion plans. 

Further, while our Company intends to utilise  [ǒ] million of the Net Proceeds for strategic investments and 

acquisitions, it has currently not estimated specific amounts that will be deployed towards such object. However, 

such utilisation shall be done in such a manner to ensure that our Company does not utilise more than 50% of the 

proceeds from Fresh Issue towards funding any capital expenditure (including towards funding the unidentified 

acquisitions). The exact amounts that will be utilised from the Net Proceeds towards funding our strategic 

investments and acquisitions will depend upon our business plans, market conditions, our Boardôs analysis of 

economic trends and business requirements, competitive landscape, ability to identity and conclude inorganic 

acquisitions as well as general factors affecting our results of operations, financial condition and access to capital. 

Furthermore, our strategic investments and acquisitions could be delayed due to failure to receive regulatory 

approvals, technical difficulties, human resource, technological or other resource constraints, or for other 

unforeseen reasons, events or circumstances. Similarly, our investment in product development, investments in 

technology and other growth initiatives may not result in the desired growth (including in our user base) that we 

expect to achieve. 

Accordingly, prospective investors in the Offer will need to rely upon our managementôs judgment with respect 

to the use of proceeds. If we are unable to deploy the Net Proceeds in a timely or an efficient manner, it may affect 

our business and results of operations. 

65. Any future issuance of Equity Shares or securities convertible into Equity Shares by us or sales of Equity 

Shares by our Promoters could adversely affect the trading price of the Equity Shares.  

As disclosed in ñCapital Structureò on page 120, an aggregate of 20.00% of our fully diluted post-Offer capital 

held by our Promoters shall be considered as minimum Promotersô contribution and locked in for a period of  

eighteen months and the Promoters shareholding in excess of 20% of the fully diluted post-Offer Equity Share 

capital shall be locked-in for a period of six months from the date of Allotment. There can be no assurance that 

we will not issue additional Equity Shares or that our Promoter will not sell, pledge or encumber the Equity Shares 

during the lock -in period, as permitted under applicable laws. Further, pursuant to the constitution of our 

Promoter, CTIPL, read with terms of indemnity and exit agreement executed amongst CTIPL and its shareholders, 

in the event CTIPL is participating as a Selling Shareholder in the Offer for Sale, then CTIPL is under an obligation 

to provide an exit to its shareholders in accordance with the terms specified therein, from the proceeds of such 

sale its Equity Shares in our Company in accordance with applicable laws. For further details, see ñHistory and 

Certain Corporate Matters ï Other Material Agreements ï Indemnity and Exit Agreementòò and ñï After the 

completion of the Offer, our Promoters will continue to collectively hold substantial shareholding in our 

Company.ò on pages 357 and 88, respectively. Such sales of Equity Shares by our Promoters could also adversely 

affect the trading price of the Equity Shares. Further, any future issuances of Equity Shares or convertible 

securities including issuance of Equity Shares to eligible employees (as defined in the ESOP 2021) could dilute 

the holdings of our Shareholders and adversely affect the trading price of the Equity Shares. Such securities may 

also be issued at prices below the Offer Price. Such securities may also be issued at prices below the Offer Price.  

66. We have, in the last 12 months, issued Equity Shares at a price that could be lower than the Offer Price. 

We have issued Equity Shares at prices that could be lower than the Offer Price during the last one year from the 

date of this Red Herring Prospectus. Set out below are the details of such issuances:  
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Date of 

Allotment 

Number of 

Equity 

Shares 

Allotted 

Face 

Value per 

Equity 

Share ( ) 

Issue Price 

per Equity 

Share ( ) 

Nature of 

Consideration 

Nature of 

Allotment 
Details of Allottees 

January 18, 

2025 
94,785 2.00 526.70 Cash 

Preferential 

allotment 

 

Name of 

allottee 

Equity 

shares 

allotted 

Filter Capital 

India Fund I 

94,785 

 

The prices at which Equity Shares were issued by us in the past year should not be taken to be indicative of the 

Price Band, Offer Price and the trading price of our Equity Shares after listing. 

67. 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.  

68. Our ability to pay dividends in the future will depend on our earnings, financial condition, working capital 

requirements, capital expenditures and restrictive covenants of our financing arrangements.  

Our Company has not declared dividends in the past. While our declaration of dividends is at the discretion of our 

Board and subject to Shareholder approval as set out in the section titled ñDividend Policyò on page 390, the 

amount of future dividend payments by our Company, if any, will depend upon our future earnings, financial 

condition, cash flows, working capital requirements, capital expenditures, applicable Indian legal restrictions and 

other factors. Our ability to pay dividends in the future will depend on a number of factors, including liquidity 

position, profits, capital requirements, financial commitments and financial requirements including business 

expansion plans, cost of borrowings, other corporate actions and other relevant or material factors considered 

relevant by our Board, and external factors, such as the state of the economy and capital markets, applicable taxes 

including dividend distribution tax, regulatory changes and other relevant or material factors considered relevant 

by our Board. 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 

applicable law, including the Companies Act, 2013. We may retain all future earnings, if any, for use in the 

operations and expansion of the business. As a result, we may not declare dividends in the foreseeable future. We 

cannot assure you that we will be able to pay dividends in the future. Accordingly, realization of a gain on 

Shareholdersô investments will depend on the appreciation of the price of the Equity Shares. There is no guarantee 

that our Equity Shares will appreciate in value. 

69. Our customers may engage in certain transactions in or with countries or persons that are subject to U.S. 

and other sanctions. 

U.S. law generally prohibits U.S. persons from directly or indirectly investing or otherwise doing business in or 

with certain countries that are the subject of comprehensive sanctions and with certain persons or businesses that 

have been specially designated by the OFAC or other U.S. government agencies. Other governments and 

international or regional organizations also administer similar economic sanctions. While we have implemented 

internal controls to ensure compliance with applicable sanctions regulations and restrictions, since we carry on 

business with customers with global operations, we may not have any control over whether such customers 

transact business with entities subject to such sanctions regimes. Although we do believe that our operations are 

not in violation of any applicable sanctions regimes, if it were determined that our customers are involved in 

transactions that are in violation of any such sanctions regimes, we could be subject to penalties, and our reputation 

and future business prospects could be adversely affected. 
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70. The average cost of acquisition of Equity Shares by the Selling Shareholders may be less than the Offer 

Price.  

The average cost of acquisition per Equity Share for the Selling Shareholders as at the date of this Red Herring 

Prospectus is set forth below:  

 

S. No. Name of the Shareholder 
Number of Equity Shares 

held 

Average cost of acquisition per 

equity shares of face value  2 each 

(in ) 

Promoter Selling Shareholder 

1. CTIPL 48,008,006(1) 35.52 

Investor Selling Shareholder 

2. Trudy Holdings 3,290,769 319.33 
 

*As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated November 
7, 2025. 

(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 

71. Our Company will not receive any proceeds from the Offer for Sale.  

The Offer comprises a Fresh Issue and an Offer for Sale by the Selling Shareholders. Our Company will not 

receive any proceeds from the Offer for Sale. The proceeds from the Offer for Sale (after applicable deductions) 

will be transferred to each of the Selling Shareholders, in proportion to its respective portion of the Equity Shares 

transferred by each of them in the Offer for Sale and will not result in any creation of value for us or in respect of 

your investment in our Company. 

External Risk Factors 

72. Political, economic or other factors that are beyond our control may have an adverse effect on our 

business, financial position, cash flows and results of operations.  

The Indian economy and its securities markets are influenced by economic developments and volatility in 

securities markets in other countries. Investorsô reactions to developments in one country may have adverse effects 

on the market price of securities of companies located elsewhere, including India. Adverse economic 

developments, such as rising fiscal or trade deficit, in other emerging market countries may also affect investor 

confidence and cause increased volatility in Indian securities markets and indirectly affect the Indian economy in 

general. 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 and reduce the price of our Equity 

Shares. Any financial disruption could have an adverse effect on our business, future financial performance, 

shareholdersô equity and the price of our Equity Shares. 

We are dependent on domestic, regional and global economic and market conditions particularly North America, 

Asia and Europe, where most of our revenue from operations is generated. Our performance, growth and market 

price of our Equity Shares are and will be dependent to a large extent on the health of the economy in which we 

operate. There have been periods of slowdown in the economic growth of India. Demand for our solutions may 

be adversely affected by an economic downturn in domestic, regional and global economies. Economic growth in 

the countries in which we operate is affected by various factors including domestic consumption and savings, 

balance of trade movements, namely export demand and movements in key imports, global economic uncertainty 

and liquidity crisis, volatility in exchange currency rates, and annual rainfall which affects agricultural production. 

Consequently, any future slowdown in the Indian economy could harm our business, results of operations and 

financial condition. Also, a change in the government or a change in the economic and deregulation policies could 

adversely affect economic conditions prevalent in the areas in which we operate in general and our business in 

particular and high rates of inflation in India could increase our costs without proportionately increasing our 

revenues, and as such decrease our operating margins. 

73. Anti-outsourcing legislation, if adopted in the countries where our customers are based, could adversely 

affect our business, cash flows, financial condition and results of operations and impair our ability to 

service our customers. 

The issue of companies outsourcing services to organisations operating in other countries is a topic of political 

discussion in many countries, including the United States, which is our largest source of revenue from operations. 

Given the on-going debate over this issue, the introduction and consideration of other restrictive legislation is 

possible. If enacted, such measures may broaden restrictions on outsourcing by federal and state government 

agencies and on government contracts with firms that outsource services directly or indirectly, impact private 
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industry with measures such as tax disincentives or intellectual property transfer restrictions, and/or restrict the 

use of certain business visas. In the event that any of these measures becomes law, our ability to service our 

customers could be impaired and our business, financial condition, cash flows and results of operations could be 

adversely affected. 

Current or prospective customers may elect to perform certain services themselves or may be discouraged from 

transferring services from onshore to offshore IT services providers to avoid negative perceptions that may be 

associated with using an offshore IT services provider. Any slowdown or reversal of the existing industry trends 

toward offshore outsourcing would seriously harm our ability to compete effectively with competitors that provide 

services from within the country in which our customers operate. While we have not experienced any instances 

of anti-outsourcing legislation adversely affecting our business, financial condition, cash flows, or results of 

operations in the last three Fiscals, we cannot assure you that such instances will not arise in the future. 

74. Natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and 

other events could materially and adversely affect our business. 

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-19 and 

man-made disasters, including acts of war, terrorist attacks and other events which are beyond our control, may 

lead to economic instability, including in India or globally, which may in turn materially and adversely affect our 

business, financial condition and results of operations. Our operations may be adversely affected by fires, natural 

disasters and/or severe weather, which can result in damage to our property or inventory and generally reduce our 

productivity and may require us to evacuate personnel and suspend operations. Any terrorist attacks or civil unrest 

as well as other adverse social, economic and political events in India or countries to who we sell our products 

could have a negative effect on us. Such incidents could also create a greater perception that investment in Indian 

companies involves a higher degree of risk and could have an adverse effect on our business and the price of the 

Equity Shares. A number of countries in Asia, including India, as well as countries in other parts of the world, are 

susceptible to contagious diseases and, for example, have had confirmed cases of diseases such as the highly 

pathogenic H7N9, H5N1, and H1N1 strains of influenza in birds and swine, COVID-19 and more recently, the 

SARS-CoV-2 virus and the monkeypox virus. Future outbreaks of the COVID-19 virus or a similar contagious 

disease could adversely affect the global economy and economic activity in the region. As a result, any present or 

future outbreak of a contagious disease could have a material adverse effect on our business and the trading price 

of the Equity Shares. 

75. Any adverse application or interpretation of the competition laws in India including the Competition Act, 

2002, as amended, could adversely affect our business, results of operations and financial condition.  

The Competition Act, 2002, as amended (ñCompetition Actò) was enacted for the purpose of preventing practices 

that have or are likely to have an adverse effect on competition in India and has mandated the Competition 

Commission of India (ñCCIò) to prevent such practices. Under the Competition Act, any formal or informal 

arrangement, understanding or action in concert, which causes or is likely to cause an appreciable adverse effect 

on competition (ñAAECò) is considered void and results in the imposition of substantial monetary penalties. 

Furthermore, any agreement among competitors which directly or indirectly involves the determination of 

purchase or sale prices, limits or controls production, supply, markets, technical development, investment or 

provision of services, shares the market or source of production or provision of services by way of allocation of 

geographical area, type of goods or services or number of customers in the relevant market or directly or indirectly 

results in bid-rigging or collusive bidding is presumed to have an AAEC.  

The Competition Act also prohibits abuse of a dominant position by any enterprise. If it is proved that the 

contravention committed by a company took place with the consent or connivance or is attributable to any neglect 

on the part of any director, manager, secretary or other officer of such company, that person shall also be guilty 

of the contravention and may be punished.  

On March 4, 2011, the GoI notified and brought into force the provisions under the Competition Act in relation 

to combinations (the ñCombination Regulation Provisionsò) with effect from June 1, 2011. The Combination 

Regulation Provisions require that acquisition of shares, voting rights, assets or control or mergers or 

amalgamations, which cross the prescribed asset and turnover based thresholds, be mandatorily notified to and 

pre-approved by the CCI. In addition, on May 11, 2011, the CCI issued the final Competition Commission of 

India (Procedure in regard to the transaction of business relating to combinations) Regulations, 2011, as amended, 

which sets out the mechanism for implementation of the Combination Regulation Provisions under the 

Competition Act. The manner in which the Competition Act and the CCI affect the business environment in India 

may adversely affect our business, financial condition and results of operations. 
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The Competition (Amendment) Act, 2023 (ñCompetition Amendment Actò) was notified on April 11, 2023, 

which amends the Competition Act and give the CCI additional powers to prevent practices that harm competition 

and the interests of consumers. The Competition Amendment Act, inter alia, modifies the scope of certain factors 

used to determine AAEC, reduces the overall time limit for the assessment of combinations by the CCI from 210 

days to 150 days and empowers the CCI to impose penalties based on the global turnover of entities, for anti-

competitive agreements and abuse of dominant position.  

 

The applicability or interpretation of the Competition Act to any merger, amalgamation or acquisition proposed 

or undertaken by us, or any enforcement proceedings initiated by CCI for alleged violation of provisions of the 

Competition Act may have an adverse impact on our business, financial condition, results of operations and 

prospects. 

76. A slowdown in economic growth in India could cause our business to suffer.  

Our performance and the growth of our business are necessarily dependent on the health of the overall Indian 

economy. Any slowdown in the Indian economy or future volatility in global commodity prices could adversely 

affect our business. Additionally, an increase in trade deficit, a downgrading in Indiaôs sovereign debt rating or a 

decline in Indiaôs foreign exchange reserves could negatively affect interest rates and liquidity, which could 

adversely affect the Indian economy and our business. Any downturn in the macroeconomic environment in India 

could also adversely affect our business, results of operations, financial condition and the trading price of the 

Equity Shares. 

Indiaôs economy could be adversely affected by a general rise in interest rates, adverse weather conditions 

affecting agriculture, commodity and energy prices as well as various other factors. A slowdown in the Indian 

economy could adversely affect the policy of the Government of India towards our industry, which may in turn 

adversely affect our financial performance and our ability to implement our business strategy. The Indian economy 

is also influenced by economic and market conditions in other countries, particularly emerging market conditions 

in Asia. A decline in Indiaôs foreign exchange reserves may also affect liquidity and interest rates in the Indian 

economy, which could adversely impact our financial condition. A loss of investor confidence in other emerging 

market economies or any worldwide financial instability may adversely affect the Indian economy, which could 

materially and adversely affect our business and results of operations and the market price of the Equity Shares. 
In addition, the recent decline in Indian markets is primarily due to significant sell-offs by Foreign Institutional 

Investors (FIIs) due to high valuations of Indian equities, a strengthening US dollar, and rising US bond yields, 

which have made US investments more attractive. Additionally, concerns over high inflation in India and weaker-

than-expected corporate earnings have diminished investor certainty.  

India has from time to time experienced instances of social, religious and civil unrest and hostilities between 

neighbouring countries. Military activity or terrorist attacks in the future could influence the Indian economy by 

disrupting communications and making travel more difficult and such political tensions could create a greater 

perception that investments in Indian companies involve higher degrees of risk. Events of this nature in the future, 

as well as social and civil unrest within other countries in Asia, could influence the Indian economy. 

Other factors which may adversely affect the Indian economy are scarcity of credit or other financing in India, 

resulting in an adverse impact on economic conditions in India and scarcity of financing of our developments and 

expansions; volatility in, and actual or perceived trends in trading activity on Indiaôs principal stock exchanges; 

changes in Indiaôs tax, trade, fiscal or monetary policies; political instability, terrorism or military conflict in India 

or in countries in the region or globally, including in Indiaôs various neighbouring countries; occurrence of natural 

or man-made disasters; infectious disease outbreaks or other serious public health concerns; prevailing regional 

or global economic conditions, including in Indiaôs principal export markets; and other significant regulatory or 

economic developments in or affecting India. 

77. A downgrade in ratings of India and other jurisdictions we operate in may affect the trading price of the 

Equity Shares.  

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India. 

Any adverse revisions to credit ratings for India and other jurisdictions we operate in by international rating 

agencies may adversely impact our ability to raise additional financing or refinance our outstanding debt. This 

could have an adverse effect on our ability to fund our growth on favourable terms and consequently adversely 

affect our business and financial performance and the price of the Equity Shares. 

78. Financial instability in other countries may cause increased volatility in Indian financial markets. 
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The  Indian  market  and  the  Indian  economy  are  influenced by  economic  and  market  conditions  in other 

countries, including conditions in the United States of America, Europe and certain emerging economies in Asia. 

In particular, the  ongoing military conflicts between Russia  and Ukraine and Israel and Hamas could  result  in  

increased  volatility  in,  or  damage  to,  the  worldwide  financial  markets  and  economy. Increased economic 

volatility and trade restrictions could result in increased volatility in the markets for certain securities and 

commodities and may cause inflation. Any worldwide financial instability including possibility of default in the 

US debt market may cause increased volatility in the Indian financial markets and,  directly  or  indirectly,  

adversely  affect  the  Indian  economy  and  financial  sector  and  us.  Although economic conditions are different 

in each country, investorsô 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. Concerns related to a trade war between large  economies  may  lead  to  increased  risk  

aversion  and  volatility  in  global  capital  markets  and consequently have an impact on the Indian economy.  

In addition, China is one of Indiaôs major trading partners and there are rising concerns of a possible slowdown  

in  the  Chinese  economy  as  well  as  a  strained  relationship  with  India,  which  could  have  an adverse  impact  

on  the  trade  relations  between  the  two countries.  In  response  to  such  developments, legislators  and  financial  

regulators  in  the United States  and  other  jurisdictions,  including  India, implemented a number of policy 

measures designed to add stability to the financial markets. However, the overall long-term effect of these and 

other legislative and regulatory efforts on the global financial markets is uncertain, and they may not have the 

intended stabilising effects. A recent development in the United Statesô regarding the decision to increase the H-

1B visa application fee to USD 100,000, effective September 21, 2025, has significantly impacted Indian IT 

companies, which rely heavily on H-1B visas to deploy skilled professionals to U.S. projects. The increased cost 

has led to reduced onshore rotations, greater reliance on offshore delivery models, and pressure on margins for 

Indian IT firms. Further, in 2025, in the United States, the Trump administration has continued to impose tariffs 

on Indian businesses as part of its "Fair and Reciprocal Plan". These tariffs target various sectors, including steel, 

aluminum, and other goods, aiming to address perceived trade imbalances. The tariffs have created additional 

pressure on Indian exporters, particularly in the IT sector, with Indian IT companies, which have significant 

business in the US, facing increased costs and uncertainties. This has led to a decline in stock prices for some 

major IT firms.  

These developments, or the perception that any of them could occur, have had and 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,  restrict  the  ability  of key  market  participants  to  operate  in 

certain financial markets or restrict our access to capital. This could have an adverse effect on our business, 

financial condition, cash flows and results of operations and reduce the price of the Equity Shares. 

79. Changing laws, rules or regulations and legal uncertainties in India, including adverse application of 

taxation  laws  and  regulations,  may  adversely  affect  our  business,  results  of  operations,  financial 

condition and cash flows.  

The regulatory and policy environment in which we operate is evolving and is subject to change. Unfavorable 

changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign 

investment and stamp duty laws governing our business and operations could result in us being deemed to be in 

contravention of such laws and may require us to apply for additional approvals.  

Further,  any  future  amendments  may  affect  our  tax benefits  such  as  exemptions  for  income  earned  by  

way  of dividend  from  investments  in  other  domestic  companies  and  units  of  mutual  funds,  exemptions  

for  interest received in respect of tax-free bonds, and long-term capital gains on equity shares. Changes in capital 

gains tax or  tax  on  capital  market  transactions  or  the  sale  of  shares  could  affect  investor  returns.  As  a  

result,  any  such changes or interpretations could have an adverse effect on our business and financial 

performance. We cannot predict whether any new tax laws or regulations impacting our services will be enacted, 

what the nature and impact of the specific terms of any such laws or regulations will be or whether, if at all, any 

laws or regulations would have an adverse effect on our business. 

In addition, For instance, the GoI has recently introduced the Code on Social Security, 2020 (ñSocial Security 

Codeò); the Occupational Safety, Health and Working Conditions Code, 2020; the Industrial Relations Code, 

2020 and the Code on Wages, 2019, which consolidate, subsume and replace numerous existing central labour 

legislations (collectively, the ñLabour Codesò). Certain portions of the Code on Wages, 2019 and Code on Social 

Security, 2020, have come into force upon notification dated December 18, 2020 and May 3, 2023, respectively, 

by the Ministry of Labour and Employment. The remaining provisions of these codes shall become effective as 
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and when notified by the Government of India. While the rules for implementation under these codes have not 

been notified, we are yet to determine the impact of all or some such laws on our business and operations which 

may restrict our ability to grow our business in the future and increase our expenses. For instance, under the Social 

Security Code, a new concept of deemed remuneration has been introduced, such that where an employee receives 

more than half (or such other percentage as may be notified by the Central Government) of their total remuneration 

in the form of allowances and other amounts that are not included within the definition of wages under the Social 

Security Code, the excess amount received shall be deemed as remuneration and accordingly be added to wages 

for the purposes of the Social Security Code and the compulsory contribution to be made towards the employeesô 

provident fund. For further information, see ñKey Regulations and Policiesò on page 325. The implementation of 

such laws may increase our employee costs, thereby adversely affecting our business, results of operations, cash 

flows and financial condition.  

We cannot predict the impact of any changes in or interpretations of existing, or the promulgation of, new laws, 

rules and regulations applicable to us and our business. Unfavorable changes in or interpretations of existing, or 

the promulgation of new laws, rules and regulations including foreign investment and stamp duty laws governing 

our business and operations could result in us, our business, operations or group structure being deemed to be in 

contravention of such laws and/or may require us to apply for additional approvals. We may incur increased costs 

and  expend  resources  relating  to  compliance  with  such  new  requirements,  which  may  also  require  

significant management  time,  and  any  failure  to  comply  may  adversely  affect  our  business,  results  of  

operations  and prospects. Uncertainty in the applicability, interpretation or implementation of any amendment to, 

or change in, governing law, regulation or policy, including by reason of an absence, or a limited body, of 

administrative or judicial precedent maybe time consuming as well as costly for us to resolve and may impact the 

viability of our current business or restrict our ability to grow our business in the future. We may incur increased 

costs and other burdens relating to compliance with such new requirements, which may also require significant 

management time and other resources, and any failure to comply may adversely affect our business, results of 

operations, cash flows, financial condition and prospects. For instance, the Supreme Court of India has in a 

decision clarified the components of basic wages which need to be considered by companies while making 

provident fund payments, which resulted in an increase in the provident fund payments to be made by companies. 

Any such decisions in future or any further changes in interpretation of laws may have an impact on our financial 

conditions, cash flows and results of operations. 

80. 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 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. In such a case, our business, results of operations, financial condition and cash flows 

may be adversely affected 

81. A third-party could be prevented from acquiring control of us post this Offer, because of anti-takeover 

provisions under Indian law.  

As a listed Indian entity, there are provisions in Indian law that may delay, deter or prevent a future takeover or 

change in control of our Company. Under the Takeover Regulations, an acquirer has been defined as any person 

who, directly or indirectly, acquires or agrees to acquire shares or voting rights or control over a company, whether 

individually or acting in concert with others. Although these provisions have been formulated to ensure that 

interests of investors/shareholders are protected, these provisions may also discourage a third party from 

attempting to take control of our Company subsequent to completion of the Offer. Consequently, even if a 

potential takeover of our Company would result in the purchase of the Equity Shares at a premium to their market 
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price or would otherwise be beneficial to our shareholders, such a takeover may not be attempted or consummated 

because of Takeover Regulations. 

82. Investors may not be able to enforce a judgment of a foreign court against us, our Directors, the Book 

Running Lead Managers or any of their directors and executive officers in India respectively, except by 

way of a lawsuit in India.  

Our Company is a company incorporated under the laws of India and all of our Directors are located in India. A 

majority of our assets, our Key Managerial Personnel and officers are also located in India. As a result, it may not 

be possible for investors to effect service of process upon our Company or such persons in jurisdictions outside 

India, or to enforce judgments obtained against such parties outside India. Furthermore, it is unlikely that an Indian 

court would enforce foreign judgments if that court was of the view that the amount of damages awarded was 

excessive or inconsistent with public policy, or if judgments are in breach or contrary to Indian law. In addition, 

a party seeking to enforce a foreign judgment in India is required to obtain approval from the RBI to execute such 

a judgment or to repatriate outside India any amounts recovered. 

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the Code 

of Civil Procedure, 1908. India has reciprocal recognition and enforcement of judgments in civil and commercial 

matters with only a limited number of jurisdictions, such as the United Kingdom, Singapore and Hong Kong. In 

order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain requirements established 

in the Indian Code of Civil Procedure, 1908. The CPC only permits the enforcement and execution of monetary 

decrees in the reciprocating jurisdiction, not being in the nature of any amounts payable in respect of taxes, other 

charges, fines or penalties. Judgments or decrees from jurisdictions which do not have reciprocal recognition with 

India, including the United States, cannot be enforced by proceedings in execution in India. Therefore, a final 

judgment for the payment of money rendered by any court in a non-reciprocating territory for civil liability, 

whether or not predicated solely upon the general laws of the non-reciprocating territory, would not be directly 

enforceable in India. The party in whose favour a final foreign judgment in a non-reciprocating territory is 

rendered may bring a fresh suit in a competent court in India based on the final judgment within three years of 

obtaining such final judgment. However, it is unlikely that a court in India would award damages on the same 

basis as a foreign court if an action were brought in India or that an Indian court would enforce foreign judgments 

if it viewed the amount of damages as excessive or inconsistent with the public policy in India.  

83. The trading volume and market price of the Equity Shares may be volatile following the Offer. 

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some 

of which are beyond our control: 

¶ quarterly variations in our results of operations; 

¶ results of operations that vary from the expectations of securities analysts and investors; 

¶ results of operations that vary from those of our competitors; 

¶ changes in expectations as to our future financial performance, including financial estimates by research 

analysts and investors; 

¶ a change in research analystsô recommendations; 

¶ announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or 

capital commitments; 

¶ announcements by third parties or governmental entities of significant claims or proceedings against us; 

¶ new laws and governmental regulations applicable to our industry; 

¶ additions or departures of key management personnel; 

¶ changes in exchange rates; 

¶ fluctuations in stock market prices and volume;  

¶ general geopolitical, economic and stock market conditions; and 

¶ Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares. 

 

84. The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares after 

the Offer.  

The Offer Price of the Equity Shares will be determined by our Company and the Selling Shareholder in 

consultation with the Book Running Lead Managers through the Book Building Process. This price will be based 
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on numerous factors, as described under ñBasis for Offer Priceò on page 180 and may not be indicative of the 

market price for the Equity Shares after the Offer. The market price of the Equity Shares could be subject to 

significant fluctuations after the Offer, and may decline below the Offer Price. We cannot assure you that you will 

be able to resell their Equity Shares at or above the Offer Price. 

85. The Equity Shares have never been publicly traded and the Offer may not result in an active or liquid 

market for the Equity Shares. Further, the price of the Equity Shares may be volatile, and the investors 

may be unable to resell the Equity Shares immediately or at or above the Offer Price, or at all.  

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the stock 

exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market 

for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. In 

accordance with Indian law and practice, final approval for listing and trading of our Equity Shares will not be 

granted until after certain actions have been completed in relation to this Offer and until our Equity Shares have 

been issued and allotted. Such approval will require the submission of all other relevant documents authorizing 

the issuance of our Equity Shares. In accordance with current regulations and circulars issued by SEBI, our Equity 

Shares are required to be listed on the Stock Exchanges within a prescribed time. Accordingly, we cannot assure 

you that the trading in our Equity Shares will commence in a timely manner or at all and there could be a failure 

or delay in listing our Equity Shares on the Stock Exchanges, which would adversely affect your ability to sell 

our Equity Shares. The market price of the Equity Shares may be subject to significant fluctuations in response 

to, among other factors, variations in our operating results, market conditions specific to the industry we operate 

in, developments relating to India and volatility in the Stock Exchanges and securities markets elsewhere in the 

world.  

86. The Indian tax regime has undergone substantial changes which could adversely affect our business and 

the trading price of the Equity Shares.  

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares 

of an Indian company are generally taxable in India. Capital gains arising from the sale of the Equity Shares may 

be partially or completely exempt from taxation in India in cases where such exemption is provided under a treaty 

between India and the country of which the seller is a resident. Generally, Indian tax treaties do not limit Indiaôs 

ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well 

as in their own jurisdiction on gains made upon the sale of the Equity Shares. The Finance Act, 2019 has clarified 

that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of 

securities through stock exchanges will be on the buyer, while in other cases of transfer for consideration through 

a depository, the onus will be on the transferor. The stamp duty for transfer of certain securities, other than 

debentures, on a delivery basis is specified at 0.015% and on a non-delivery basis is specified at 0.003% of the 

consideration amount. Further, the Government of India announced the union budget for Fiscal 2026, following 

which the Finance Act, 2025 (ñFinance Actò) received the Presidentôs assent on March 29, 2025 and became 

effective on April 1, 2025. There is no certainty on the impact that the Finance Act may have on our business and 

operations or on the industry in which we operate. Investors are advised to consult their own tax advisors to 

understand their tax liability as per the laws prevailing on the date of disposal of Equity Shares.  

Further, any change in Indian tax laws could have an effect on our operations. For instance, the Income Tax Act, 

1961 (ñIT Actò) was amended to provide domestic companies an option to pay corporate income tax at the 

effective rate of 25.17% (inclusive of applicable surcharge and health and education cess), as compared to an 

effective rate of 34.94% (inclusive of applicable surcharge and health and education cess), provided such 

companies do not claim certain specified deductions or exemptions. Further, where a company has opted to pay 

the reduced corporate tax rate, the minimum alternate tax provisions would not be applicable. Any such future 

amendments may affect our ability to claim exemptions that we have historically benefited from, and such 

exemptions may no longer be available to us. Additionally, the Union Cabinet, Government of India has recently 

approved the Income Tax Bill, 2025 which inter alia, proposes to amend the income tax regime and replace the 

Income Tax Act, 1961. The Income Tax Bill, 2025 is proposed to be enacted and come into force on April 1, 2026 

There is no certainty on the impact of the Income Tax Bill, 2025, once enacted, on tax laws or other regulations, 

which may adversely affect our business, financial condition, results of operations or on the industry in which we 

operate.  

Another instance is that earlier, distribution of dividends by a domestic company was subject to Dividend 

Distribution Tax (ñDDTò), in the hands of the company at an effective rate of 20.56% (inclusive of applicable 

surcharge and cess). Such dividends were generally exempt from tax in the hands of the shareholders. However, 

under the Finance Act 2020, any dividends paid by an Indian company will be subject to tax in the hands of the 
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shareholders at applicable rates. Such taxes will be withheld by the Indian company paying dividends. Further, 

the Finance Act, 2021, which followed, removed the requirement for DDT to be payable in respect of dividends 

declared, distributed or paid by a domestic company after March 31, 2020, and accordingly, such dividends would 

not be exempt in the hands of the shareholders, both resident as well as non-resident. We may or may not grant 

the benefit of a tax treaty (where applicable) to a non-resident shareholder for the purposes of deducting tax at 

source pursuant to any corporate action including dividends. We cannot predict whether any new tax laws or 

regulations impacting our services will be enacted, what the nature and impact of the specific terms of any such 

laws or regulations will be or whether if at all, any laws or regulations would have an adverse effect on our 

business. Further, any adverse order passed by the appellate authorities/ tribunals/ courts would have an effect on 

our profitability. In addition, we may be subject to tax related inquiries and claims. Uncertainty in the applicability, 

interpretation or implementation of any amendment to, or change in, governing law, regulation or policy, including 

by reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming as well 

as costly for us to resolve and may affect the viability of our current business or restrict our ability to grow our 

business in the future. 

87. Any future issuance of Equity Shares, or convertible securities or other equity linked instruments by us 

may dilute your shareholding and sale of Equity Shares by shareholders with significant shareholding 

may adversely affect the trading price of the Equity Shares.  

We may be required to finance our growth through future equity offerings. Any future equity issuances by us, 

including a primary offering of Equity Shares, convertible securities or securities linked to Equity Shares including 

through exercise of employee stock options, may lead to the dilution of investorsô shareholdings in our Company. 

Any future equity issuances by us or sales of our Equity Shares by our shareholders may adversely affect the 

trading price of the Equity Shares, which may lead to other adverse consequences including difficulty in raising 

capital through offering of our Equity Shares or incurring additional debt. In addition, any perception by investors 

that such issuances or sales might occur may also affect the market price of our Equity Shares. There can be no 

assurance that we will not issue Equity Shares, convertible securities or securities linked to Equity Shares or that 

our Shareholders will not dispose of, pledge or encumber their Equity Shares in the future. 

88. Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract 

foreign investors, which may adversely affect the trading price of the Equity Shares.  

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and 

residents are freely permitted (subject to certain restrictions), if they comply with the pricing guidelines and 

reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in 

compliance with such pricing guidelines or reporting requirements or falls under any of the exceptions referred to 

above, then a prior regulatory approval will be required. Additionally, shareholders who seek to convert Rupee 

proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency from India require 

a no-objection or a tax clearance certificate from the Indian income tax authorities. As provided in the foreign 

exchange controls currently in effect in India, the RBI has provided that the price at which the Equity Shares are 

transferred be calculated in accordance with internationally accepted pricing methodology for the valuation of 

shares at an armôs length basis, and a higher (or lower, as applicable) price per share may not be permitted. We 

cannot assure investors that any required approval from the RBI or any other Indian government agency can be 

obtained on any particular terms, or at all. Further, due to possible delays in obtaining requisite approvals, 

investors in the Equity Shares may be prevented from realizing gains during periods of price increase or limiting 

losses during periods of price decline. 

The Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of the 

Equity Shares will be paid in Indian Rupees and subsequently converted into appropriate foreign currency for 

repatriation. In addition, any adverse movement in exchange rates during a delay in repatriating the proceeds from 

a sale of Equity Shares outside India, for example, because of a delay in regulatory approvals that may be required 

for the sale of Equity Shares, may reduce the net proceeds received by shareholders. 

 

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has 

been incorporated as the proviso to Rule 6(a) of the FEMA Non-debt Rules, all investments under the foreign 

direct investment route by entities of a country which shares land border with India or where the beneficial owner 

of the Equity Shares is situated in or is a citizen of any such country, can only be made through the Government 

approval route, as prescribed in the Consolidated FDI Policy dated October 15, 2020 and the FEMA Rules. While 

the term ñbeneficial ownerò is defined under the Prevention of Money-Laundering (Maintenance of Records) 

Rules, 2005 and the General Financial Rules, 2017, neither the foreign direct investment policy nor the FEMA 

Rules provide a definition of the term ñbeneficial ownerò. The interpretation of ñbeneficial ownerò and 
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enforcement of this regulatory change involves certain uncertainties, which may have an adverse effect on our 

ability to raise foreign capital. Further, there is uncertainty regarding the timeline within which the said approval 

from the GoI may be obtained, if at all. 

 

We cannot assure investors that any required approval from the RBI or any other governmental agency can be 

obtained on any particular terms or at all. For further information, see ñRestrictions on Foreign Ownership of 

Indian Securitiesò on page 592. 

 

89. Significant differences exist between Ind AS and other accounting principles, such as Indian GAAP, U.S. 

GAAP and IFRS, which investors may be more familiar with and may consider material to their assessment 

of our financial condition. 

Our Restated Consolidated Financial Information for Fiscals 2025, 2024 and 2023 derived from our audited 

financial statements as at and for the years ended March 31, 2025, 2024 and 2023; each prepared in accordance 

with  Indian Accounting Standard 34 (Ind AS 34) as prescribed under Section 133 of the Act read with Companies 

(Indian Accounting Standards) Rules 2015, as amended and other accounting principles generally accepted in 

India and restated in accordance with the SEBI ICDR Regulations from time to time and the Guidance Note on 

Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India. 

Ind AS differs in certain significant respects from Indian GAAP, IFRS, U.S. GAAP and other accounting 

principles with which prospective investors may be familiar in other countries. If our financial statements were to 

be prepared in accordance with such other accounting principles, our results of operations, cash flows and financial 

position may be substantially different. Prospective investors should review the accounting policies applied in the 

preparation of our financial statements, and consult their own professional advisers for an understanding of the 

differences between these accounting principles and those with which they may be more familiar. Any reliance 

by persons not familiar with Indian accounting practices on the financial disclosures presented in this Red Herring 

Prospectus should be limited accordingly. 

90. The  Offer Price of our Equity  Shares, our  price-to-earnings  ratio and market capitalization to revenue 

from operations may  not  be  indicative  of  the trading price of our Equity Shares upon listing on the 

Stock Exchanges subsequent to the Offer and, as a result, you may lose a significant part or all of your 

investment.  

Our revenue from operations for Fiscal 2025 was  5,982.59 million. Further, restated profit for the year for the 

Fiscal 2025 was  132.80 million. The table below provides details of price to earnings ratio and market 

capitalization to revenue from operations for Fiscal 2025:  

 

Particulars 
Ratio vis-à-vis Floor Price Ratio vis-à-vis Cap Price 

(In multiples, unless otherwise specified) 

Market capitalization to Revenue from Operations [ǒ] [ǒ] 

Price-to-earnings ratio [ǒ] [ǒ] 
*To be populated at Prospectus stage. 
 

The determination of the Price Band is based on various factors and assumptions and will be determined by our 

Company in consultation with the BRLMs. The relevant financial parameters based on which the Price Band will 

be determined shall be disclosed in the advertisement that will be issued for the publication of the Price Band. 

Further, the Offer Price of the Equity Shares is determined on the basis of assessment of market demand for the 

Equity Shares offered through the book-building process prescribed under the SEBI ICDR Regulations, and 

certain quantitative and qualitative factors as set out in the section ñBasis for the Offer Priceò on page 180 and 

the Offer Price, multiples and ratios may not be indicative of the market price of our Company on listing or 

thereafter.  

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market on the 

Stock Exchanges may not develop or be  sustained after the  Offer. Listing does not guarantee  that  a market  for  

the  Equity  Shares  will  develop,  or  if  developed,  the  liquidity  of  such  market  for  the  Equity Shares. 

Accordingly, any valuation exercise undertaken for the purposes of the Offer by our Company, in consultation 

with the BRLMs, would not be based on a benchmark with our industry peers. The relevant financial  parameters  

based  on  which  the  Price  Band  would  be  determined  shall  be  disclosed  in  the advertisement that would 

be issued for publication of the Price Band. 
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The  market  price  of  the  Equity  Shares  may  be  subject  to  significant  fluctuations  in  response  to,  among 

other factors, variations in our operating results, market conditions specific to the industry we operate in, 

developments relating to India, announcements by third parties or governmental entities of significant claims  or  

proceedings  against  us,  volatility  in  the securities  markets  in  India  and  other  jurisdictions, variations in the 

growth rate of financial indicators, variations in revenue or earnings estimates by research publications, and 

changes in economic, legal and other regulatory factors. As a result, we cannot assure you that an active market 

will develop, or sustained trading will take place in the Equity Shares or provide any assurance regarding the price 

at which the Equity Shares will be traded after listing. Further, the market price of the Equity Shares may decline 

below the Offer Price. We cannot assure you that you will be able to sell your Equity Shares at or above the Offer 

Price. 

91. QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of 

quantity of Equity Shares or the Bid Amount) at any stage after the submission of their Bid, and Retail 

Individual Investors are not permitted to withdraw their Bids after closure of the Bid/ Offer Closing Date.  

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to pay the Bid Amount 

on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity 

Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Investors can revise their Bids 

during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. While our Company is 

required to complete all necessary formalities for listing and commencement of trading of the Equity Shares on 

all Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment pursuant to the 

Offer, within three Working Days from the Bid/ Offer Closing Date or such other timeline as may be prescribed 

under applicable law, events affecting the investorsô decision to invest in the Equity Shares, including material 

adverse changes in international or national monetary policy, financial, political or economic conditions, or 

changes to our business or financial condition could arise between the date of submission of the Bid and Allotment. 

Our Company may complete the Allotment of the Equity Shares even if such events occur, and such events could 

limit the Biddersô ability to sell the Equity Shares Allotted pursuant to the Issue or cause the trading price of the 

Equity Shares to decline on listing.  

 

92. Investors may be restricted in their ability to exercise pre-emptive rights under Indian law and thereby may 

suffer future dilution of their ownership position.  

Under the Companies Act 2013 a company having share capital and incorporated in India must offer its holders 

of equity shares pre-emptive rights to subscribe and pay for a proportionate number of shares to maintain their 

existing ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have 

been waived by adoption of a special resolution by holders of three-fourths of the equity shares voting on such 

resolution. 

However, if the law of the jurisdiction the investors are in, does not permit them to exercise their pre-emptive 

rights without our Company filing an offering document or registration statement with the applicable authority in 

such jurisdiction, the investors will be unable to exercise their pre-emptive rights unless our Company makes such 

a filing. If we elect not to file a registration statement, the new securities may be issued to a custodian, who may 

sell the securities for the investorôs benefit. The value such custodian receives on the sale of such securities and 

the related transaction costs cannot be predicted. In addition, to the extent that the investors are unable to exercise 

pre-emptive rights granted in respect of the Equity Shares held by them, their proportional interest in our Company 

would be reduced. 

93. Rights of shareholders of companies under Indian law may be more limited than under the laws of other 

jurisdictions.  

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the validity 

of corporate procedures, directorsô fiduciary duties, responsibilities and liabilities, and shareholdersô rights may 

differ from those that would apply to a company in another jurisdiction. Shareholdersô rights under Indian law 

may not be as extensive and wide-spread as shareholdersô rights under the laws of other countries or jurisdictions. 

Investors may face challenges in asserting their rights as shareholder our Company than as a shareholder of an 

entity in another jurisdiction. 

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

We are not a publicly listed company and have not, historically, been subjected to the increased scrutiny of our 

affairs by shareholders, regulators and the public at large that is associated with being a listed company. As a 

listed company, we will incur significant legal, accounting, corporate governance and other expenses that we did 



101 

 

not incur as an unlisted company. We will be subject to the SEBI Listing Regulations, which will require us to 

file audited annual and unaudited quarterly reports with respect to our business and financial condition. If we 

experience any delays, we may fail to satisfy our reporting obligations and/or we may not be able to readily 

determine and accordingly report any changes in our results of operations as promptly as other listed companies. 

Further, as a publicly listed company, we will need to maintain and improve the effectiveness of our disclosure 

controls and procedures and internal control over financial reporting, including keeping adequate records of daily 

transactions. In order to maintain and improve the effectiveness of our disclosure controls and procedures and 

internal control over financial reporting, significant resources and management attention will be required. As a 

result, our managementôs attention may be diverted from our business concerns, which may adversely affect our 

business, prospects, results of operations and financial condition. In addition, we may need to hire additional legal 

and accounting staff with appropriate experience and technical accounting knowledge, but we cannot assure you 

that we will be able to do so in a timely and efficient manner. 

95. U.S. holders should consider the impact of the passive foreign investment company (ñPFICò) rules in 
connection with an investment in our Equity Shares. 

A non-U.S. corporation will be a PFIC if either (i) 75% or more of its gross income is passive income or (ii) 50% 

or more of the total value of its assets is attributable to assets, including cash, that produce or are held for the 

production of passive income. Our Company will be treated as owning its proportionate share of the assets and 

earning its proportionate share of the income of any other corporation in which it owns, directly or indirectly, 25% 

or more (by value) of the stock. 

 Based on the current and expected composition of our Companyôs and the Subsidiaries income and assets, 

including the expected cash proceeds from this offering, our Company does not expect to be a PFIC for the current 

year or any future years. However, no assurance can be given that our Company will or will not be considered a 

PFIC in the current or future years. The determination of whether or not our Company is a PFIC is a factual 

determination that is made annually after the end of each taxable year, and there can be no assurance that our 

Company will not be considered a PFIC in the current taxable year or any future taxable year because, among 

other reasons, (i) the composition of our Companyôs and the Subsidiariesô income and assets will vary over time, 

and (ii) the manner of the application of relevant rules is uncertain in several respects. Further, our Companyôs 

PFIC status may depend on the market price of its Equity Shares, which may fluctuate considerably.  

96. Subsequent to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like 

Additional Surveillance Measures and Graded Surveillance Measures by the Stock Exchanges in order to 

enhance market integrity and safeguard the interest of investors.  

SEBI  and  the  Stock  Exchanges,  in  the  past,  have  introduced  various  pre-emptive  surveillance  measures  

with respect to the shares of listed companies in India (the ñListed Securitiesò) in order to enhance market 

integrity, safeguard  the  interests  of  investors  and  potential  market  abuses.  In  addition  to  various  surveillance  

measures already implemented, and in order to further safeguard the interest of investors, the SEBI and the Stock 

Exchanges have introduced additional surveillance measures (ñASMò) and graded surveillance measures 

(ñGSMò). ASM is conducted  by  the  Stock  Exchanges  on  Listed  Securities  with  surveillance  concerns  based  

on  certain  objective parameters such as price-to-earnings ratio, percentage of delivery, customer concentration, 

variation in volume of shares and volatility of shares, among other things. GSM is conducted by the Stock 

Exchanges on Listed Securities where  their price  quoted  on  the  Stock  Exchanges  is  not  commensurate  with,  

among  other  things,  the  financial performance  and  financial condition  measures  such  as  earnings,  book  

value,  fixed  assets,  net  worth,  other measures such as price-to-earnings multiple and market capitalization.  

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other 

factors which may result in high volatility in price, and low trading volumes as a percentage of combined trading 

volume of our Equity Shares. The occurrence of any of the abovementioned factors or other circumstances may 

trigger any of the parameters prescribed by SEBI and the Stock Exchanges for placing our securities under the 

GSM and/or ASM framework or any other surveillance measures, which could result in significant restrictions on 

trading of our Equity Shares being imposed by SEBI and the Stock Exchanges. These restrictions may include 

requiring higher margin requirements, limiting trading frequency or freezing of price on the upper side of trading,  

as well as mentioning of our Equity Shares on the surveillance dashboards of the Stock Exchanges. The imposition 

of these restrictions and curbs on trading may have an adverse effect on the market price, trading and liquidity of 

our Equity Shares and on the reputation and conditions of our Company. Any such instance may result in a loss  

of our reputation and diversion of our managementôs attention and may also decrease the market price of our  

Equity Shares which could cause you to lose some or all of your investment. 
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97. Indian legal principles may differ from those that would apply to a company in another jurisdiction. Thus, 

rights of shareholders under Indian laws may differ to those under the laws of other jurisdictions. 

Indian legal principles related to corporate procedures, directorsô fiduciary duties and liabilities, and shareholdersô 

rights may differ from those that would apply to a company in another jurisdiction. Shareholdersô rights, including 

in relation to class actions, under Indian law may not be similar to shareholdersô rights under the laws of other 

countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an Indian 

company than as shareholder of a corporation in another jurisdiction. 
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SECTION III: INTRODUCTION  

 

THE OFFER 

 

The following table summarises the details of the Offer:  
 

Equity Shares offered  

Offer of equity shares of face value 2 each (1) Up to [ǒ] equity shares of face value 2 each, aggregating up 

to [ǒ] million 

of which: 

Fresh Issue(1)(4) Up to [ǒ] equity shares of face value 2 each, aggregating up 

to 3,450.00 million 

Offer for Sale(2) Up to 9,228,796 equity shares of face value 2 each, 

aggregating up to [ǒ] million  

Employee Reservation Portion(7)(8)  Up to [ǒ] equity shares of face value 2 each, aggregating up 

to 20.00 million 

Accordingly, 

The Net Offer  Up to [ǒ] equity shares of face value 2 each, aggregating up 

to [ǒ] million 

  

The Offer comprises of:   

A) QIB Portion(3)(4)(6) Not less than [ǒ] equity shares of face value 2 each, 

aggregating up to [ǒ] million 

of which: 

a. Anchor Investor Portion Up to [ǒ] equity shares of face value 2 each 

b. Net QIB Portion (assuming Anchor Investor 

Portion is fully subscribed) 

[ǒ] equity shares of face value 2 each 

of which: 

(a) Mutual Fund Portion (5) [ǒ] equity shares of face value 2 each 

(b) Balance for all QIBs including Mutual Funds [ǒ] equity shares of face value 2 each 

B) Non-Institutional Portion(4)(6) Not more than [ǒ] equity shares of face value 2 each, 

aggregating up to [ǒ] million 

of which: 

One-third of the Non-Institutional Portion available for 

allocation to Bidders with an application size of more than 

200,000 and up to 1,000,000 

Up to [ǒ] equity shares of face value 2 each 

Two-third of the Non-Institutional Portion available for 

allocation to Bidders with an application size of more than 

1,000,000 

Up to [ǒ] equity shares of face value 2 each 

C) Retail Portion(4)(6)  Not more than [ǒ] equity shares of face value 2 each, 

aggregating up to [ǒ] million 

 

Pre and post Offer Equity Shares  

Equity Shares outstanding prior to the Offer (as at the date 

of this Red Herring Prospectus) 

 73,329,138 equity shares of face value 2 each  

Equity Shares outstanding after the Offer  [ǒ] equity shares of face value 2 each 

 

Utilisation of Net Proceeds  See ñObjects of the Offerò on page 158 for information about 

the use of proceeds from the Fresh Issue. Our Company will not 

receive any proceeds from the Offer for Sale 
Notes: 

(1) The Offer has been authorised by resolutions passed by our Board of Directors in their meetings held on May 23, 2025 and October 
28, 2025, respectively. Our Shareholders authorised the Fresh Issue vide a special resolution passed in their EGM held on May 29, 

2025. 

(2) Each of the Selling Shareholders, severally and not jointly, confirms that their respective portion of the Offered Shares are eligible for 
being offered for sale in terms of Regulation 8 of the SEBI ICDR Regulations. Each of the Selling Shareholders, severally and not 

jointly, confirmed that its respective portion of the Offered Shares will be offered for sale in the Offer in accordance with Regulation 

8A of the SEBI ICDR Regulations, to the extent applicable to such Selling Shareholder. Each of the Selling Shareholders severally and 
not jointly, authorized its participation in the Offer for Sale to the extent of its respective portion of the Offered Shares in the Offer for 

Sale. Our Board of Directors have taken on record the authorizations for the Offer for Sale by the Selling Shareholders to, severally 

and not jointly, participate in the Offer for Sale pursuant to its resolution dated October 28, 2025. The details of their respective Offered 

Shares are as follows: 
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Sr. 

No. 

Name of the Selling 

Shareholder 

Maximum number of Offered SharesШand 

aggregate amount of offer for sale 

Date of consent 

letter 

Date of corporate 

action / 

authorisation 

Promoter Selling Shareholder  

1.  CTIPL Up to 8,540,738 equity shares of face value 2 
each aggregating up to  [ǒ] 

October 27, 
2025 

May 29, 2025 

Investor Selling Shareholder 

2.  Trudy Holdings Up to 688,058 equity shares of face value 2 each 

aggregating up to [ǒ] million 

October 27, 

2025 

March 5, 2025 

 
(3) Our Company may, in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors 

on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion shall be reserved 

for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation 
Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the QIB Portion. 

5% of the QIB Portion (excluding the Anchor Investor Portion) shall be available for allocation on a proportionate basis to Mutual 

Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other 
than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the 

aggregate demand from Mutual Funds is less than as specified above, the balance Equity Shares available for allotment in the Mutual 

Fund Portion will be added to the QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in 
proportion to their Bids. For further details, see ñOffer Procedureò on page 572.  

(4) Subject to valid Bids being received at or above the Offer Price, undersubscription in any portion except the QIB Portion, would be 
allowed to be met with spill over from any other category, or combination of categories, as applicable, at the discretion of our Company, 

in consultation with the BRLMs and the Designated Stock Exchange, subject to applicable law. In the event of under-subscription in 

the Offer as described in ñTerms of the Offer ï Minimum Subscriptionò on page 565, subject to receiving minimum subscription for 
90% of the Fresh Issue and compliance with Rule 19(2)(b) of the SCRR, the Allotment for the balance valid Bids will be made 

proportionately towards Fresh Issue and the Offered Shares. Undersubscription, if any, in the QIB Portion (excluding the Anchor 
Investor Portion) will not be allowed to be met with spill-over from other categories or a combination of categories. 

(5) Subject to valid Bids being received at, or above, the Offer Price. 

(6) Allocation to Bidders in all categories, except Anchor Investors, if any, Non-Institutional Investors and Retail Individual Investors, 

shall be made on a proportionate basis subject to valid Bids received at or above the Offer Price. The allocation to each Retail 
Individual Investor shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion and the 

remaining available Equity Shares, if any, shall be allocated on a proportionate basis. Allocation to Anchor Investors shall be on a 

discretionary basis. For details, see ñOffer Procedureò on page 572. The allocation to each Non-Institutional Investor shall not be less 
than the minimum Non-Institutional Investor application size, subject to availability of Equity Shares in the Non-Institutional Portion 

and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis in accordance with the conditions 

specified in this regard in Schedule XIII of the SEBI ICDR Regulations. Further, (a) 1/3rd of the portion available to Non-Institutional 
Investors shall be reserved for applicants with application size of more than 0.20 million and up to 1.00 million and (b) 2/3rd of the 

portion available to Non-Institutional Investors shall be reserved for applicants with application size of more than 1.00 million. 

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

(7) The initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed 0.20 million, however, an Eligible 
Employee may submit a Bid for a maximum Bid Amount of 0.50 million under the Employee Reservation Portion. Only in the event of 

an undersubscription in the Employee Reservation Portion, the unsubscribed portion may be Allotted on a proportionate basis to 

Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess of 0.20 million, subject to the total Allotment 
to an Eligible Employee not exceeding 0.50 million. The unsubscribed portion if any, in the Employee Reservation Portion (after 

allocation up to 0.50 million), shall be added back to the Net Offer. Further, an Eligible Employee Bidding in the Employee 
Reservation Portion can also Bid in the Net Issue and such Bids will not be treated as multiple Bids subject to applicable limits. 

(8) Our Company, in consultation with the BRLMs, may offer an Employee Discount of up to 10% to the Offer Price (equivalent of [ǒ] 
per Equity Share), which shall be announced at least two Working Days prior to the Bid/Offer Opening Date. 

For details in relation to the terms of the Offer, see ñTerms of the Offerò on page 560. For details, including in 

relation to grounds for rejection of Bids, refer to ñOffer Structureò and ñOffer Procedureò on pages 567 and 572, 

respectively. 
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SUMMARY OF FINANCIAL INFORMATION  

 

The following tables provide the summary of financial information of our Company derived from the Restated 

Consolidated Financial Information as at and for the six months period ended September 30, 2025, and September 

30, 2024 and the Financial Years ended March 31, 2025, March 31, 2024 and March 31, 2023. The summary 

financial information presented below should be read in conjunction with the ñRestated Consolidated Financial 

Informationò and ñManagementôs Discussion and Analysis of Financial Condition and Results of Operationsò on 

pages 398 and 467, respectively.   

 

[Remainder of this page has been intentionally left blank] 
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GENERAL INFORMATION  

 

Our Company was incorporated as Kharagpur Technologies Private Limited, a private limited company under 

the Companies Act, 1956 on March 15, 2012, and was granted the certificate of incorporation by the RoC. The 

name of our Company was subsequently changed to Capillary Technologies India Private Limited pursuant to a 

resolution passed by our Board on May 4, 2012 and a special resolution passed by our Shareholders at the EGM 

held on June 15, 2012, and a fresh certificate of incorporation was issued by the RoC on July 26, 2012. Upon the 

conversion of our Company to a public limited company, pursuant to a resolution passed by our Board on October 

14, 2021 and a special resolution passed by our Shareholders on November 9, 2021, the name of our Company 

was changed to Capillary Technologies India Limited and the RoC issued a fresh certificate of incorporation on 

November 23, 2021. Further, the registered office of our Company was shifted to #360, bearing PID No.101/360, 

15th Cross Rd., Sector 4, HSR Layout, Bengaluru 560 102, Karnataka, India, pursuant to a resolution passed the 

Board on September 6, 2023. 

 

Registered Office and Corporate Office of our Company  

 

The address of our Registered Office and Corporate Office is as set forth below:  

 

Capillary Technologies India Limited 

#360, bearing PID No.101/360 

15th Cross Rd., Sector 4, HSR Layout 

Bengaluru 560 102, Karnataka, India 

 

For details pertaining to changes in the address of our Registered Office, see ñHistory and Certain Corporate 

Mattersò beginning on page 337. 

 

Company Registration Number and Corporate Identity Number 

 

The registration number and corporate identity number of our Company are as follows: 

 

a. Registration number: 063060 

b. Corporate identity number: U72200KA2012PLC063060 

The Registrar of Companies 

 

Our Company is registered with the Registrar of Companies, Karnataka at Bangalore which is situated at the 

following address: 

 

óEô Wing, 2nd Floor 

Kendriya Sadana 

Koramangala 

Bengaluru ï 560 034 

Karnataka, India 

E-mail:  roc.bangalore@mca.gov.in 

 

Board of Directors  

 

The following table sets out the brief details of our Board as on the date of this Red Herring Prospectus: 

 

Name Designation DIN  Address 

Neelam Dhawan Chairperson and Independent 

Director 

00871445 C3/10 DLF City Phase 1, Gurgaon - 122 002 

Haryana, India 

Aneesh Reddy Boddu Managing Director and Chief 

Executive Officer 

02214511 80 RBD Stillwaters situated at Silver County 

RD, Besides Harlur Lake, Bengaluru - 560 102 

Karnataka, India 

Anant Choubey Whole-time Director, Chief 

Financial Officer and Chief 

Operating Officer 

06536413 149/7 Street 1, Behind Durga Mandir, Maitri 

Kunj, Civic Centre Bhilai S.O., Durg - 490 006 

Chhattisgarh, India 
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Name Designation DIN  Address 

Farid Lalji Kazani Independent Director 06914620 1101, Nook Apartments, S.V. Road, Santacruz 

West, Mumbai - 400 054, Maharashtra, India 

Venkat Ramana Tadanki Independent Director 00149481 18 Canyonwood, Irvine, CA, USA, 92620 

Peeyush Ranjan  Independent Director  11069839 4233 E Lake Sammamish Shore Ln Se, 

Sammamish, Wa 98075-7442 

 
For further details of our Board of Directors, see ñOur Managementò on page 359. 

 

Company Secretary and Compliance Officer 

 

Gireddy Bhargavi Reddy is the Company Secretary and Compliance Officer of our Company. Her contact details 

are as follows:  

 

Gireddy Bhargavi Reddy 

#360, bearing PID No.101/360 

15th Cross Rd, Sector 4, HSR Layout 

Bengaluru 560 102, Karnataka, India 

Tel.: +9180 4122 5179 

E-mail:  investorrelations@capillarytech.com 

 

Book Running Lead Managers 

 

JM Financial Limited  

7th Floor, Cnergy 

Appsaheb Marathe Marg 

Prabhadevi, Mumbai 400 025 

Maharashtra, India 

Tel: +91 22 6630 3030 

E-mail: capillary.ipo@jmfl.com 

Investor Grievance E-mail: grievance.ibd@jmfl.com 

Website: www.jmfl.com 

Contact Person: Prachee Dhuri  

SEBI Registration No.: INM000010361 

IIFL Capital Services Limited ( formerly known as 

IIFL Securities Limited) 

24th Floor, One Lodha Place 

Senapati Bapat Marg, Lower Parel (West) 

Mumbai 400 013, Maharashtra, India 

Tel: +91 22 4646 4728 

E-mail: capillary.ipo@iiflcap.com 

Investor Grievance E-mail: ig.ib@iiflcap.com 

Website: www.iiflcapital.com 

Contact Person: Dhruv Bhavsar/ Pawan Kumar 

Jain 

SEBI Registration No.: INM000010940 

 
Nomura Financial Advisory and Securities (India) 

Private Limited  

Ceejay House, Level 11, Plot F 

Shivsagar Estate 

Dr. Annie Besant Road, Worli 

Mumbai 400 018 

Maharashtra, India 

Tel: +91 22 4037 4037 

E-mail: capillaryipo@nomura.com 

Investor Grievance E-mail: investorgrievances-

in@nomura.com 

Website: 

http://www.nomuraholdings.com/company/group/asia/ind

ia/index.html 

Contact Person: Vishal Kanjani/ Kshitij Thakur 

SEBI Registration No.: INM000011419 

 

 

Statement of inter-se allocation of responsibilities among the BRLMs  

 

The responsibilities and coordination by the BRLMs for various activities in the Offer are as follows: 
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Sr. 

No 
Activity  Responsibility Co-ordinator (s) 

1.  Capital structuring, positioning strategy, due diligence of the Company 

including its operations/management, legal etc. Drafting and design of the 

Draft Red Herring Prospectus, the Red Herring Prospectus, and the 

Prospectus. The BRLMs shall ensure compliance with SEBI ICDR 

Regulations and stipulated requirements and completion of prescribed 

formalities with the stock exchanges, RoC and SEBI and RoC filings and 

follow up and coordination till final approval from all regulatory 

authorities. 

All BRLMs JM Financial 

2.  Drafting and approval of statutory advertisements.  All BRLMs JM Financial 

3.  Drafting and approval of all publicity material other than statutory 

advertisement as mentioned above including audio visual presentation, 

corporate advertising, brochure, and filing of media compliance report. 

All BRLMs Nomura 

4.  Appointment of intermediaries ïRegistrar to the Issue, advertising agency, 

printers to the Issue including co-ordination for agreements to be entered 

into with such intermediaries. 

All BRLMs JM Financial 

5.  Appointment of intermediaries ï Bankers to the Issue, monitoring agency, 

Sponsor Banks and other intermediaries including co-ordination for 

agreements to be entered into with such intermediaries. 

All BRLMs IIFL 

6.  Preparation of road show presentation and frequently asked questions. All BRLMs Nomura 

7.  International institutional marketing of the Offer, which will cover, inter 

alia: 

¶ Finalizing the list and division of international investors for one-to-

one meetings. 

¶ Finalizing international road show and investor meeting schedules. 

All BRLMs Nomura 

8.  Domestic institutional marketing of the Offer, which will cover, inter alia: 

¶ Finalizing the list and division of domestic investors for one-to-one 

meetings 

¶ Finalizing domestic road show and investor meeting schedules 

All BRLMs JM Financial 

9.  Retail marketing of the Offer, which will cover, inter-alia: 

¶ Finalising media, marketing, public relations strategy and publicity 

budget including list of frequently asked questions at retail road 

shows 

¶ Finalising collection centres 

¶ Finalising commission structure 

¶ Follow-up on distribution of publicity and Offer material including 

form, RHP/Prospectus and deciding on the quantum of the Offer 

material 

¶ Non-institutional marketing of the Offer, which will cover, inter alia, 

i. Finalising media, marketing and public relations strategy 

including list of frequently asked questions at non-institutional 

road shows; and 

ii. Finalising centres for holding conferences for brokers, etc.; 

All BRLMs IIFL 

10.  Managing the book and finalization of pricing in consultation with the 

Company. 

All BRLMs JM Financial 

11.  Coordination with Stock Exchanges for book building software, bidding 

terminals, mock trading. 

All BRLMs Nomura 

12.  Coordination with Stock Exchanges anchor coordination, anchor CAN and 

intimation of anchor allocation and submission of letters to regulators post 

completion of anchor allocation. 

All BRLMs IIFL 

13.  Post bidding activities including mock trading, management of escrow 

accounts, coordinate non-institutional allocation, coordination with 

Registrar, SCSBs and Bankers to the Offer, intimation of allocation and 

dispatch of refund to Bidders, etc. Post-Offer activities, which shall 

involve essential follow-up steps including allocation to Anchor Investors, 

follow-up with Bankers to the Offer and SCSBs to get quick estimates of 

collection and advising the Company about the closure of the Offer, based 

on correct figures, finalisation of the basis of allotment, and finalization of 

advertisement for basis of offer price or weeding out of multiple 

applications, listing of instruments, dispatch of certificates or demat credit 

and refunds/unblocking of application monies and coordination with 

various agencies connected with the post-Offer activity such as registrar to 

the Offer, Bankers to the Offer, SCSBs including responsibility for 

underwriting arrangements, as applicable. 

 

All BRLMs IIFL 
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Sr. 

No 
Activity  Responsibility Co-ordinator (s) 

Payment of the applicable securities transactions tax/with-holding tax on 

sale of unlisted equity shares by the Selling Shareholder under the Offer 

for Sale to the Government and filing of the securities transactions tax 

return by the prescribed due date as per Chapter VII of Finance (No. 2) 

Act, 2004. 

 

Co-ordination with SEBI and Stock Exchanges for submission of all post 

Offer reports including the final Offer Issue report to SEBI. 

 

Legal counsel to our Company as to Indian Law 

 

Khaitan & Co  

Embassy Quest 

3rd Floor, 45/1 Magrath Road 

Bengaluru ï 560 025  

Karnataka, India  

Tel: +91 80 4339 7000 

E-mail: capillary.ipo@khaitanco.com 

 

Registrar to the Offer 

 

MUFG Intime India Private Limited ( Formerly Link Intime India Private Limited) 

C-101, 247 Park, 1st Floor, 

L B S Marg, Vikhroli (West) 

Mumbai 400 083 

Maharashtra, India 

Tel: +91 810 811 4949 

Website: https://in.mpms.mufg.com/ 

Investor Grievance ID: capillarytechnologies.ipo@in.mpms.mufg.com 

Contact Person: Shanti Gopalkrishnan 

SEBI Registration Number: INR000004058  

 

Banker(s) to the Offer  

 

Escrow Collection Bank 

 

HDFC Bank Limited  

HDFC Bank Limited Lodha  

I Think Techno Campus O-3 Level 

Next to Kanjurmarg Railway Station, Kanjurmarg (East)  

Mumbai ï 400 042, Maharashtra, India 

Tel: 022 3075 2929 / 022 3075 2928 

Email: eric.bacha@hdfcbank.com / siddharth.jadhav@hdfcbank.com  

Website: www.hdfcbank.com 

Contact Person(s): Eric Bacha and Siddharth Jadhav 

SEBI Registration Number: INBI00000063 

 

Refund Bank 

 

Kotak Mahindra Bank Limited  

Intellion Square, 501, 5th Floor 

A Wing, Infinity IT Park 

Gen. A.K. Vaidya Marg 

Malad ï East, Mumbai - 400 097 

Maharashtra, India 

Tel: 022 - 69410754 

Email: cmsipo@kotak.com 

Website: https://www.kotak.com/ 

Contact Person: Sumit Panchal 

mailto:capillary.ipo@khaitanco.com
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SEBI Registration Number: INBI00000927 

 

Public Offer Account Bank 

 

Kotak Mahindra Bank Limited  

Intellion Square, 501, 5th Floor 

A Wing, Infinity IT Park 

Gen. A.K. Vaidya Marg 

Malad ï East, Mumbai - 400 097 

Maharashtra, India 

Tel: 022 - 69410754 

Email: cmsipo@kotak.com 

Website: https://www.kotak.com/ 

Contact Person: Sumit Panchal 

SEBI Registration Number: INBI00000927 

 

Sponsor Bank(s) 

 

Kotak Mahindra Bank Limited  

Intellion Square, 501, 5th Floor 

A Wing, Infinity IT Park 

Gen. A.K. Vaidya Marg 

Malad ï East, Mumbai - 400 097 

Maharashtra, India 

Tel: 022 - 69410754 

Email: cmsipo@kotak.com 

Website: https://www.kotak.com/ 

Contact Person: Sumit Panchal 

SEBI Registration Number: INBI00000927 

 

HDFC Bank Limited  

HDFC Bank Limited Lodha 

I Think Techno Campus O-3 Level 

Next to Kanjurmarg Railway Station, Kanjurmarg (East)  

Mumbai ï 400 042, Maharashtra, India 

Tel: 022 3075 2929 / 022 3075 2928 

Email: eric.bacha@hdfcbank.com / siddharth.jadhav@hdfcbank.com  

Website: www.hdfcbank.com 

Contact Person(s): Eric Bacha and Siddharth Jadhav 

SEBI Registration Number: INBI00000063 

 

Syndicate Members  

 

JM Financial Services Limited 

Ground Floor, 2, 3 and 4, Kamanwala Chambers 

Sir P.M. Road, Fort, Mumbai ï 400 001 

Maharashtra, India 

Tel: +91 22 6136 3400 

E-mail: tn.kumar@jmfl.com / sona.verghese@jmfl.com 

Website: www.jmfinancialservices.in 

Investor Grievance ID: ig.distribution@jmfl.com 

Contact Person: T N Kumar / Sona Varghese 

SEBI Registration Number: INZ000195834 

 

Designated Intermediaries 

Self-Certified Syndicate Banks 

 

The list of SCSBs notified by SEBI for the ASBA process is available at 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be 
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prescribed by SEBI from time to time. A list of the Designated SCSB Branches with which an ASBA Bidder 

(other than a UPI Bidder), not bidding through Syndicate/Sub Syndicate or through a Registered Broker, RTA or 

CDP may submit the Bid cum Application Forms, is available at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34 and for a list of the 

Designated SCSB Branches with which a UPI Bidder may submit the Bid cum Application Forms, is available at  

https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40, or at such other websites as 

may be prescribed by SEBI from time to time. 

 

SCSBs and mobile applications enabled for UPI Mechanism 

 

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI 

Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, and the SEBI ICDR Master Circular, UPI 

Bidders may apply through the SCSBs and mobile applications using the UPI handles specified on the website of 

the SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40) and 

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43) respectively, as 

updated from time to time. A list of SCSBs and mobile applications, which are live for applying in public issues 

using UPI mechanism is available on 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35 and 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43, respectively. A list 

of SCSBs and mobile applications, which are live for applying in public issues using UPI mechanism is provided 

as óAnnexure Aô for the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. 

 

Syndicate SCSB Branches 

 

In relation to Bids (other than Bids by Anchor Investors and RIIs) submitted to a member of the Syndicate, the 

list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of 

Bid cum Application Forms from the members of the Syndicate is available on the website of the SEBI at 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmId=35, as updated from time to 

time or any such other website as may be prescribed by SEBI from time to time. For more information on such 

branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website of the 

SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmId=35 or any such other 

website as may be prescribed by SEBI from time to time. 

 

Registered Brokers 

 

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the stock exchange, i.e., through 

the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms, 

including details such as postal address, telephone number and email address, is provided on the websites of the 

Stock Exchanges at www.bseindia.com and www.nseindia.com, as updated from time to time. 

 

Registrar and Share Transfer Agents 

 

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as 

address, telephone number and email address, is provided on the websites of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=10 and the Stock 

Exchanges at www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx? and 

www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to 

time. 

 

Collecting Depository Participants 

 

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as 

their name and contact details, is provided on the websites of the Stock Exchanges at 

www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx? and at 

https://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from 

time to time. 

 

Experts  

 

Except as stated below, our Company has not obtained any expert opinions:  
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Our Company has received the written consent dated November 7, 2025 from Walker Chandiok & Co LLP, 

holding a valid peer review certificate from ICAI, to include their name as required under section 26(1) of the 

Companies Act, 2013 read with SEBI ICDR Regulations, in this Red Herring Prospectus and as an ñexpertò as 

defined under section 2(38) of the Companies Act, 2013 to the extent and in their capacity as our Statutory 

Auditors, and in respect of their (i) examination report dated October 19, 2025 on our Restated Consolidated 

Financial Information; and (ii) their report dated October 28, 2025 on the statement of possible special tax benefits 

available to the Company and its Shareholders in this Red Herring Prospectus and such consent has not been 

withdrawn as on the date of this Red Herring Prospectus. The term ñexpertsò as used in this Red Herring 

Prospectus is different from those defined under the U.S. Securities Act, which is applicable only to transactions 

involving securities registered under the U.S. Securities Act. 

 

Our Company has received a written consent dated November 7, 2025 from Saini Pati Shah & Co LLP, with FRN 

137904W/W100622, holding a valid peer review certificate from ICAI, to include their name as required under 

Section 26(5) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this Red Herring Prospectus and 

as an ñexpertò as defined under Section 2(38) of Companies Act 2013 in respect of the certificates issued by them 

in their capacity as an independent chartered accountant to our Company and such consent has not been withdrawn 

as on the date of this Red Herring Prospectus. The term ñexpertsò as used in this Red Herring Prospectus is 

different from those defined under the U.S. Securities Act, which is applicable only to transactions involving 

securities registered under the U.S. Securities Act. 

 

Our Company has received a written consent dated October 27, 2025 from Ecra Pte. Ltd., Tax Agents, as 

independent chartered accountants to include their name as required under Section 26(5) of the Companies Act, 

2013 read with SEBI ICDR Regulations, in this Red Herring Prospectus and as an ñexpertò as defined under 

Section 2(38) of Companies Act 2013 in respect of its letter dated October 27, 2025 on the statement of special 

tax benefits available to CPL being a Material Subsidiary of the Company and such consent has not been 

withdrawn as on the date of this Red Herring Prospectus. The term ñexpertsò as used in this Red Herring 

Prospectus is different from those defined under the U.S. Securities Act, which is applicable only to transactions 

involving securities registered under the U.S. Securities Act. 

 

Our Company has received a written consent dated October 27, 2025 from PBG Associates Ltd., Chartered 

Accountants, as independent chartered accountants to include their name as required under Section 26(5) of the 

Companies Act, 2013 read with SEBI ICDR Regulations, in this Red Herring Prospectus and as an ñexpertò as 

defined under Section 2(38) of Companies Act 2013 in respect of its letter dated October 27, 2025 on the statement 

of special tax benefits available to Capillary Europe being a Material Subsidiary of the Company and such consent 

has not been withdrawn as on the date of this Red Herring Prospectus. The term ñexpertsò as used in this Red 

Herring Prospectus is different from those defined under the U.S. Securities Act, which is applicable only to 

transactions involving securities registered under the U.S. Securities Act. 

 

Our Company has received a written consent dated October 27, 2025 from TruAnalyst Solutions LLP, Certified 

Public Accountants, to include their name as required under Section 26(5) of the Companies Act, 2013 read with 

SEBI ICDR Regulations, in this Red Herring Prospectus and as an ñexpertò as defined under Section 2(38) of 

Companies Act 2013 in respect of its letter dated October 27, 2025 on the statement of special tax benefits 

available to CTL and Capillary Brierley being Material Subsidiaries of the Company and such consent has not 

been withdrawn as on the date of this Red Herring Prospectus. The term ñexpertsò as used in this Red Herring 

Prospectus is different from those defined under the U.S. Securities Act, which is applicable only to transactions 

involving securities registered under the U.S. Securities Act. 

 

Statutory Auditors to our Company  

 

Walker Chandiok & Co LLP   

#65/02, Bagmane Tridib,  

Block A, 5th Floor,  

Bagmane Tech Park,  

CV Raman Nagar,  

Bengaluru - 560 093  

Karnataka, India  

E-mail: aasheesh.singh@walkerchandiok.in  

Tel.: +91 80 4243 0700 

Firm registration number : 001076N/N500013 
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Peer review certificate number: 020566 

 

Change in Auditors  

 

There has been no change in the auditors of our Company during the three years preceding the date of this Red 

Herring Prospectus. 

 

Bankers to our Company  

 

HDFC Bank Limited  

HDFC Bank House, 

Senapati Bapat Marg,  

Lower Parel, 

Mumbai ï 400 013 

Tel: 61606161 

Contact Person: Sebastian Alapatt 

Website: www.hdfcbank.com 

Email ID : loansupport@hdfcbank.com 

 

Grading of the Offer 

 

No credit agency registered with SEBI has been appointed for obtaining grading for the Offer.  

 

Appraising Entity  

 

No appraising entity has been appointed in relation to the Offer. For further information, see ñRisk Factors ï Our 

funding requirements and the proposed deployment of Net Proceeds are not appraised by any independent agency, 

which may affect our business and results of operations.ò on page 89. 

 

Monitoring Agency 

 

Our Company, in compliance with Regulation 41 of the SEBI ICDR Regulations, has appointed CRISIL Ratings 

Limited as the monitoring agency for monitoring the utilization of the Gross Proceeds from the Fresh Issue. For 

details in relation to the proposed utilisation of the Net Proceeds, see the section titled ñObjects of the Offerò on 

page 158. 

 

Credit Rating 

 

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

 

Debenture Trustee 

 

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

 

Green Shoe Option 

 

No green shoe option is contemplated under the Offer. 

 

Filing  

 

A copy of the Draft Red Herring Prospectus was uploaded on the SEBI intermediary portal at 

https://siportal.sebi.gov.in as specified in Regulation 25(8) of the SEBI ICDR Regulations and pursuant to the 

SEBI ICDR Master Circular.  

 

A copy of the Draft Red Herring Prospectus was also filed at the following address: 

 

Securities and Exchange Board of India 

Corporation Finance Department 

Division of Issues and Listing 

SEBI Bhavan, Plot No. C4 A, óGô Block 
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Bandra Kurla Complex, Bandra (E) 

Mumbai, 400 051, Maharashtra, India  

A copy of this Red Herring Prospectus, along with the material contracts and documents required to be filed under 

Section 32 of the Companies Act, 2013 has been filed with the RoC and a copy of the Prospectus to be filed under 

Section 26 of the Companies Act, 2013 would be filed with the RoC at its office and through the electronic portal 

of MCA. 

 

Book Building Process 

 

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis 

of this Red Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band. 

The Price Band and the minimum Bid Lot size will be decided by our Company, in consultation with the BRLMs, 

and will be advertised in all editions of Business Standard, an English national daily newspaper, all editions of 

Business Standard, a Hindi national daily newspaper and the Bengaluru edition of Vishwavani, a Kannada daily 

newspaper (Kannada being the regional language of Karnataka, where our Registered Office is located), at least 

two Working Days prior to the Bid/Offer Opening Date and shall be made available to the Stock Exchanges for 

the purposes of uploading on their respective websites. The Offer Price shall be determined by our Company, in 

consultation with the BRLMs, after the Bid/Offer Closing Date. For details, see ñOffer Procedure ï Book Building 

Procedureò on page 573. 

 

All Bidders, other than Anchor Investors, shall only participate through the ASBA process by providing the details 

of their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs. UPI 

Bidders shall participate through the ASBA process using the UPI Mechanism. Anchor Investors are not permitted 

to participate in the Offer through the ASBA process. Pursuant to SEBI ICDR Master Circular, all individual 

bidders in initial public offerings whose application sizes are up to 0.50 million shall use the UPI Mechanism. 

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to 

withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any 

stage. Retail Individual Investors subject to the Bid Amount being upto 0.20 million, and Eligible Employees 

Bidding in the Employee Reservation Portion can revise their Bids during the Bid/ Offer Period and withdraw 

their Bids until the Bid/ Offer Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor 

Investor Bidding Date. Allocation to QIBs (other than Anchor Investors) will be on a proportionate basis while 

allocation to Anchor Investors will be on a discretionary basis and allocation to the Non-Institutional Investors 

will be in a manner as may be introduced under applicable laws. For further details, see ñTerms of the Offerò and 

ñOffer Procedureò beginning on pages 560 and 572, respectively. 

Each Bidder by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions 

and the terms of the Offer. 

The Book Building Process and the Bidding process are subject to change from time to time, and the 

Bidders are advised to make their own judgment about investment through the aforesaid processes prior 

to submitting a Bid in the Offer. 

Bidders should note that the Offer is also subject to (i) filing of the Prospectus by our Company with the 

RoC; and (ii) our Company obtaining final listing and trading approvals from the Stock Exchanges, which 

our Company shall apply for after Allotment. 

For further details on the method and procedure for Bidding, and illustration of the Book Building Process and 

the price discovery process see ñOffer Procedureò, ñOffer Structureò and ñTerms of the Offerò beginning on pages 

572, 567 and 560, respectively. For details in relation to filing of this Red Herring Prospectus see ñ-Filingò on 

page 117. 

Underwriting Agreement 

 

Prior to the filing of the Prospectus with the RoC, as applicable, and in accordance with the nature of underwriting 

which is determined in accordance with Regulation 40(3) of SEBI ICDR Regulations, our Company and the 

Selling Shareholders will enter into an Underwriting Agreement with the Underwriters for the Equity Shares 

proposed to be offered through the Offer. The extent of underwriting obligations and the Bids to be underwritten 

by each Underwriter shall be as per the Underwriting Agreement. Pursuant to the terms of the Underwriting 
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Agreement, the obligations of the Underwriters will be several and will be subject to certain conditions to closing, 

as specified therein.  

 

The Underwriters have indicated their intention to underwrite the following number of Equity Shares: 

 

(The Underwriting Agreement, by and amongst the Company, Selling Shareholders and the Underwriters, will be 

executed prior to the filing of the Prospectus with the RoC. This portion has been intentionally left blank and will 

be filled in before filing of the Prospectus with the RoC) 

 

Name, address, telephone and email 

of the Underwriters 

Indicative number of Equity Shares to be 

underwritten  

Amount underwritten  

(  in million) 

[ǒ] [ǒ] [ǒ] 

[ǒ] [ǒ] [ǒ] 

[ǒ] [ǒ] [ǒ] 

[ǒ] [ǒ] [ǒ] 

 

The abovementioned underwriting commitment is indicative and will be finalized after determination of the Offer 

Price and Basis of Allotment and actual allocation in accordance with the SEBI ICDR Regulations, and will be 

subject to the provisions of Regulation 40(2) of the SEBI ICDR Regulations. 

 

In the opinion of our Board of Directors (based on representations made to our Company by the Underwriters), 

the resources of the Underwriters are sufficient to enable them to discharge their respective underwriting 

obligations in full. The Underwriters are registered with the SEBI under Section 12(1) of the SEBI Act read with 

the SEBI Merchant Bankers Regulations or registered as brokers with the Stock Exchange(s). Our Board/IPO 

Committee, at its meeting held on [ǒ], has accepted and entered into the Underwriting Agreement mentioned 

above on behalf of our Company. 

 

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments. 

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with 

respect to Equity Shares allocated to investors procured by them in accordance with the Underwriting Agreement. 
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CAPITAL STRUCTURE  

 

The share capital of our Company as on the date of this Red Herring Prospectus is as set forth below: 
 

 (in , except share data or indicated otherwise) 

 Particulars Aggregate value at face value 
Aggregate value at Offer 

Price*  

A AUTHORIZED  SHARE CAPITAL  

  125,000,000 equity shares of face value 2 

each 

250,000,000 - 

 100,000 preference shares of face value 10 

each 

1,000,000 - 

 Total 251,000,000  

 

B ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE THE OFFER  

  73,329,138 equity shares of face value 2 each  146,658,276 - 

 Total 146,658,276  

 

C PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS  

 Offer of up to [ǒ] equity shares of face value 

2 each aggregating up to  [ǒ] million (1) 

comprising of: 

[ǒ] [ǒ] 

 i. Fresh Issue of up to [ǒ] equity shares 

of face value 2 each aggregating up to 

3,450.00 million  (2)   

[ǒ] [ǒ] 

 ii. Offer for Sale of up to 9,228,796 equity 

shares of face value 2 each by the 

Selling Shareholders aggregating up to 

 [ǒ] million (2) 

[ǒ] [ǒ] 

 Which includes:   

 Employee Reservation Portion of up to [ǒ] 

equity shares of face value 2 each 

aggregating up to 20.00 million (3) 

[ǒ] [ǒ] 

 Net Offer of up to [ǒ] equity shares of face 

value 2 each aggregating up to [ǒ] million 

[ǒ] [ǒ] 

 

D ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE OFFER 

 [ǒ] equity shares of face value 2 each  [ǒ] [ǒ] 

 

E SECURITIES PREMIUM  

  Before the Offer (in  million) 5,930.48 

 After the Offer [ǒ] 
* To be updated upon finalization of the Offer Price.  
(1) The Offer has been authorized by our Board pursuant to its resolutions dated May 23, 2025 and October 28, 2025, respectively, and 

the Fresh Issue has been authorized by our Shareholders pursuant to a special resolution dated May 29, 2025. Each of the Selling 

Shareholders have, severally and not jointly, authorised its participation in the Offer for Sale to the extent of its respective portion of 

the Offered Shares in the Offer for Sale. Our Board of Directors have taken on record such authorizations of the Selling Shareholders 

to participate in the Offer pursuant to resolution passed in its meeting held on October 28, 2025. See ñOther Regulatory and Statutory 

Disclosures ï Authority for the Offerò on page 543.  

(2) Each of the Selling Shareholder, severally and not jointly, confirms that the Equity Shares being offered by it are eligible for being 

offered for sale pursuant to the Offer in terms of Regulation 8 and Regulation 8A of the SEBI ICDR Regulations. In accordance with 

Regulation 8A of the SEBI ICDR Regulations: (i) the number of Equity Shares offered for sale by Selling Shareholders holding, 

individually or with persons acting in concert, more than 20% of pre-Offer shareholding of our Company, does not exceed more than 
50% of their respective pre-Offer shareholding; and (ii) the number of Equity Shares offered for sale by Selling Shareholders holding, 

individually or with persons acting in concert, less than 20% of pre-Offer shareholding of our Company, does not exceed more than 

10% of the pre-Offer shareholding of the Company. 

(3) Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does not exceed 0.50 

million (net of Employee Discount). However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall 
not exceed 0.20 million (net of Employee Discount). Only in the event of an under-subscription in the Employee Reservation Portion 

post the initial Allotment, such unsubscribed portion may be allotted on a proportionate basis to Eligible Employees Bidding in the 

Employee Reservation Portion, for a value in excess of 0.20 million, subject to the total Allotment to an Eligible Employee not 
exceeding 0.50 million (net of Employee Discount). Our Company, in consultation with the BRLMs, may offer an Employee Discount 

of up to 10% to the Offer Price (equivalent of [ǒ] per Equity Share), which shall be announced at least two Working Days prior to 

the Bid/Offer Opening Date. 
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Changes in the authorized share capital of our Company  

 

For details of the changes to the authorized share capital of our Company in the past 10 years, see ñHistory and Certain Corporate Matters ï Amendments to the Memorandum 

of Associationò on page 338. 

 

Notes to the Capital Structure 

 

1. Equity Share capital history of our Company  

 

The following table sets forth the history of the Equity Share capital of our Company: 

 

Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

March 15, 2012^ 10,000 10.00 10.00 Cash Initial 

subscription to 

the MoA 

 

 

Name of allottee 
Equity shares 

allotted 

Bollam Sridhar 5,000 

Piyush Goel 5,000 
 

10,000 100,000 

May 4, 2012## 

&& @@   

934,138 10.00 10.00 Cash Further issue 

 

 

Name of allottee 
Equity shares 

allotted 

CTIPL (formerly Solus 

Investments Pte. Ltd.) 
934,138 

 

944,138 9,441,380 

May 30, 2012## 

&& @@ 

823,759 10.00 10.00 Cash Further issue 

 

 

Name of allottee 
Equity shares 

allotted 

CTIPL (formerly Solus 

Investments Pte. Ltd.) 
823,759 

 

1,767,897 17,678,970 

December 29, 

2012##&& @@ 

64,555 10.00 1,810.00 Cash Further issue 

 

 

Name of allottee 
Equity shares 

allotted 

CTIPL  64,555 
 

1,832,452 18,324,520 

July 1, 

2013##&& @@ 

63,888 10.00 1,810.00 Cash Further issue  

Name of allottee 
Equity shares 

allotted 

CTIPL 63,888 
 

1,896,340 18,963,400 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

March 27, 

2015&& @@ 

81,237 10.00 1,830.00 Cash Rights issue (1)  

Name of allottee 
Equity shares 

allotted 

CTIPL 81,237 
 

1,977,577 19,775,770 

August 10, 

2015&& @@ 

70,522 10.00 1,830.01 Cash Rights issue (2)  

Name of allottee 
Equity shares 

allotted 

CTIPL 70,522 
 

2,048,099 20,480,990 

November 20, 

2015&& @@ 

112,413 10.00 1,830.00 Cash Rights issue (3)  

Name of allottee 
Equity shares 

allotted 

CTIPL 112,413 
 

2,160,512 21,605,120 

March 25, 

2016&& @@ 

20,153 10.00 1,309.98 Cash Rights issue (4) 

 

 

Name of allottee 
Equity shares 

allotted 

CTIPL 20,153 
 

2,180,665 21,806,650 

March 31, 

2016&& @@ 

162,714 10.00 1,309.99 Cash Rights issue (4) 

 

 

Name of allottee 
Equity shares 

allotted 

CTIPL 162,714 
 

2,343,379 23,433,790 

March 23, 2017 (10,000) 10.00 10.00 Cash Buy-back (5)  

Name of allottee 
Equity shares 

allotted 

Bollam Sridhar (5,000) 

Piyush Goel (5,000) 
 

2,333,379 23,333,790 

August 31, 2021 58,836 10.00 8,840.00 Cash Rights issue (6)  

Name of allottee 
Equity shares 

allotted 

CTIPL 58,836 
 

2,392,215 23,922,150 

October 5, 2021 5 10.00 8,840.00 Cash Preferential 

allotment 

 

Name of allottee 
Equity shares 

allotted 

i. Piyush Goel 1 

ii. Piyush Kumar 1 

iii.  Subhro Chakraborty 1 

2,392,220 23,922,200 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

iv. Shandilya ASP 1 

v. Rohan Anil Mahadar 1 
 

November 16, 

2021 

24,419 10.00 7,712.00 Cash Preferential 

allotment 

 

Name of allottee 
Equity shares 

allotted 

i. Aditya Reddy 

Boddu 

958 

ii. Sudhakar Reddy 

Katanguri 

415 

iii.  Sripathi Venkata 

Ramana Reddy 

1,297 

iv. Sripathi Damodar 

Reddy 

390 

v. Mohan Boddu 

Reddy 

1,946 

vi. Adarsh Reddy B 585 

vii. Pavani Pulla Reddy 454 

viii.  Sudheer Reddy 

Nalamada 

390 

ix. Anant Choubey 1,946 

x. Alok Choubey 325 

xi. Satish Kumar 

Choubey* 

325 

xii. Raghu 

Vishwanathan 

623 

xiii.  Naween Kumar 390 

xiv. Lalit Sharma 844 

xv. Rohan Anil 

Mahadar 

390 

xvi. Gaurav Singh 

Bhadoria 

390 

xvii. Rajat Kothari 1,038 

xviii.  Arun 

Radhakrishnan 

Naikar 

520 

xix. Siddhant Jain 390 

2,416,639 24,166,390 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

xx. Ishant Jindal 390 

xxi. Bollam Sridhar 390 

xxii. Mahendra Chordia 649 

xxiii.  Sunil M Jain 649 

xxiv. William Leon 

Jansen 

389 

xxv. R Vijay 520 

xxvi. D Kiran 390 

xxvii. Shivanarayana 

Rayapati 

390 

xxviii.  Yamini Preethi 

Natti 

195 

xxix. Nareshbhat Ullal 

Chavadi**  

649 

xxx. CM Subhod  390 

xxxi. Keval Prabhu 390 

xxxii. Manjunath 

Nanjaiah 

390 

xxxiii.  Spring 

Innovation 

Technology India 

Private Limited 

973 

xxxiv. Harmeet Padhy 390 

xxxv. InfoSoft Global 

Private Limited 

2,594 

xxxvi. Indus Net 

Technologies 

Private Limited 

585 

xxxvii. Nagarajan 

Shanmugam 

480 

 

November 20, 

2021 

5,920 10.00 7,712.00 Cash Preferential 

allotment 

 

Name of allottee 
Equity shares 

allotted 

i. Anuradha Sunil 

Didwania 

390 

2,422,559 24,225,590 



125 

 

Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

ii. Nagesh 

Satyanarayan 

Basavanhalli*** 

454 

iii.  Gopalkrishna 

Shanmugham 

1,168 

iv. Munjaluri 

Nagabhushana Rao#  

390 

v. Anjali Bansal 1,439 

vi. Peddi 

Satyanarayana 

Chaitanya 

390 

vii. Jayant Prasad Paleti 519 

viii.  Venkat Pavan Rohit 
Chennamaneni 

390 

ix. Sunil Madanlal 

Agarwal 

390 

x. Sumedha 

Gopalkrishna 

390 

 

November 20, 

2021 

17,098 10.00 7,711.35(7) Cash (7) Conversion of 

14,915 CCPS 

to equity 

shares 

 

Name of allottee 
Equity shares 

allotted 

i. Ambarish 

Raghuvanshi 

1,298 

ii. Sameer Garde 260 

iii.  Neelam Dhawan 973 

iv. Venkat Ramana 

Tadanki 

4,772 

v. Farid Lalji Kazani 4,215 

vi. Saikiran 

Krishnamurthy 

390 

vii. Sanjiv Rangrass 649 

viii.  Saluguti Vikas  2,270 

ix. Vivasan Associates 

LLP 

1,298 

x. Harminder Sahni$ 973 
 

2,439,657 24,396,570 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

Pursuant to a resolution of our Board passed in their meeting held on November 16, 2021, and a resolution of our Shareholders passed in their EGM held on November 17, 2021, each fully 

paid-up share of our Company of face value 10 was split into 5 equity shares of 2 each, and accordingly, the issued, subscribed and paid-up equity share capital of our Company was sub-

divided from 2,439,657 equity shares of 10 each to 12,198,285 equity shares of 2 each. 

November 26, 

2021 

37,814,671 2.00 N.A. N.A. Bonus issue (8)  

Name of allottee 
Equity shares 

allotted 

i. CTIPL 37,079,317 

ii. Bollam Sridhar 15 

iii.  Piyush Goel 15 

iv. Piyush Kumar 15 

v. Subhro Chakraborty 15 

vi. Shandilya ASP 15 

vii. Rohan Anil 

Mahadar 

6,060 

viii.  Aditya Reddy 

Boddu 

14,849 

ix. Sudhakar Reddy 
Katanguri 

6,432 

x. Sripathi Venkata 

Ramana Reddy 

20,103 

xi. Sripathi Damodar 

Reddy 

6,045 

xii. Mohan Boddu 

Reddy 

30,163 

xiii.  Adarsh Reddy B 9,067 

xiv. Pavani Pulla Reddy 7,037 

xv. Sudheer Reddy 

Nalamada 

6,045 

xvi. Anant Choubey 30,163 

xvii. Alok Choubey 5,037 

xviii.  Satish Kumar 

Choubey* 

5,037 

xix. Raghu Viswanathan 9,656 

xx. Naween Kumar 6,045 

xxi. Lalit Sharma 13,082 

50,012,956 100,025,912 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

xxii. Gaurav Singh 

Bhadoria 

6,045 

xxiii.  Rajat Kothari 16,089 

xxiv. Arun 

Radhakrishnan 

Naikar 

8,060 

xxv. Siddhant Jain 6,045 

xxvi. Ishant Jindal 6,045 

xxvii. Bollam Sridhar 6,045 

xxviii.  Mahendra 

Chordia 

10,059 

xxix. Sunil M Jain 10,059 

xxx. William Leon 

Jansen 

6,029 

xxxi. R Vijay  8,060 

xxxii. D Kiran 6,045 

xxxiii.  Shivanarayana 

Rayapati 

6,045 

xxxiv. Yamini Preethi 

Natti 

3,022 

xxxv. Nareshbhat Ullal 

Chavadi** 

10,059 

xxxvi. CM Subhod  6,045 

xxxvii. Keval Prabhu 6,045 

xxxviii.  Manjunath 

Nanjaiah 

6,045 

xxxix. Spring 

Innovation 

Technology India 

Private Limited 

15,081 

xl. Harmeet Padhy 6,045 

xli. InfoSoft Global 

Private Limited 

40,207 

xlii.  Indus Net 

Technologies 

Private Limited 

9,067 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

xliii.  Nagarajan 

Shanmugam 

7,440 

xliv. Anuradha Sunil 

Didwania 

6,045 

xlv. Nagesh 

Satyanarayan 

Basavanhalli*** 

7,037 

xlvi. Gopalkrishna 

Shanmugham 

18,104 

xlvii.  Munjaluri 

Nagabhushana Rao#  

6,045 

xlviii.  Anjali Bansal 22,304 

xlix. Peddi 

Satyanarayana 

Chaitanya 

6,045 

l. Jayant Prasad Paleti 8,044 

li. Venkat Pavan Rohit 
Chennamaneni 

6,045 

lii.  Sunil Madanlal 

Agarwal 

6,045 

liii.  Sumedha 

Gopalkrishna 

6,045 

liv. Ambarish 

Raghuvanshi 

20,119 

lv. Sameer Garde 4,030 

lvi. Neelam Dhawan 15,081 

lvii.  Venkat Ramana 

Tadanki 

73,966 

lviii.  Farid Lalji Kazani 65,332 

lix. Saikiran 

Krishnamurthy 

6,045 

lx. Sanjiv Rangrass 10,059 

lxi. Saluguti Vikas 35,185 

lxii.  Vivasan Associates 

LLP 

20,119 

lxiii.  Harminder Sahni 15,081 
 



129 

 

Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

March 29, 

2023& 

214,656 2.00 N.A. N.A. Bonus issue (9)  

Name of allottee 
Equity shares 

allotted 

i. Adarsh Reddy B 2,647 

ii. Aditya Reddy 

Boddu 

4,335 

iii.  Ajay Gupta 1,764 

iv. Ambarish 

Raghuvanshi 

5,873 

v. Anjali Bansal 6,511 

vi. Arun 

Radhakrishnan 

Naikar 

2,353 

vii. Bollam Sridhar  1,769 

viii.  CM Subhod 1,764 

ix. D Kiran 1,764 

x. Farid Lalji Kazani 11,037 

xi. Sumedha 
Gopalakrishna 

1,764 

xii. Harmeet Padhy 1,764 

xiii.  Harminder Sahni 4,403 

xiv. Jayant Prasad Paleti 2,348 

xv. Keval Prabhu 1,764 

xvi. Munjaluri 

Nagabhushana Rao# 

1,764 

xvii. Nagesh 

Satyanarayan 

Basavanhalli*** 

2,054 

xviii.  Naween Kumar 1,764 

xix. Neelam Dhawan 4,403 

xx. Pavani Pulla Reddy 2,054 

xxi. Piyush Kumar 4 

xxii. Ravi Shankar 

Jandhyala 

2,207 

xxiii.  S Gopal Krishna 5,285 

xxiv. Saluguti Vikas 10,272 

50,227,612 100,455,224 



130 

 

Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

xxv. Sanjiv Rangrass 2,936 

xxvi. Shandilya ASP 4 

xxvii. Spring Innovation 

Technology India 

Private Limited 

4,403 

xxviii.  Srikrishna 

Vadrevu 

2,207 

xxix. Sripathi Damodar 

Reddy 

1,764 

xxx. Sudheer Reddy 

Nalamada 

1,764 

xxxi. Sunil M Jain 2,936 

xxxii. Sunil Madanlal 

Agarwal 

1,764 

xxxiii.  Subhro 

Chakroborty 

4 

xxxiv. Venkat Ramana 

Tadanki@ 

21,595 

xxxv. Venkat Ramana 

Tadanki@ 

2,207 

xxxvi. William Leon 

Jansen 

1,760 

xxxvii. Yamini Preethi 

Natti 

882 

xxxviii.  Alok Choubey 1,470 

xxxix. Anant Choubey 8,806 

xl. Gaurav Singh 

Bhadoria 

1,764 

xli. Indus Net 

Technologies 

Private Limited 

2,647 

xlii.  Infosoft Global 

Private Limited 

11,738 

xliii.  Ishant Jindal 1,764 

xliv. Lalit Sharma 3,819 

xlv. Mahendra Chordia 2,936 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

xlvi. Manjunath 

Nanjaiah 

1,764 

xlvii.  Mohan Boddu 

Reddy 

8,806 

xlviii.  Nagarajan 

Shanmugam 

2,172 

xlix. Nareshbhat Ullal 

Chavadi**  

2,936 

l. Peddi 

Satyanarayana 

Chaitanya  

1,764 

li. Piyush Goel 4 

lii.  R Vijay 2,353 

liii.  Raghu Vishwanthan 2,819 

liv. Rajat Kothari 4,697 

lv. Rohan Anil 

Mahadar 

1,769 

lvi. Saikiran 

Krishnamurthy 

1,764 

lvii.  Sameer Garde 1,176 

lviii.  Satish Kumar 

Choubey* 

2,884 

lix. Shivanarayana 

Rayapati 

1,764 

lx. Siddhant Jain 1,764 

lxi. Sripathi Venkata 

Ramana Reddy 

5,869 

lxii.  Sudhakar Reddy 

Katanguri 

1,877 

lxiii.  Venkat Pavan Rohit 

Chennamaneni 

1,764 

lxiv. Vivasan Associates 

LLP 

5,873 

 

March 29, 2023 2,664,285 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

52,891,897 105,783,794 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

Trudy Holdings (formerly 

known as Avataar 

Holdings) 

2,664,285 

 

April 17, 2023 465,249 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

Trudy Holdings (formerly 

known as Avataar 

Holdings) 

465,249 

 

53,357,146 106,714,292 

June 27, 2023 324,676 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

Filter Capital India Fund I 324,676 
 

53,681,822 107,363,644 

August 3, 2023 535,715 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

Indus Holdings Limited 535,715 
 

54,217,537 108,435,074 

August 11, 2023 487,014 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

Filter Capital India Fund I 487,014 
 

54,704,551 109,409,102 

September 29, 

2023& 

48,304 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

GGSA Rzr Global LLC 48,304 
 

54,752,855 109,505,710 

October 5, 

2023& 

35,675 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

GGSA Rzr Global LLC 35,675 
 

54,788,530 109,577,060 

November 15, 

2023 

571,064 2.00 2.00 Cash Allotment 

under ESOP 

2021 

 

Name of allottee 
Equity shares 

allotted 

i. Aneesh Reddy 

Boddu 

386,625 

ii. Bollam Sridhar 92,057 

55,359,594 110,719,188 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

iii.  Piyush Kumar 46,824 

iv. Rohan Anil 

Mahadar 

45,458 

v. Ravi Jaswani 50 

vi. Gireddy Bhargavi 

Reddy 

50 

 

December 29, 

2023 

5,524,350 2.00 308.00(10) Cash(10) Conversion of 

CCDs to 

equity shares 

 

Name of allottee 
Equity shares 

allotted 

Ronal Holdings LLC 

(formerly known as 

Avataar II Co-Investment 

II Limited) 

5,524,350 

 

60,883,944 121,767,888 

January 16, 2024 355,492 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

Filter Capital India Fund I 355,492 
 

61,239,436 122,478,872 

January 29, 2024 435,065 2.00 308.00 Consideration other 

than cash pursuant to 

conversion of 

external commercial 

borrowings(11) 

Conversion of 

external 

commercial 

borrowings 

 

Name of allottee 
Equity shares 

allotted 

CTIPL 435,065 
 

61,674,501 123,349,002 

January 31, 2024 227,273 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

GGSA Ventures LLP 227,273 
 

61,901,774 123,803,548 

February 12, 

2024 

101,785 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

Anupama Kataria, trustee 

representing Oscar 

Employee Benefit Trust 

101,785 

 

62,003,559 124,007,118 

February 23, 

2024& 

178,571 2.00 308.00 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

62,182,130 124,364,260 
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Date of 

allotment/buy-

back 

Number of 

equity shares 

allotted/ 

bought back 

Face 

value 

per 

equity 

share 

( ) 

Issue/(buy-

back) price 

per equity 

share ( ) 

Nature of 

consideration 

Nature of 

allotment 
Details of allottees 

Cumulative 

number of 

equity shares 

Cumulative 

paid-up 

equity share 

capital ( ) 

GGSA Rzr Global LLC 178,571 
 

March 28, 2024 11,052,223 2.00 44.00 Cash Rights issue 
(12) 

 

Name of allottee 
Equity shares 

allotted 

i. CTIPL 9,989,099 

ii. Piyush Kumar 84,799 

iii.  Subhro Chakraborty 10,723 

iv. Anant Choubey 196,917 

v. Lalit Sharma 79,558 

vi. Rohan Anil 

Mahadar 

76,749 

vii. Siddhant Jain 3,727 

viii.  Bollam Sridhar 165,374 

ix. Sunil M Jain 2,251 

x. Sameer Garde 32,319 

xi. Aneesh Reddy 

Boddu 

388,833 

xii. Saurabh Kumar 5,160 

xiii.  Prakhar Verma 3,337 

xiv. Vishnu Viswanath 2,487 

xv. Premlata Jindal 838 

xvi. Debabrat Barik 1,877 

xvii. Gaurav Singh 870 

xviii.  Namrata Kothari 3,480 

xix. Manoj Kumar 

Mondal 

1,275 

xx. Partha Pratim 

Chakrabarti 

1,275 

xxi. Shabbir Merchant 1,275 

 

73,234,353 146,468,706 

January 18, 2025 94,785 2.00 526.70 Cash Preferential 

allotment 
 

Name of allottee 
Equity shares 

allotted 

Filter Capital India Fund I 94,785 
 

73,329,138 146,658,276 

^ While Bollam Sridhar and Piyush Goel subscribed to the Memorandum of Association of our Company on March 13, 2012, the date of incorporation of our Company is March 15, 2012. The Board of our Company 

took note of the subscription to Memorandum of Association in its meeting dated March 17, 2012 
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* Jointly held with Kanti Choubey 

**  Jointly held jointly with Sumabala Indrakanti Venkata 
*** Jointly held with Shailaja Nagesh 

@ Allotment to Venkat Ramana Tadanki was made through the NRE and NRO demat accounts separately. 

# Jointly held with Janaki M Rao 

$ Our Company through board and shareholders resolution dated November 16, 2021 and November 17, 2021 respectively, approved the split of equity shares of the Company and set the record date for issuance of 

share to all shareholders who held equity shares of the Company as on November 26, 2021. 

& There was a delay in filing of the Form FC-GPR filed in relation to this allotment/ issue 

## The challan for Form-2 with respect to the Form-2 filed in relation to this allotment/ issue is not available.  

@@ Our Company delayed in reporting of the issuance of equity shares to non-residents in Form FC-GPR to the authorised dealer bank within the stipulated period. In this regard, our Company filed a sou moto 

compounding application in relation to such delays through its order dated March 2, 2022, the Chief General Manager and Regional Director, Karnataka, Reserve Bank of India levied a penalty of 0.98 million.  
&& Our Company delayed in reporting of receipt of inward remittance from the non-resident investor towards issue of equity shares in Form-ARF (advanced reporting form) within the stipulated period. In this regard, 

our Company filed sou moto compounding application in relation to such delays. Through its order dated July 18, 2017, the Regional Director, Reserve Bank of India levied a penalty of 0.31 million.      

 

For further details on (##, &, and &&), see ñRisk Factors ï We are unable to trace some of our corporate records such as challans for certain form filings. Further, there have been delays in relation to reporting requirements 

like failure to file certain forms with RBI in respect of issuance of securities by our Company within the prescribed timelines and have compounded such delays under FEMA, 1999 and the rules made thereunder and 
paid the compounding fee. Further, we had also filed a compounding application before the Company Law Board, Chennai, in connection with the delay in holding the annual general meeting of the Company. We cannot 

assure you that no legal proceedings or regulatory actions will be initiated against us in the future in relation to any such discrepancies.ò on page 73. 
 

(1) Rights issue of equity shares in the ratio 1:0.043 (i.e., 0.043 equity share for every 1 equity share held) authorised by a resolution of our Board dated September 29, 2014 
(2) Rights issue of equity shares in the ratio 1:0.036 (i.e., 0.036 equity share for every 1 equity share held) authorised by a resolution of our Board dated January 23, 2015 
(3) Rights issue of equity shares in the ratio 1:0.057 (i.e., 0.057 equity share for every 1 equity share held) authorised by a resolution of our Board dated May 27, 2015 
(4) Rights issue of equity shares in the ratio 1:0.085 (i.e., 0.085 equity share for every 1 equity share held) authorised by a resolution of our Board dated September 25, 2015 
(5) The buy-back was undertaken in compliance with the Companies Act, 2013 and the same has been certified by BMP & Co. LLP through its certificate dated June 18, 2025. 
(6) Rights issue of equity shares in the ratio 1:0.25 (i.e., 0.25 equity share for every 1 equity share held) authorised by a resolution of our Board dated August 25, 2021. 
(7) Consideration of 131.85 million was received by the Company at the time of allotment of the CCPS. Price has been computed as consideration received at time of allotment of CCPS/ divided by number of 

equity shares allotted pursuant to conversion of CCPS. For details of terms of conversion, see ñ ï Terms of conversion of preference sharesò on page 137. 
(8) Bonus issue of equity shares in the ratio 1:3.1 (i.e., 3.1 equity shares each for every one equity share held) authorised by a resolution of our Board dated November 20, 2021 and a resolution of our Shareholders 

dated November 24, 2021. 
(9) Bonus issue of equity shares in the ratio 4.53:1 (i.e., one equity share each for every 4.53 equity shares held) authorised by a resolution of our Board dated March 21, 2023 and a resolution of our Shareholders 

dated March 24, 2023. 
(10) Consideration was received by the Company at the time of allotment of the CCDs. For details of terms of conversion, see ñ ï Terms of conversion of CCDsò on page 138. 
(11) Equity Shares were allotted pursuant to conversion of the external commercial borrowing aggregating to 134.00 million (USD 2.00 million) availed by the Company from CTIPL pursuant to the loan facility 

agreement dated May 14, 2018 (ñECB Agreementò) into 435,065 Equity Shares at an issue price of 308.00 per Equity Share aggregating to 134.00 million. The Company obtained a valuation report which 

valued each fully-paid share of our Company as of November 30, 2023 at 307.80 per Equity Share. A lower conversion rate (i.e., 1 USD = 67.00) than the actual conversion rate as of May 14, 2018, being 

the date of the ECB Agreement (i.e., 1 USD = 67.31 (Source: www.x-rates.com) was used, in compliance with the Master Direction - External Commercial Borrowings, Trade Credits and Structured Obligations, 
2019.  

(12) Rights issue of equity shares in the ratio 0.25:1 (i.e., 0.25 equity shares each for every one equity shares held) authorised by a resolution of our Board dated March 1, 2024. 

 

Note: Certain of the allottees, being (i) Aditya Reddy Boddu, Pavani Pulla Reddy and Mohan Boddu Reddy (related to our Managing Director and Chief Executive Officer, Aneesh Reddy Boddu); (ii) Satish Kumar 

Choubey jointly with Kanti Choubey and Alok Choubey (related to the Whole-time Director Chief Financial Officer and Chief Operating Officer, Anant Choubey); and (iii) Munjaluri Nagabhushana Rao and Janaki 
M Rao (related to the Independent Director, Venkat Ramana Tadanki), were relatives of certain of the Directors of the Company. 
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Details of corporate records which are not available with our Company in relation to the specified allotments are as set forth below: 

 

Documents unavailable 

with our Company 
Date of allotment 

Number of equity shares 

allotted 
Details of allottees 

Issue price per equity 

share ( ) 
Nature of allotment 

Challan in relation to the 

Form-2 filed with RoC 

May 4, 2012 934,138 CTIPL 10.00 Further issue 

May 30, 2012 823,759 CTIPL 10.00 Further issue 

December 29, 2012 64,555 CTIPL 1,810.00 Further issue 

July 1, 2013 63,888 CTIPL 1,810.00 Further issue 

 

For details, see ñRisk Factors - We are unable to trace some of our corporate records such as challans for certain form filings. Further, there have been delays in relation to 

reporting requirements like failure to file certain forms with RBI in respect of issuance of securities by our Company within the prescribed timelines and have compounded 

such delays under FEMA, 1999 and the rules made thereunder and paid the compounding fee. Further, we had also filed a compounding application before the Company Law 

Board, Chennai, in connection with the delay in holding the annual general meeting of the Company. We cannot assure you that no legal proceedings or regulatory actions 

will be initiated against us in the future in relation to any such discrepancies.ò on page 73. 
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2. Preference share capital history of our Company 

 

As on date of this Red Herring Prospectus, our Company does not have any issued or outstanding preference 

share capital. The following table sets forth the history of the Preference Share capital of our Company: 

 
Date of 

allotment of 

CCPS 

Number 

of CCPS 

allotted 

Face value 

per CCPS 

( ) 

Issue 

price per 

CCPS ( ) 

Nature of 

considerat

ion 

Nature of 

allotment 
Details of allottees 

October 28, 

2021 

14,915 10.00 8,840.00 Cash Preferentia

l allotment 

of CCPS 

 

Name of allottee 
CCPS 

allotted 

Ambarish 

Raghuvanshi 

1,132 

Sameer Garde 227 

Neelam Dhawan 849 

Venkat Ramana 

Tadanki 

4,163 

Farid Lalji Kazani 3,677 

Saikiran 

Krishnamurthy 

340 

Sanjiv Rangrass 566 

Saluguti Vikas  1,980 

Vivasan Associates 

LLP 

1,132 

Harminder Sahni 849 
 

November 

20, 2021 

(14,915) 10.00 N.A. N.A. Conversio

n of 14,915 

CCPS to 

equity 

shares 

N.A.(1) 

(1) For names of allottees of Equity Shares pursuant to conversion of CCPS, see ñï Notes to the Capital Structure - Equity Share capital history 

of our Companyò on page 121. 

 

Terms of conversion of preference shares 

 

Sr. 

No. 

Name of the 

Shareholder 

Date of 

acquisition 

of CCPS 

Nature of 

preference 

shares 

acquired 

Number 

of 

preference 

shares 

acquired 

Conversion 

ratio per 

preference 

share 

Number 

of Equity 

Shares 

allotted 

post 

conversion 

Acquisition 

price per 

preference 

share ( ) 

Price per 

Equity Share 

(based on 

conversion)* ( ) 

1.  Ambarish 

Raghuvanshi 

October 28, 

2021 

CCPS 1,132 1:1.14626 1,298 8,840.00 7,709.46 

2.  Sameer Garde October 28, 

2021 

CCPS 227 1:1.14626 260 8,840.00 7,718.00 

3.  Neelam 

Dhawan 

October 28, 

2021 

CCPS 849 1:1.14626 973 8,840.00 7,713.42 

4.  Venkat 

Ramana 

Tadanki 

October 28, 

2021 

CCPS 4,163 1:1.14626 4,772 8,840.00 7,711.84 

5.  Farid Lalji 

Kazani 

October 28, 

2021 

CCPS 3,677 1:1.14626 4,215 8,840.00 7,711.67 

6.  Saikiran 

Krishnamurthy 

October 28, 

2021 

CCPS 340 1:1.14626 390 8,840.00 7,706.67 

7.  Sanjiv 

Rangrass 

October 28, 

2021 

CCPS 566 1:1.14626 649 8,840.00 7,709.46 

8.  Saluguti Vikas October 28, 

2021 

CCPS 1,980 1:1.14626 2,270 8,840.00 7,710.66 

9.  Vivasan 

Associates 

LLP 

October 28, 

2021 

CCPS 1,132 1:1.14626 1,298 8,840.00 7,709.46 

10.  Harminder 

Sahni 

October 28, 

2021 

CCPS 849 1:1.14626 973 8,840.00 7,713.42 

Note:  

The above was prior to our Company undertaking of split of equity shares of face value 10 into 5 equity shares of 2 each in November 2021. 
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*  The above price has been derived based on the consideration paid by each holder of CCPS at time of allotment of CCPS divided by the number 
of equity shares allotted to respective Shareholders upon conversion. 

 

3. Compulsorily convertible debentures 

 

As on date of this Red Herring Prospectus, our Company does not have any outstanding CCDs. The following 

table sets forth the history of CCDs of our Company: 

 

Date of 

allotment 

of CCDs 

Number of 

CCDs 

allotted 

Face 

value 

per 

CCD 

(in ) 

Issue 

price per 

CCD ( ) 

Nature of 

allotment 

Nature of 

Considerati

on 

List of allottees 

October 30, 

2023 

5,524,350 2.00 308.00 Private 

Placement* 

Cash 
Name of allottee 

CCDs 

allotted 

Ronal Holdings LLC 

(formerly known as 

Avataar II Co-

Investment II 

Limited) 

5,524,35

0 

 

December 

29, 2023 

(5,524,350) 2.00 N.A.(1) Conversion 

of CCDs to 

5,524,350 

Equity 

Shares 

N.A.(1) N.A.(2) 

*  Our Company inadvertently attached the old version of the shareholders resolution instead of the modified version in the Form MGT-14 filed 

with the RoC, which did not correctly capture the terms of the issuance of compulsorily convertible debentures. To rectify the same we filed a 

clarification letter intimating dated October 27, 2023, with the RoC regarding the same and a revised Form MGT-14. For details see, ñRisk 

Factors ï We are unable to trace some of our corporate records such as challans for certain form filings. Further, there have been delays in 
relation to reporting requirements like failure to file certain forms with RBI in respect of issuance of securities by our Company within the 

prescribed timelines and have compounded such delays under FEMA, 1999 and the rules made thereunder and paid the compounding fee. 

Further, we had also filed a compounding application before the Company Law Board, Chennai, in connection with the delay in holding the 
annual general meeting of the Company. We cannot assure you that no legal proceedings or regulatory actions will be initiated against us in 

the future in relation to any such discrepancies.ò on page 73. 
(1) The consideration of 1,701.50 million was paid by Ronal Holdings LLC at the time of allotment of CCDs. 5,524,350 equity shares of face 

value 2 each were allotted to Ronal Holdings LLC pursuant to conversion of CCDs and the resultant price per equity share translates to 308 

per equity share 
(2) For names of allottees of Equity Shares pursuant to conversion of CCDs, see ñï Notes to the Capital Structure - Equity Share capital history 

of our Companyò on page 121. 
 

Terms of conversion of CCDs 

 

S. 

No. 

Name of the 

Shareholder 

Date of 

acquisition of 

CCDs 

Number of 

CCDs 

acquired 

Conversion 

ratio per 

CCD 

Number of 

Equity Shares 

allotted post 

conversion 

Acquisition 

price per 

CCD ( ) 

Estimated price 

per Equity Share 

(based on 

conversion) ( ) 

1.  Ronal Holdings 

LLC 

October 30, 

2023 

5,524,350 1:1 5,524,350 308.00 308.00 

 

4. Issue of shares for consideration other than cash or by way of bonus issue or out of revaluation reserves 

Except as stated below, our Company has not issued any specified securities for consideration other than cash 

or by way of bonus issue. Our Company has not issued any specified securities out of the revaluation reserves 

since incorporation, as on the date of this Red Herring Prospectus: 

 

Date of 

allotment 

Number of 

equity shares 

allotted 

Face value 

per equity 

share ( ) 

Issue price 

per equity 

share ( ) 

Reason for 

allotment 

Benefits 

accrued to 

our 

Company 

Names of allottees 

Issue of equity shares by way of bonus issue 

November 26, 
2021 

37,814,671 2.00 N.A. Bonus issue of 
equity shares in 

ratio of 1:3.1 (i.e., 

3.1 equity shares 
for every one 

equity share held) 

- i. CTIPL 

ii. Bollam Sridhar 

iii.  Piyush Goel 

iv. Piyush Kumar 

v. Subhro Chakraborty 

vi. Shandilya ASP 

vii. Rohan Anil Mahadar 
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Date of 

allotment 

Number of 

equity shares 

allotted 

Face value 

per equity 

share ( ) 

Issue price 

per equity 

share ( ) 

Reason for 

allotment 

Benefits 

accrued to 

our 

Company 

Names of allottees 

viii.  Aditya Reddy Boddu 

ix. Sudhakar Reddy Katanguri 

x. Sripathi Venkata Ramana Reddy  

xi. Sripathi Damodar Reddy  

xii. Mohan Boddu Reddy  

xiii.  Adarsh Reddy B 

xiv. Pavani Pulla Reddy  

xv. Sudheer Reddy Nalamada  

xvi. Anant Choubey  

xvii. Alok Choubey  

xviii.  Satish Kumar Choubey* 

xix. Raghu Viswanathan  

xx. Naween Kumar  

xxi. Lalit Sharma  

xxii. Gaurav Singh Bhadoria  

xxiii.  Rajat Kothari  

xxiv. Arun Radhakrishnan Naikar  

xxv. Siddhant Jain  

xxvi. Ishant Jindal  

xxvii. Bollam Sridhar 

xxviii.  Mahendra Chordia  

xxix. Sunil M Jain  

xxx. William Leon Jansen  

xxxi. R Vijay  

xxxii. D Kiran  

xxxiii.  Shivanarayana Rayapati  

xxxiv. Yamini Preethi Natti  

xxxv. Nareshbhat Ullal Chavadi** 

xxxvi. CM Subhod  

xxxvii. Keval Prabhu  

xxxviii.  Manjunath Nanjaiah  

xxxix. Spring Innovation Technology India 

Private Limited  

xl. Harmeet Padhy  

xli. InfoSoft Global Private Limited  

xlii.  Indus Net Technologies Private 

Limited  

xliii.  Nagarajan Shanmugam 

xliv. Anuradha Sunil Didwania  

xlv. Nagesh Satyanarayan 

Basavanhalli*** 

xlvi. Gopalkrishna Shanmugham  

xlvii.  Munjaluri Nagabhushana Rao# 

xlviii.  Anjali Bansal  

xlix. Peddi Satyanarayana Chaitanya  

l. Jayant Prasad Paleti  

li. Venkat Pavan Rohit Chennamaneni 

lii.  Sunil Madanlal Agarwal  

liii.  Sumedha Gopalkrishna  

liv. Ambarish Raghuvanshi  

lv. Sameer Garde  

lvi. Neelam Dhawan  

lvii.  Venkat Ramana Tadanki  

lviii.  Farid Lalji Kazani  

lix. Saikiran Krishnamurthy  

lx. Sanjiv Rangrass 

lxi. Saluguti Vikas  

lxii.  Vivasan Associates LLP  

lxiii.  Harminder Sahni  

March 29, 

2023 

214,656 2.00 N.A Bonus issue of 

equity shares in 
ratio of 4.53:1 (i.e., 

- i. Adarsh Reddy B 

ii. Aditya Reddy Boddu 
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Date of 

allotment 

Number of 

equity shares 

allotted 

Face value 

per equity 

share ( ) 

Issue price 

per equity 

share ( ) 

Reason for 

allotment 

Benefits 

accrued to 

our 

Company 

Names of allottees 

one equity share 
for every 4.53 

equity shares held) 

iii.  Ajay Gupta 

iv. Ambarish Raghuvanshi 

v. Anjali Bansal 

vi. Arun Radhakrishnan Naikar 

vii. Bollam Sridhar 

viii.  CM Subhod 

ix. D Kiran 

x. Farid Lalji Kazani 

xi. Sumedha Gopalakrishna 

xii. Harmeet Padhy 

xiii.  Harminder Sahni 

xiv. Jayant Prasad Paleti 

xv. Keval Prabhu 

xvi. Munjaluri Nagabhushana Rao# 

xvii. Nagesh Satyanarayan 

Basavanhalli***  

xviii.  Naween Kumar 

xix. Neelam Dhawan 

xx. Pavani Pulla Reddy 

xxi. Piyush Kumar 

xxii. Ravi Shankar Jandhyala 

xxiii.  S Gopal Krishna 

xxiv. Saluguti Vikas 

xxv. Sanjiv Rangrass 

xxvi. Shandilya ASP 

xxvii. Spring Innovation Technology India 

Private Limited 

xxviii.  Srikrishna Vadrevu 

xxix. Sripathi Damodar Reddy 

xxx. Sudheer Reddy Nalamada 

xxxi. Sunil M Jain 

xxxii. Sunil Madanlal Agarwal 

xxxiii.  Subhro Chakroborty 

xxxiv. Venkat Ramana Tadanki@ 

xxxv. Venkat Ramana Tadanki@ 

xxxvi. William Leon Jansen 

xxxvii. Yamini Preethi Natti 

xxxviii.  Alok Choubey 

xxxix. Anant Choubey 

xl. Gaurav Singh Bhadoria 

xli. Indus Net Technologies Private 

Limited 

xlii.  Infosoft Global Private Limited 

xliii.  Ishant Jindal 

xliv. Lalit Sharma 

xlv. Mahendra Chordia 

xlvi. Manjunath Nanjaiah 

xlvii.  Mohan Boddu Reddy 

xlviii.  Nagarajan Shanmugam 

xlix. Nareshbhat Ullal Chavadi**   

l. Peddi Satyanarayana Chaitanya  

li. Piyush Goel 

lii.  R Vijay 

liii.  Raghu Vishwanthan 

liv. Rajat Kothari 

lv. Rohan Anil Mahadar 

lvi. Saikiran Krishnamurthy 

lvii.  Sameer Garde 

lviii.  Satish Kumar Choubey* 

lix. Shivanarayana Rayapati 

lx. Siddhant Jain 
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Date of 

allotment 

Number of 

equity shares 

allotted 

Face value 

per equity 

share ( ) 

Issue price 

per equity 

share ( ) 

Reason for 

allotment 

Benefits 

accrued to 

our 

Company 

Names of allottees 

lxi. Sripathi Venkata Ramana Reddy 

lxii.  Sudhakar Reddy Katanguri 

lxiii.  Venkat Pavan Rohit Chennamaneni 

lxiv. Vivasan Associates LLP 
* Jointly held with Kanti Choubey. 
**  Jointly held jointly with Sumabala Indrakanti Venkata 
*** Jointly held with Shailaja Nagesh 
# Jointly held with Janaki M Rao 
@ Allotment to Venkat Ramana Tadaki was made through the NRE and NRO demat accounts separately. 

 

For further details, please see ñ - Share Capital History of our Companyò on page 121. 

 

5. Issue of Equity Shares or Preference Shares pursuant to schemes of arrangement 

 

Our Company has not allotted any Equity Shares or Preference Shares in terms of any scheme of arrangement 

approved under sections 391- 394 of the Companies Act, 1956 or sections 230-234 of the Companies Act, 

2013. 

 

6. Issue of shares at a price lower than the Offer Price in the last year  

 

The Offer Price shall be determined by our Company, in consultation with the BRLMs after the Bid/Offer 

Closing Date. Except as disclosed in ñï Share capital history of our Companyò on page 121 above, our 

Company has not issued any Equity Shares at a price that may be lower than the Offer Price during the last 

one year.  

 

7. Build-up of Promoters shareholding, Minimum Promoters Contribution and lock-in  

 

As on the date of this Red Herring Prospectus, following are the details of the shareholding of the Promoters. 

All the Equity Shares held by our Promoters are held in dematerialised form: 

 

S. No. Name of the Promoters 
Number of equity shares of face 

value 2 each 

Percentage of equity 

share capital (%) 

1.  CTIPL 48,008,006 (1) 65.47% 

2.  Aneesh Reddy Boddu 1,728,380 2.36% 

Total  49,736,386 67.83% 
(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar as a nominee of CTIPL. 

 

For further details, see ñOur Promoters and Promoter Groupò on page 384.  

 

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment/ 

acquisition of such Equity Shares. 

 

Build-up of the shareholding of our Promoters in our Company  

 

(a) The details regarding the build-up of shareholding of our Promoter, CTIPL in our Company since 

incorporation is set forth in the table below:  
 

Date of 

transfer/ 

allotment 

of equity 

Shares 

Number of 

equity shares 

allotted/ 

transferred 

Nature of 

transaction 

Nature of 

consideration 

Face Value 

per equity 

share 

( ) 

Transfer price/ 

issue price per 

equity 

share ( ) 

Percentage 

of the pre- 

Offer capital 

(%) $ 

Percentage of 

the post- Offer 

capital (%) * 

May 4, 2012 934,138 Further issue Cash 10.00 10.00 6.37% [ǒ] 

May 30, 

2012 

823,759 Further issue Cash 10.00 10.00 5.62% [ǒ] 

December 
29, 2012 

64,555 Further issue Cash 10.00 1,810.00 0.44% [ǒ] 

July 1, 2013 63,888 Further issue Cash 10.00 1,810.00 0.44% [ǒ] 

March 27, 

2015 

81,237 Rights issue(1) Cash 10.00 1,830.00 0.55% [ǒ] 
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Date of 

transfer/ 

allotment 

of equity 

Shares 

Number of 

equity shares 

allotted/ 

transferred 

Nature of 

transaction 

Nature of 

consideration 

Face Value 

per equity 

share 

( ) 

Transfer price/ 

issue price per 

equity 

share ( ) 

Percentage 

of the pre- 

Offer capital 

(%) $ 

Percentage of 

the post- Offer 

capital (%) * 

August 10, 

2015 

70,522 Rights issue(2) Cash 10.00 1,830.01 0.48% [ǒ] 

November 
20, 2015 

112,413 Rights issue(3) Cash 10.00 1,830.00 0.77% [ǒ] 

March 25, 

2016 

20,153 Rights issue(4) Cash 10.00 1,309.98 0.14% [ǒ] 

March 31, 
2016 

162,714 Rights issue(4) Cash 10.00 1,309.99 1.11% [ǒ] 

September 

30, 2016 

(1) Transfer from 

CTIPL to 

Abhijeet 
Vijayvergiya as 

a nominee of 

CTIPL(5)  

Cash 10.00 10.00 Negligible [ǒ] 

August 31, 

2021 

58,836 Rights issue(6) Cash 10.00 8,840.00 0.40% [ǒ] 

Pursuant to a resolution of our Board passed in their meeting held on November 16, 2021, and a resolution of our Shareholders 

passed in their EGM held on November 17, 2021, each fully paid-up share of our Company of face value 10 was split into 5 equity 
shares of 2 each and accordingly the shareholding of CTIPL was changed from 2,392,214 equity shares of face value 10 each to 

1,19,61,070 equity shares of face value 2 each.  

November 
26, 2021 

37,079,317 Bonus issue (7) N.A. 2.00 N.A. 50.57% [ǒ] 

December 

21, 2023 

(3,676,013) Transfer from 

CTIPL to 
Anant Choubey 

Cash 2.00 15.00 (5.01) % [ǒ] 

January 4, 

2024 

(2,881,041) Transfer from 

CTIPL to AVP 

Fund II  
(formerly 

Avataar 

Venture 

Partners II) 

Cash 2.00 309.36 (3.93) % [ǒ] 

January 8, 

2024 

(1,158,000) Transfer from 

CTIPL to AVP 
Fund II  

(formerly 

Avataar 
Venture 

Partners II) 

Cash 2.00 309.36 (1.58) % [ǒ] 

January 29, 

2024 

435,065 Conversion of 

external 
commercial 

borrowings 

Cash 2.00 308.00 0.59% [ǒ] 

March 4, 
2024 

(677,154) Transfer from 
CTIPL to 

Bollam Sridhar 

Cash 2.00 15.00 (0.92) % [ǒ] 

March 28, 
2024 

9,989,099 Rights issue (8) Cash 2.00 44.00 13.62% [ǒ] 

July 8, 2024 (187,477) Transfer from 

CTIPL to 

Neytiri 
Holdings 

Cash 2.00 309.36 (0.26) % [ǒ] 

December 

12, 2024 

(759,938) Transfer from 

CTIPL to Filter 
Capital India 

Fund I  

Cash 2.00 364.54 (1.04) % [ǒ] 

March 21, 

2025 

(161,235) Transfer from 

CTIPL to 
Trudy 

Holdings(9) 

Cash 2.00 539.33 (0.22) % [ǒ] 

March 27, 
2025 

(56,958)  
 
Transfer from 
CTIPL to 

Dhruv 

Jhunjhunwala  

Cash 2.00 526.70 (0.08) % [ǒ] 

March 27, 
2025 

(390,357) Transfer from 
CTIPL to Filter 

Capital India 

Fund I  

Cash 2.00 526.70 (0.53) % [ǒ] 
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Date of 

transfer/ 

allotment 

of equity 

Shares 

Number of 

equity shares 

allotted/ 

transferred 

Nature of 

transaction 

Nature of 

consideration 

Face Value 

per equity 

share 

( ) 

Transfer price/ 

issue price per 

equity 

share ( ) 

Percentage 

of the pre- 

Offer capital 

(%) $ 

Percentage of 

the post- Offer 

capital (%) * 

March 28, 

2025 

(379,722) Transfer from 

CTIPL to 

HDFC AMC 
Select AIF 

FOF-I(10) 

Cash 2.00 526.70 (0.52) % [ǒ] 

September 

30, 2025 
(1,128,650) 

Transfer from 
CTIPL 

to Schroders 

Capital Private 
Equity Asia 

Mauritius IX 

Limited(11) 

Cash 2.00 541.44 (1.54) % [ǒ] 

Total 48,008,006 (12)  65.47% [ǒ] 
*Subject to finalisation of the Basis of Allotment 
$Computed after adjusting for split of shares from face value 10 each to face value 2 each undertaken in November 2021. 

 
(1) Rights issue of equity shares in the ratio 1:0.043 (i.e., 0.043 equity share for every 1 equity share held) authorised by a resolution 

of our Board dated September 29, 2014. Includes allotment to nominee shareholder of CTIPL. 
(2) Rights issue of equity shares in the ratio 1:0.036 (i.e., 0.036 equity share for every 1 equity share held) authorised by a resolution 

of our Board dated January 23, 2015 
(3) Rights issue of equity shares in the ratio 1:0.057 (i.e., 0.057 equity share for every 1 equity share held) authorised by a resolution 

of our Board dated May 27, 2015 
(4) Rights issue of equity shares in the ratio 1:0.085 (i.e., 0.085 equity share for every 1 equity share held) authorised by a resolution 

of our Board dated September 25, 2015 
(5) 1 equity share was transferred by Abhijeet Vijayvergiya to Bollam Sridhar in his capacity as the nominee of CTIPL. 
(6) Rights issue of equity shares in the ratio 1:0.25 (i.e., 0.25 equity share for every 1 equity share held) authorised by a resolution 

of our Board dated August 25, 2021 
(7) Bonus issue of equity shares in the ratio 1:3.1 (i.e., 3.1 equity shares each for every one equity share held) authorised by a 

resolution of our Board dated November 20, 2021 and a resolution of our Shareholders dated November 24, 2021. 
(8) Rights issue of equity shares in the ratio 1:0.25 (i.e., 0.25 equity shares each for every one equity shares held) authorised by a 

resolution of our Board dated March 1, 2024. 
ёάђ Equity Shares transferred pursuant to the share purchase agreement dated March 10, 2025. 
(10) Equity Shares transferred pursuant to the share purchase agreement dated March 10, 2025. 
(11) Equity Shares transferred pursuant to the share purchase agreement dated March 10, 2025. 
(12) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 

 

(b) The details regarding the build-up of shareholding of Aneesh Reddy Boddu in our Company since 

incorporation is set forth in the table below: 
  

Date of transfer 

of equity shares 

Number of equity 

shares allotted / 

transferred 

Nature of transaction 
Nature of 

consideration 

Face 

value 

per 

equity 

share 

( ) 

Transfer 

price/ 

issue 

price per 

equity 

share ( ) 

Percentage 

of the pre-

Offer 

equity 

share 

capital (%) 

Percentage 

of the post- 

Offer 

equity 

share 

capital 

(%)*  

November 15, 

2023 

386,625 Allotment under ESOP 2021 Cash 2.00 2.00 0.53% [ǒ] 

December 5, 2023 (386,625) Transfer from Aneesh Reddy 

Boddu to GGSA Ventures 

LLP 

Cash 2.00 307.80 (0.53) % [ǒ] 

December 27, 
2023 

1,592,153 Transfer from Anant 
Choubey to Aneesh Reddy 

Boddu 

Cash 2.00 15.00 2.17% [ǒ] 

March 13, 2024 (194,805) Transfer from Aneesh Reddy 
Boddu to Vipassana 

International Meditation 

Centre Dhamma Sukhalaya 

Gift 2.00 N.A (0.27) % [ǒ] 

March 28, 2024 388,833 Rights issue(1) Cash 2.00 44.00 0.53% [ǒ] 

December 17, 

2024 

(84,500) Transfer from Aneesh Reddy 

Boddu to Vipassana 

International Meditation 
Centre Dhamma Sukhalaya 

Gift 2.00 N.A. (0.12) % [ǒ] 

October 20, 2025 3,000 Transfer from Sripathi 

Damodar Reddy to Aneesh 
Reddy Boddu 

Cash 2.00 609.00 Negligible [ǒ] 
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Date of transfer 

of equity shares 

Number of equity 

shares allotted / 

transferred 

Nature of transaction 
Nature of 

consideration 

Face 

value 

per 

equity 

share 

( ) 

Transfer 

price/ 

issue 

price per 

equity 

share ( ) 

Percentage 

of the pre-

Offer 

equity 

share 

capital (%) 

Percentage 

of the post- 

Offer 

equity 

share 

capital 

(%)*  

October 20, 2025 8,384 Transfer from Katanguri 
Sudhakar Reddy to Aneesh 

Reddy Boddu 

Cash 2.00 609.00 0.01% [ǒ] 

October 23, 2025 15,315 Transfer from Harminder 
Sahni to Aneesh Reddy 

Boddu 

Cash 2.00 609.00 0.02% [ǒ] 

Total 1,728,380  2.36% [ǒ] 
*Subject to finalisation of the Basis of Allotment 

 

(1) Rights issue of equity shares in the ratio 1:0.25 (i.e., 0.25 equity shares each for every one equity shares held) authorised by a 
resolution of our Board dated March 1, 2024. 

 

8. The details regarding the build-up of shareholding of the members of Promoter Group (holding Equity 

Shares as on the date of this Red Herring Prospectus) and Selling Shareholders 

(a) The details regarding the build-up of shareholding of Equity Shares by members of our Promoter Group 

(holding Equity Shares in our Company as on the date of this Red Herring Prospectus) since 

incorporation is as set forth below: 

 

(i) For details of Equity Shares acquired by CTIPL through secondary transfers, see ñï Build-up of 

the shareholding of our Promoters in our Companyò above. 

 

(ii)  No Equity Shares were acquired by Mohan Boddu Reddy, Aditya Reddy Boddu and Pavani Pulla 

Reddy through secondary transfers. For details of Equity Shares allotted to Mohan Boddu Reddy, 

Aditya Reddy Boddu and Pavani Pulla Reddy, see ñï Notes to the Capital Structure ï Equity 

Share capital history of our Companyò above. 
. 

(b) The details regarding the build-up of shareholding of Equity Shares by Selling Shareholders since 

incorporation is as set forth below: 

 

(i) For details of build-up of shareholding of Equity Shares by CTIPL, see ñ ï Build-up of the 

shareholding of our Promoters in our Companyò above. 

 

(ii)  Trudy Holdings 

 

Date of 

transfer of 

equity 

shares 

Number of 

equity 

shares 

allotted / 

transferred 

Details of 

transferor 

Details of 

transferee(s) 

Nature of 

transfer 

Face 

value 

per 

equity 

share ( ) 

Transfer 

price/ issue 

price per 

equity 

share ( ) 

Nature of 

consideration 

Percentage 

of the pre-

Offer equity 

share capital 

(%)  

Percentage 

of the post- 

Offer equity 

share capital 

(%)*  

March 29, 

2023 

2,664,285 N.A. N.A. Preferential 

allotment  

2.00 308.00 Cash  3.63% [ǒ] 

April 17, 
2023 

465,249 N.A. N.A. Preferential 
allotment 

2.00 308.00 Cash  0.63% [ǒ] 

March 21, 

2025 

161,235 CTIPL Trudy 

Holdings 

Transfer 

from CTIPL 

to Trudy 
Holdings 

2.00 539.33 Cash  0.22% [ǒ] 

Total 3,290,769       4.49%  
* Subject to finalisation of the Basis of Allotment. 

 

9. As on date of this Red Herring Prospectus, none of the Equity Shares held by our Promoters are pledged. 

 

10. Equity shareholding of our Promoters, Promoter Group and directors of our Promoter  

 

Except as stated below, none our Promoters, members of our Promoter Group, hold any Equity Shares as of 

the date of this Red Herring Prospectus: 
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S. 

No. 

Name of the 

Shareholder 

Pre-Offer Post-Offer** 

Number of equity 

shares of face value 

2 each 

Percentage of 

equity share capital 

(%)  

Number of equity 

shares of face value 

2 each 

Percentage of post 

offer equity share 

capital (%) 

Promoters 

1.  CTIPL 48,008,006(1) 65.47% [ǒ] [ǒ] 

2.  Aneesh Reddy Boddu* 1,728,380 2.36% [ǒ] [ǒ] 

Promoter Group (except Promoters) 
3.  Mohan Boddu Reddy 48,699  0.07% [ǒ] [ǒ] 

4.  Aditya Reddy Boddu 23,974  0.03% [ǒ] [ǒ] 

5.  Pavani Pulla Reddy 11,361  0.02% [ǒ] [ǒ] 

Total  49,820,420 67.94% [ǒ] [ǒ] 
*Also Managing Director and Chief Executive Officer 
**  Subject to finalisation of the Basis of Allotment. 

(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 
 

None of the directors of our corporate Promoter hold any Equity Shares as on the date of this Red Herring 

Prospectus 
 

11. Details of minimum Promoters contribution and lock-in for 18 months 

(a) Pursuant to Regulations 14 and 16(1) of the SEBI ICDR Regulations, an aggregate of 20% of the fully 

diluted post-Offer Equity Share capital of our Company held by the Promoters shall be locked in for a 

period of 18 months as minimum promoterôs contribution from the date of Allotment (ñMinimum  

Promoters Contributionò), and the Promoters shareholding in excess of 20% of the fully diluted post-

Offer Equity Share capital shall be locked-in for a period of six months from the date of Allotment. 

(b) Details of the Equity Shares to be locked-in for 18 months, or such other period as prescribed under the 

SEBI ICDR Regulations, from the date of Allotment as Minimum Promoters Contribution are set forth 

in the table below: 

Name of 

the 

Promoters 

Date of 

allotment 

of the 

equity 

shares 

Nature of 

transaction 

No. of 

equity 

shares 

Face 

value 

( ) 

Issue/ 

acquisition 

price per 

equity share 

( ) 

No. of 

equity 

shares 

locked-in* 

Percentage 

of the post-

Offer paid-

up capital * 

(%) 

Date up to 

which the 

equity 

shares are 

subject to 

lock-in* 

CTIPL [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] 

Aneesh 

Reddy 

Boddu 

[ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] 

Total [ǒ] [ǒ] [ǒ] 
Note: To be updated at Prospectus stage. 
*Subject to finalisation of Basis of Allotment. 

 

(c) Our Promoters have given consent to include such number of Equity Shares held by them as may 

constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as Minimum 

Promoters Contribution. Our Promoters have agreed not to sell, transfer, charge, pledge or otherwise 

encumber in any manner, the Minimum Promoters Contribution from the date of filing this Red Herring 

Prospectus until the expiry of the lock-in period specified above, or for such other time as required under 

SEBI ICDR Regulations, except as may be permitted, in accordance with the SEBI ICDR Regulations. 

 

(d) Our Company undertakes that the Equity Shares that shall be locked-in are not and will not be ineligible 

for computation of Minimum Promoters Contribution in terms of Regulation 15 of the SEBI ICDR 

Regulations. In this connection, we confirm the following: 

 

(i) The Equity Shares offered for Minimum Promoters Contribution do not include Equity Shares 

acquired in the three immediately preceding years from the date of the Draft Red Herring Prospectus 

(a) for consideration other than cash involving revaluation of assets or capitalization of intangible 

assets; or (b) resulting from a bonus issue of Equity Shares out of revaluation reserves or unrealized 

profits of our Company or from a bonus issuance against Equity Shares, which are otherwise 

ineligible for computation of Minimum Promoters Contribution; 
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(ii)  The Minimum Promoters Contribution does not include any Equity Shares acquired during the 

immediately preceding one year from the date of the Draft Red Herring Prospectus at a price lower 

than the price at which the Equity Shares are being offered to the public in the Offer; 

 

(iii)  Our Company has not been formed by the conversion of a partnership firm or a limited liability 

partnership firm into a company and hence, no Equity Shares have been issued in the one year 

immediately preceding the date of the Draft Red Herring Prospectus pursuant to conversion from a 

partnership firm or a limited liability partnership; and 

 

(iv) The Equity Shares forming part of the Minimum Promoters Contribution are not subject to any 

pledge with any creditor. 

 

12. Details of Equity Shares locked-in for six months 

 

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital of our 

Company held by persons other than our Promoters will be locked-in for a period of six months from the 

date of Allotment except for (i) the Equity Shares offered pursuant to the Offer for Sale; and (ii) any Equity 

Shares held by a VCF or Category I AIF or Category II AIF or foreign venture capital investors (as defined 

under the SEBI (Foreign Venture Capital Investor) Regulations, 2009) (ñFVCIò), as applicable, provided 

that (a) such Equity Shares shall be locked in for a period of at least six months prescribed under the SEBI 

ICDR Regulations from the date of purchase by such shareholders and (b) such VCF or AIF of category I or 

category II or a FVCI holds, individually or with persons acting in concert, less than 20% of pre-Offer Equity 

Share capital of the Company (on a fully diluted basis).  

 

Except Filter Capital India Fund I and HDFC AMC Select AIF FOF-I, as on the date of this Red Herring 

Prospectus, none of our Equity Shares are held by any VCF or Category I AIF or Category II AIF or FVCI. 

 

Any unsubscribed portion of the Offered Shares would also be locked-in as required under the SEBI ICDR 

Regulations. 

 

13. Lock-in of Equity Shares Allotted to Anchor Investors 

 

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in the 

following manner: There shall be a lock-in of 90 days on 50% of the Equity Shares Allotted to the Anchor 

Investors from the date of Allotment, and a lock-in of 30 days on the remaining 50% of the Equity Shares 

Allotted to the Anchor Investors from the date of Allotment. 

 

14. Recording on non-transferability of Equity Shares locked-in 

 

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details 

of the Equity Shares locked-in are recorded by the relevant Depository. 

 

15. Other requirements in respect of lock-in 

 

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-

in, as mentioned above, may be pledged as collateral security for a loan with a scheduled commercial bank, 

a public financial institution, Systemically Important Non-Banking Financial Company or a deposit 

accepting housing finance company, subject to the following: 

 

(a) With respect to the Equity Shares locked-in for six months from the date of Allotment, such pledge of 

the Equity Shares must be one of the terms of the sanction of the loan.  

 

(b) With respect to the Equity Shares locked-in as Minimum Promoters Contribution for 18 months from 

the date of Allotment, the loan must have been granted to our Company for the purpose of financing 

one or more of the objects of the Offer. 

 

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and 

the relevant transferee shall not be eligible to transfer to the Equity Shares till the relevant lock-in period has 

expired in terms of the SEBI ICDR Regulations.  
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In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-

in, may be transferred to any member of our Promoter Group or a new promoter, subject to continuation of 

lock-in applicable with the transferee for the remaining period and compliance with provisions of the 

Takeover Regulations. 

 

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons other than 

our Promoters prior to the Offer and locked-in for a period of six months, may be transferred to any other 

person holding Equity Shares which are locked in along with the Equity Shares proposed to be transferred, 

subject to the continuation of the lock in with the transferee and compliance with the provisions of the 

Takeover Regulations. 
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16. Shareholding Pattern of our Company  

 

The table below presents the shareholding pattern of our Company as on the date of this Red Herring Prospectus:  

 

Catego

ry  

(I)  

Category 

of 

Sharehol

der  

(II)  

Number 

of 

Shareh

olders  

(III)  

Number of 

fully paid up 

Equity Shares 

held  

(IV)  

Numb

er of 

Partly 

paidu

p 

Equit

y 

Share

s held  

(V) 

Number 

of 

shares 

underlyi

ng 

Deposit

ory 

Receipts  

(VI)  

Total no. 

shares 

held VII) 

= (IV)+(V) 

+(VI)  

Shareholding 

as a % of 

total number 

of Equity 

shares 

(calculated as 

per SCRR, 

1957) As a % 

of (A+B+C2) 

(VIII)  

Number of Voting Rights held in each 

class of securities (IX) 
Number of 

Shares 

Underlying 

Outstandin

g 

convertible 

securities 

(including 

Warrants, 

ESOP, 

etc.)* (X) 

Total No of 

shares on 

fully diluted 

basis 

(including 

warrants, 

ESOP, 

Convertible 

Securities 

etc.)* 

(XI)=(VII+X)  

Shareholding, 

as a % 

assuming full 

conversion of 

convertible 

securities (as a 

percentage of 

diluted share 

capital) (XII) = 

(VII)+(X) As a 

% of 

(A+B+C2) 

Number 

of Locked 

in shares 

(XIII)  

Number 

of Shares 

pledged 

(XIV)  

Non- 

Disposal 

Undertaki

ng (XV) 

Other 

encumbran

ces, if any 

(XVI)  

Total 

Number of 

Shares 

encumbered 

(XVII) = 

(XIV+XV+X

VI)  

Number of 

equity 

shares held 

in 

dematerializ

ed form 

(XVIII)  

No of Voting Rights 

Total 

as a 

% of 

(A+B 

+C) 
Class: 

Equity 

Shares 

Class 

eg: 

Othe

rs 

Total 

No

. 

(a) 

As a 

% of 

total 

Shar

es 

held 

(b) 

No

. 

(a) 

As a 

% of 

total 

Shar

es 

held 

(b) 

No

. 

(a) 

As a 

% of 

total 

Shar

es 

held 

(b) 

No. 

(a) 

As a 

% of 

total 

Share

s held 

(b) 

No. 

(a) 

As a % 

of 

total 

Shares 

held 

(b) 

(A)  Promoter 

& 

Promoter 

Group  

5 49,820,420(1) Nil Nil 49,820,420 
(1) 

67.94  

49,820,420
(1) 

Nil 49,820,42

0 (1) 

67.

94 

Nil 49,820,420(1) 67.18 Nil Nil Nil Nil Nil Nil 49,820,42

0(1) 

(B)  Public  85 23,508,718 Nil Nil 23,508,718 32.06 23,508,718 Nil 23,508,718 32.06 834,685 24,343,403 32.82 Nil NA 23,508,71

8 

(C)  Non 

Promoter

- Non 

Public  

Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil 

(C1)  Shares 

underlyin

g DRs  

Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil 

(C2)  Shares 

held by 

Employee 

Trusts  

Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil 

 Total  90 73,329,138 Nil  Nil  73,329,138 100 73,329,138 Nil  73,329,138 100 834,685 74,163,823 100 Nil  Nil  73,329,13

8 
(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 
* For the purpose of the above calculations, all options vested as on the date of this Red Herring Prospectus have been considered.
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17. Other details of Shareholding of our Company  

 

(a) As on the date of the filing of this Red Herring Prospectus, our Company has 90 Shareholders. Further, 

our Company is in compliance with Section 25 of the Companies Act, 2013 and has not had more than 

200 shareholders in any financial year since incorporation. 

 

(b) Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our 

Company, as on the date of this Red Herring Prospectus: 

 

S. 

No. 
Name of Shareholder Number of Equity Shares 

Percentage of Equity 

Share capital (%) 

1.  Capillary Technologies International Pte 

Ltd  

             48,008,006(1)  65.47% 

2.  Ronal Holdings LLC                 5,524,350  7.53% 

3.  AVP Fund II                  4,039,041  5.51% 

4.  Trudy Holdings                 3,290,769  4.49% 

5.  Filter Capital India Fund I                  2,683,935  3.66% 

6.  Aneesh Reddy Boddu                  1,728,380  2.36% 

7.  Schroders Capital Private Equity Asia 

Mauritius IX Limited  

                1,128,650  1.54% 

8.  Anant Choubey                    928,732  1.27% 

9.  Bollam Sridhar 802,553(2) 1.09% 

10.  GGSA Ventures LLP                    743,591  1.01% 

Total 68,878,007 93.93% 
(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 
(2) Includes 24 equity shares of face value 2 each held by him in his capacity as the nominee of CTIPL. 

 

(c) Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our 

Company, as of 10 days prior to the date of this Red Herring Prospectus: 

 
S. 

No. 
Name of Shareholder Number of Equity Shares 

Percentage of Equity 

Share capital (%) 

1.  Capillary Technologies International Pte 

Ltd  

             48,008,006(1)  65.47% 

2.  Ronal Holdings LLC                 5,524,350  7.53% 

3.  AVP Fund II                  4,039,041  5.51% 

4.  Trudy Holdings                 3,290,769  4.49% 

5.  Filter Capital India Fund I                  2,683,935  3.66% 

6.  Aneesh Reddy Boddu  1,728,380 2.36% 

7.  Schroders Capital Private Equity Asia 

Mauritius IX Limited  

                1,128,650  1.54% 

8.  Anant Choubey  928,732 1.27% 

9.  Bollam Sridhar 802,553(2) 1.09% 

10.  GGSA Ventures LLP                    743,591  1.01% 

Total 68,878,007 93.93% 
(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 
(2) Includes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 

 

(d) Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our 

Company, as of one year prior to the date of this Red Herring Prospectus:  

 

S. 

No. 
Name of Shareholder Number of Equity Shares 

Percentage of Equity 

Share capital (%) 

1.  Capillary Technologies 

International Pte Ltd 

50,884,866 (1)  69.48% 

2.  Ronal Holdings LLC (formerly 

known as Avataar II Co-

Investment II Limited) 

5,524,350 7.54% 

3.  AVP Fund II  (formerly known as 

Avataar Venture Partners II) 

4,039,041 5.52% 

4.  Trudy Holdings (formerly known 

as Avataar Holdings) 

3,129,534 4.27% 

5.  Aneesh Reddy Boddu  1,786,181 2.44% 
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S. 

No. 
Name of Shareholder Number of Equity Shares 

Percentage of Equity 

Share capital (%) 

6.  Filter Capital India Fund I  1,363,639 1.86% 

7.  Anant Choubey 1,003,232 1.37% 

8.  Bollam Sridhar 802,553(2) 1.10% 

9.  GGSA Ventures LLP 743,591 1.02% 

Total 69,276,987 94.60% 
(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 
(2) Includes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 

 

(e) Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our 

Company, as of two years prior to the date of this Red Herring Prospectus:  

 

S. No. Name of the Shareholder 
Number of equity shares of face value 

 2 each 

Percentage of Equity Share 

capital (%)  

1.  
Capillary Technologies International 

Pte Ltd 
49,040,387(1) 89.51% 

2.  
Trudy Holdings (formerly known as 

Avataar Holdings) 
3,129,534 5.71% 

Total  52,169,921 95.22%  
(1) Excludes 24 equity shares of face value 2 each held by Bollam Sridhar in his capacity as the nominee of CTIPL. 

 

18. Except for the allotment of Equity Shares pursuant to (i) the Fresh Issue, and (ii) exercise of options granted 

pursuant to the ESOP 2021, our Company does not intend or propose to alter its capital structure for a period 

of six months from the Bid/Offer Opening Date, by way of split or consolidation of the denomination of 

Equity Shares or further issue of Equity Shares (including issue of securities convertible into or exchangeable, 

directly or indirectly for Equity Shares) whether on a preferential basis or by way of bonus issue of Equity 

Shares or on a rights basis or by way of further public issue of Equity Shares or qualified institutions 

placements or otherwise. 

 

19. Except for outstanding options granted pursuant to the ESOP 2021, there are no outstanding options or 

convertible securities, including any outstanding warrants or rights to convert debentures, loans or other 

instruments convertible into our Equity Shares as on the date of this Red Herring Prospectus. 

 

20. All Equity Shares held by our Promoters are in dematerialized form as on the date of this Red Herring 

Prospectus. 

 

21. As on the date of this Red Herring Prospectus, except as set out below, none of our Directors, Key Managerial 

Personnel and Senior Management Personnel hold any Equity Shares in our Company.  

 

S.No. Name of Director or KMP or SMP Number of Equity Shares 
Pre-Offer Percentage of 

Equity Share capital (%)  

1.  Aneesh Reddy Boddu 1,728,380 2.36% 

2.  Anant Choubey 928,732 1.27% 

3.  Farid Lalji Kazani 61,037 0.08% 

4.  Venkat Ramana Tadanki 110,843 0.15% 

5.  Gireddy Bhargavi Reddy 50 Negligible 

6.  Bollam Sridhar 802,553 1.09% 

7.  Lalit Sharma 405,324 0.55% 

8.  Rohan Anil Mahadar 391,016 0.53% 

9.  Siddhant Jain 28,747 0.04% 

10.  Piyush Kumar 432,049 0.59% 

11.  Ravi Jaswani 50 Negligible 

12.  Sunil M Jain 32,635 0.04% 
 

22. Except as disclosed below, none of the Promoters, members of Promoter Group, directors of CTIPL, or our 

Directors and their relatives have purchased or sold any securities of our Company during the period of six 

months immediately preceding the date of this Red Herring Prospectus. 

 

(i) For details pertaining to sale and purchase of Equity Shares by our Promoters and members of 

Promoter Group, during the period of six months immediately preceding the date of this Red Herring 

Prospectus, please see ñï Build-up of the shareholding of our Promoters in our Companyò; and ñ - 
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The details regarding the build-up of shareholding of the members of Promoter Group (holding Equity 

Shares as on the date of this Red Herring Prospectus) and Selling Shareholdersò; 
 

(ii)  Except as disclosed below, none of the directors of CTIPL or the Directors of our Company and their 

relatives (excluding Promoter and Promoter Group already covered in paragraph (i) above) have 

purchased or sold any securities of our Company during the period of six months immediately 

preceding the date of this Red Herring Prospectus:  

 

Date of 

transfer 

Name of 

transferor  

Name of 

transferee 

Number of Equity 

Shares 

Transfer price/ issue 

price per Equity Share 

( ) 

June 3, 2025 Neelam Dhawan Santosh Singh 24,349 526.70 

August 29, 

2025 

William Leon 

Jansen 

Venkat Ramana 

Tadanki 

9,734 529.84 

October 20, 

2025 

Sripathi Damodar 

Reddy 

Aneesh Reddy 

Boddu 

3,000 609.00 

October 20, 

2025 

Katungari 

Sudhakar Reddy 

Aneesh Reddy 

Boddu 

8,384 609.00 

October 21, 

2025 

Manjunath Nanjiah Kanti Choubey 4,000 609.00 

October 23, 

2025 

Harminder Sahni Aneesh Reddy 

Boddu 

15,315 609.00 

October 24, 

2025 

Adarsh Reddy B Anant Choubey 10,000 609.00 

 

23. There have been no financing arrangements whereby our Promoters, members of the Promoter Group, 

directors of CTIPL, our Directors and their relatives have financed the purchase by any other person of 

securities of our CompanyШother than in normal course of business during a period of six months immediately 

preceding the date of this Red Herring Prospectus. 

 

24. Our Company, the Promoters, the Directors and the BRLMs have no existing buyback arrangements or any 

other similar arrangements for the purchase of Equity Shares being offered through the Offer. 

 

25. All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment and there are 

no partly paid-up Equity Shares as on the date of this Red Herring Prospectus. 

 

26. As on the date of this Red Herring Prospectus, the BRLMs and their respective associates (as defined under 

the SEBI Merchant Bankers Regulations) do not hold any Equity Shares of our Company. Further, none of 

the Book Running Lead Managers are associates of our Company as per Regulation 21A of the Securities 

and Exchange Board of India (Merchant Bankers) Regulations, 1992. 

 

The BRLMs and their respective associates and affiliates in their capacity as principals or agents have 

engaged or may engage in transactions with, and perform services for, our Company, Directors and/or 

officers, partners, trustees, affiliates, associates or third parties in the ordinary course of business or may in 

the future engage in commercial banking and investment banking transactions with our Company, Directors 

and/or officers, partners, trustees, affiliates, associates or third parties, for which they have received, and may 

in the future receive, customary compensation. 

 

27. None of the Promoters or other members of our Promoter Group will participate in the Offer except to the 

extent of their participation in the Offer for Sale. 

 

28. Except for issuance of Equity Shares pursuant to (i) Fresh Issue, and (ii) exercise of options granted under 

the ESOP 2021, there will be no further issue of Equity Shares whether by way of issue of bonus shares, 

preferential allotment, rights issue or in any other manner during the period commencing from filing of this 

Red Herring Prospectus with SEBI until the Equity Shares are listed on the Stock Exchanges pursuant to the 

Offer or all application monies have been refunded, or the application moneys are unblocked in the ASBA 

Accounts on account of non-listing, under-subscription etc., as the case may be. 

 

29. Our Company shall ensure that any transaction in the Equity Shares by our Promoters and our Promoter 

Group during the period between the date of filing this Red Herring Prospectus and the date of closure of the 

Offer shall be reported to the Stock Exchanges within 24 hours of such transaction. 
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30. No person connected with the Offer, including, but not limited to, the BRLMs, the members of the Syndicate, 

our Company, our Directors, our Promoters or members of our Promoter Group, shall offer or make payment 

of any incentive, whether direct or indirect, in the nature of discount, commission and allowance, except for 

fees or commission for services rendered in relation to the Offer, in any manner, whether in cash or kind or 

services or otherwise, to any Bidder for making a Bid.  

 

31. As on the date of this Red Herring Prospectus, other than the options to be granted in terms of the ESOP 

2021, our Company has no outstanding warrants, options pursuant to which Equity Shares are to be issued or 

rights to convert debentures, loans or other convertible instruments into Equity Shares. Our Company does 

not have any outstanding convertible securities as on the date of this Red Herring Prospectus. 

 

32. There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. 

 

33. Our Company is in compliance with the Companies Act, 2013, to the extent applicable, with respect to 

issuance of securities since inception till the date of filing of this Red Herring Prospectus. The Equity Shares 

are fully paid-up and there are no partly paid-up Equity Shares as on the date of this Red Herring Prospectus. 

 

Employee stock option 

 

Pursuant to the resolutions passed by our Board and our Shareholders in its meetings each dated October 29, 2021, 

our Company instituted the Capillary Employee Stock Option Scheme ï 2021 (ñESOP 2021ò). The ESOP 2021 

was last amended by resolutions of our Board and Shareholders dated April 30, 2025 and May 30, 2025, 

respectively. The ESOP Scheme ï 2021 has been implemented directly. ESOP 2021 has been prepared to attract 

and retain talent in and within our Company, encourage employees to strive to perform better and incentivize such 

employees who exhibit traits appreciated by our Company.  

 

The ESOP 2021 has been instituted in compliance with the relevant provisions of the Companies Act and the 

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021 

(ñSBEB Regulationsò) and shall continue to be in compliance with the SBEB Regulations and the relevant 

provisions of the Companies Act, post listing of Equity Shares pursuant to the Offer. 

 

As on the date of this Red Herring Prospectus, under the ESOP 2021, an aggregate of 2,961,948 options have 

been outstanding, an aggregate of 834,685 options have been vested and an aggregate of 2,127,263 options have 

been unvested. All options have been granted only to the employees of our Company in compliance with the 

relevant provisions of the Companies Act, 2013. 

  

Further, as on the date of this Red Herring Prospectus, our Company has issued Equity Shares under ESOP 2021 

only once. On November 15, 2023, i.e. during the quarter ending December 31, 2023, 571,064 equity shares of 

face value 2 each were allotted to certain employees at a price of 2 per Equity Share pursuant to the exercise of 

employees stock options. For details, please refer ñ- Equity Share Capital History of our Companyò on page 121. 

 

The following table sets forth the particulars of ESOP 2021, including options granted as on the date of this Red 

Herring Prospectus:  

 

[Remainder of the page is intentionally left blank]



153 

 

Particulars 

For the period from 

October 1, 2025 till 

the date of this Red 

Herring Prospectus (  

in million)  

For the six months 

period ended 

September 30, 2025 

Financial Year ended 

March 31, 2025 (  in 

million)  

Financial Year ended 

March 31, 2024 (  in 

million)  

Financial Year ended 

March 31, 2023 (  in 

million)  

Total options outstanding as at the beginning of the period 

(including vested and unvested options) 

1,839,172 

1,142,788 
1,956,912  3,228,639  3,749,856 

Total options granted 1,150,963 735,396 486,071  395,658  1,036,044  

Total options exercised Nil  Nil  Nil    (571,064) Nil  

Total number of employees to whom options were granted 237 231 197 58 178 

Options forfeited/ lapsed/ cancelled (28,187) (39,012) (161,660) (706,583) (1,535,082) 

Surrender/ repurchase during the year Nil Nil  (1,138,535) (389,738) (22,179) 

Options outstanding in force as at the end of period (including 

vested and unvested options) 

2,961,948 1,839,172 
1,142,788 1,956,912  3,228,639  

Options vested (Excluding options that have been exercised) 834,685 801,339 609,785 1,372,446 2,011,224 

Total number of equity shares as on date 73,329,138   73,329,138   73,329,138    73,234,353    52,891,897 

Total number of equity shares (if all options are exercised) 76,291,086 75,168,310   74,471,926   75,191,265   56,120,536 

Exercise price of options ï weighted average exercise price 

per option (in ) 

NA 2.00 
7.85  2.05 0.26 

Exercise price of options (in ) (as on the date of grant 

options) 

400.00 and 500.10 2.00, 400.00 and 500.10 2.00 2.00 2.00 

Total number of Equity Shares that would arise as a result of 

full exercise of options granted (net of forfeited/ lapsed/ 

cancelled options) (vested and unvested options) (including 

options that have been exercised) 

2,961,948 1,839,172 1,142,788 1,956,912  3,228,639  

Variation in terms of options Nil    Yes (Exercise Price) Nil    Nil    Nil  

Money realized by exercise of options during the period (in  

million) 
Nil    Nil    Nil    1.14 Nil    

Total number of options in force (vested and unvested 

options) 

2,961,948 1,839,172 1,142,788 1,956,912  3,228,639  

Employee wise details of options granted to       

- Key Managerial Personnel      

Aneesh Reddy Boddu Nil  Nil  Nil    Nil    2,589  

Anant Choubey 830,000 Nil  Nil    Nil  2,531  

Gireddy Bhargavi Reddy Nil  5,000 1,297  Nil    Nil  

- Senior Management      

                Jan Pieter Lips 175,160 Nil  Nil  Nil  Nil  

Rohan Anil Mahadar Nil  Nil  Nil    Nil    2,063  

Bollam Sridhar Nil  Nil  Nil    Nil    1,473  

James Vincent Sturm Nil  Nil  Nil  Nil  Nil  

Piyush Kumar Nil  Nil  Nil    Nil  31,632  

Sunil M Jain Nil  45,585 14,533  Nil    631  
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Particulars 

For the period from 

October 1, 2025 till 

the date of this Red 

Herring Prospectus (  

in million)  

For the six months 

period ended 

September 30, 2025 

Financial Year ended 

March 31, 2025 (  in 

million)  

Financial Year ended 

March 31, 2024 (  in 

million)  

Financial Year ended 

March 31, 2023 (  in 

million)  

Melody Mitchem Nil  4,293 4,168  6,702  Nil  

Santosh Reddy Nigudagi Nil  Nil  23,001  Nil    1,913  

Siddhant Jain Nil  127,547 24,315  Nil     11,925  

Ravi Jaswani Nil  5,000 1,781  Nil   7,447  

Lalit Sharma Nil  Nil  Nil    Nil    570  

- Any other employee who received a grant in any one 

year of options amounting to 5% or more of the options 

granted during the year 

     

Arun Naikar Nil  Nil  Nil  Nil  5.89% 

Sameer Garde  Nil  Nil  Nil  20.75% 29.75% 

John OôNeil Nil  Nil  8.50% 5.73%  Nil     

Clarissa Schealer Nil  Nil  5.31% Nil  Nil  

Prakhar Verma Nil  9.48% Nil  Nil  Nil  

Naween Kumar Nil  6.78% Nil  Nil  Nil  

- Identified employees who are granted options, during 

any one year equal to or exceeding 1% of the issued 

capital (excluding outstanding warrants and 

conversions) of our Company at the time of grant 

Nil  Nil  Nil  Nil  Nil  

Diluted EPS pursuant to the issue of Equity Shares on exercise 

of options calculated in accordance with the applicable 

accounting standard on óEarnings Per Share (ñEPSò)ô (in ) 

for continuing operations(2) 

NA 0.14 1.91 (12.15) (17.63) 

Fully diluted EPS on a pre- Offer basis pursuant to the issue 

of Equity Shares on exercise of options calculated in 

accordance with the applicable accounting standard on 

óEarnings per Shareô (in ) for continuing and discontinued 

operations(2) 

NA 0.14 1.79 (10.55) (17.46) 

Difference, if any, between employee compensation cost 

calculated using the intrinsic value of stock options and the 

employee compensation cost calculated on the basis of fair 

value of stock options and its impact on profits and EPS of 

our Company 

NA Nil  Nil  Nil  Nil  

Description of the pricing formula and the method and 

significant assumptions used during the year to estimate the 

fair values of options, including weighted-average 

information, namely, risk-free interest rate, expected life, 

(i) Valuation Method ï 

Black Scholes and 

combination of 

Binomial Model and 

(i) Valuation Method ï 

Black Scholes 

(ii) Risk-free interest 

rate (% p.a) ï 6.28% to 

6.48% 

(i) Valuation Method ï 

Black Scholes 

(ii)  Risk-free interest 

rate (% p.a) ï 6.60% 

(i) Valuation Method ï 

Black Scholes 

(ii)  Risk-free interest 

rate (% p.a) ï 7.12% 

(i) Valuation Method ï 

Black Scholes 

(ii)  Risk-free interest 

rate (% p.a) ï 7.27% 
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Particulars 

For the period from 

October 1, 2025 till 

the date of this Red 

Herring Prospectus (  

in million)  

For the six months 

period ended 

September 30, 2025 

Financial Year ended 

March 31, 2025 (  in 

million)  

Financial Year ended 

March 31, 2024 (  in 

million)  

Financial Year ended 

March 31, 2023 (  in 

million)  

expected volatility, expected dividends and the price of the 

underlying share in market at the time of grant of the option  

Monte Carlo 

Simulation (2) 

(ii) Risk-free interest 

rate (% p.a) ï 6.46% to 

6.74% (2) 

(iii) Expected life of 

option (years) ï 8.70 

years to 9 years (2) 

(iv) Expected volatility 

(%) ï 31.17% to 

31.41% 

(v) Expected dividend 

yield (%) ï 0% (2) 

(vi) Weighted avg. 

share price (Pre-

DLOM) - 500.10 (2) 

(vii) Weighted avg. 

share price (Post-

DLOM) - 500.10(2) 

(iii) Expected life of 

option (years) ï 6.75 

years to 9 years 

(iv) Expected volatility 

(%) ï 31.21% to 31.82% 

(v) Expected dividend 

yield (%) ï 0% 

(vi) Weighted avg. share 

price (Pre-DLOM) - 

500.10 

(vii) Weighted avg. 

share price (Post-

DLOM) - 500.10 

 

For options granted 

under amended ESOP 

plan effective July 1, 

2025: 

(i) Valuation Method ï 

Black Scholes and 

combination of 

Binomial Model and 

Monte Carlo Simulation 

(ii) Risk-free interest 

rate (% p.a) ï 6.46% to 

6.74% 

(iii) Expected life of 

option (years) ï 8.70 

years to 9 years 

(iv) Expected volatility 

(%) ï 31.17% to 31.41% 

(v) Expected dividend 

yield (%) ï 0% 

(vi) Weighted avg. share 

price (Pre-DLOM) - 

500.10 

(iii)  Expected life of 

option (years) ï 5.5 

years 

(iv) Expected volatility 

(%) ï 61.90% 

(v) Expected dividend 

yield (%) ï 0% 

(vi) Weighted avg. share 

price (Pre-DLOM) - 

526.70 

(vii)  Weighted avg. share 

price (Post-DLOM) 

- 509.51 

(iii)  Expected life of 

option (years) ï 5.5 

years 

(iv) Expected volatility 

(%) ï 62.40% 

(v) Expected dividend 

yield (%) ï 0% 

(vi) Weighted avg. share 

price (Pre-DLOM) - 

307.80 

(vii)  Weighted avg. share 

price (Post-DLOM) 

- 297.25 

(iii)  Expected life of 

option (years) ï 5.57 

to 6.25 years 

(iv) Expected volatility 

(%) ï 62.40% 

(v) Expected dividend 

yield (%) ï 0% 

(vi) Weighted avg. share 

price (Pre-DLOM) - 

376 to 308 

(vii)  Weighted avg. share 

price (Post-DLOM) 

- 355.96 to 298.80 



156 

 

Particulars 

For the period from 

October 1, 2025 till 

the date of this Red 

Herring Prospectus (  

in million)  

For the six months 

period ended 

September 30, 2025 

Financial Year ended 

March 31, 2025 (  in 

million)  

Financial Year ended 

March 31, 2024 (  in 

million)  

Financial Year ended 

March 31, 2023 (  in 

million)  

(vii) Weighted avg. 

share price (Post-

DLOM) - 500.10 

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

Company had followed the accounting policies specified in 

the SEBI SBEB & SE Regulations in respect of options 

granted in the last three years 

Nil  Nil  Nil  Nil  Nil  

Intention of the Key Managerial Personnel, Senior 

Management and whole-time directors who are holders of 

Equity Shares allotted on exercise of options granted under 

ESOP 2021, to sell their Equity Shares within three months 

after the date of listing of the Equity Shares in the Offer 

(aggregate number of Equity Shares intended to be sold by the 

holders of options), if any. In case of an employee stock 

option scheme, this information same shall be disclosed 

regardless of whether the equity shares arise out of options 

exercised before or after the initial public offer. 

Based on the representation received from the management, we hereby certify that there is no intention by the Key Managerial 

Personnel, Senior Management, and Whole- time Directors to sell any equity shares allotted under employee stock option or stock 

purchase schemes within 3 months from the date of listing 

 

 

 

 

Intention to sell Equity Shares arising out of ESOP 2021 

within three months after the date of listing, by Directors, key 

managerial personnel, senior managerial personnel and 

employees having Equity Shares issued under an employee 

stock option scheme amounting to more than 1% of the issued 

capital (excluding outstanding warrants and conversions) of 

the Company 

Based on the representation received from the management, we hereby certify that there is no intention by the Directors, Senior 

Managerial Personnel and employees having Equity Shares issued under an employee stock option scheme or employee stock 

purchase scheme amounting to more than 1% of the issued capital (excluding outstanding warrants and conversions) to sell any 

equity shares allotted under employee stock option or stock purchase schemes within 3 months from the date of listing 

Method of option valuation Discount for lack of marketability 

- Expected life of options (years) 8.70 to 9.00 (1) 6.75 to 9.00 and  

8.70 to 9.00 

5.5 5.5 5.57 to 6.25 

- Expected Volatility (% p.a.) 31.17% to 31.41% (1) 31.21% to 31.82% and 

31.17% to 31.41% 

61.90% 62.40% 62.40% 

- Risk Free Rate of Return (%) 6.46% to 6.74% (1) 6.28% to 6.48% and 

6.46% to 6.74% 

6.60% 7.12% 7.27% 

- Dividend Yield (% p.a.) 0% (1) 0% 0% 0% 0% 

Weighted average share price as per Pre discount for lack of 

marketability (ñDLOMò) 

500.10 (1) 500.10 526.70 307.80 376-308 

Weighted average share price as per Post discount for lack of 

marketability (ñDLOMò) 

500.10 (1)  500.10  509.51 297.25 355.96-298.80 



157 

 

Particulars 

For the period from 

October 1, 2025 till 

the date of this Red 

Herring Prospectus (  

in million)  

For the six months 

period ended 

September 30, 2025 

Financial Year ended 

March 31, 2025 (  in 

million)  

Financial Year ended 

March 31, 2024 (  in 

million)  

Financial Year ended 

March 31, 2023 (  in 

million)  

Where the Company has calculated the employee 

compensation cost using the intrinsic value of the stock 

options, the difference, if any, between employee 

compensation cost so computed and the employee 

compensation calculated on the basis of fair value of the stock 

options and the impact of this difference, on the profits of our 

Company and on the earnings per share of our Company 

NA 

(1) Pricing formula, method of optional valuation and significant assumptions of previous period are considered to be the same as on date. 
(2)No impact on capital since our Company is following IndAS 102 ñAccounting of Share Based Paymentsò, which is in line with SEBI SBEB & SE Regulations, 2021.
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OBJECTS OF THE OFFER 

 

The Offer comprises a Fresh Issue of up to [ǒ] equity shares of face value 2 each, aggregating up to 3,450.00 

million by our Company and an Offer for Sale of up to 9,228,796 equity shares of face value 2 each, aggregating 

up to [ǒ] million by the Selling Shareholders. For details, see ñThe Offerò beginning on page 103. 

 

Offer for Sale 

 

Our Company will not receive any proceeds from the Offer for Sale. The proceeds of the Offer for Sale shall be 

received by the Selling Shareholders and will not form part of the Net Proceeds. Each of the Selling Shareholders 

will be entitled to its respective portion of the proceeds of the Offer for Sale after deducting its respective 

proportion of the Offer expenses and relevant taxes thereon. For further details, please see ñï Offer Expensesò on 

page 175.  

 

Fresh Issue 

 

The details of the proceeds from the Fresh Issue are summarised in the following table:  

 

Particulars 
Estimated amount 

(in  million) 

Gross proceeds of the Fresh Issue 3,450.00 

(Less) Offer expenses in relation to the Fresh Issue(1)(2)  [ǒ] 

Net Proceeds (3) [ǒ] 
(1) For details with respect to sharing of fees and expenses amongst our Company and the Selling Shareholders, please refer to ñ- Offer 

Expensesò on page 175. 
(2) To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.  

 

Net Proceeds 

 

Our Company proposes to utilize the Net Proceeds towards funding the following objects (collectively, referred 

to as the ñObjectsò): 

 

1. Funding our cloud infrastructure cost; 

2. Investment in research, designing and development of our products and platform;  

3. Investment in purchase of computer systems for our business; and  

4. Funding inorganic growth through unidentified acquisitions and general corporate purposes. 

 

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges 

which will result in the enhancement of our brand name and creation of a public market for our Equity Shares in 

India.  

 

The main objects clause and the objects incidental and ancillary to the main objects as set out in the 

Memorandum of Association enables us: (i) to undertake our existing business activities; and (ii) to undertake 

the activities for which the funds are being raised by us through the Fresh Issue. 

 

Utilisation of Net Proceeds 

 

The Net Proceeds are proposed to be utilised in the manner set forth below:  

 

Particulars 
Estimated amount(1) 

(in  million) 

Percentage of Net 

Proceeds (%) 

Funding our cloud infrastructure cost 1,430.00 [ǒ]  

Investment in research, designing and development of our products and 

platform 

715.81 [ǒ]  

Investment in purchase of computer systems for our business 103.42 [ǒ]  

Funding inorganic growth through unidentified acquisitions and general 

corporate purposes(1) 

[ǒ]  [ǒ] 

Net Proceeds (1) [ǒ]  [ǒ]  
(1) To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The cumulative amount 

to be utilised for general corporate purposes and towards unidentified acquisitions shall not, in aggregate, exceed 35% of the gross 

proceeds, out of which the amounts to be utilized towards either of (i) general corporate purposes, or (ii) unidentified acquisitions will 
not exceed 25% of the gross proceeds. Further, the utilization of Net Proceeds towards funding inorganic growth through unidentified 
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acquisitions and general corporate purposes shall be done in such a manner to ensure that we do not utilise more than 50% of the 
proceeds from Fresh Issue towards funding any capital expenditure (including towards funding the unidentified acquisitions). 

 

Proposed schedule of implementation and deployment of Net Proceeds 

 

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of 

implementation and deployment of funds as follows:  
(in  million) 

Particulars 

Estimated amount 

proposed to be funded 

from Net Proceeds  

Estimated deployment of the Net Proceeds 

Fiscal 2026 Fiscal 2027 Fiscal 2028 

Funding our cloud infrastructure cost 1,430.00 150.00 640.00 640.00 

Investment in research, designing and 

development of our products and platform 

715.81 176.08 290.83 248.90 

Investment in purchase of computer 

systems for our business 

103.42  28.05 40.10 35.27 

Funding inorganic growth through 

unidentified acquisitions and general 

corporate purposes(1) 

[ǒ]  [ǒ]  [ǒ]  [ǒ]  

Net Proceeds(1) [ǒ]  [ǒ]  [ǒ]  [ǒ]  
(1) To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The cumulative amount 

to be utilised for general corporate purposes and towards unidentified acquisitions shall not, in aggregate, exceed 35% of the gross 
proceeds, out of which the amounts to be utilized towards either of (i) general corporate purposes, or (ii) unidentified acquisitions will 

not exceed 25% of the gross proceeds. Further, the utilization of Net Proceeds towards funding inorganic growth through unidentified 
acquisitions and general corporate purposes shall be done in such a manner to ensure that we do not utilise more than 50% of the 

proceeds from Fresh Issue towards funding any capital expenditure (including towards funding the unidentified acquisitions). 

 

The fund requirements, deployment of funds and the intended use of the Net Proceeds as described in this Red 

Herring Prospectus are based on our current business plan, management estimates, and current circumstances of 

our business, all of which are subject to change. The actual utilisation and deployment of funds are dependent on 

a number of factors, including the timing of completion of the Offer, prevailing market conditions, our ability to 

expand our business, acquire new customers and retain our existing customers, our relationship with and the 

pricing of the products and services offered by technology vendor and service providers, current and valid 

quotations from the third party vendors which are subject to change in the future, access to qualified human 

resources, inorganic and geographic expansion opportunities, other commercial and technical considerations, 

which are subject to change and may not be within the control of our management, as well as general factors 

affecting our results of operations, financial condition, access to capital, business and strategy. The above fund 

requirements and deployment of funds have not been appraised by any external agency or any bank or financial 

institution or any other independent agency. For further information on factors that may affect our internal 

management estimates, see ñRisk Factors ï Our funding requirements and the proposed deployment of Net 

Proceeds are not appraised by any independent agency, which may affect our business and results of operations.ò 

on page 89. 

 

We may have to revise our funding requirements and deployment, as required, at the discretion of our 

management, and in accordance with applicable laws on account of internal factors such as our business and 

growth strategies and other external factors such as changes in the business environment and interest rate 

fluctuations, costs and other charges, competitive and regulatory landscape, our ability to identify and 

consummate new business initiatives which may or may not be within the control of our management. This may 

entail rescheduling the proposed utilisation of the Net Proceeds and changing the allocation of funds from its 

planned allocation at the discretion of our management, subject to Shareholdersô approval in compliance with 

applicable laws. 

 

Subject to Shareholdersô approval in compliance with applicable law, in case of variations in the actual utilisation 

of funds, in case of any surplus amount after utilization of the Net Proceeds towards any of the aforementioned 

Objects, we may use such surplus amount towards other Objects as set out above, provided that (a) the total 

amount to be utilized towards either general corporate purposes or funding inorganic growth through acquisitions, 

individually, does not exceed 25% of the Gross Proceeds in accordance with applicable law, and (b) the cumulative 

amount to be utilized for general corporate purposes and funding inorganic growth through unidentified 

acquisitions shall not exceed 35% of the Gross Proceeds. Further, the utilization of Net Proceeds towards funding 

inorganic growth through unidentified acquisitions and general corporate purposes shall be done in such a manner 

to ensure that the Company does not utilise more than 50% of the proceeds from Fresh Issue towards funding any 

capital expenditure (including towards funding the unidentified acquisitions). 
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Subject to applicable law, in case of a shortfall in raising requisite capital from the Net Proceeds or an increase in 

the total estimated cost of the Objects, business considerations may require us to explore a range of options 

including utilising our internal accruals and seeking additional debt from existing and future lenders.  

 

To the extent we are unable to utilise any portion of the Net Proceeds towards the aforementioned Objects, per the 

estimated schedule of deployment specified above, due to factors such as (i) the timing of completion of the Offer; 

(ii) market conditions outside the control of our Company; and (iii) any other economic, business and commercial 

considerations, the remaining Net Proceeds shall be utilized in the subsequent Fiscal as may be determined by our 

Company, in accordance with applicable laws. However, our Company shall not vary the Objects without being 

authorised to do so by our shareholders, in the event of a rescheduling of the deployment of the Net Proceeds 

beyond Fiscal 2029. For further details, please see ñ- Variation in Objectsò on page 178. 

 

Details of the Objects 

 

1. Funding our cloud infrastructure cost. 

Our technology infrastructure is built on a scalable, cloud-based architecture that allows our customers to 

process large volumes of data on a real-time basis and ensure high-speed, secure and stable performance on 

a large scale to accommodate and support the increased complexity and diversity of their business operations. 

Our cloud platform is built to integrate seamlessly with the customerôs existing technology stack. 

 

Cloud-native services also enable testing new features in a time efficient manner and introducing innovations 

to the market without heavy upfront infrastructure investment. Thus, using services of external cloud servers 

benefits us and our business in several ways, including: 

 

(i) saving the significant upfront investments and time required to build a private cloud infrastructure 

comprising of data centers, hardware, networking, staffing, maintenance, etc;  

 

(ii)  aiding scalability with access to global data centres enabling us to serve our clients across jurisdictions;  

 

(iii)  providing access to a variety of complex tools enabling us to drive innovation, platform development 

and provide customised solutions for our customers driving focus on our core business. 

 

Our robust third-party cloud ecosystem featuring container orchestration, infrastructure as code, document-

oriented databases, cloud storage, and comprehensive monitoring tools enable us to provide advanced 

offerings like segmentation, workflow management, event streaming, and data engineering. Our cloud-based 

infrastructure setup ensures optimal performance, reliability, and agility across our customer engagement 

solutions.  

 

Historical expenditure software and server charges 

 

The table below sets out the software and server charges, including our server, software and other tool charges 

paid to various external service providers for the six months period ended September 30, 2025 and Fiscals 

2025, 2024 and 2023, respectively, on a consolidated basis:  

Particulars 

Six months period ended 

September 30, 2025 
Fiscal 2025 Fiscal 2024 Fiscal 2023 

Amount 

(in  

million) 

% of 

total 

expenses 

Amount 

(in  

million) 

% of 

total 

expenses 

Amount 

(in  

million) 

% of 

total 

expenses 

Amount 

(in  

million) 

% of 

total 

expenses 

Server 

charges* 

504.24 15.62% 578.59 10.8

5% 

488.47 9.10% 248.62 7.66% 

Software 

and other 

tool 

charges** 

134.63 4.17% 343.26 6.44% 447.37 8.33% 50.09 1.54% 

Software 

and server 

charges 

638.87 19.79% 921.85 17.29% 935.84 17.43% 298.71 9.20% 

As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated 

November 7, 2025. 
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* includes cost towards cloud servers that our technology infrastructure is built on. 
** includes cost towards software and other tools used for service delivery to customers. 

 

For details, see ñRestated Consolidated Financial Informationò on page 398. 

We, from time to time, enter into private pricing agreements and arrangements with technology service 

providers for the provision of technology and cloud infrastructure services. For instance we through one of 

our Material Subsidiaries, Capillary Pte. Ltd had executed two private pricing addendums, with a prominent 

third-party cloud infrastructure provider (ñService Providerò) each dated September 22, 2023 one of which 

was amended through an amendment agreement dated October 30, 2024, (ñErstwhile Technology 

Agreementsò), for a period of five years from October 1, 2023 until September 30, 2028, pursuant to which 

we had made annual spend commitment. However, given the increased usage requirement of technology and 

cloud infrastructure services over the historical years, two renewed private pricing addendums have been 

entered into with the Service Provider each dated September 30, 2025, (ñTechnology Agreementsò), for a 

period of five years from October 1, 2025 until September 30, 2030, pursuant to which we have made the 

following annual spend commitment (ñAnnual Commitò) that applies to our Company and Subsidiaries: 

 

Particulars 

Contract year 

October 1, 2025 

to September 

30, 2026 

October 1, 2026 

to September 

30, 2027 

October 1, 2027 

to September 

30, 2028 

October 1, 2028 

to September 

30, 2029 

October 1, 2029 

to September 

30, 2030 

Spend Commitment (in 

USD million) 

7.10 7.40 7.70 8.00 8.50 

Spend Commitment (in  

million)  

629.91 656.53 683.14 709.76 754.12 

* For the purposes of these estimations, a conversion rate of 1 USD = 88.72 as on September 30, 2025 has been considered  

 

We have also signed up for savings plan provided by the Service Provider pursuant to which we avail Compute 

Services (defined below) at fixed hourly rates on committing to availing the Compute Services for a specified 

tenure (ñSavings Planò).  

 

We avail a bouquet of services and utilise several tools provided by Service Provider, including the following: 

 

(i) Compute services. It provides scalable computing capacity in the cloud and allows users to run 

virtual machines with customisable configurations or run code in response to events without 

provisioning servers (ñCompute Servicesò). 

 

(ii) Container services. Helps in deploying, managing, and scaling containerised applications 

(ñContainer Servicesò).  

 

(iii) Storage and data Services. Offers secure, scalable, and durable storage options and is widely used 

object storage service, ideal for backup, archival, and big data. Additionally, we avail monitoring 

and management services that help maintain performance, security and reliability across the cloud 

infrastructure (ñStorage, Data and Monitoring Servicesò). 

 

(iv) Networking Services. Enables secure, scalable, and high-performance connectivity and lets users 

create isolated networks within the cloud computing platform, defining IP ranges, subnets, and 

routing rules along with container solutions, and storage and data services. (ñNetworking 

Servicesò). 

 

(the Container Services, Storage, Data and Monitoring Services, and Network Services are 

collectively referred to as ñStorage, Container and Networking Servicesò). 

 

We have incurred an aggregate cost of 1,517.32 million towards Service Provider for the various services 

availed and tools utilised, including for Compute Services, and Storage, Container and Network Services, 

during the six months period ended September 30, 2025 and Fiscals 2025, 2024 and 2023 as set forth below:  
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Particulars 

Six months period 

ended September 30, 

2025 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Amount 

(in  

million)  

% of 

Software 

and Server 

charges 

Amount 

(in  

million)  

% of 

Software 

and 

Server 

charges 

Amoun

t (in  

million)  

% of 

Software 

and Server 

charges 

Amount 

(in  

million)  

% of 

Software 

and 

Server 

charges 

Compute Services 127.04 19.89% 201.51 21.86% 132.35 14.14% 108.04 36.17% 

Storage, Container 

and Networking 

Services 

198.20 31.02% 317.06 34.39% 292.54 31.26% 140.58 47.06% 

Cost towards the 

Service Provider 

325.24 50.91% 518.57 56.25% 424.89 45.40% 248.62 83.23% 

As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated 

November 7, 2025. 

 

In accordance with the Erstwhile Technology Agreement and current Technology Agreement, the Annual 

Commit is the minimum amount required to be spent for each contract year, failing which we are required to 

pay the shortfall amount to the Service Provider. We have historically paid significantly higher amounts 

towards fees to the Service Provider. Our cost towards the Service Provider as a percentage of Annual Commit 

made under Erstwhile Technology Agreement (which includes payment towards Compute Commit) for the 

six months period ended September 30, 2025 was 284.01%, for Fiscal 2025 was 226.42% and for the period 

starting October 1, 2023 to March 31, 2024 was 190.98%. There was no arrangement with the Service 

Provider for the period between April 1, 2022 till September 30, 2023 under the Erstwhile Technology 

Agreement. Thus, as set out in the above paragraphs, we have entered into the modified Technology 

Agreement agreeing to a higher Annual Commit given the high historical usage and our expected growth.  

 

For risk pertaining to our reliance on third-party service providers, see ñRisk Factors ï We rely on third-party 

service providers including data centers and cloud computing providers, and any interruption or delay in 

service from these facilities could impair the delivery of our products and adversely impact our business and 

results of operations. Further, any increase in fee charged by such service providers may have an adverse 

impact on our profitability.ò on page 49. 
 

Proposed utilisation of Net Proceeds 

 

Historically, our strategic investments and costs incurred on our cloud infrastructure has facilitated in 

optimising platform performance and ensuring our ability to efficiently manage our increasing transaction 

volumes. The number of consumers on our platform have increased consistently over the years. The table 

below sets out the increases in our consumers, as well as loyalty transactions processed per hour in the six 

months ended September 30, 2025 and Fiscals 2025, 2024 and 2023:  

 

Particulars 
Six months period ended 

September 30, 2025 
Fiscal 2025 Fiscal 2024 Fiscal 2023 

Number of consumers (in million) 1,819 1,256 1,132 969 

Percentage increase in number of 

consumers (%) 

NA 11.00% 16.78% NA 

Number of loyalty transactions per 

hour (in million) 

0.16 0.18 0.15 0.10 

Percentage increase in number of 

loyalty transactions per hour (%) 

NA 21.72% 53.57% NA 

As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated 

November 7, 2025. 

 

In order to keep pace with evolving customer needs and enhance overall efficiency, we plan to continue 

funding and expanding our cloud infrastructure including leveraging the services provided by external 

vendors.  

 

We intend to utilize up to 1,430.00 million of the Net Proceeds towards funding our cloud infrastructure 

cost, to be deployed as follows, through payments to be made by our Company or Subsidiaries. The balance 

portion of Annual Commit and any additional expenses towards cloud infrastructure will be met by any 

means available to us, including internal accruals. 
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Particulars Fiscal 2026 Fiscal 2027 Fiscal 2028 

Proposed utilisation of Net proceeds 

towards cloud infrastructure cost 

150.00 640.00 640.00 

 

None of our Directors, Key Managerial Personnel, Senior Management Personnel, Promoters, members of 

our Promoter Group and our Group Companies have any interest in the proposed investment to be made by 

our Company towards this Object. 

 

2. Investment in research, designing and development of our products and platform 

 

We provide a comprehensive set of artificial intelligence (ñAIò) led cloud-native Software-as-a-Service 

(ñSaaSò) products for customer relationship management (ñCRMò) and the loyalty management industry. 

According to the Zinnov Report, our expertise, advanced technology, and ability to deliver measurable 

business impact have enabled a significant client base including fortune 500 companies across industries. 

Further, according to the Zinnov Report, unlike traditional solutions that focus on isolated aspects of loyalty, 

our advanced loyalty management platform (Loyalty+), connected engagement platform (Engage+), 

predictive analytics platform (Insights+), rewards management platform (Rewards+) and customer data 

platform (ñCDPò) allow our customers to run end-to-end loyalty programs throughout the customer value 

chain, and provide an integrated approach that combines customer data, advanced analytics, and AI-driven 

engagement. We leverage AI and machine learning (ML) technology to deliver personalized experiences to 

our customers.  

 

Research and development (ñR&Dò) activities undertaken by us play a significant role in the sustainable 

growth of our business, as such R&D initiatives drive innovation, improve product quality, enhance the user 

experience, and ultimately help us achieve competitive advantage and sustainable growth. This makes R&D 

a necessary on-going and strategic activity. Our investments in R&D enable us to develop new features, 

explore emerging technologies, address industry specific challenges and help us cater to the constantly 

evolving market needs. Such R&D activities involve developing new products, integrating new technologies 

and developing new functionalities for our existing product offerings.  

 

The research, design, development and maintenance of our products and platform is heavily dependent on 

our engineers, product managers and data scientists for understanding client needs and delivering customised 

solutions, interpreting complex customer data and translating into strategies and driving innovation to deliver 

complex AI based solutions. Thus, our employees are central to our business where innovation is key. For 

risk pertaining to our reliance on qualified personnel, see ñRisk Factors ï We are significantly dependent on 

our employees for our business operations (including for design, development and maintenance of our 

products and platform, customer acquisition and retention) and we incur significant expenses in relation to 

meeting our obligations towards our employees. The loss of, or our inability to hire, retain, train, and motivate 

qualified personnel could adversely affect our business, results of operations and financial condition.ò on 

page 45. 

 

Product research and design  

 

We continuously explore new technologies, assess their feasibility, and identify potential risks early in the 

development process (ñResearch and Designò). Our Research and Design team which consists of forty-four 

employees as at September 30, 2025, and third-party contractors is a multidisciplinary function focused on 

shaping product direction, validating decisions through research, and ensuring rapid and quality delivery. The 

Research and Design team, consisting of engineers and marketing personnel, plays a role in the engineering, 

design, marketing and customer success. It contributes to product excellence through strategy, design input, 

documentation, and quality assurance (QA) automation enablement. Their core responsibilities include: 

 

(i) conducting market research and competitive analysis to identify opportunities and threats and inform 

product decisions; 

 

(ii)  defining and iterating product goals in alignment with our overall objectives and market 

opportunities; 
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(iii)  carrying out internal and external engagements to deliver elegant, user-centric experiences rooted in 

real, evolving customer needs; 

 

(iv) collaboration with cross-functional teams including the engineering, design, marketing, sales and 

customer support teams to ensure successful product development and launch; 

 

(v) preparation and publication of product roadmaps that outlines key features, milestones, and 

timelines; 

 

(vi) own the creation and maintenance of detailed databases of appropriate reference materials, including 

research, usability tests and design specifications; 

 

(vii)  managing the entire product lifecycle from conception to end-of-life, ensuring continuous 

improvement and customer satisfaction; and 

 

(viii)  acting as a bridge between product requirements and automated testing design. 

 

Product and platform development  

 

We consistently customise and improvise our product offerings and endeavour to build industry specific SaaS 

solutions by introducing new products for consumers, developing the existing technology in-house and invest 

in revenue generating features (collectively with other activities towards development of our offerings, 

ñProduct and Platform Developmentò). We are dependent on our Product and Platform Development team 

and also use the services of few third-party service providers for assisting and executing Product and Platform 

Development activities.  

 

Our focus in the current Fiscal and last three Fiscals were towards development of new features to our existing 

products, development of new products and integration with our customersô existing technology stack. 

 

Set forth below are the details of product offerings and the significant developments undertaken in our 

existing product offerings during the current Fiscal and Fiscals 2025, 2024 and 2023: 

 

(i) Loyalty+: a configurable, AI-powered loyalty program software that enhances brand engagement and 

repeat purchases. Our major focus within this product was, inter alia, development of loyalty rule 

engine, which helps in scaling and improves usability of the loyalty scale engine.  

 

For instance, we built rewards catalogue to support for various redemption schemes like gift cards, and 

cashback etc., with customerôs personalization for a conglomerate in India which enabled them to 

simplify the handling of coupons and made loyalty programs more flexible and easier to manage.  

 

(ii)  Insights+: an analytics platform that aggregates multi-channel consumer data, cleanses and enriches 

it, and provides actionable insights. It supports ad-hoc analysis, key performance indicators tracking 

of the customers, behavioural funnels, and automated segment uploads with robust role-based access. 

Our major focus within this product was development of a business reporting tool, which helps in 

analysing customer data.  

 

For instance, we built unified reporting across subsidiaries of large customers, allowing cross-brand 

performance analysis and segmentation for an enterprise which enabled precision targeting of its 

customers. 

 

(iii)  Engage+: a marketing automation platform that helps businesses run personalized campaigns across 

email, short message service (SMS), social media and in-store. It features performance dashboards, 

campaign search and filters, audience management, social media integration, role-based access and 

advanced reporting. Our major focus within this product was development of the ójourney buildersô, a 

feature that guides customers through a personalized experience throughout their consumer lifecycle 

aimed at building loyalty and increased engagement.  

 

For instance, we built smart personalization incorporating various communication channels and ways 

to track campaign goals, and tools to understand whatôs driving results. We also made it easier for 

large multi-brand companies to engage customers across all their brands. 
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(iv) CDP: a real-time customer data platform that unifies and utilizes customer data for personalized 

experiences. It has features which enable data management, seamless connections, personalized care 

and fraud prevention. Our main focus has been on providing features for big enterprise customers and 

ensuring the platform is stable.  

 

For instance, we created the connected organizations feature to help multi-brand companies manage 

loyalty programs worldwide for an enterprise. 

 

Set forth below are the details of new product offerings developed during the current Fiscal and Fiscals 2025, 

2024 and 2023: 

 

(i) Rewards+^: a comprehensive loyalty and rewards solution designed to enhance customer engagement 

and drive profitability for businesses that leverages AI and ML, gamification, and a broad rewards 

network to offer personalized customer experiences. Our major focus within this product was building 

a dynamic rewards marketplace, offering a wide array of benefits, including card-linked offers, 

coupons, gift cards, cashback, and discounts and other offers on categories such as entertainment, 

travel, retail, and dining.  

 

These features offer more ways to earn, beyond just the usual points system for our BFSI and telecom 

customers. 

 
^ We developed a new product named Rewards+, utilising the assets of Digital Connect business acquired from Tenerity LLC 

 

(ii)  Healthcare offerings: a loyalty solution for the healthcare industry that enhances patient engagement 

and retention through personalized programs. It fosters long-term relationships by offering customized 

rewards, personalized communication, and analytics to track patient behaviour and outcomes. Our 

major focus within this product has been development of an application for healthcare industry which 

helps in developing healthy habits amongst the consumers.  

 

For example, we created a feature for a healthcare client, that allows to earn rewards by reaching daily 

step goals or completing fitness challenges. 

 

For details pertaining to our product offerings and case studies please see ñOur Business ï Our Productsò 

and ñOur Business ï Case Studiesò on page 270 and 308. 

 

Historical manpower expenditure on Research and Design, and Product and Platform Development  

  

Our Research and Design, and Product and Platform Development activities are undertaken by diverse base 

of employees comprising of engineers with varied skillsets, and third-party service providers. The manpower 

cost towards Research and Design, and Product and Platform Development consists of (i) payment of salaries 

to our in-house personnel; and (ii) fees to professionals engaged by us through third party agencies. Further, 

we continuously invest in attracting quality tech talent to enhance the use and reach of our platform. 

 

The table below sets forth the details of employees and professionals engaged by us through third party 

agencies contributing to Research and Design expenditure, and Product and Platform Development in the six 

months period ended September 30, 2025 and the Fiscals 2025, 2024, and 2023 along with cost incurred 

towards them: 

 

Particulars 

Six months period 

ended September 30, 

2025 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Salary/professional 

fee paid (in  

million)  

Salary/professional 

fee paid (in  

million)  

Salary/professional 

fee paid (in  

million)  

Salary/professi

onal fee paid 

(in  million) 

Manpower cost towards Research and Design  

Employees 55.55 91.73 77.73 62.61 

Professionals engaged 

through third party agencies 

17.78 23.56 25.92 15.04 

Manpower cost towards Product and Platform Development 

Employees 137.03 265.36 225.52  141.65  
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Particulars 

Six months period 

ended September 30, 

2025 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Salary/professional 

fee paid (in  

million)  

Salary/professional 

fee paid (in  

million)  

Salary/professional 

fee paid (in  

million)  

Salary/professi

onal fee paid 

(in  million) 

Professionals engaged 

through third party agencies 

9.49 127.21 17.81  51.35  

Grand Total 219.85 507.86 346.99  270.65  
As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated 
November 7, 2025. 

 

The table below set forth below provides the details of number of employees within our Research and Design 

team and our Product and Platform Development team for six months period ended September 30, 2025 and 

the Fiscals 2025, 2024 and 2023 

 

Particulars 
Six months period ended 

September 30, 2025 
Fiscal 2025 Fiscal 2024 Fiscal 2023 

Research and Design team 

Employees*  44 26 23 22 

Product and Platform Development team 

Employees**   149 160 153 141 
* As of the end of the respective Fiscal/ period. 
**  The count of employees who worked towards Product and Platform Development in the given Fiscal/ period.  

 

Proposed utilization of Net Proceeds 

 

We believe that sustained investment in AI and research and development activities will be critical to 

maintaining our competitive edge. As we aim to expand into new industry verticals and deepen our presence 

in global markets, we will need a broader portfolio of AI-powered loyalty product features to effectively 

serve diverse customer needs across geographies. Developing such solutions will require continuous 

investment and innovation in advanced AI models, data infrastructure, and personalisation engines to ensure 

relevance and effectiveness. 

 

For instance, in certain emerging markets such as APAC, companies are looking to extensively adopt loyalty 

management software and embark on various efforts to improve brand loyalty and encourage repeat 

purchases. Further, according to the Zinnov Report, in markets such as EMEA, changing end-user 

demographics, growing expenditure on loyalty programs, rapid growth in the applications of AI and 

analytics, and appreciation for online reward management solutions are adding to the loyalty market growth. 

We believe these factors pose a significant opportunity for scalable, AI-first solutions that can accelerate 

digital transformation and customer retention.   

 

Additionally, we intend to focus on leveraging technological advancements in areas such as real-time 

analytics, behavioral segmentation, predictive loyalty, and omnichannel orchestration. These capabilities are 

not only expected to strengthen the value proposition of our products but are also expected to improve 

platform efficiency.  

 

Research and Design 

 

Our key focus areas under Research and Design include: 

 

1. API-first loyalty management 

 

Building a comprehensive API platform for seamless integration of loyalty programs, supporting real-

time member benefits and flexible points management. 

 

2. Product experience 

 

Developing an intuitive self-service platform enabling businesses to independently manage loyalty 

programs, create promotions, and configure rules 

 

3. Enterprise readiness:  
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Implementing enterprise-grade features including advanced reporting, data exports, compliance tools, 

and multi-level account management 

 

4. Kognitiv and other migrations: 

 

Implementing real-time audiences, integrating segmentation and audiences, simplifying tiers and 

merging/simplifying the incentives stack 

 

5. Experimentation and generative loyalty:  

 

Creating an AI-powered platform for testing and optimising customer journeys with personalised 

experiences and targeted promotions 

 

6. Immersive loyalty experience:  

 

Implementing innovative gamification features including dynamic leaderboards, mystery rewards, and 

flexible redemption options 

 

7. Coalition management:  

 

Building a comprehensive partner ecosystem platform with automated onboarding, settlement systems, 

and partner promotion tools 

 

Product and Platform Development 

 

We will continue to develop and add new features to our existing offerings, namely, of Loyalty+, Insights+, 

Engage+, CDP, Rewards+ and the healthcare offerings in future to, inter alia, (i) drive our growth; and (ii) 

enable precise customer segmentation, real-time offer personalization, and smarter loyalty program 

management across industries and geographies. 

 

Additionally, we will deploy the Net Proceeds towards building the following features within our existing 

product offerings: 

 

1. Sandbox: an offering being developed under Loyalty+ and CDP, that creates a sandbox environment to 

simulate real-world scenarios, allowing teams to test and validate systems in a controlled setting. Our 

major focus in the next three Fiscals will be towards development of features like API call testing, data 

synchronization validation, campaign logic adjustments, and the ability to replicate real-time conditions 

to test new functionalities and integrations. 

 

2. Loyalty + UX: a feature that revamps the Loyalty+ platformôs user interface to simplify program 

management and enhance user experience. Our major focus in the next three Fiscals will be towards 

development of features like a streamlined design that prioritizes ease of navigation, advanced 

performance metrics, and new tools to boost user engagement and enhance overall platform usability.  

 

3. AI Enhancements. An integration of advanced AI features, including predictive analytics, personalized 

recommendations, and real-time insights. Our major focus in the next three Fiscals will be towards 

development of new features within our existing product offerings which will enable customers to, inter 

alia, (i) personalize their content and loyalty programs to increase customer lifetime value (ii) cross-sell 

products; (iii) automate repetitive tasks; and (iv) optimize the timing and difficulty of challenges, and 

streamline business-as-usual (BAU) operations for stakeholders. The AI tools are embedded in platforms 

like Loyalty+ and Engage+, significantly improving operational speed and decision-making accuracy.  

 

We will also continue to develop new offerings in the future to, inter alia, (i) diversify our revenue streams; 

and (ii) develop industry-specific loyalty solutions that cater to the unique needs of various sectors.  

 

For the purposes of the above, we will need to invest in retaining and further strengthening our technical 

teams with relevant skill-sets to build, support, manage and enhance our existing products and also build new 

products which will allow us to cater to different customer segments, invest in the required tools and platforms 

to improve our existing products and develop new products. Owing to the nature of our business, for optimum 
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utilisation of the technology, research, designing and development of new products, innovating and 

introducing new features to existing products and a seamless experience of our platform, we are in constant 

lookout for skilled personnel and maintain focus on retention thereof. Accordingly, due to the competition for 

skilled technology and data personnel in the Indian, US and other markets in which we operate, hiring and 

retaining appropriate personnel requires significant infusion of funds and resources by us. For details, please 

see ñRisk Factors ï We are significantly dependent on our employees for our business operations (including 

for design, development and maintenance of our products and platform, customer acquisition and retention) 

and we incur significant expenses in relation to meeting our obligations towards our employees. The loss of, 

or our inability to hire, retain, train, and motivate qualified personnel could adversely affect our business, 

results of operations and financial condition.ò on page 45. We may also outsource certain services relating to 

the above aspects to external professionals sourced from service providers.  

 

Pursuant to a resolution dated October 28, 2025, our Board has approved the utilisation of 715.81 million 

from the Net Proceeds to strengthen our Research and Design and Product and Platform Development 

capabilities.  

 

Further, set forth below are the details of deployment of Net Proceeds towards Research and Design, and 

Product and Platform Development: 

 

Particulars 

Fiscal 2026 Fiscal 2027 Fiscal 2028 

Amount (in  

million) 

Amount (in  

million) 

Amount (in  

million) 

Research and Design (A) 53.02 101.00 95.95 

Product and Platform Development (B) 123.06 189.83 152.95 

Total estimated expenditure on personnel 

cost for Research and Design, and Product 

and Platform Development (A+B) 

176.08 290.83 248.90 

As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated 
November 7, 2025. 

 

None of our Directors, Key Managerial Personnel, Senior Management Personnel, Promoters, members of 

our Promoter Group and our Group Companies have any interest in the proposed investment to be made by 

our Company towards this Object. 

 

3. Investment in purchase of computer systems for our business 

 

We propose to purchase computer systems from a portion of the Net Proceeds aggregating to 103.42 million, 

to aid in the running of our business. We have in the past invested, and continue to invest, in our information 

technology equipment in order to improve our efficiency and support development of our platform to meet 

changing customer requirements and expectations. The expenditure on procurement of computer systems 

help us in enhancing the overall efficiency and productivity of our workforce by equipping teams with 

modern, high-performance computing devices, replacing technologically obsolete hardware assets, 

supporting business continuity, data management and secure access in both on premises and hybrid work 

environment.  

 

We have also instituted a computer systems replacement policy, effective from August 10, 2024 (ñComputer 

Systems Replacement Policyò), to establish guidelines for efficient utilisation and replacement of the 

computers used by our employees every four (4) years. The necessity of the Computer Systems Replacement 

Policy is to ensure that employees have access to reliable, secure, and efficient computing resources to 

effectively perform their duties. The policy applies to all employees who have been issued computers by the 

organization and covers the replacement, recycling, and reassignment of computers that have reached the end 

of their useful life. 

 

The details of our historical investment in purchasing/acquiring computer systems for the six months period 

ended September 30, 2025 and Fiscals 2025, 2024 and 2023 are set forth below:  
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Particulars 

For the six months period ended 

September 30, 2025 
Fiscal 2025 Fiscals 2024 Fiscals 2023 

Number 

Amoun

t (in  

million ) 

% of gross 

block of 

property, 

plant and 

equipment 

Number 

Amoun

t (in  

million ) 

% of gross 

block of 

property, 

plant and 

equipment 

Number 

Amoun

t (in  

million ) 

% of gross 

block of 

property, 

plant and 

equipment 

Number 

Amoun

t (in  

million ) 

% of gross 

block of 

property, 

plant and 

equipment 

Computer 
Systems* 

164 14.47 12.42% 301 30.52 31.10% 287 30.01 40.90% 208 18.72 29.20% 

  As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated 

November 7, 2025. 
  * Includes laptops and desktops. 

 

While we intend to utilise 103.42 million from the Net Proceeds to purchase computer systems as set out 

below, based on our current estimates and business requirements, the specific number and configuration of 

such computer systems may change depending on our future business requirements and technological 

advancements. Further, no second-hand or used computer systems are proposed to be purchased out of the 

Net Proceeds. 

 

Below is an indicative list of computer systems that we intend to procure, along with details of the quotations 

we have received in this respect, which has been certified by Saini Pati Shah & Co LLP, Chartered 

Accountants pursuant to their certificate dated November 7, 2025. Further, each of the units of the computer 

system mentioned below is proposed to be acquired in a ready-to-use condition: 

 

Description 

Estimate

d Cost 

per unit 

(in )(1) 

Estimate

d 

Quantity  

Total 

estimated 

cost (in  

million)  

Name of the 

vendor 

Date of 

quotation 

Period / 

date of 

validity  

Estimated time of 

deliver 

13-inch 

MacBook Air: 

Apple 

M4 chip And 

AppleCare+ 

88,410 265 23.43 Ample Digital 

Pvt Ltd 

October 

14, 2025 

Till May 

2026 

1 to 2 Weeks after 

receiving purchase 

order 

Apple Macbook 

Pro M4 Chipset 

and Apple 

Care+ 

138,410 300 41.52 Ample Digital 

Pvt Ltd 

October 

14, 2025 

180 days 1 to 2 Weeks after 

receiving purchase 

order 

Lenovo 

Thinkpad L14 

Gen 5 Intel 

76,940 500 38.47 e-nnovations 

IT Solutions 

October 

13, 2025 

180 days Within 30-31 days 

from the date of 

receipt of purchase 

order and payment. 

Total  1,065 103.42     

As certified by Saini Pati Shah & Co LLP, chartered accountants, with FRN 137904W/W100622, pursuant to their certificate dated 

November 7, 2025. 
(1) Estimated cost per unit is exclusive of Goods and Services Tax. 

 

We are yet to place orders for the above mentioned computer systems proposed to be purchased through the 

Net Proceeds aggregating to 103.42 million and accordingly, we are yet to place orders for 100% of the total 

estimated cost in relation to the purchase of such computer systems. Set forth below is the details of 

deployment of Net Proceeds for procurement of computer systems: 
 (in  million) 

Particulars Fiscal 2026 Fiscal 2027 Fiscal 2028 

Purchase of computer systems 28.05 40.10 35.27 

 

All quotations received from the vendors mentioned above are valid as on the date of this Red Herring 

Prospectus. However, since we have not entered into any definitive agreement / raised purchase orders with 

the vendor, there can be no assurance that the same vendor would be engaged to eventually supply laptops of 

the same configuration or at the same costs. Hence, the purchase of laptops and proposed deployment is 

subject to final terms and conditions agreed with the vendor including configuration, costs, delivery schedules 

and other factors prevailing at that time. Further, we may purchase laptops of different configuration, make 

and model depending upon the system and technology upgrades, timing of such purchases and our 

requirements at that time. The prices mentioned in the quotations and as stated above exclude applicable 

taxes. Such additional taxes shall be funded from internal accruals, if applicable. Further, the actual purchase 

price and delivery periods may be subject to change at the time of placing of the orders. If there is any increase 

in the costs of the laptops, the additional costs shall be paid by us from our internal accruals.  
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None of our Directors, Key Managerial Personnel, Senior Management Personnel, Promoters, members of 

our Promoter Group and our Group Companies have any interest in the proposed investment to be made by 

our Company towards this Object. 

 

4. Funding inorganic growth through unidentified acquisitions and general corporate purposes 

 

Our Company proposes to deploy the balance Net Proceeds aggregating to [ǒ] million towards funding 

inorganicШgrowth through unidentified acquisitions and general corporate purposes, in a manner as approved 

by our Board from time to time, subject to such amount to be utilised for general corporate purposes and 

towards unidentified acquisitions not, in aggregate, exceeding 35% of the Gross Proceeds, out of which the 

amounts to be utilised towards either of (i) general corporate purposes, or (ii) unidentified acquisitions and 

other strategic initiatives shall not exceed 25% of the Gross Proceeds. 

 

Further, the utilization of Net Proceeds towards funding inorganic growth through unidentified acquisitions 

and general corporate purposes shall be done in such a manner to ensure that the Company does not utilise 

more than 50% of the proceeds from Fresh Issue towards funding any capital expenditure (including towards 

funding the unidentified acquisitions). 

 

(a) Funding inorganic growth through unidentified acquisitions 

 

In pursuit of our overall strategy to continue scaling our business, we intend to keep pursuing strategic 

investments and acquisitions which are complementary to our business to enhance our product and service 

capabilities and offerings. We intend to continue to selectively pursue opportunities for evaluating potential 

targets for strategic investments, acquisitions, and partnerships, based on following criteria:  

 

(i) acquiring businesses that complement our product and service offerings which are able to synergise 

with our existing business model, thereby providing us new capabilities to serve our existing 

consumers.  

 

For instance, in September 2021, we made a strategic investment pursuant to which we acquired 

Persuade Loyalty, LLC and Persuade Holdings, Inc. and completed our first acquisition in the US 

market. This acquisition gave us presence in the US market and access to client base comprising 

multiple Fortune 100 and Fortune 500 companies as customers, which we believe can serve as a growth 

engine for our operations particularly in North America.  

 

(ii)  Acquiring technology and consulting companies focused on loyalty, rewards, engagement, and 

promotions that provide solutions across the entire customer value chain, with the goal of integrating 

these digital capabilities into Capillaryôs platform to strengthen our end-to-end offerings. 

 

(iii)  acquiring technology infrastructure thereby enhancing our service/product offerings;  

 

(iv) óacqui-hireô opportunities, wherein we acquire a company and its experienced and skilled team, to 

further strengthen our existing ecosystem; 

 

(v) enhance our service capabilities both internally and externally through investments in the loyalty 

segments; and 

 

(vi) Focusing on acquiring companies/businesses which help in penetrating further in North America and 

other markets including Europe. 

 

According to the Zinnov Report, there is an untapped potential in the enterprise market in Asia-Pacific, EMEA 

and the North American regions, projecting a significant growth rate of 16.6%, 8.7% and 5.2%, respectively 

from years 2024 to 2029. The US enterprise loyalty market, valued at approximately USD 5 billion in 2024, 

is dominated by a large number of small players, with 75-80% of the market already using some loyalty 

solution, loyalty solutions are highly sticky. According to the Zinnov Report, many of these players have 

outdated technology stacks and low EBITDA, requiring modernization investments. As part of our strategy, 

we will target companies that have a strong enterprise sales presence and a well-established US footprint and 

selectively expand into evolved markets such as Europe, following a similar strategy. We target companies 

with revenues in the range of USD 10 million ï USD 20 million with enterprise sales and presence within the 



171 

 

United States for acquisition. For further details, see ñOur Business ï Strategies ï Expand Presence in the 

United States and Pursue Further Acquisitions in North America and Other Regionsò on page 301. 

 

We have spent an aggregate amount of to 4,389.07 million on acquisitions in the past five years through our 

Material Subsidiaries, CPL and CTL. The table below summarizes the key acquisitions that we have 

undertaken in the past five years: 

 

[Remainder of the page has been intentionally left blank]
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Sr. 

No. 
Acquisition 

Year of 

acquisition 

Region of 

acquired 

entity / asset 

Consideration 

(in million)  

 

Consideration 

(  in million ) 

% shareholding/ 

stake acquired 

Nature of 

acquisition 
Acquisition rationale Acquiring entity  

1.  Persuade Loyalty, 

LLC (renamed to 

Capillary 

Technologies LLC) 

2021 USA USD 15.00 1,076.25**  100 Purchase of 

shares 

Persuade complements our 

product and service offerings 

and has enabled us to enter the 

US region 

CPL, our wholly owned 

Material Subsidiary 

Persuade Holdings, 

Inc.# 

2021 USA USD 10.90 782.08**   100 Purchase of 

shares 

CPL, our wholly owned 

Material Subsidiary 

2.  Brierley & Partners, 

Inc. (renamed to 

Capillary Brierley 

Inc.) 

2023 USA USD 10.06 826.30**  100 Purchase of 

shares 

To strengthen our presence in 

the North American market and 

enhance our consulting 

capabilities. B+Pôs brand 

recognition and expertise in 

loyalty strategy and design 

consulting complements our 

existing offerings. 

CTL, a wholly owned 

subsidiary of CPL 

3.  Brierley Europe 

Limited (renamed to 

Capillary 

Technologies Europe 

Limited) 

2023 UK USD 0.0001 0.0082**  100 Purchase of 

shares 

Brierley has been recognised as 

a leader in the past by a research 

and advisory firm. Their loyalty 

consulting and design service 

offering also complemented our 

overall offerings and added to 

our product and service suite 

CPL, our wholly owned 

Material Subsidiary 

4.  Assets of Digital 

Connect business^ 

2023 UK and USA USD 3.36 277.33**  Not applicable 

on account of 

purchase of 

assets 

Asset Purchase To expand our Companyôs 

presence in the European Union 

market, for loyalty and 

customer engagement 

solutions, in addition to 

supplementing our product suite 

with the rewards and 

redemption platform. 

CPL, our wholly owned 

Material Subsidiary 

5.  Capillary 

Technologies Inc. 

2023 USA SGD 0.01 0.78**  100 Purchase of 

shares 

To enhance operational 

efficiency in the USA, CTL 

acquired 100% stake in 

Capillary Technologies Inc. 

from one of our Promoters, 

CTIPL with the intention of 

consolidating the businesses in 

the USA 

CTL, a wholly owned 

subsidiary of CPL 

6.  Kognitiv* 2025 USA and 

Canada 

CAD 17.28 1,026.95$ Not applicable 

on account of 

Asset purchase It is a well-established loyalty 

technology provider operating 

CTL, a wholly owned 

subsidiary of CPL 
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Sr. 

No. 
Acquisition 

Year of 

acquisition 

Region of 

acquired 

entity / asset 

Consideration 

(in million)  

 

Consideration 

(  in million ) 

% shareholding/ 

stake acquired 

Nature of 

acquisition 
Acquisition rationale Acquiring entity  

purchase of 

assets  

primarily in the North 

American market. Acquisition 

rationale was to operate 

Kognitiv groupôs flagship 

loyalty platform independently 

while building feature parity 

and necessary enhancements 

into our own platform to ensure 

uninterrupted service for 

existing customers and enable a 

smooth transition. 

 

 

CAD 4.39 260.79$ Not applicable 

on account of 

purchase of 

assets  

Asset purchase 

CAD 2.33 138.58$ 100 Purchase of 

shares 

# The entity was closed on June 2, 2023 on account of internal restructuring and there was no continuing business in the entity. 
^ We developed a new product named Rewards+, utilising the assets of Digital Connect business acquired from Tenerity LLC  
* Kognitiv includes acquisition of shares of Kognitiv Solutions Inc., incorporated in Canada and assets consisting of business intellectual property rights of Loyalty Solutions Holdings US Inc. and certain assets and liabilities of 

Kognitiv US LLC w.e.f. May 1, 2025. 
$ Conversion rates used for the INR amounts for Kognitiv acquisitions is as of March 31, 2025, being the date of the Asset Purchase Agreement, i.e., 1 CAD = 59.43 (Source: www.x-rates.com). 
** The INR equivalent amount of the consideration has been specified based on the consideration set out in the underlying books of accounts at the time of acquisition 
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With the above acquisitions, we have demonstrated our ability to migrate businesses onto our platform. By 

selecting acquisitions that complement our existing capabilities, we ensure seamless integration and synergy 

through our comprehensive suite of solutions and cross-selling options. Our disciplined approach to 

acquisitions has allowed us to scale businesses and integrate them into our broader ecosystem. For example, 

pursuant to acquiring Persuade Group in September 2021, we have experienced significant growth in the 

United States. Persuade Groupôs revenues increased from 505.52 million in Fiscal 2023 to  1,078.08 million 

in Fiscal 2024 and  2,121.95 million in Fiscal 2025, representing 19.80%, 20.53% and 35.47% of our revenue 

from operations in such years, respectively. Given Persuade Groupôs strong customer base, including Fortune 

100 and Fortune 500 companies, and cash-positive operations, we intended to further invest in North America. 

Focusing on our expansion in North America, we subsequently acquired B+P in April 2023 and Kognitiv in 

May 2025 operating primarily in the North American markets. 

 

For further details, see ñHistory and Certain Corporate Matters - Details regarding material acquisitions or 

divestments of business/undertakings, mergers, amalgamation, any revaluation of assets, etc. in the last 10 

yearsò on page 340. Also, see ñOur Business ï Our Growth Path ï Inorganic Growthò on page 280. 

 

Our ability to identify value generating acquisition targets, integrate them seamlessly, and drive sustained 

growth underscores our strength in market consolidation and strategic expansion. For further details, see ñOur 

Business - Proven Playbook to Integrate and Turnaround Acquired Businessesò on page 294.  

 

Rationale for future inorganic initiatives  

 

The actual deployment of funds will depend on a number of factors, including the timing, nature, size and 

number of acquisitions undertaken, as well as general factors affecting our results of operation, financial 

condition and access to capital. We continue to pursue inorganic acquisitions to drive sustained growth that 

underscores our strength in market consolidation and strategic expansion. While we continue to invest 

significantly towards Product Research and Design, and Product and Platform Development, we believe that 

inorganic growth will also be a viable method for enhancing our product offerings, acquiring high quality 

engineering talent or for acquiring specialised technologies enabling us to enter new geographies.  

 

Proposed form of investment and nature of benefit expected to accrue:  

 

The criteria discussed above will also influence the form of investment for these potential acquisition and 

strategic partnership prospects, i.e., whether they will involve equity, debt or any other instrument or 

combination thereof. At this stage, we cannot identify any potential strategic investments or acquisitions, the 

investment or acquisition process or the size and whether the form of investment will be equity, debt or any 

other instrument or combination thereof, or any such investment platform or if such acquisition will be in 

domestic market or outside India or both. The portion of the Net Proceeds, allocated towards this object of 

the Offer may not be the total value or cost of any such strategic initiatives, but is expected to provide us with 

sufficient financial leverage to enter into binding agreements. In the event that there is a shortfall of funds 

required for such strategic initiatives, such shortfall shall be met through our internal accruals and/or debt 

financing or any combination thereof. 

 

Further, in accordance with the SEBI Listing Regulations, with respect to such acquisitions proposed to be 

made from the Net Proceeds, our Company will disclose to the Stock Exchanges, the required details of the 

acquisition, including name of the target entity, cost of acquisition and nature of acquisition, at the relevant 

stages as prescribed therein. 

 

Investment process for acquisitions 

 

Our acquisition strategy is primarily driven by our Board. We have established a dedicated mergers and 

acquisitions function to accelerate growth through strategic acquisitions in fragmented, high-value markets. 

The typical framework and process followed by us for acquisitions involves identifying the strategic 

investments or acquisitions based on the criteria set out above, entering into requisite non-disclosure 

agreements and conducting diligence of the target. On satisfactory conclusion of the diligence exercise, we 

enter into definitive agreements after the approval of our Board and the Shareholders, if required under 

applicable law. The proposed inorganic acquisitions shall be undertaken in accordance with the applicable 

laws, including the Companies Act, 2013, FEMA and the regulations notified thereunder, as the case may be. 

As on the date of this Red Herring Prospectus, we have not entered into any definitive agreements in relation 

to any proposed strategic investments or acquisitions for which we intend to utilize Net Proceeds. For risk 
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pertaining to funding inorganic growth through unidentified acquisitions, see ñRisk Factors - We propose to 

utilize a portion of the Net Proceeds to undertake inorganic growth through acquisitions for which the 

target(s) are yet to be identified, and may not be identified until the listing and trading of the Equity Shares, 

and which acquisitions may not be successfully concluded. As on the date of this Red Herring Prospectus, we 

have not entered into any definitive arrangements or identified any targets towards any of our future 

acquisitions. If the Net Proceeds proposed to be utilized towards funding inorganic growth through 

acquisitions are insufficient for the cost of our proposed acquisitions and other strategic initiative, we may 

have to seek alternative forms of funding.ò on page 48. 

 

Our Company will utilise the portion of Net Proceeds earmarked towards this Object by Fiscal 2028 as per 

schedule of deployment specified under ñ- Proposed schedule of implementation and deployment of Net 

Proceedsò in accordance with applicable laws.  

 

(b) General corporate purposes  

 

The general corporate purposes for which our Company proposes to utilise the Net Proceeds include, without 

limitation, (i) meeting ongoing general corporate contingencies and exigencies and business requirements of 

our Company and subsidiaries, (ii) expenses incurred by us in the ordinary course of business, (iii) employee 

and other personnel expenses incurred by us, (iv) brand building and other marketing expenses, (v) working 

capital requirements (vi) any other purpose, as may be approved by our Board or a duly constituted committee 

thereof from time to time, subject to compliance with applicable law, including provisions of the Companies 

Act. 

 

The allocation or quantum of utilisation of funds towards the specific purposes described above will be 

determined by the Board, based on our business requirements and other relevant considerations (including 

applicable law), from time to time. Our management, in accordance with the policies of the Board, shall have 

the flexibility in utilising surplus amounts, if any. The amount to be utilised from the Net Proceeds towards 

general corporate purpose shall not be used for utilisation for any of the other identified objects of the Offer.  

 

Offer expenses 

 

The total expenses of the Offer are estimated to be approximately [ǒ] million. The expenses of this Offer include, 

among others, listing fees, underwriting fees, selling commission and brokerage, fees payable to the BRLMs, legal 

counsels, the Registrar to the Offer, Escrow Collection Bank and Sponsor Bank(s) to the Offer, including the 

processing fee to the SCSBs for processing application forms, underwriting commission, brokerage and selling 

commission payable to members of the Syndicate, Registered Brokers, RTAs and CDPs, printing and stationery 

expenses, advertising and marketing expenses, fees payable to consultants and Statutory Auditors for deliverables 

in connection with the Offer and all other incidental and miscellaneous expenses for listing the Equity Shares on 

the Stock Exchanges. 

 

Other than (a) listing fees, stamp duty payable on issue of Equity Shares pursuant to Fresh Issue, audit fees of 

statutory auditors (to the extent not attributable to the Offer) and expenses in relation to product or corporate 

advertisements consistent with past practice of the Company which will be borne by the Company; and (b) fees 

and expenses in relation to the legal counsel appointed by the respective Selling Shareholders which shall be borne 

by the respective Selling Shareholders, the Company and the Selling Shareholders have agreed that all costs, 

charges, fees and expenses associated with and incurred directly with respect to the Offer shall be shared among 

the Company and the Selling Shareholders, on a pro rata basis, in proportion to the number of Equity Shares (i) 

issued and Allotted by the Company through the Fresh Issue and (ii) sold by each of the Selling Shareholders 

through the Offer for Sale, in accordance with Applicable Law. However, all payments shall be made by the 

Company on behalf of the Selling Shareholders and consequently each of the Selling Shareholders severally and 

not jointly shall reimburse the Company for its respective proportion of Offer related expenses upon the success 

of the Offer 

 

The break-up of the estimated Offer expenses is set forth below:  

 

Activity  
Estimated expenses* 

(in  million) 

As a % of the total 

estimated Offer expenses 

As a % of the total 

Offer size 

Fees payable to the BRLMs and 

commissions (including 

underwriting commission, 

[ǒ] [ǒ] [ǒ] 
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Activity  
Estimated expenses* 

(in  million) 

As a % of the total 

estimated Offer expenses 

As a % of the total 

Offer size 

brokerage and selling 

commission, as applicable) 

Commission/processing fee for 

SCSBs, Banker(s) to the Offer 

for Bids made by RIIs and 

Eligible Employees. 

Brokerage, underwriting 

commission and selling 

commission and bidding 

charges for Members of the 

Syndicate, Registered Brokers, 

RTAs and CDPs(1)(2)(3)(4)(5)(6) 

[ǒ] [ǒ] [ǒ] 

Fees payable to Registrar to the 

Offer 

[ǒ] [ǒ] [ǒ] 

Fees payable to other advisors 

to the Offer (including statutory 

auditors$, industry expert^ and 

independent chartered 

accountant@) 

[ǒ] [ǒ] [ǒ] 

Others:   

 
  

(i) Listing fees, SEBI filing 

fees, upload fees, BSE and 

NSE processing fees, book 

building software fees, 

CDSL and NSDL and other 

regulatory expenses; 

[ǒ] [ǒ] [ǒ] 

(ii)  Printing and distribution of 

stationery; 

[ǒ] [ǒ] [ǒ] 

(iii)  Fees payable to legal 

counsel; 

[ǒ] [ǒ] [ǒ] 

(iv) Advertising and marketing 

expenses; and 

[ǒ] [ǒ] [ǒ] 

(v) Miscellaneous. [ǒ] [ǒ] [ǒ] 

Total estimated Offer 

expenses  

[ǒ] [ǒ] [ǒ] 

* Offer expenses include goods and services tax, where applicable. Offer expenses will be incorporated at the time of filing of the Prospectus. 
Offer expenses are estimates and are subject to change. 
$ For preparation of the Restated Consolidated Financial Information and issue of certifications in connection with and for the purpose of the 

Offer 
^ For preparation of the industry report commissioned and paid for by our Company, exclusively for the purpose of the Offer 
@ For assisting our Company in various regulatory and secretarial compliances in connection with and for the purpose of the Offer. 

 
(1) Selling commission payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employees which are directly 

procured and uploaded by the SCSBs, would be as follows:  

Portion for RIBs* 0.30% of the Amount Allotted (plus applicable taxes) 

Portion for Non-Institutional Bidders* 0.15% of the Amount Allotted (plus applicable taxes) 

Portion for Eligible Employees* 0.15% of the Amount Allotted (plus applicable taxes) 
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.  

 

Selling commission payable to the SCSBs will be determined on the basis of the bidding terminal ID as captured in the Bid Book of BSE or 
NSE. No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly procured 

by them. 

 
(2) Processing fees payable to the SCSBs on the portion for NIIs (excluding UPI Bids) and Qualified Institutional Bidders which are procured 

by the members of the Syndicate/sub-Syndicate/Registered Broker/CRTAs/ CDPs and submitted to SCSB for blocking, would be as follows: 

Portion for Non-Institutional Investors and Qualified Institutional Bidders with bids 

above Rs. 0.50 million 
Rs. 10 per valid application (plus applicable taxes) 

Notwithstanding anything contained in (2) above the total processing fees payable under this clause will not exceed 1.00 million (plus 

applicable taxes); and in case if the total processing fees exceeds 1.00 million (plus applicable taxes) then uploading charges/ processing 

fees will be paid on pro-rata basis. 

 
(3) Brokerage, selling commission on the portion for UPI Bidders (using the UPI mechanism) which are procured by members of the Syndicate 

(including their sub-Syndicate Members), RTAs and CDPs or for using 3-in-1 type accounts- linked online trading, demat & bank account 

provided by  some of the brokers which are members of Syndicate (including their sub-Syndicate Members) would be as follows: 

Portion for RIBs*  0.30% of the Amount Allotted (plus applicable taxes) 

Portion for Non-Institutional Bidders* 0.15% of the Amount Allotted (plus applicable taxes) 
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Portion for Eligible Employees* 0.15% of the Amount Allotted (plus applicable taxes) 
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price. 

 

The selling commission payable to the Syndicate / Sub-Syndicate Members will be determined as under: 

(i) for RIIs, NIIs and Eligible Employees (upto  0.50 million), on the basis of the application form number / series, provided that the 
application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a Syndicate ASBA application on the 

application form number / series of a Syndicate / Sub Syndicate Member, is bid by an SCSB, the selling commission will be payable to the 

SCSB and not the Syndicate / Sub-Syndicate Member; and 
(ii)  for NIIs (above  0.50 million), on the basis of the Syndicate ASBA Form bearing SM Code & Sub-Syndicate Code of the application form 

submitted to SCSBs for Blocking of the Fund and uploading on the Exchanges platform by SCSBs. For clarification, if a Syndicate ASBA 

application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the selling commission 
will be payable to the Syndicate / Sub Syndicate members and not the SCSB. 

 
The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the 

bidding terminal id as captured in the Bid Book of BSE or NSE. 

 
(4) Uploading Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications 

made by UPI Bidders using 3-in-1 accounts/Syndicate ASBA mechanism and Non-Institutional Bidders which are procured by them and 

submitted to SCSB for blocking or using 3-in-1 accounts/Syndicate ASBA mechanism, would be as follows:  10 plus applicable taxes, per 
valid application bid by the Syndicate (including their sub-Syndicate Members), RTAs and CDPs. Notwithstanding anything contained 

above the total uploading charges payable under this clause will not exceed 2.00 million (plus applicable taxes) 

 
(5) Selling / uploading charges payable to the Registered Brokers on the portion for RIBs, Non Institutional Bidders and Eligible Employees 

which are directly procured by the Registered Broker and submitted to SCSB for processing, would be as follows: 

Portion for RIBs  10 per valid bid cum application form (plus applicable taxes)  

Portion for Non-Institutional Bidders  10 per valid bid cum application form (plus applicable taxes)  

Portion for Eligible Employees  10 per valid bid cum application form (plus applicable taxes) 

Notwithstanding anything contained above the total processing fees payable under this clause will not exceed 1.00 million (plus applicable 
taxes) and in case if the total processing fees exceeds 1.00 million (plus applicable taxes) then selling / uploading charges / processing fees 

will be paid on pro-rata basis 

(6) Uploading charges / processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:  

Members of the Syndicate / 

RTAs / CDPs  
 10 per valid Bid cum Application Form (plus applicable taxes) subject to a maximum of Rs. 3.00 million 

 Kotak Bank Limited 

Rs. Nil for valid Bid cum Application Form (UPI mandates) 

 

The Sponsor Bank shall be responsible for making payments to the third parties such as remitter bank, NPCI and such other 

parties as required in connection with the performance of its duties under the SEBI circulars, the Syndicate Agreement and 

other applicable laws. 

HDFC Bank Limited 

Rs. Nil charges upto 8,00,000 application forms (UPI mandates) and from 8,00,001 application forms (UPI mandates)  

6.50/- per valid bid cum application forms (plus applicable taxes) 

 

The Sponsor Banks shall be responsible for making payments to the third parties such as remitter bank, NPCI and such 

other parties as required in connection with the performance of its duties under applicable SEBI circulars, agreements and 

other applicable laws 

 

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Cash Escrow 

and Sponsor Bank Agreement. The total uploading charges / processing fees payable to Members of the Syndicate, RTAs, CDPs, as listed under 
(6) will be subject to a maximum cap of  3.00 million (plus applicable taxes). In case the total uploading charges/processing fees payable 

exceeds  3.00 million, then the amount payable to members of the Syndicate, RTAs, CDPs, Registered Brokers would be proportionately 

distributed based on the number of valid applications such that the total uploading charges / processing fees payable does not exceed  3.00 
million. All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Cash 

Escrow and Sponsor Bank Agreement. The processing fees for applications made by UPI Bidders may be released to the remitter banks (SCSBs) 

only after such banks provide a written confirmation on compliance with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 
2022 read with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/570 dated June 02, 2021 read with SEBI Circular No: 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/l/M dated March 16, 2021. 

 

In the event the amount spent towards Offer expenses is less than the estimated Offer expenses set out above (the 

ñUnutilised Expense Amountò), the Unutilised Expense Amount shall be distributed amongst our Company and 

each of the Selling Shareholders proportionately in the ratio of the Equity Shares issued by our Company and sold 

by each Selling Shareholder in the Offer. Our Company shall utilise its portion of the Unutilised Expense Amount 

towards general corporate purposes, subject to the amount utilised for general corporate purposes not exceeding 

25% of the Gross Proceeds of the Offer and amount utilised for general corporate purposes and towards 

unidentified acquisitions in aggregate, exceeding 35% of the Gross Proceeds 

 

Means of Finance 

 

The Objects are proposed to be funded from the Net Proceeds. Accordingly, we confirm that there are no 

requirements to make firm arrangements of finance through verifiable means towards at least 75% of the stated 

means of finance, in addition to the Net Proceeds, under Regulation 7(1)(c) of the SEBI ICDR Regulations and 
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Paragraph 9(c)(1) of Part A of Schedule VI of the SEBI ICDR Regulations. In case of a shortfall in the Net 

Proceeds or any increase in the actual utilisation of funds earmarked for the Objects, our Company may explore 

a range of options including utilizing our internal accruals.  

 

Interim use of funds 

 

Pending utilization for the purposes described above, we undertake to temporarily invest such portion funds from 

the Net Proceeds in deposits only with one or more scheduled commercial banks included in the second schedule 

of the Reserve Bank of India Act, 1934, as amended. In accordance with Section 27 of the Companies Act, 2013, 

our Company confirms that it shall not use the Net Proceeds for buying, trading or otherwise dealing in shares of 

any other listed company or for any investment in the equity markets. Further, we confirm that pending utilisation 

of the Net Proceeds for the purposes described above, no lien of any nature shall be created on the Net Proceeds 

which are temporarily invested in the scheduled commercial banks. 

 

Bridge loan 

 

We have not availed bridge financing from any bank or financial institution as on the date of this Red Herring 

Prospectus.  

 

Appraising Entity  

 

None of the Objects for which the Net Proceeds will be utilised have been appraised by any agency, including any 

bank or financial institutions.  

 

Monitoring of utilisation of funds  

 

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company has appointed CRISIL Ratings 

Limited, as the monitoring agency for monitoring the utilization of Gross Proceeds prior to the filing of this Red 

Herring Prospectus with the RoC, as the Fresh Issue size exceeds 1,000 million.  

 

Our Audit Committee and the Monitoring Agency will monitor the utilization of the Gross Proceeds and the 

Monitoring Agency shall submit the report required under Regulation 41(2) of the SEBI ICDR Regulation, on a 

quarterly basis, until such time as the Gross Proceeds have been utilised in full. Our Company undertakes to place 

the report(s) of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company 

will disclose the utilization of the Gross Proceeds, including interim use under a separate head in its balance sheet 

for such periods as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other 

applicable laws or regulations, clearly specifying the purposes for which the Gross Proceeds have been utilized. 

Our Company will also, in its balance sheet for the applicable periods, provide details, if any, in relation to all 

such Gross Proceeds that have not been utilized, if any, of such currently unutilized Gross Proceeds.  

 

Pursuant to Regulation 32(3) and Part C of Schedule II of the SEBI Listing Regulations, our Company shall, on a 

quarterly basis, disclose to the Audit Committee the uses and applications of the Gross Proceeds. The Audit 

Committee shall make recommendations to our Board for further action, if appropriate. On an annual basis, our 

Company shall prepare a statement of funds utilized for purposes other than those stated in this Red Herring 

Prospectus and place it before the Audit Committee and make other disclosures as may be required until such time 

as the Gross Proceeds remain unutilized. The statement shall be certified by the statutory auditors of our Company. 

Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to 

the Stock Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilization of 

the proceeds of the Fresh Issue from the Objects as stated above; and (ii) details of category wise variations in the 

actual utilization of the proceeds of the Fresh Issue from the Objects as stated above. This information will also 

be published in all editions of Business Standard, an English national daily newspaper, all editions of Business 

Standard, a Hindi national daily newspaper and the Bengaluru edition of Vishwavani, a Kannada daily newspaper 

(Kannada being the regional language of Karnataka, where our Registered Office is located) simultaneously with 

the interim or annual financial results and explanation for such variation (if any) will be included in our Directorôs 

report, after placing the same before the Audit Committee.  

 

Variation in Objects 

 

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and applicable rules thereunder, our 

Company shall not vary the Objects of the Offer unless our Company is authorized to do so by way of a special 
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resolution of its Shareholders and such variation will be in accordance with the applicable laws including the 

Companies Act, 2013 and the SEBI ICDR Regulations. In addition, the notice issued to the Shareholders in 

relation to the passing of such special resolution (ñPostal Ballot Noticeò) shall specify the prescribed details as 

required under the Companies Act, 2013 and applicable rules and such Postal Ballot Notice shall be placed on 

website of our Company. The Postal Ballot Notice shall simultaneously be published in the newspapers, one in 

English national daily newspaper, one in a Hindi national daily newspaper and one in Kannada daily newspaper 

(Kannada being the regional language of Karnataka, where our Registered and Corporate Office is situated) in 

accordance with the Companies Act, 2013 and applicable rules. Our Promoters will be required to provide an exit 

opportunity to such Shareholders who do not agree to the proposal to vary the Objects, at such price, and in such 

manner, in accordance with Section 13(8) and other applicable provisions of the Companies Act, our Articles of 

Association, and the SEBI ICDR Regulations. 

 

Other confirmations 

 

Except to the extent of the proceeds received by the Selling Shareholders pursuant to the Offer for Sale portion, 

none of our Promoters, members of the Promoter Group, Group Companies, Directors, Key Managerial Personnel 

or Senior Management Personnel will receive any portion of the Gross Proceeds (except any portion of Offer 

Expenses paid, if any) and there are no existing or anticipated transactions in relation to utilization of the Net 

Proceeds with our Promoters or members of the Promoter Group, Group Companies, Directors, Key Managerial 

Personnel or Senior Management Personnel. Further, except in the ordinary course of business, there is no existing 

or anticipated interest of such individuals and entities in the Objects as set out above.  
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BASIS FOR OFFER PRICE 

 

The Price Band, Floor Price and Offer Price will be determined by our Company, in consultation with the BRLMs, 

on the basis of assessment of market demand for the Equity Shares offered through the Book Building Process 

and on the basis of the quantitative and qualitative factors described below. The face value of the Equity Shares 

is  2 each and the Offer Price is [ǒ] times the face value of the Equity Shares. Investors should also refer to ñOur 

Businessò, ñRisk Factorsò, ñFinancial Statementsò and ñManagementôs Discussion and Analysis of Financial 

Position and Results of Operationsò on pages 268, 34, 391 and 467, respectively, to have an informed view before 

making an investment decision. 

 

Qualitative factors 

 

Some of the qualitative factors which form the basis for computing the Offer Price are set forth below: 

 

1. Trusted Partner in Loyalty Solutions 

 

¶ We provide a comprehensive set of AI-led SaaS products for customer relationship management 

(ñCRMò) and the loyalty management industry. According to the Zinnov report, we have established 

ourselves as a leader in the global loyalty solutions industry in terms of email marketing tools, marketing 

automation platforms, loyalty solutions, rewards programs, account-based marketing tool (ñABMò), 

customer support tools, CDP, CRM and analytics / business intelligence tools. 

 

¶ Number of consumers hosted by our platform has increased to over 1.82 billion as of September 30, 2025 

and 1.46 billion as of September 30, 2024 and 1.26 billion as of March 31, 2025 from over 1.13 billion, 

as of March 31, 2024 and over 0.97 billion, as of March 31, 2023. We processed 0.16 million, 0.18 

million, 0.15 million and 0.10 million loyalty transactions per hour in the Six-month period ended 

September 30, 2025 and Fiscals 2025, 2024 and 2023, respectively According to the Zinnov Report, our 

platform is proven to handle large volume of transactions and dynamic swings in usage thus garnering a 

significant client base including Fortune 500 companies. 

 

2. Comprehensive Solutions and Scalable Cloud-Based Infrastructure with Seamless Integration for Diverse 

Segments 

 

¶ Our solutions are adaptable and scalable and are used across a diverse range of industries including retail, 

financial services, travel, hospitality, healthcare and consumer packaged goods. Additionally, our 

platform supports multiple use cases, enabling enterprises to integrate loyalty programs with their 

broader customer engagement strategies which include: 

 

¶ Multiple loyalty program and coalitions for Retailers and Conglomerates - Our multiple loyalty program 

functionality allows retailers and conglomerates to manage multiple loyalty schemes under one platform, 

and aids to customize rewards and integrate with existing systems. 

 

¶ Customer and fleet loyalty for Energy retail - Our ability to run customer loyalty and fleet loyalty 

simultaneously on the same platform has helped us acquire notable customers in the energy retail industry 

including global energy and petrochemical companies. 

 

¶ Channel loyalty for consumer packaged goods (ñCPGò) - In the CPG vertical, channel loyalty refers to 

strategies aimed at building relationships with retailers, distributors, and other intermediaries who help 

bring products to market. We offer a comprehensive loyalty management solution for CPG brands that 

focuses on engaging and incentivizing these channels. 

 

3. Diverse Long-Term Customer Relationships with High Net Revenue Retention  

 

¶ A key aspect of our success is our ability to forge long-term relationships with global brands. A 

significant portion of our NRR is driven by growth of our existing customers, demonstrating our ability 

to grow alongside our customers. Our NRR has been robust and was 115.42% in the six-month period 

ended September 30, 2025, 143.48% in the six-month period ended September 30, 2024 and 139.01% in 

Fiscal 2023, 112.68% in Fiscal 2024, 121.25% in Fiscal 2025. 
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¶ In our experience, we create exit barriers for customers by offering solutions that provide significant 

value and convenience. These features make it difficult for customers to switch to competitors, as they 

would lose out on these incentives leading to negligible churn rates of 9.64%, 8.50% 5.98%, 5.61% and 

9.68% for the Six-month period ended September 30, 2025, and September 30, 2024, and Fiscals 2025, 

2024 and 2023, respectively.  

 

4. Proven Playbook to Integrate and Turnaround Acquired Businesses  

 

¶ We have developed a playbook for managing acquisitions and their integration. This framework includes 

strategies for offering discounts and managing customer transitions. Our ability to identify acquisition 

targets, integrate them seamlessly, and drive sustained growth underscores our strength in market 

consolidation and strategic expansion. 

 

¶ Our disciplined approach to acquisitions has allowed us to scale businesses and integrate them into our 

broader ecosystem. For instance, following our acquisition of Persuade Group in September 2021, we 

established a significant presence in the United States. Persuade Group has multiple Fortune 100 and 

Fortune 500 companies as its customers. Our revenues from operations have grown from  2,553.72 

million in Fiscal 2023 to  5,982.59 million in Fiscal 2025 at a CAGR of 53.06%, while Persuade Group 

has delivered revenues of  1,019.52      million,  1,007.47      million,  2,121.95 million,  1,078.08 

million and  505.52 million for the Six-month period ended September 30 2025, and September 30 2024 

and Fiscals 2025, 2024 and 2023, respectively.   

 

5. Experienced Leadership Team backed by Marquee Investor Base 

 

¶ We are led by a team of experienced professionals with extensive experience in the loyalty and CRM 

space. Our senior management teamôs expertise and industry relationships have helped us grow our 

operations. Our Founder and Managing Director and Chief Executive Officer, Aneesh Reddy Boddu has 

extensive entrepreneurial experience and has been recognized by Fortune India Magazine as one of the 

ñ40 under 40ò- Indiaôs Brightest Young Business Minds. Our Executive Director, Chief Financial Officer 

and Chief Operating Officer, Anant Choubey, also an alumnus of Indian Institute of Technology, 

Kharagpur, has been with us since our inception and has been pivotal in building our expansion from 

India into South East Asia and our growth through our various acquisitions. 

 

¶ We have also benefited from investments by Peak XV Partners and AVP I Fund in our Promoter, AVP 

Fund II, Ronal Holdings LLC and Trudy Holdings in our Company and Filter Capital India Fund I in 

both our Company and our Promoter. 

 

For details, see ñOur Business ï Our Strengthsò on page 284. 

 

Quantitative factors 

 

The information presented below relating to us is based on the Restated Consolidated Financial Information. For 

further information, see ñFinancial Statementsò and ñOther Financial Informationò beginning on pages 391 and 

465 respectively. 

 

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows: 

 

I.  Basic and diluted earnings/ (loss) per share (ñEPSò) from continuing operations 

 

Financial Year / Period  Basic EPS ( ) Diluted EPS ( ) Weight 

March 31, 2025  1.93 1.91 3 

March 31, 2024  (12.15) (12.15) 2 

March 31, 2023 (17.63) (17.63) 1 

Weighted Average (6.02) (6.03) - 

Six-month period ended September 30, 2025 0.14 0.14 - 

Six-month period ended September 30, 2024 (1.40) (1.40) - 
Notes: 

a) The figures above are derived from the Restated Consolidated Financial Information. 

b) Weighted average is aggregate of period/year wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each 

period/year divided by total of weights. Weights have been determined by our Company. 
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c) Basic and diluted earnings / (loss) per share are computed in accordance with Indian Accounting Standard 33 notified under the 

Companies (Indian Accounting Standards) Rules of 2015 (as amended) read with the requirements of SEBI ICDR Regulations. 

 

The ratios have been computed as below: 

 

¶ Basic earnings per share ( ) = Basic EPS is calculated by dividing Profit/ (loss) attributable to equity shareholders of the 

Parent Company for basic/ diluted EPS for continuing operations by the weighted average number of equity shares outstanding 
during the period/ year. The weighted average number of equity shares outstanding during six-month period ended September 

30, 2025, September30, 2024, Fiscal 2025, 2024 and 2023 was 73.32 million, 73.23 million, 73.25 million, 56.27 million and 

50.24 million respectively. 

¶ Diluted earnings per share ( ) = Diluted EPS is calculated by dividing Profit/ (loss) attributable to equity shareholders of the 

Parent Company for basic/ diluted EPS for continuing operations by the weighted average number of equity shares adjusted for 

the effect of dilution. Weighted average number of equity shares adjusted for the effect of dilution are computed as a sum of 

weighted average number of equity shares outstanding during the period/ year and effect of dilution due to employee share 
options. Weighted average number of equity shares adjusted for the effect of dilution during Six-month period ended September 

30, 2025, September 30, 2024, Fiscals 2025, 2024 and 2023 was 74.26 million, 74.42 million, 74.03 million, 57.09 million and 

50.46 million respectively. 

 

II.  Price/Earning (ñP/Eò) ratio in relation to Price Band of [ǒ] to [ǒ] per Equity Share: 

 

Particulars 
P/E at the Floor Price 

(number of times)*  

P/E at the Cap Price 

(number of times)* 

Based on basic EPS for Fiscal 2025  [ǒ] [ǒ] 

Based on diluted EPS for Fiscal 2025  [ǒ] [ǒ] 
*To be computed after finalization of price band. 

 

III.  Industry Peer Group P/E ratio  

 

Based on the peer group information (excluding our Company) given below in this section, the highest, 

lowest and industry average P/E ratio are set forth below: 

 

Particulars 
Industry P/E  

(based on diluted EPS) 

Highest 40.07 

Lowest 28.60 

Average 34.33 
Note: The highest and lowest industry P/E shown above is based on the peer set provided below under ñComparison with listed 
industry peersò. The industry average has been calculated as the arithmetic average P/E of the peer set provided below, except Braze 

Inc. since it recorded a negative EPS during Fiscal 2025 and except HubSpot, Inc., whereby the P/E ratio is not meaningful. 

 

IV.  Return on Net Worth (ñRoNWò) 

 

Financial Year / Period  RoNW (%)  Weight 

March 31, 2025 2.85% 3 

March 31, 2024 (21.52)% 2 

March 31, 2023 (135.93)% 1 

Weighted Average (28.41)% - 

Six-month period ended September 30, 2025 0.22% - 

Six-month period ended September 30, 2024 (1.51%) - 
 

Notes: 

¶ Return on Net Worth (%) = Restated profit/ (loss) for the period/year for the Fiscal divided by the average of Net Worth of the 

relevant Fiscal/ period and previous Fiscal/ period. 

¶ Net Worth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities 

premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated 

losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include 

reserves created out of revaluation of assets, write-back of depreciation, amalgamation and capital reserve. For further details, 
see Note 13 and 14 of the ñRestated Consolidated Financial Informationò on page 427 and 429 and ñOther Financial 

Information - Reconciliation of Non-GAAP Measuresò on page 466. 

¶ The weighted average RoNW is a product of RoNW for Fiscals 2025, 2024 and 2023 and respective assigned weight, dividing 

the resultant by total aggregate weight. Weights have been determined by our Company. 

 

V. Net asset value (ñNAVò) per Equity Share (face value of  2 each)  

 

Net Asset Value per Equity Share ( ) 

As on September 30, 2025 68.59  

As on March 31, 2025 65.03 
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Net Asset Value per Equity Share ( ) 

After the Offer  

(i) Floor Price* [ǒ] 

(ii) Cap Price* [ǒ] 

(iii) Offer Price^ [ǒ] 
* To be computed after finalization of price band 
^ To be determined on conclusion of the Book Building Process. 

Notes: 
1. The above calculations are based on the Restated Consolidated Financial Information for the Fiscal 2025. 

¶ Net asset value per equity share = Net worth as of the end of the period/ Fiscal divided by the weighted average outstanding 

equity shares considered for diluted EPS as at the end of the period/ Fiscal. For further details, see Note 30 of the ñRestated 
Consolidated Financial Informationò on page 440.  

¶ Net Worth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities 

premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated 

losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include 

reserves created out of revaluation of assets, write-back of depreciation, amalgamation and capital reserve. For further details, 
see Note 13 and 14 of the ñRestated Consolidated Financial Informationò on page 427 and 429 and ñOther Financial 

Information - Reconciliation of Non-GAAP Measuresò on page 466. 

¶ Weighted average number of equity shares adjusted for the effect of dilution during Six-month period ended September 30, 

2025, 30 September 2024, Fiscal 2025, 2024 and 2023 was 74.26 Million, 74.42 million, 74.03 million, 57.09 million and 50.46 

million respectively. 
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VI.  Comparison of accounting ratios with Listed Industry Peers 
(  in million, except per share data) 

Name of the Company 

Face value 
Revenue from 

operations 

EPS (Basic) EPS (Diluted) 

P/E 

RoNW 

Net Worth 

NAV per 

Equity Share 

Market 

Capitalization / 

Revenue from 

Operations 
( ) ( ) ( ) (%) ( ) 

Our Company (Fiscal 2025) 2.00 5,982.59 1.93  ̂ 1.91  ̂ [ǒ]## 2.85% 4,814.24 65.03 [ǒ]## 

Listed Peers (Fiscal 2025)                   

Salesforce, Inc. 0.08 31,82,153.41 540.79 534.07 40.07 10.26% 53,00,114.36 5,441.60 6.50 

Adobe Inc. 0.01 17,96,333.97 1,038.29 1,032.44 28.60 36.74% 11,91,831.60 2,650.28 7.12 

HubSpot, Inc. 0.09 2,19,869.21 7.53 7.53 NM**  0.29% 1,63,393.55 3,153.16 9.37 

Braze, Inc. 0.01 49,830.36 (85.65) (85.65) NA (22.58)% 41,142.62 402.61 5.01 

Average of Listed Peers 

(Fiscal 2025)   
      34.33       7.00 

**NM refers to not meaningful given that the P/E ratio is 5,218.56 times. 
##To be determined on basis of cap price (upper end of the price band). 

^ EPS (Basic) and EPS (Diluted) refers to EPS from continuing operations 
Notes: 

(1) Financial information of our Company has been derived from the Restated Consolidated Financial Information as of or for the financial year ended March 31, 2025 

(2) All the financial information for listed industry peers is on a consolidated basis (unless otherwise available only on standalone basis) and is sourced from the financial information of such listed industry peer 
available on the website of the peers and regulatory filings, as of and for the year ended January 31, 2025 for Salesforce, Inc and Braze Inc., as of and for the year ended November 29, 2024 for Adobe, Inc. as of 

and for the year ended December 31, 2024 for Hubspot, Inc.  

(3) P/E Ratio for the listed industry peer has been computed based on the closing market price of equity shares, on NYSE & NASDAQ, as on October 24, 2025 and converted at a USD-INR exchange rate of 87.70, 

divided by the diluted EPS of the latest respective Fiscal year. 

(4) Return on Net Worth (%) = Profit/ (loss) for the latest Fiscal divided by the average of Net Worth of the relevant Fiscal and previous Fiscal. 

(5) Net asset value per equity share = Net worth as of the end of the Fiscal year divided by the weighted average outstanding equity shares considered for diluted EPS as the end of the Fiscal. Net Worth means the 
aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of 

the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves created out of revaluation of assets, write-back of 

depreciation, amalgamation and capital reserve For further details, see Note 13 and 14 of the ñRestated Consolidated Financial Informationò on page 427and 429 and ñOther Financial Information - Reconciliation 

of Non-GAAP Measuresò on page 466 

(6) Reported figures for peers in USD have been converted to INR at the average USD-INR rate for the Fiscal year (Source: ww.fbil.org.in) for Revenue from operations, EPS and total profit/(loss) for the year and at 

the end of the Fiscal year USD-INR rate (Source: ww.fbil.org.in) for Face Value, Net Worth and Net asset value per equity share as given below 

a. For Salesforce, Inc. and Braze, Inc. Revenue from operations, EPS and Restated total profit/(loss) for the year are converted at an USD-INR rate of 83.97 

b. For Salesforce, Inc. and Braze, Inc. Face Value, Net Worth and Net asset value per equity share are converted at an USD-INR rate of 86.64 

c. For Adobe, Inc. Revenue from operations, EPS and Restated total profit/(loss) for the year are converted at an USD-INR rate of 83.53 and Face Value, Net Worth and Net asset value per equity share are 
converted at an USD-INR rate of 84.50 

d. For Hubspot, Inc. Revenue from operations, EPS and Restated total profit/(loss) for the year are converted at an USD-INR rate of 83.68 and Face Value, Net Worth and Net asset value per equity share are 

converted at an USD-INR rate of 86.64 
 

(7) Market Capitalization for Peers is the closing Market Capitalization as on October 24, 2025 sourced from the website of the stock exchanges and converted at a USD-INR exchange rate of 87.70.
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Rationale for selection of Listed Industry Peers  
 

Our AI-led SaaS products offer loyalty management, customer relationship management (ñCRMò) and customer 

engagement solutions and enable customers globally to run loyalty programs for their consumers and channel 

partners. We are recognized as the global market leader in loyalty and engagement management in terms of 

number of product offerings in Fiscal 2025. For the purpose of selection of our peer set, as there are no Indian 

publicly listed SaaS firms which offer pure-play CRM and customer engagement solutions, we have focussed on 

globally listed CRM and customer engagement SaaS firms. All these companies derive majority of their revenue 

from subscription-based services, consistent with standard SaaS operating models and provide CRM and customer 

engagement offerings.  

 

Company Category Revenue Model Revenue emanating regions 

Salesforce, Inc. Listed Global CRM 

and Customer 

Engagement SaaS 

firms 

Majority of the revenue is 

derived from subscription-

based Software-as-a-

Service model 

A large share of revenue from North 

America and balance largely from EMEA 

and APAC 

Adobe Inc. 

Hubspot, Inc. 

Braze, Inc. Majority revenue generated from USA 

 

While we have identified the industry peers listed above that are CRM and customer engagement focussed SaaS 

firms, there are no pure-play loyalty management SaaS providers listed in India or Globally. The loyalty 

management market is characterized by a strong presence of players focusing on post-purchase/retention and 

horizontal offerings, with specialized emphasis on marketing automation platforms, loyalty solutions, 

personalized marketing, and customer data analysis. However, such players, Indian and global, in the loyalty 

management space are unlisted. 

 

VII.  Key Performance Indicators (ñKPIsò) 

 

The table below sets forth the details of the KPIs that our Company considers have a bearing for arriving at the 

basis for Offer Price. The KPIs disclosed below have been used historically by our Company to understand and 

analyze our business performance, which in result, help us in analyzing the growth of business in comparison to 

our peers. The Bidders can refer to the below-mentioned KPIs, being a combination of financial and operational 

metrics, to make an assessment of our performance in various business verticals and make an informed decision.  

The KPIs disclosed below have been approved and confirmed by a resolution of our Audit Committee dated 

November 7, 2025 and certified by our Managing Director and Chief Executive Officer, Aneesh Reddy Boddu, 

on behalf of the management of our Company by way of certificate dated November 7, 2025. The management 

and the members of our Audit Committee have confirmed that the KPIs disclosed below have been identified and 

disclosed in accordance with the SEBI ICDR Regulations and the Industry Standards on Key Performance 

Indicators Disclosures in the Draft Offer Document and Offer Document (ñKPI Standardsò). Further, the 

management and members of our Audit Committee have verified the details of all KPIs pertaining to our Company 

and confirmed that the KPIs pertaining to our Company, as disclosed below, have been identified from the 

Selected Data as defined in KPI Standards (which also includes the data disclosed to investors at any point of time 

during the three years prior to the date of filing of this Red Herring Prospectus) and have been subject to 

verification and certification by Saini Pati Shah & Co LLP, Chartered Accountants (with FRN 

137904W/W100622), pursuant to certificate dated November 7, 2025, which has been included as part of the 

ñMaterial Contracts and Documents for Inspectionsò beginning on page 621. 

For details of our other operating metrics disclosed elsewhere in this Red Herring Prospectus, see ñOur Businessò, 

and ñManagementôs Discussion and Analysis of Financial Position and Results of Operationsò beginning on pages 

268 and 467 of this RHP, respectively. We have described and defined the KPIs, as applicable, in the section 

ñDefinitions and Abbreviations ï Key performance Indicatorsò on page 14. 

The presentation of these KPIs is not intended to be considered in isolation or as a substitute for the Restated 

Consolidated Financial Information. We use these KPIs to evaluate our financial and operating performance.  

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis, 

at least once in a year (or any lesser period as determined by our Board of our Company), until the later of (a) one 

year after the date of listing of the Equity Shares on the Stock Exchanges; and (ii) complete utilisation of the 

proceeds of the Offer as disclosed in ñObjects of the Offerò on page 158, or for such other duration as may be 

required under the SEBI ICDR Regulations. 
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The list of our KPIs along with brief explanation of the relevance of the KPI for our business operations are set 

forth below. 

 

Particulars Units 

 Six-month 

period ended 

September 30, 

2025 

 Six-month 

period ended 

September 30, 

2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Revenue from Operations1  in million 3,592.18 2,871.77 5,982.59 5,251.00 2,553.72 

Net Revenue2  in million 3,592.18 2,871.77 5,982.59 4,833.97 2,070.86 

Net Revenue Growth 3 % 25.09% 29.71% 23.76% 133.43% 51.69% 

Revenue from Operations 

Service Wise 
           

Subscription Revenue or 

Retainership Revenue4 
 in million 3,211.06 2,279.55 4,811.05 4,021.29 1,564.31 

Subscription Revenue (% of 

Revenue from operations)5 
% 89.39% 79.38% 80.42% 76.58% 61.26% 

Other Services Revenue6  in million 381.12 592.22 1,171.54 812.68 506.55 

Geographical Revenue 

Split7 
                        -                       -                       -    

North America % 56.01% 57.20% 56.59% 48.09% 20.00% 

EMEA % 19.00% 19.64% 19.24% 18.75% 12.96% 

Asia-Pacific % 24.99% 23.16% 24.17% 33.16% 67.03% 

Subscription Gross Margin 8 % 64.81% 62.84% 66.36% 65.99% 69.66% 

Earnings before interest 

expense, taxes, depreciation 

and amortisation before 

exceptional items 

("EBITDA ")9 

 in million 398.22 240.72 785.73 (14.91) (583.39) 

EBITDA Margin10 % 11.09% 8.38% 13.13% (0.28)% (22.84)% 

EBITDA Margin (Net 

Revenue) (%)11  
% 11.09% 8.38% 13.13% (0.31%) (28.17)% 

Adjusted EBITDA12  in million 410.55 223.87       745.01 (11.29) (62.13) 

Adjusted EBITDA Margin 13 % 11.43%  7.80%  12.45% (0.22)% (2.43)% 

Adjusted EBITDA Margin 

(Net Revenue) 14 
% 11.43% 7.80% 12.45% (0.23)% (3.00)% 

Profit/(loss) before tax 

("PBT")15 
 in million 5.16 (112.12) 106.82 (752.60) (948.89) 

Profit/(loss) before tax 

Margin ("PBT Margin ") 

(%)16 

% 0.14% (3.90%) 1.79% (14.33)% (37.16)% 

Profit/(loss) before tax 

Margin (Net Revenue) (%)17 
% 0.14% (3.90%) 1.79% (15.57)% (45.82)% 

Profit/(Loss) after Tax from 

Continuing Operations 

("PAT")18 

 in million 10.33 (102.79) 141.54 (683.51) (885.56) 

Profit/(Loss) after Tax from 

Continuing Operations 

Margin ("PAT Margin ") 

(%)19 

% 0.29% (3.58%) 2.37% (13.02)% (34.68)% 

Profit/(Loss) after Tax from 

Continuing Operations 

Margin as % of Net 

Revenue20 

% 0.29% (3.58%) 2.37% (14.14)% (42.76)% 

Annual Recurring Revenue 

("ARR")21 
 in million 7,200.72 6,001.28 6,083.33 5,460.07 2,536.03 

New Annual Contract Value 

("New ACV ")22 
 in million 386.96 311.36 1,223.59 1,145.92 578.65 

Net Revenue Retention 

("NRR") Rate %23 
% 115.42% 143.48% 121.25% 112.68% 139.01% 

Customer Acquisition Cost 

("CAC") as a % of Net 

Revenue24 

% 18.23% 17.61% 17.85% 18.05% 25.88% 

Payback Period25 

Number 

of 

Months 

31 31 16 14 16 
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Fortune 500 Clients26 Number 19 16 16 16 9 

Consumers on platform 27 Billions 1.82 1.46 1.26 1.13 0.97 

Transactions processed 28 Billions 15.67 7.49 7.50 6.31 5.03 
 

Notes: 

1. Revenue from operations as disclosed in our Restated Consolidated Financial Information 

2. Net Revenue is computed as Revenue from operations less cost of campaign services 

3. Net Revenue growth (%) is calculated as a percentage of Net Revenue of the relevant period/year minus Net Revenue of the preceding 
period/year, divided by Net Revenue of the preceding period/year. 

4. Subscription Revenue or Retainership Revenue refers to Revenue from retainership and other services as disclosed in our Restated 

Consolidated Financial Information 

5. Subscription Revenue (%) refers to Revenue from retainership and other services as disclosed in our Restated Consolidated Financial 

Information as a % of Revenue from operations 

6. Other Services Revenue refers to the sum of Installation revenue (as disclosed in our Restated Consolidated Financial Information and 
Revenue (net of campaign service cost). Revenue (net of campaign service cost) is computed as Revenue from campaign services minus 

cost of campaign services  

7. Geographical Revenue Split refers to the break-up of Revenue from operations by the region where the revenue was generated, as 
follows: North America; EMEA and Asia-Pacific  

8. Subscription Gross Margin (%) is computed as Subscription Revenue or Revenue from retainership and other services minus server 

hosting costs, software subscription costs and customer support costs divided by Subscription Revenue or Revenue from retainership 
and other services 

9. Refers to Earnings before interest expense, taxes, depreciation and amortisation and Exceptional Items as disclosed in our Restated 

Consolidated Financial Information 

10. EBITDA Margin (%) is computed as percentage of EBITDA divided by Revenue from operations for the respective period/fiscal 

11. EBITDA Margin (Net Revenue) (%) is computed as percentage of EBITDA divided by Net Revenue for the respective period/fiscal. Net 

Revenue is computed as Revenue from operations less cost of campaign services 

12. Adjusted EBITDA is computed as EBITDA as per Restated Consolidated Financial Information plus employee stock option expenses 

minus Interest income on bank deposits, Interest income on security deposits, Interest income on corporate deposits, Gain on fair 

valuation of investments carried at fair value through profit and loss, Profit on sale of investments, Profit on sale of property, plant 
and equipment (net), Interest income on income tax refund 

13. Adjusted EBITDA Margin (%) is computed as percentage of Adjusted EBITDA divided by Revenue from operations for the respective 

period/fiscal 

14. Adjusted EBITDA Margin (Net Revenue) (%) is computed as percentage of Adjusted EBITDA divided by Net Revenue for the respective 

period/fiscal 

15. Profit/(loss) before tax ("PBT") refers to Restated profit/ (loss) before tax as disclosed in our Restated Consolidated Financial 
Information 

16. PBT Margin (%) is computed as percentage of Restated profit/ (loss) before tax divided by Revenue from operations 

17. Profit/(loss) before tax Margin (Net Revenue) (%) is computed as percentage of Restated profit/ (loss) before tax divided by Net 
Revenue 

18. Profit/(Loss) after Tax from Continuing Operations ("PAT") refers to Restated profit/ (loss) for the period/fiscal from continuing 
operations as disclosed in our Restated Consolidated Financial Information 

19. PAT Margin (%) is computed as percentage of Restated profit/ (loss) for the year from continuing operations divided by Revenue from 

operations 

20. Computed as percentage of Restated profit/ (loss) for the period/fiscal from continuing operations divided by Net Revenue 

21. Aggregate of all Net Revenue from the most recent quarter multiplied by 4. Annual Recurring Revenues refers to the active recurring 

contract values over a 12-month period 

22. New Annual Contract Value ("New ACV") is computed as aggregate of all annual recurring revenues contracted during the respective 

period/fiscal, where annual recurring revenues represent the active recurring contract values over a 12-month period from licensed 

subscriptions and committed professional services. 

23. Net Revenue Retention ("NRR") Rate % is computed as Net Revenue for the current period/fiscal from all customers existing at the end 

of previous period/fiscal divided by Net Revenue generated from the same customers in the previous period/fiscal multiplied by 100. 

24. Customer Acquisition Cost ("CAC") as a % of Net Revenue is computed as Sales and marketing spends plus / (minus) the loss / (profit) 
earned on installation income divided by Net Revenue multiplied by 100 for the respective period/fiscal 

25. Payback Period is computed as CAC divided by the result of New ACV multiplied by Subscription Gross Margin earned during the 

respective period/fiscal. The overall result then is represented in number of months by multiplying the same by twelve. 

26. Number of Brands/Clients in the Forbes' Fortune 500 list as at the end of the period/fiscal 
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27. Consumers on platform refers to number of consumers on our platform with a unique mobile number or personal identifiable 
information on the platform as at the end of the period/fiscal 

28. Transactions processed refers to the number of invoices or transactions that have been processed as at period/fiscal end 

 

Explanation for the KPI metrics 
 

KPIs Description of the KPI 

Revenue from operations 
Revenue from operations is used to track the revenue of our business operations and 

in turn helps assess our overall financial performance and size of our operations 

Net Revenue 

Net Revenue, which is Revenue from operations net of cost of campaign services, 

enables us to track our revenue for historical years basis our current business model. 

During Fiscal 2025, we made certain changes to our business model for campaign 

services pursuant to which we now act as agents and not as principals for campaign 

services transactions. Accordingly, the income generated from campaign services 

during Fiscal 2025 has been recorded on a net basis (net of cost of campaign 

services) in our Restated Consolidated Financial Information of Profit and Loss. 

However, in Fiscal 2024 and Fiscal 2023, income from campaign services was 

recognized on a gross basis as principal for campaign services transactions and the 

corresponding cost of campaign services was recognized as an expense in our 

Restated Consolidated Financial Information of Profit and Loss. To ensure 

comparability of the Revenue from operations, we track Net Revenue as a metric to 

assess our performance 

Net Revenue Growth (%) 
Net Revenue growth (%) represents year-on-year growth of our business operations 

in terms of Net Revenue generated by us 

Subscription Revenue or 

Retainership Revenue 

Subscription Revenue or Revenue from retainership and other services is a key 

component of our Revenue from operations, representing our core business income 

generated from customers through software subscription  

Subscription Revenue (% of 

Revenue from operations) 

Subscription Revenue (% of Revenue from operations) represents our core business 

income generated. This metric is driven by customer retention rather than one-time 

sales, thereby providing greater consistency & predictability to our overall revenue 

profile 

Other Services Revenue 
Other Services Revenue represents the breakdown of revenue from installation and 

campaigns and represents our non-core business operations 

Geographical Revenue Split 
Geographical Revenue Split helps us track the regional growth of our customers 

and the revenue generated from them 

Subscription Gross Margin (%) 

Subscription Gross Margin (%) represents the profitability generated from our core 

business operations, which is recurring in nature. It enables us to track and monitor 

the health of our business model and ability to profitably further scale our business. 

Earnings before interest expense, 

taxes, depreciation and amortisation 

before exceptional items 

("EBITDA")  

EBITDA is used by us to evaluate our operational profitability, as it focuses on our 

core business performance before considering the impact of capital and financing 

decisions. 

EBITDA Margin (%) 
EBITDA margin (%) is an indicator of the operational profitability and financial 

performance of our business 

EBITDA Margin (Net Revenue) (%) 

EBITDA Margin (Net Revenue) (%) is an indicator of the operational profitability 

and financial performance of our business after netting off cost of campaign services 

to align with our current business model 

Adjusted EBITDA 

Adjusted EBITDA is used to evaluate our operational profitability, as it focuses on 

our core business performance after eliminating the impact non core income (such 

as income generated from our investments) and non core expenses (such as ESOP 

related expenses) 

Adjusted EBITDA Margin (%) 

Adjusted EBITDA margin (%) is used to evaluate our operational profitability, as 

it focuses on our core business performance before the impact of capital & financing 

decisions and certain non-cash charges such as ESOPs 

Adjusted EBITDA Margin (Net 

Revenue) (%) 

Adjusted EBITDA (Net Revenue) % is used to evaluate our operational profitability 

as a % of Net Revenue, as it focuses on the core business performance before the 

impact of capital & financing decisions and certain non-cash charges such as ESOPs 

after netting off cost of campaign services to align with our current business model 

Profit/(loss) before tax ("PBT") 

Profit/ (loss) before tax (PBT) provides information regarding the overall 

profitability or loss of our business before tax outflows which is a non-operational 

metric and hence gives a clearer view of profits generated by our business 

Profit/(loss) before tax Margin 

("PBT Margin") (%) 

PBT Margin (%) is used to evaluate our overall profitability before tax outflows as 

a % of Revenue from Operations, as it focuses on the overall business  
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KPIs Description of the KPI 

Profit/(loss) before tax Margin (Net 

Revenue) (%) 

Profit/(loss) before tax Margin (Net Revenue) (%) is used to evaluate our overall 

profitability margin before tax outflows after netting off cost of campaign services 

to align with our current business model 

Profit/(Loss) after Tax from 

Continuing Operations ("PAT") 
Provides information regarding the overall profitability or loss of our business 

Profit/(Loss) after Tax from 

Continuing Operations Margin 

("PAT Margin") (%) 

PAT Margin (%) is used to evaluate our overall profitability as a % of Revenue 

from Operations, as it focuses on the overall business 

Profit/(Loss) after Tax from 

Continuing Operations Margin as % 

of Net Revenue 

Used to evaluate our overall profitability margin after netting off cost of campaign 

services to align with our current business model 

Annual Recurring Revenue ("ARR") 

ARR represents the revenue generated by our company which is recurring in nature 

from sources such as subscriptions, including committed revenue from signed 

contracts and directly reflects the health of the core business  

New Annual Contract Value ("New 

ACV")  

New Annual Contract Value ("New ACV") reflects our ability to scale recurring 

revenues year on year by measuring new recurring revenues contracted with newly 

acquired customers or from expansion of existing customers. 

Net Revenue Retention ("NRR") 

Rate % 

NRR Rate reflects our ability to retain existing customers and expand revenue from 

such customers over a period/fiscal 

Customer Acquisition Cost ("CAC") 

as a % of Net Revenue 

CAC as a % of Net Revenue, represents the total cost to acquire a new contract and 

take the same live and helps us track the quantum of our spend to acquire a new 

customer and expand an existing customer as a % of Net Revenue to align with our 

current business model 

Payback Period 

Payback period gives us the time required to recover the acquisition cost of a 

customer & reflects our company's efficiency in new customer acquisition and 

existing customer expansion. 

Fortune 500 Clients 
Fortune 500 Clients refers to the number of Brands/Clients in the Forbes' Fortune 

500 list and helps us track the increase in our large customer base  

Consumers on platform 
Number of consumers on our platform reflects the size of our business as well as 

our ability to accommodate a given scale of usage 

Transactions processed 
Number of transactions processed reflects the size of our business as well as our 

ability to accommodate a given scale of usage 
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Comparison of the KPI metrics of our Company and our listed peers 
 

Set forth below is a comparison of our KPIs with our peer group companies listed outside India: 
 

KPI  Units 

Our Company Salesforce, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

July 31, 2025 

Six-month 

period ended 

July 31, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Revenue from Operations  in million 3,592.18 2,871.77 5,982.59 5,251.00 2,553.72 1,726,872.32 1,537,760.73 3,182,153.41 2,882,879.46 2,485,514.64 

Net Revenue  in million 3,592.18 2,871.77 5,982.59 4,833.97 2,070.86 NA NA NA NA NA 

Net Revenue Growth (%) % 25.09% 29.71% 23.76% 133.43% 51.69% NA NA NA NA NA 

Revenue from 

Operations Service Wise 
                      

Subscription Revenue or 

Retainership Revenue 
 in million 3,211.06 2,279.55 4,811.05 4,021.29 1,564.31 1,634,095.43 1,445,368.46 2,996,069.44 2,691,001.77 2,300,718.31 

Subscription Revenue (% 

of Revenue from 

operations) 

% 89.39% 79.38% 80.42% 76.58% 61.26% 94.63% 93.99% 94.15% 93.34% 92.57% 

Other Services Revenue  in million 381.12 592.22 1,171.54 812.68 506.55 92,776.89 92,392.28 186,083.97 191,877.68 184,796.33 

Geographical Revenue 

Split 
                         -                       -                       -              

North America % 56.01% 57.20% 56.59% 48.09% 20.00% 65.81% 66.44% 66.35% 66.81% 67.78% 

EMEA % 19.00% 19.64% 19.24% 18.75% 12.96% 23.75% 23.45% 23.46% 23.32% 22.84% 

Asia-Pacific % 24.99% 23.16% 24.17% 33.16% 67.03% 10.44% 10.11% 10.19% 9.87% 9.38% 

Subscription Gross 

Margin (%)  
% 64.81% 62.84% 66.36% 65.99% 69.66% 82.85% 82.04% 82.63% 81.02% 79.94% 

Earnings Before interest 

expense, taxes, 

depreciation and 

amortisation before 

exceptional items 

("EBITDA")  

 in million 398.22 240.72 785.73 (14.91) (583.39) NA NA NA NA NA 

EBITDA Margin (%) % 11.09% 8.38% 13.13% (0.28)% (22.84)% NA NA NA NA NA 

EBITDA Margin (Net 

Revenue) (%) 
% 11.09% 8.38% 13.13% (0.31%) (28.17)% NA NA NA NA NA 

Adjusted EBITDA  in million 410.55 223.87       745.01 (11.29) (62.13) NA NA NA NA NA 

Adjusted EBITDA 

Margin (%) 
% 11.43%  7.80%  12.45% (0.22)% (2.43)% NA NA NA NA NA 
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KPI  Units 

Our Company Salesforce, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

July 31, 2025 

Six-month 

period ended 

July 31, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Adjusted EBITDA 

Margin (Net Revenue) 

(%) 

% 11.43% 7.80% 12.45% (0.23)% (3.00)% NA NA NA NA NA 

Profit/(loss) before tax 

("PBT") 
 in million 5.16 (112.12) 106.82 (752.60) (948.89) 376,959.92 308,585.21 624,590.50 409,394.19 52,323.29 

Profit/(loss) before tax 

Margin ("PBT Margin") 

(%) 

% 0.14% (3.90%) 1.79% (14.33)% (37.16)% 21.83% 20.07% 20.00% 14.00% 2.00% 

Profit/(loss) before tax 

Margin (Net Revenue) 

(%) 

% 0.14% (3.90%) 1.79% (15.57)% (45.82)% NA NA NA NA NA 

Profit/(Loss) after Tax 

from Continuing 

Operations ("PAT") 

 in million 10.33 (102.79) 141.54 (683.51) (885.56) 295,027.08 246,768.19 520,380.12 342,071.59 16,489.76 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin ("PAT 

Margin") (%) 

% 0.29% (3.58%) 2.37% (13.02)% (34.68)% 17.08% 16.05% 16.00% 12.00% 1.00% 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin as % 

of Net Revenue 

% 0.29% (3.58%) 2.37% (14.14)% (42.76)% NA NA NA NA NA 

Annual Recurring 

Revenue ("ARR") 
 in million 7,200.72 6,001.28 6,083.33 5,460.07 2,536.03 NA NA NA NA NA 

New Annual Contract 

Value ("New ACV")  
 in million 386.96 311.36 1,223.59 1,145.92 578.65 NA NA NA NA NA 

Net Revenue Retention 

("NRR") Rate % 
% 115.42% 143.48% 121.25% 112.68% 139.01% NA NA NA NA NA 

Customer Acquisition 

Cost ("CAC") as a % of 

Net Revenue 

% 18.23% 17.61% 17.85% 18.05% 25.88% NA NA NA NA NA 

Payback Period Months 31 31 16 14 16 NA NA NA NA NA 

Fortune 500 Clients Number 19 16 16 16 9 NA NA NA NA NA 

Consumers on platform 

(Bn) 
Billions 1.82 1.46 1.26 1.13 0.97 NA NA NA NA NA 
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KPI  Units 

Our Company Salesforce, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

July 31, 2025 

Six-month 

period ended 

July 31, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Transactions processed 

(Bn) 
Billions 15.67 7.49 7.50 6.31 5.03 NA NA NA NA NA 

Notes: 

¶ NA refers to Not Applicable where the information is unavailable i.e. not reported by the industry peers in either their annual reports, audited financial results and investor presentations as available on their website 

or through regulatory filings 

¶ All the financial information for listed industry peers is on a consolidated basis (unless otherwise available only on standalone basis) and is sourced from the financial information of such listed industry peer 

available on the website of the stock exchanges and regulatory filings or investor presentations, as of and for the Six-month period ended July 31, 2025 for Salesforce, Inc. No six-month period financial information 
for a period subsequent to July 31, 2025 is available for Salesforce, Inc. 

¶ Reported figures for global peers in USD are converted to INR at the average USD-INR exchange rate (Source: ww.fbil.org.in) for the respective Fiscal years for Income Statement & related line items and as at 

the Fiscal year end USD-INR exchange rate (Source: ww.fbil.org.in) for Balance Sheet & related line items  

o For Salesforce, Inc., Income Statement & related line items are converted at an average USD-INR rate of 86.06, 83.31, 83.97, 82.71and 79.28 for Six-month period ended July 31, 2025, July 31, 2024, 

Fiscal 2025, Fiscal 2024 and Fiscal 2023 respectively 

o For Salesforce, Inc., Balance Sheet & related line items are converted at an USD-INR rate of 87.5, 83.74, 86.64, 83.08 and 81.74 for Six-month period ended July 31, 2025, July 31, 2024, Fiscal 2025, 

Fiscal 2024 and Fiscal 2023 respectively 

¶ Subscription Revenue for Salesforce is the Revenue from Subscription and support as reported in their respective 10-K annual filings 

¶ Other Services Revenue for all Peers is the Revenue from Professional services and other as reported in their respective 10-K annual filings 

¶ To the extent that the listed industry peers have published the above ratios or financial information in their regulatory filings/ website, the same have been disclosed on an as is basis and may not be comparable to 

the method of computation used by us. 

¶ For all Peers, North America is Americas and EMEA is Europe as reported in their respective 10-K annual filings, hence the figures may not be directly comparable to the method of computation used by us. 

 

KPI  Units 

Our Company Adobe, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

May 31, 2025 

Six-month 

period ended 

May 31, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Revenue from Operations  in million 3,592.18 2,871.77 5,982.59 5,251.00 2,553.72 997,560.95 873,094.04 1,796,333.97 1,602,148.90 1,374,389.86 

Net Revenue  in million 3,592.18 2,871.77 5,982.59 4,833.97 2,070.86 NA NA NA NA NA 

Net Revenue Growth (%) % 25.09% 29.71% 23.76% 133.43% 51.69% NA NA NA NA NA 

Revenue from 

Operations Service Wise 
                      

Subscription Revenue or 

Retainership Revenue 
 in million 3,211.06 2,279.55 4,811.05 4,021.29 1,564.31 957,699.84 830,234.12 1,714,139.47 1,509,283.86 1,279,308.25 
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KPI  Units 

Our Company Adobe, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

May 31, 2025 

Six-month 

period ended 

May 31, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Subscription Revenue (% 

of Revenue from 

operations) 

% 89.39% 79.38% 80.42% 76.58% 61.26% 96.00% 95.09% 95.42% 94.20% 93.08% 

Other Services Revenue  in million 381.12 592.22 1,171.54 812.68 506.55 39,861.11 42,859.92 82,194.50 92,865.04 95,081.61 

Geographical Revenue 

Split 
                         -                       -                       -              

North America % 56.01% 57.20% 56.59% 48.09% 20.00% 59.59% 60.03% 60.00% 60.00% 58.00% 

EMEA % 19.00% 19.64% 19.24% 18.75% 12.96% 26.26% 25.55% 26.00% 25.00% 26.00% 

Asia-Pacific % 24.99% 23.16% 24.17% 33.16% 67.03% 14.15% 14.42% 14.00% 15.00% 16.00% 

Subscription Gross 

Margin (%)  
% 64.81% 62.84% 66.36% 65.99% 69.66% 91.06% 90.87% 91.23% 90.04% 89.96% 

Earnings Before interest 

expense, taxes, 

depreciation and 

amortisation before 

exceptional items 

("EBITDA")  

 in million 398.22 240.72 785.73 (14.91) (583.39) NA NA NA NA NA 

EBITDA Margin (%) % 11.09% 8.38% 13.13% (0.28)% (22.84)% NA NA NA NA NA 

EBITDA Margin (Net 

Revenue) (%) 
% 11.09% 8.38% 13.13% (0.31%) (28.17)% NA NA NA NA NA 

Adjusted EBITDA  in million 410.55 223.87       745.01 (11.29) (62.13) NA NA NA NA NA 

Adjusted EBITDA 

Margin (%) 
% 11.43%  7.80%  12.45% (0.22)% (2.43)% NA NA NA NA NA 

Adjusted EBITDA 

Margin (Net Revenue) 

(%) 

% 11.43% 7.80% 12.45% (0.23)% (3.00)% NA NA NA NA NA 

Profit/(loss) before tax 

("PBT") 
 in million 5.16 (112.12) 106.82 (752.60) (948.89) 368,736.82 241,180.68 578,953.30 561,235.01 469,006.83 

Profit/(loss) before tax 

Margin ("PBT Margin") 

(%) 

% 0.14% (3.90%) 1.79% (14.33)% (37.16)% 36.96% 27.62% 32.23% 35.03% 34.12% 

Profit/(loss) before tax 

Margin (Net Revenue) 

(%) 

% 0.14% (3.90%) 1.79% (15.57)% (45.82)% NA NA NA NA NA 
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KPI  Units 

Our Company Adobe, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

May 31, 2025 

Six-month 

period ended 

May 31, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Profit/(Loss) after Tax 

from Continuing 

Operations ("PAT") 

 in million 10.33 (102.79) 141.54 (683.51) (885.56) 301,498.10 182,508.36 464,432.31 448,063.49 371,271.06 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin ("PAT 

Margin") (%) 

% 0.29% (3.58%) 2.37% (13.02)% (34.68)% 30.22% 20.90% 25.85% 27.97% 27.01% 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin as % 

of Net Revenue 

% 0.29% (3.58%) 2.37% (14.14)% (42.76)% NA NA NA NA NA 

Annual Recurring 

Revenue ("ARR") 
 in million 7,200.72 6,001.28 6,083.33 5,460.07 2,536.03 NA NA 2,895,184.15 2,505,292.35 2,181,100.35 

New Annual Contract 

Value ("New ACV")  
 in million 386.96 311.36 1,223.59 1,145.92 578.65 NA NA NA NA NA 

Net Revenue Retention 

("NRR") Rate % 
% 115.42% 143.48% 121.25% 112.68% 139.01% NA NA NA NA NA 

Customer Acquisition 

Cost ("CAC") as a % of 

Net Revenue 

% 18.23% 17.61% 17.85% 18.05% 25.88% NA NA NA NA NA 

Payback Period Months 31 31 16 14 16 NA NA NA NA NA 

Fortune 500 Clients Number 19 16 16 16 9 NA NA NA NA NA 

Consumers on platform 

(Bn) 
Billions 1.82 1.46 1.26 1.13 0.97 NA NA NA NA NA 

Transactions processed 

(Bn) 
Billions 15.67 7.49 7.50 6.31 5.03 NA NA NA NA NA 

¶ NA refers to Not Applicable where the information is unavailable i.e. not reported by the industry peers in either their annual reports, audited financial results and investor presentations as available on their website 

or through regulatory filings 

¶ All the financial information for listed industry peers is on a consolidated basis (unless otherwise available only on standalone basis) and is sourced from the financial information of such listed industry peer 

available on the website of the stock exchanges and regulatory filings or investor presentations, as of and for the six-month period ended May 31, 2025 for Adobe, Inc. No six-month period financial information for 

a period subsequent to May 31, 2025 is available for Adobe, Inc. 

¶ Reported figures for global peers in USD are converted to INR at the average USD-INR exchange rate (Source: ww.fbil.org.in) for the respective Fiscal years for Income Statement & related line items and as at 

the Fiscal year end USD-INR exchange rate (Source: ww.fbil.org.in) for Balance Sheet & related line items  

o For Adobe, Inc. Income Statement & related line items are converted at an average USD-INR rate of 86.09, 83.22, 83.53, 82.55 & 78.06 and Balance Sheet & related line items are converted at an USD-

INR rate of 85.54, 83.45, 84.50, 83.36 & 81.18 for six-month period ended May 31, 2025, May 31, 2024, Fiscal 2025, Fiscal 2024 and Fiscal 2023 respectively 

¶ To the extent that the listed industry peers have published the above ratios or financial information in their regulatory filings/ website, the same have been disclosed on an as is basis and may not be comparable to 

the method of computation used by us. 
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¶ For all Peers, North America is Americas and EMEA is Europe as reported in their respective 10-K annual filings, hence the figures may not be directly comparable to the method of computation used by us. 

KPI  Units 

Our Company Braze, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

July 31, 2025 

Six-month 

period ended 

July 31, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Revenue from Operations  in million 3,592.18 2,871.77 5,982.59 5,251.00 2,553.72 29,448.49  23,406.99  49,830.36  39,020.64  28,175.30  

Net Revenue  in million 3,592.18 2,871.77 5,982.59 4,833.97 2,070.86 NA NA NA NA NA 

Net Revenue Growth (%) % 25.09% 29.71% 23.76% 133.43% 51.69% NA NA NA NA NA 

Revenue from 

Operations Service Wise 
                      

Subscription Revenue or 

Retainership Revenue 
 in million 3,211.06 2,279.55 4,811.05 4,021.29 1,564.31 28,114.84  22,503.06  47,889.33  37,306.89  26,823.69  

Subscription Revenue (% 

of Revenue from 

operations) 

% 89.39% 79.38% 80.42% 76.58% 61.26% 95.47% 96.14% 96.10% 95.61% 95.20% 

Other Services Revenue  in million 381.12 592.22 1,171.54 812.68 506.55 1,333.65  903.93  1,941.03  1,713.75  1,351.61  

Geographical Revenue 

Split 
                         -                       -                       -              

North America % 56.01% 57.20% 56.59% 48.09% 20.00% NA NA NA NA NA 

EMEA % 19.00% 19.64% 19.24% 18.75% 12.96% NA NA NA NA NA 

Asia-Pacific % 24.99% 23.16% 24.17% 33.16% 67.03% NA NA NA NA NA 

Subscription Gross 

Margin (%)  
% 64.81% 62.84% 66.36% 65.99% 69.66% NA NA NA NA NA 

Earnings Before interest 

expense, taxes, 

depreciation and 

amortisation before 

exceptional items 

("EBITDA")  

 in million 398.22 240.72 785.73 (14.91) (583.39) NA NA NA NA NA 

EBITDA Margin (%) % 11.09% 8.38% 13.13% (0.28)% (22.84)% NA NA NA NA NA 

EBITDA Margin (Net 

Revenue) (%) 
% 11.09% 8.38% 13.13% (0.31%) (28.17)% NA NA NA NA NA 

Adjusted EBITDA  in million 410.55 223.87       745.01 (11.29) (62.13) NA NA NA NA NA 

Adjusted EBITDA 

Margin (%) 
% 11.43%  7.80%  12.45% (0.22)% (2.43)% NA NA NA NA NA 

Adjusted EBITDA 

Margin (Net Revenue) 

(%) 

% 11.43% 7.80% 12.45% (0.23)% (3.00)% NA NA NA NA NA 

Profit/(loss) before tax 

("PBT") 
 in million 5.16 (112.12) 106.82 (752.60) (948.89) (5,967.67) (4,778.41) (8,447.84) (10,625.39) (11,111.80) 
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KPI  Units 

Our Company Braze, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

July 31, 2025 

Six-month 

period ended 

July 31, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Profit/(loss) before tax 

Margin ("PBT Margin") 

(%) 

% 0.14% (3.90%) 1.79% (14.33)% (37.16)% (20.26%) (20.41%) (16.95%) (27.23%) (39.44%) 

Profit/(loss) before tax 

Margin (Net Revenue) 

(%) 

% 0.14% (3.90%) 1.79% (15.57)% (45.82)% NA NA NA NA NA 

Profit/(Loss) after Tax 

from Continuing 

Operations ("PAT") 

 in million 10.33 (102.79) 141.54 (683.51) (885.56) (5,456.80) (4,903.37) (8,711.60) (10,682.79) (11,016.91) 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin ("PAT 

Margin") (%) 

% 0.29% (3.58%) 2.37% (13.02)% (34.68)% (18.53%) (20.95%) (17.48%) (27.38%) (39.10%) 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin as % 

of Net Revenue 

% 0.29% (3.58%) 2.37% (14.14)% (42.76)% NA NA NA NA NA 

Annual Recurring 

Revenue ("ARR") 
 in million 7,200.72 6,001.28 6,083.33 5,460.07 2,536.03 NA NA NA NA NA 

New Annual Contract 

Value ("New ACV")  
 in million 386.96 311.36 1,223.59 1,145.92 578.65 NA NA NA NA NA 

Net Revenue Retention 

("NRR") Rate % 
% 115.42% 143.48% 121.25% 112.68% 139.01% NA NA NA NA NA 

Customer Acquisition 

Cost ("CAC") as a % of 

Net Revenue 

% 18.23% 17.61% 17.85% 18.05% 25.88% NA NA NA NA NA 

Payback Period Months 31 31 16 14 16 NA NA NA NA NA 

Fortune 500 Clients Number 19 16 16 16 9 NA NA NA NA NA 

Consumers on platform 

(Bn) 
Billions 1.82 1.46 1.26 1.13 0.97 NA NA NA NA NA 

Transactions processed 

(Bn) 
Billions 15.67 7.49 7.50 6.31 5.03 NA NA NA NA NA 

Notes: 

¶ NA refers to Not Applicable where the information is unavailable i.e. not reported by the industry peers in either their annual reports, audited financial results and investor presentations as available on their 

website or through regulatory filings 
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¶ All the financial information for listed industry peers is on a consolidated basis (unless otherwise available only on standalone basis) and is sourced from the financial information of such listed industry peer 

available on the website of the peer and regulatory filings or investor presentations, as of and for the period ended July 31, 2025 for Braze Inc. No six-month period financial information for a period subsequent 

to July 31, 2025 is available for Braze, Inc. 

¶ Other Services Revenue for all Peers is the Revenue from Professional services and other 

¶ Reported figures for global peers in USD are converted to INR at the average USD-INR exchange rate (Source: ww.fbil.org.in) for the respective Fiscal years for Income Statement & related line items and as at 

the Fiscal year end USD-INR exchange rate (Source: ww.fbil.org.in) for Balance Sheet & related line items  

o For Braze, Inc. Income Statement & related line items are converted at an average USD-INR rate of 86.06, 83.31, 83.97, 82.71and 79.28 for Six-month period ended July 31, 2025, July 31, 2024, Fiscal 

2025, Fiscal 2024 and Fiscal 2023 respectively 
o For Braze, Inc. Balance Sheet & related line items are converted at an USD-INR rate of 87.55, 83.74, 86.64, 83.08 and 81.74 for Six-month period ended July 31, 2025, July 31, 2024, Fiscal 2025, Fiscal 

2024 and Fiscal 2023 respectively 

¶ To the extent that the listed industry peers have published the above ratios or financial information in their regulatory filings/ website, the same have been disclosed on an as is basis and may not be comparable to 

the method of computation used by us. 

¶ For all Peers, North America is Americas and EMEA is Europe as reported in their respective 10-K annual filings, hence the figures may not be directly comparable to the method of computation used by us 

 

KPI  Units 

Our Company Hubspot, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

June 30, 2025 

Six-month 

period ended 

June 30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Revenue from Operations  in million 3,592.18 2,871.77 5,982.59 5,251.00 2,553.72 126,987.61  104,415.42  219,869.21  179,260.80  136,146.06  

Net Revenue  in million 3,592.18 2,871.77 5,982.59 4,833.97 2,070.86 NA NA NA NA NA 

Net Revenue Growth (%) % 25.09% 29.71% 23.76% 133.43% 51.69% NA NA NA NA NA 

Revenue from 

Operations Service Wise 
                      

Subscription Revenue or 

Retainership Revenue 
 in million 3,211.06 2,279.55 4,811.05 4,021.29 1,564.31 124,254.75  102,161.32  215,016.10  175,399.17  132,966.04  

Subscription Revenue (% 

of Revenue from 

operations) 

% 89.39% 79.38% 80.42% 76.58% 61.26% 97.85% 97.84% 97.79% 97.85% 97.66% 

Other Services Revenue  in million 381.12 592.22 1,171.54 812.68 506.55 2,331.83  2,641.75  4,853.11  3,861.63  3,180.02  

Geographical Revenue 

Split 
                         -                       -                       -              

North America % 56.01% 57.20% 56.59% 48.09% 20.00% 60.73% 60.64% 60.47% 60.90% 62.04% 

EMEA % 19.00% 19.64% 19.24% 18.75% 12.96% 31.43% 31.31% 31.42% 30.79% 29.32% 

Asia-Pacific % 24.99% 23.16% 24.17% 33.16% 67.03% 7.84% 8.05% 8.11% 8.31% 8.64% 

Subscription Gross 

Margin (%)  
% 64.81% 62.84% 66.36% 65.99% 69.66% 85.66% 86.78% 86.89% 86.64% 84.77% 

Earnings Before interest 

expense, taxes, 

depreciation and 

amortisation before 

exceptional items 

("EBITDA")  

 in million 398.22 240.72 785.73 (14.91) (583.39) NA NA NA NA NA 
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KPI  Units 

Our Company Hubspot, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

June 30, 2025 

Six-month 

period ended 

June 30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

EBITDA Margin (%) % 11.09% 8.38% 13.13% (0.28)% (22.84)% NA NA NA NA NA 

EBITDA Margin (Net 

Revenue) (%) 
% 11.09% 8.38% 13.13% (0.31%) (28.17)% NA NA NA NA NA 

Adjusted EBITDA  in million 410.55 223.87       745.01 (11.29) (62.13) NA NA NA NA NA 

Adjusted EBITDA 

Margin (%) 
% 11.43%  7.80%  12.45% (0.22)% (2.43)% NA NA NA NA NA 

Adjusted EBITDA 

Margin (Net Revenue) 

(%) 

% 11.43% 7.80% 12.45% (0.23)% (3.00)% NA NA NA NA NA 

Profit/(loss) before tax 

("PBT") 
 in million 5.16 (112.12) 106.82 (752.60) (948.89) (1,319.64) 419.19  2,399.65  (12,437.48) (8,234.35) 

Profit/(loss) before tax 

Margin ("PBT Margin") 

(%) 

% 0.14% (3.90%) 1.79% (14.33)% (37.16)% (1.04%) 0.40% 1.09% (6.94%) (6.05%) 

Profit/(loss) before tax 

Margin (Net Revenue) 

(%) 

% 0.14% (3.90%) 1.79% (15.57)% (45.82)% NA NA NA NA NA 

Profit/(Loss) after Tax 

from Continuing 

Operations ("PAT") 

 in million 10.33 (102.79) 141.54 (683.51) (885.56) (731.88) (2,084.82) 387.26  (13,588.51) (8,443.17) 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin ("PAT 

Margin") (%) 

% 0.29% (3.58%) 2.37% (13.02)% (34.68)% (0.58%) (2.00%) 0.18% (7.58%) (6.20%) 

Profit/(Loss) after Tax 

from Continuing 

Operations Margin as % 

of Net Revenue 

% 0.29% (3.58%) 2.37% (14.14)% (42.76)% NA NA NA NA NA 

Annual Recurring 

Revenue ("ARR") 
 in million 7,200.72 6,001.28 6,083.33 5,460.07 2,536.03 NA NA NA NA NA 

New Annual Contract 

Value ("New ACV")  
 in million 386.96 311.36 1,223.59 1,145.92 578.65 NA NA NA NA NA 

Net Revenue Retention 

("NRR") Rate % 
% 115.42% 143.48% 121.25% 112.68% 139.01% NA NA 102.20% 103.90% 110.30% 
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KPI  Units 

Our Company Hubspot, Inc. 

As at and for As at and for 

Six-month 

period ended 

September 

30, 2025 

Six-month 

period ended 

September 

30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Six-month 

period ended 

June 30, 2025 

Six-month 

period ended 

June 30, 2024 

Fiscal 2025 Fiscal 2024 Fiscal 2023 

Customer Acquisition 

Cost ("CAC") as a % of 

Net Revenue 

% 18.23% 17.61% 17.85% 18.05% 25.88% NA NA NA NA NA 

Payback Period Months 31 31 16 14 16 NA NA NA NA NA 

Fortune 500 Clients Number 19 16 16 16 9 NA NA NA NA NA 

Consumers on platform 

(Bn) 
Billions 1.82 1.46 1.26 1.13 0.97 NA NA NA NA NA 

Transactions processed 

(Bn) 
Billions 15.67 7.49 7.50 6.31 5.03 NA NA NA NA NA 

 
Notes: 

¶ NA refers to Not Applicable where the information is unavailable i.e. not reported by the industry peers in either their annual reports, audited financial results and investor presentations as available on their 

website or through regulatory filings 

¶ All the financial information for listed industry peers is on a consolidated basis (unless otherwise available only on standalone basis) and is sourced from the financial information of such listed industry peer 

available on the website of the peer and regulatory filings or investor presentations, as of and for the period/year ended June 30, 2025 for Hubspot, Inc. No six-month period financial information for a period 
subsequent to June 30, 2025 is available for Hubspot, Inc. 

¶ Other Services Revenue for all Peers is the Revenue from Professional services and other 

¶ Reported figures for global peers in USD are converted to INR at the average USD-INR exchange rate (Source: ww.fbil.org.in) for the respective Fiscal years for Income Statement & related line items and as at 

the Fiscal year end USD-INR exchange rate (Source: ww.fbil.org.in) for Balance Sheet & related line items  

o For Hubspot, Inc. Income Statement & related line items are converted at an average USD-INR rate of 86.09, 83.22, 83.68, 82.60 & 78.65 and Balance Sheet & related line items are converted at an USD-
INR rate of 85.54, 83.45, 85.62, 83.12 & 82.79 for Six-month period ended 30 June 2025, June 2024, Fiscal 2025, Fiscal 2024 and Fiscal 2023 respectively 

¶ To the extent that the listed industry peers have published the above ratios or financial information in their regulatory filings/ website, the same have been disclosed on an as is basis and may not be comparable to 

the method of computation used by us. 

¶ For all Peers, North America is Americas and EMEA is Europe as reported in their respective 10-K annual filings, hence the figures may not be directly comparable to the method of computation used by us 
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VIII.   Comparison of KPIs based on additions or dispositions to our business  

 

The impact of all material acquisitions or dispositions of assets or business undertaken by our Company 

during the periods covered by the KPIs, i.e., Six-month period ended September 30, 2025, September 30, 

2024, Fiscals 2025, 2024 and 2023, is reflected in the KPIs disclosed in this Red Herring Prospectus. For 

further details of acquisitions undertaken by us in the last three Fiscals, see ñHistory and Certain Corporate 

Matters - Details regarding material acquisitions or divestments of business/ undertakings, mergers, 

amalgamation, any revaluation of assets, etc. in the last 10 yearsò on page 340. 

 

IX.  Weighted average cost of acquisition, floor price and cap price  

  

1. Price per share of our Company based on primary issuances of Equity Shares or convertible 

securities (excluding Equity Shares issued under employee stock option schemes and issuance of 

Equity Shares pursuant to a bonus issue) during the 18 months preceding the date of this Red 

Herring Prospectus, where such issuance is equal to or more than 5% of the fully diluted paid-

up share capital of our Company in a single transaction or multiple transactions combined 

together over a span of rolling 30 days (ñPrimary Issuancesò)  

 

There have been no primary issuances of Equity Shares or convertible securities during the 18 months 

preceding the date of this Red Herring Prospectus, where such issuance is equal to or more than 5% of the 

fully diluted paid-up equity share capital of our Company excluding issuance of Equity Shares pursuant to 

employee stock option schemes and issuance of Equity Shares pursuant to a bonus issue (calculated based 

on the pre-Offer fully diluted capital before such transaction(s)), in a single transaction or multiple 

transactions combined together over a span of rolling 30 days. 

 

2. Price per share of our Company based on secondary sale or acquisition of Equity Shares or 

convertible securities (excluding gifts) involving the Promoters, members of the Promoter 

Group, Selling Shareholders or other Shareholders having the right to nominate director(s), 

during the 18 months preceding the date of this Red Herring Prospectus, where either the 

acquisition or sale is equal to or more than 5% of the fully diluted paid-up share capital of our 

Company (calculated based on the pre-Offer capital before such transaction/s and excluding 

ESOPs granted but not vested), in a single transaction or multiple transactions combined 

together over a span of rolling 30 days (ñSecondary Transactionsò)  

 

There have been no secondary transactions in Equity Shares or convertible securities during the 18 months 

preceding the date of this Red Herring Prospectus, where such transaction (in a single transaction or 

multiple transactions combined together over a span of rolling 30 days) is equal to or more than 5% of the 

paid-up equity share capital of our Company (calculated based on the pre-Offer capital before such 

transaction(s)), involving the Promoters, members of the Promoter Group, Selling Shareholders or other 

Shareholders having the right to nominate director(s). 

 

3. Price per share based on last five primary or secondary transactions 

 

Since there are no transactions to report under 1 and 2 above, therefore, information based on last five 

primary or secondary transactions (secondary transactions where our Promoters / members of our Promoter 

Group/ Selling Shareholders or other Shareholder(s) having the right to nominate director(s) in the Board 

of our Company, are a party to the transaction), during the three years prior to the date of this Red Herring 

Prospectus, irrespective of the size of transactions, is as follows:  

 
Date of 

allotment/ 

acquisition 

Name of 

allotee/ 

acquirer/ 

seller  

Number 

of Equity 

Shares 

Face 

Value per 

Equity 

Share (in 

) 

Total 

Consider

ation (in 

 million)  

Nature of allotment/ 

transaction 

Issue price/ 

transaction 

price per 

Equity 

Share (in 

) 

Primary issuances 
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Date of 

allotment/ 

acquisition 

Name of 

allotee/ 

acquirer/ 

seller  

Number 

of Equity 

Shares 

Face 

Value per 

Equity 

Share (in 

) 

Total 

Consider

ation (in 

 million)  

Nature of allotment/ 

transaction 

Issue price/ 

transaction 

price per 

Equity 

Share (in 

) 

March 29, 

2023 

Trudy 

Holdings 

(formerly 

known as 

Avataar 

Holdings) 

2,664,285 2.00 

 

820.60 Preferential allotment 308.00 

April 17, 2023 Trudy 

Holdings 

(formerly 

known as 

Avataar 

Holdings) 

465,249 2.00 143.30 Preferential 

allotment 

308.00 

 November 15, 

2023 

Aneesh Reddy 

Boddu 

386,625  2.00 0.77 Allotment under ESOP 

2021 

2.00 

January 29, 

2024 

Capillary 

Technologies 

International 

Pte Ltd 

435,065 2.00 134.00 Conversion of external 

commercial borrowings  

308.00 

March 28, 

2024 

Capillary 

Technologies 

International 

Pte Ltd 

9,989,099 2.00 439.52 Right Issue  44.00 

Aneesh Reddy 

Boddu 

388,833 2.00 17.11 Right Issue  44.00 

Weighted average cost of acquisition (WACA) (primary issuances) (  per Equity Share) 108.54 

Secondary transactions 

March 27, 

2025 

CTIPL 

(Transferor) 

56,958 2.00 30.00 Transfer from CTIPL to 

Dhruv Jhunjhunwala 

526.70 

CTIPL 

(Transferor) 

390,357 2.00 205.60 Transfer from CTIPL to 

Filter Capital India 

Fund I 

526.70 

March 28, 

2025 

CTIPL 

(Transferor) 

379,722 2.00 200.00 Transfer from CTIPL to 

HDFC AMC Select AIF 

FOF-I 

526.70 

September 

30, 2025 

CTIPL 

(Transferor) 

1,128,650 2.00 611.10 Transfer from CTIPL 

to Schroders Capital Private 

Equity Asia Mauritius IX 

Limited 

541.44 

October 20, 

2025 

Aneesh Reddy 

(Acquirer) 

8,384 2.00 5.11 Transfer from Katanguri 

Sudhakar Reddy to Aneesh 

Reddy Boddu 

609.00 

Aneesh Reddy 

(Acquirer) 

3,000 2.00 1.83 Transfer from Sripathi 

Damodar Reddy to Aneesh 

Reddy Boddu 

609.00 

October 23, 

2025 

Aneesh Reddy 

(Acquirer) 

15,315 2.00 9.33 Transfer from Harminder 

Sahni to Aneesh Reddy 

Boddu 

609.00 

Weighted average cost of acquisition (WACA) (secondary transactions) (  per Equity Share) 536.20 

 

Note: The above table does not include primary issuances pursuant to bonus issues undertaken by our Company 

 

WACA, Floor Price and Cap Price  

The Floor Price is [ǒ] times and the Cap Price is [ǒ] times the weighted average cost of acquisition based on the 

primary issuances and the Floor Price is [ǒ] times and the Cap Price is [ǒ] times the weighted average cost of 

acquisition based on the secondary transactions as disclosed below: 
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Types of Transactions 
WACA (  per 

Equity Share)* 

No. of times at Floor 

Price (i.e.,  [ǒ])^ 

No. of times at Cap 

Price (i.e.,  [ǒ])^ 

A. WACA for Primary Issuances NA NA NA 

B. WACA for Secondary Transactions NA NA NA 

Since there are no transactions to report to under 1 and 2 above, the information for price per share of our Company based 

on the last five primary or secondary transactions where our Promoters/members of our Promoter Group or Shareholder(s) 

having the right to nominate director(s) on the Board of our Company, are a party to the transaction, during the three years 

prior to the date of filing of this Red Herring Prospectus irrespective of the size of the transaction, is provided below 

WACA for last 5 Primary Issuances 108.54 [ǒ] [ǒ] 

WACA for last 5 Secondary Transactions 536.20 [ǒ] [ǒ] 
*As certified by Saini Pati Shah & Co LLP, Chartered Accountants, with FRN 137904W/W100622, pursuant to their certificate dated 

November 7, 2025. 
^To be updated upon finalization of the Price Band. 

 

Detailed explanation for Cap Price being [ǒ] times the price of weighted average cost of last five acquisition 

of primary issuance prices and [ǒ] times the price of weighted average cost of acquisition of last five 

secondary transactions (as set out above) along with our Companyôs KPIs and financial ratios and in view 

of the external factors which may have influenced the pricing of the Offer.  

 

[ǒ]* 
 

*To be included on finalisation of Price Band 

 

 

The Offer price is [ǒ] times of the face value of the Equity Shares  

 

The Offer Price of [ǒ] has been determined by our Company in consultation with the BRLMs, on the basis of 

market demand from investors for Equity Shares through the Book Building Process and is justified in view of 

the above qualitative and quantitative parameters. 

 

Investors should read the abovementioned information along with ñRisk Factorsò, ñOur Businessò, 

ñManagementôs Discussion and Analysis of Financial Condition and Results of Operationsò and ñFinancial 

Statementsò on pages 34, 268, 467 and 391, respectively, to have a more informed view. 
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STATEMENT OF SPECIAL TAX BENEFITS  

 

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO CAPILLARY TECHNOLOGIES 

INDIA LIMITED  

 

The Board of Directors  

Capillary Technologies India Limited  

#360 bearing PID No 101, 360  

15th Cross Rd, Sector 4, HSR Layout  

Bengaluru, 560102 Karnataka, India 

 

Subject: Statement of special tax benefits (óthe Statementô) available to Capillary Technologies India 

Limited (óthe Companyô) and its shareholders prepared in accordance with the requirement under 

Schedule VI ïPart A -Clause (9) (L) of Securities and Exchange Board of India (Issue of Capital and 

Disclosure Requirements) Regulations, 2018 (óthe SEBI ICDR Regulationsô) 

 

This report is issued in accordance with the Engagement Letter dated 30 April 2025. 

 

We hereby report that the enclosed Annexures II and III  prepared by the Company, initialled by us for 

identification purpose, states the special tax benefits available to the Company and its shareholders, under direct 

and indirect taxes (together óthe Tax Lawsô), presently in force in India as on the 28 October 2025 which are 

defined in Annexure I. These special tax benefits are dependent on the Company and its shareholders fulfilling 

the conditions prescribed under the relevant provisions of the Tax Laws. Hence, the ability of the Company and 

its shareholders to derive these special tax benefits is dependent upon their fulfilling such conditions, which is 

based on business imperatives the Company may face in the future and accordingly, the Company and its 

shareholders may or may not choose to fulfil. 

 

The benefits discussed in the enclosed Annexures II and III  cover the special tax benefits available to the 

Company and its shareholders and do not cover any general tax benefits available to the Company and its 

shareholders. Further, the preparation of the enclosed Annexures II and III  and its contents is the responsibility 

of the Management of the Company and has been approved by the Board of Directors of the Company at its 

meeting held on 28_October_2025. We were informed that 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. 

Further, the benefits discussed in the Annexures II and III are not exhaustive. In  view  of  the  individual  nature  

of  the  tax consequences and the changing tax laws, each investor is advised to consult his or her own tax 

consultant with respect to the specific tax implications arising out of their participation in the proposed initial 

public offering of equity shares of the Company (the óProposed Offerô) 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 

special tax benefits, which an investor can avail. Neither we are suggesting nor advising the investors to invest 

money based on the Statement. 
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We conducted our examination in accordance with the ñGuidance Note on Reports or Certificates for Special 

Purposes (Revised 2016)ò (the óGuidance Noteô) issued by the Institute of Chartered Accountants of India. The 

Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by the Institute of 

Charted Accountants of India. 

 

We have complied with the relevant applicable requirements of the Standard on Quality Control (óSQCô) 1, 

Quality Control for Firms that perform Audits and Reviews of Historical Financial information, and Other 

Assurance and Related Services Engagements. 

 

We do not express any opinion or provide any assurance as to whether: 

1. the Company and its shareholders will continue to obtain these special tax benefits in future; or 

2. the conditions prescribed for availing the special tax benefits where applicable, have been/would be 

met with. 

 

The contents of the enclosed Annexures are based on the information, explanation and representations obtained 

from the Company, and on the basis of our understanding of the business activities and operations of the Company. 

 

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 its interpretation, which are subject to change from time to time. We do not assume 

responsibility to update the views consequent to such changes. We shall not be liable to the Company 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 and any other person in respect of this Statement, except as per applicable law. 

 

This report is addressed to and is provided to enable the Board of Directors of the Company to include this report 

in the Red Herring Prospectus and Prospectus prepared in connection with the Proposed Offer to be filed by the 

Company with the Securities and Exchange Board of India and the concerned stock exchanges and Registrar Of 

Companies, Karnataka at Bangalore It is not to be used, referred to or distributed for any other purpose without 

our prior written consent. 

 

 

For Walker Chandiok & Co LLP  

Chartered Accountants 

Firm Registration No. 001076N/N500013 

 

 

 

Amit K umar  

Partner  

 

Membership No.: 060995 

UDIN: 25060995BNUJFP7849 

 

 

Hyderabad 

28 October 2025 
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Annexure I 

List of Direct and Indirect Tax Laws ("Tax Laws") 

 

S.no Details of tax laws 

 Direct Tax Laws: 

1. 
The Income-tax Act,1961 and Income-tax Rules, 1962 (read with Income Tax Rules, circulars, 

notifications) as amended by the Finance Act, 2025. 

 Indirect Tax Laws: 

2. The Central Goods and Services Tax Act, 2017, read with the corresponding rules and regulations 

3. The Integrated Goods and Services Tax Act, 2017, read with the corresponding rules and regulations 

4. 
The Applicable State Goods and Services Tax Act, 2017, read with the corresponding rules and 

regulations 

5. The Customs Act, 1962, read with the corresponding rules and regulations 

6. The Customs Tariff Act, 1975, read with the corresponding rules and regulations 

7. 
The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign Trade Policy 2023, read 

with the corresponding rules and regulations 

 

For and on behalf of Board of Directors of 

Capillary Technologies India Limited 

 

 

_________ 

Anant Choubey  

(Whole-time Director, Chief Financial Officer & Chief Operating Officer) 

 

Bengaluru 

28 October 2025  
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Annexure - II 

 

Statement of Special Direct Tax Benefits Available to Capillary Technologies India Limited ('the Company') 

and its Shareholders under the applicable Direct Tax Laws in India ï The Income Tax Act, 1961  

 

Outlined below are the special tax benefits available to the Company and its Shareholders under the Income-tax 

Act, 1961 as amended by the Finance Act, 2025 (herein after referred to as óthe Actô) read along with applicable 

Income-tax Rules 1962, Circulars and Notifications issued thereunder (hereafter referred to as 'Income Tax 

Regulations') (collectively referred as 'Income Tax Laws'). These special direct tax benefits are dependent on the 

Company or its shareholders fulfilling the conditions prescribed under the relevant Income Tax Laws. 

 

A. Special Direct Tax Benefits available to the Company 

 

1. Lower corporate tax rate on income of domestic companies ï Section 115BAA of the Act 

With effect from Assessment Year ('AY') 2020-21 relevant to Financial Year ('FY') 2019-20 a company has 

an option to pay income tax on its total income at a concessional tax rate of 25.168% (22% plus surcharge 

of 10% and cess of 4%) under section ('u/s') 115BAA of the Act, provided the company complies with the 

conditions prescribed u/s 115BAA of the Act. 

The following deductions/ exemptions shall not be allowed to a company opting for low tax rates u/s 

115BAA of the Act: 

i. Deduction under the provisions of Section 10AA of the Act (deduction for units in Special Economic 

Zone); 

ii. Deduction under clause (iia) of sub-section (1) of Section 32 of the Act (Additional depreciation); 

iii. Deduction u/s 32AD, Section 33AB or Section 33ABA of the Act (Investment allowance in backward 

areas, Investment deposit account, site restoration fund); 

iv. Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or sub-section 

(2AA) or subsection (2AB) of Section 35 of the Act (Expenditure on scientific research); 

v. Deduction u/s 35AD or Section 35CCC of the Act (Deduction for specified business, agricultural 

extension project); 

vi. Deduction u/s 35CCD of the Act (Expenditure on skill development); 

vii. Deduction under any provisions of Chapter VI-A of the Act other than the provisions of Section 80JJAA 

or Section 80M of the Act; 

viii. Deduction u/s 80LA of the Act other than deduction applicable to a Unit in the International Financial 

Services Centre, as referred to in sub-section (1A) of Section 80LA of the Act; 

ix. Set off of any loss carried forward or depreciation from any earlier AY(s), if such loss or depreciation 

is attributable to any of the aforementioned deductions/incentives; and 

x. Set off of any loss or allowance for unabsorbed depreciation deemed so u/s 72A of the Act, if such loss 

or depreciation is attributable to any of the aforementioned deductions/incentives.   

Further, the provisions of Section 115JB of the Act i.e., Minimum Alternate Tax ('MAT') shall not apply 

where the company has opted to pay tax u/s 115BAA of the Act, as specified under sub-section (5A) of 

Section 115JB of the Act. Additionally, the company will not be entitled to utilise any brought forward MAT 

credit, if any. 

 

A company can exercise the option to apply for the concessional tax rate by filing Form 10IC on or before 

the due date of filing return of income u/s 139(1) of the Act and such option once exercised shall apply to all 

subsequent AYs.  

 

Note: The Company has already opted for the beneficial tax regime u/s 115BAA of the Act, and therefore, 

is eligible for a concessional effective tax rate of 25.168% (including applicable surcharge and health and 

education cess) subject to fulfilment of above conditions. 

 

2. Deduction in respect of employment of new employees ï Section 80JJAA of the Act 

As per Section 80JJAA of the Act, where a company is subject to tax audit u/s 44AB of the Act and derives 
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income from business, it shall be allowed to claim a deduction of an amount equal to 30% of additional 

employee cost incurred in the course of such business in a previous year, for three consecutive AYs including 

the AY relevant to the previous year in which such additional employment cost is incurred. 

The eligibility to claim the deduction is subject to fulfilment of prescribed conditions specified in sub-section 

(2) of Section 80JJAA of the Act. Further, to claim the aforesaid deduction, it is required to furnish the report 

of an accountant electronically in Form 10DA containing the particulars of deduction prior to the due date 

of filing tax audit report as per section 44AB of the Act. 

At the time of filing Income tax return for AY 2024-25, the Company has not claimed the afore mentioned 

deduction and would be eligible to claim the said deduction, subject to fulfilment of prescribed conditions. 

3. Deduction in respect of inter-corporate dividends ï Section 80M of the Act 

As per the provisions of Section 80M of the Act, inserted with effect from AY 2021-22 if a domestic company 

is in receipt of dividend from any other domestic company or a foreign company or a business trust, in a 

previous year, it will be allowed to claim a deduction of amount equal to the said dividend, not exceeding 

the amount of dividend distributed by the company on or before one month prior to due date of furnishing 

the income-tax return u/s 139(1) of the Act for the relevant previous year. 

At the time of filing Income tax return for AY 2024-25, the Company did not claim the afore-mentioned 

deduction and would be eligible to claim the said deduction subject to fulfilment of prescribed conditions.  

 

4. Set-off & Carry Forward of Business Losses  

As per the provisions of Section 72 of the Act, where the company has carried forward business loss, the 

same can be carried forward up to next eight AYs from the AY in which the loss was incurred and can be 

adjusted only against Income from business or profession.  

 

At the time of filing Income tax return for AY 2024-25, the Company has carried forward business losses to 

subsequent AYs. The Company shall be eligible to claim the benefit of the same subject to fulfilment of 

prescribed conditions under Section 79 of the Act. 

 

5. Set-off & carry forward of Unabsorbed Depreciation  

As per the provisions of subsection 2 of Section 32 of the Act, where a company does not have sufficient 

profits or gains for any previous year to cover the depreciation allowance for that year, the remaining 

unabsorbed depreciation shall be carried forward to subsequent AYs for an indefinite period until it is fully 

absorbed and set off against future profits of subsequent AYs.  

At the time of filing Income tax return for AY 2024-25, the Company has carried forward unabsorbed 

depreciation to subsequent AYs. 

 

6. Deduction of expenditure in connection with extension of an undertaking - Section 35D of the Act 

As per Section 35D of the Act, an assessee is eligible to claim deduction of expenditure, being underwriting 

commission, brokerage, and charges for drafting, typing, printing and advertisement of the prospectus 

incurred in connection with expansion of its undertaking upon fulfilment of conditions as laid down under 

the Act. The deduction u/s 35D of the Act is allowable for an amount equal to one-fifth of such expenditure 

for each of five successive previous years beginning with the previous year in which the extension of the 

undertaking is completed. The Company shall be eligible to claim the deduction subject to fulfilment of 

prescribed conditions. 

 

7. Amortization of expenditure in case of amalgamation or demerger ï Section 35DD of the Act 

As per Section 35DD of the Act, an assessee, being an Indian company, is eligible to claim deduction of any 

expenditure incurred wholly and exclusively for the purposes of amalgamation or demerger of an 

undertaking. The deduction u/s 35DD of the Act is allowable for an amount equal to one-fifth of such 

expenditure for each of the five successive previous years beginning with the previous year in which the 

amalgamation or demerger takes place. The Company shall be eligible to claim the deduction subject to 

fulfilment of prescribed conditions. 
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8. Tax on Capital Gains 

Post the amendments made by Finance (No. 2) Act, 2024, capital gains arising from transfer of long-term 

capital assets u/s 112A of the Act is to be taxed at the rate of 12.5% plus applicable surcharge and cess, with 

effect from 23 July 2024 (without the benefit of indexation). Further, it is worthwhile to note that tax shall 

be levied where such aggregate capital gains exceed INR 1,25,000 in a FY. 

Short-term capital gains ('STCG') arising from the transfer of listed equity shares, unit of an equity-oriented 

fund or unit of a business trust covered u/s 111A of the Act is to be taxed at the rate of 20% (plus applicable 

surcharge and cess). However, STCG arising from short-term capital assets (other than listed equity shares, 

unit of an equity-oriented fund or unit of a business trust covered u/s 111A of the Act), is to be taxed at the 

normal tax rate of the company. 

 

B. Special direct tax benefits available to the Shareholders of the Company 

 

1. Taxation of dividend 

Dividend income earned by the Shareholders would be taxable in their hands at the applicable tax rates, 

surcharge, and cess. Further, in the case of a domestic corporate shareholder, deduction u/s 80M of the Act 

would be available as discussed above. The shareholders would be entitled to take credit for the Tax Deducted 

at Source on Dividend, by the Company. 

 

2. Taxation of Capital Gains 

¶ Tax on Long-term Capital Gain ('LTCG') ï Section 112A 

As per the provisions of Section 112A of the Act, LTCGs arising from the transfer of listed equity shares 

on or after 23 July 2024 on which securities transaction tax ('STT') is paid at the time of acquisition and 

transfer and fulfilment of other prescribed conditions shall be taxed at 12.5% (plus applicable surcharge 

and cess). It is worthwhile to note that tax shall be levied where such aggregate capital gains exceed 

INR 1,25,000 in a FY.  

¶ Tax on STCG ï Section 111A 

As per the provisions of Section 111A of the Act, STCGs arising from the transfer of equity shares of a 

Company through a recognized stock exchange on or after 23 July 2024 which is subject to STT at the 

time of sale, shall be taxed at the rate of 20% (plus applicable surcharge and cess). This is subject to 

fulfilment of prescribed conditions under the Act. 

 

3. Taxation in case of non-resident shareholders 

¶ The first proviso to Section 48 of the Act entitles a non-resident to factor in the effects of exchange rate 

fluctuation while computing the capital gains in the manner prescribed in the Income tax regulations, 

where the shares are purchased in foreign currency. Further, as per the third proviso to Section 48 of the 

Act, the benefits of first proviso [i.e., effects of exchange rate fluctuation to Non-resident] are not 

available in case of long-term capital gain on sale of listed equity shares or a unit of an equity-oriented 

fund or a unit of a business trust u/s 112A of the Act. 

¶ As per section 115A of the Act, dividend income earned by a non-resident (not being a company) or by 

a foreign company, shall be taxed at the rate of 20% (plus applicable surcharge and cess) subject to 

fulfilment of prescribed conditions under the Act. 

¶ Section 90(2) of the Act entitles a non-resident shareholder to be governed by the beneficial provisions 

under the Double Taxation Avoidance Agreement ('DTAA'), if any, executed between India and the 

country of resident of the shareholder, in accordance with and subject to fulfilment of conditions as laid 

out in the section. 

¶ Any income by way of capital gains/ dividends accruing to non-residents may be subject to withholding 

tax per the provisions of the Act or under the relevant DTAA, whichever is beneficial to such non-

resident. However, where such non-residents have obtained a lower withholding tax certificate from the 

tax authorities, the withholding tax rate would be as per the said certificate. The non-resident shareholders 

may be able to avail credit of any taxes paid in India, in their respective country of residence, subject to 

local laws of that country in which such shareholder is resident. 



 

209 

 

4. Capping on surcharge rate: 

The surcharge payable by shareholders who are individuals, Hindu Undivided Family, Association of 

Persons, Body of Individuals, whether incorporated or not and every artificial juridical person, ranges from 

0% to 37% based on their respective total income and subject to provisions of 115BAA of the Act. However, 

the surcharge on dividend and capital gains would be restricted to 15%, irrespective of the quantum of 

dividend and capital gains. 

Notes: 

 

1. These special direct tax benefits are dependent on the Company or its shareholders fulfilling the conditions 

prescribed under the relevant provisions of the Income Tax Regulations. Hence, the ability of the Company 

or its shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which based on the 

business imperatives, the Company or its shareholders may or may not choose to fulfil. 

2. The special direct tax benefits discussed in the statement are not exhaustive and 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 and the changing tax laws, 

each investor is advised to consult his or her or their own tax consultant with respect to the specific tax 

implications arising out of their participation in the issue. 

3. The Statement has been prepared on the basis that the shares of the Company are proposed to be listed on a 

recognized stock exchange in India. 

4. The Statement is prepared on the basis of information available with the Management of the Company and 

there is no assurance that: 

i. the Company or its shareholders will continue to obtain these benefits in future; 

ii. the conditions prescribed for availing the benefits have been/ would be met with; and 

iii. the revenue authorities/courts will concur with the view expressed herein. 

5. In respect of non-resident shareholders, the tax rates and consequent taxation will be further subject to any 

benefits available under the relevant DTAAs, if any, between India and the country in which the non-resident 

has fiscal domicile. 

6. The above views are based on the existing provisions of law and its interpretation, which are subject to 

change from time to time. We do not assume responsibility to update the views consequent to such changes. 

7. The above Statement of Special 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. 

For and on behalf of Board of Directors of 

Capillary Technologies India Limited 

 

 

_________ 

Anant Choubey  

(Whole-time Director, Chief Financial Officer & Chief Operating Officer) 

 

Bengaluru 

28 October 2025  
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Annexure III 

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS 

SHAREHOLDERS UNDER THE APPLICABLE INDIRECT TAX REGULATIONS IN INDIA 

 

Benefits available to Capillary Technologies India Limited ('the Company'), and the shareholders of the 

Company under the Central Goods and Services Tax Act, 2017, Integrated Goods and Services Tax Act, 2017, 

respective State Goods and Services Tax Act, 2017, Customs Act, 1962, Customs Tariff Act, 1975 as amended 

read with the rules and regulations under each of these statutes, the Foreign Trade (Development and Regulation) 

Act, 1992 (read with Foreign Trade Policy 2023 (collectively referred to as ñIndirect Tax Regulationsò) read with 

Rules, Circulars and Notifications are as under: 

 

A. Special tax benefits available to the Company under the Indirect Tax Regulations in India 

  

1. Benefits under the Central Goods and Services Tax Act, 2017, respective State Goods and Services 

Tax Act, 2017, Integrated Goods and Services Tax Act, 2017 (read with relevant Rules prescribed 

thereunder) 

 

Under the Goods and Services Tax (ñGSTò) regime, ñZero rated supplyò means any of the following supplies 

of goods or services or both, namely:ïï 

(a) export of goods or services or both; or 

(b) supply of goods or services or both for authorised operations to a Special Economic Zone developer 

or a Special Economic Zone unit. 

  

Hence, the Company has availed the benefit of supply of services under Bond/ Letter of Undertaking (LUT) 

without payment of GST.  

 

B. Special tax benefits available to the Shareholders of the Company 

  

There are no special tax benefits available to shareholders for investing in the shares of the Company. 

  

 

                                              (This space is left blank intentionally) 
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Notes: 

  

1. The special tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed 

under the relevant provisions of the Indirect Tax Regulations. Hence, the ability of the Company or its 

shareholders to derive the tax benefits depends upon fulfilling such conditions, which based on the business 

imperatives the Company or its shareholders may or may not choose to fulfil. 

 

2. The special tax benefits discussed in the Statement are not exhaustive and are 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 and the changing tax laws, each investor is 

advised to consult his or her own tax consultant with respect to the specific tax implications. 

 

3. The Statement has been prepared on the basis that the shares of the Company are to be listed on a recognized 

stock exchange in India and the Company will be issuing equity shares. 

 

4. The Statement is prepared on the basis of information available with the Management of the Company and 

there is no assurance that: 

  

i. The Company or its shareholders will continue to obtain these benefits in future 

ii. The conditions prescribed for availing the benefits have been/ would be met with; and 

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

  

5. The above views are based on the provisions of law, their interpretation and applicability as on date, which 

may be subject to change from time to time. 

 

 

For and on behalf of the Board of Directors of   

Capillary Technologies India Limited 

 

 

 

 

_________ 

Anant Choubey  

(Whole-time Director, Chief Financial Officer & Chief Operating Officer) 

 

Bengaluru 

28 October 2025  
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STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO CAPILLARY PTE. LTD  

Date: 27 October 2025 

To, 

The Board of Directors 

Capillary Technologies India Limited  

#360 bearing PID No 101, 360 

15th Cross Rd, Sector 4, HSR Layout  

Bengaluru -560102 

Karnataka, India  

 

The Directors 

Capillary Pte. Ltd.   

68 Circular Road 

#02-01 

Singapore 049 422 

 

Re: Statement of possible special tax benefits available Capillary Technologies India Limited  (ñIssuerò) 

and its shareholders and its material subsidiaries prepared in accordance with the requirements under 

Schedule VI (Part A)(9)(L) of the Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2018 as amended (ñSEBI ICDR Regulationsò) 

 

1. We, ECRA PTE LTD, Tax Agents (the Firmò), hereby confirm the enclosed statement (ñStatementò) 

in the Annexure prepared and issued by us, which provides the possible special tax benefits under The 

Income Tax Act 1947 & Goods And Services Tax Act 1993 , available to the Capillary Pte. Ltd. (the 

ñCompanyò). one of the material subsidiaries of the Issuer identified as per the Securities and Exchange 

Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, as the 

case may be, fulfilling the conditions prescribed under the relevant provisions of the Act. Hence, the 

ability of the Company to derive the special tax benefits is dependent upon their fulfilling such 

conditions, which based on business imperatives the Company, face in the future, the Company may or 

may not choose to fulfil.  

 

2. This statement of possible special tax benefits is required as per Schedule VI (Part A)(9)(L) of the 

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 

2018 as amended (ñSEBI ICDR Regulationsò). While the term óspecial tax benefitsô has not been 

defined under the SEBI ICDR Regulations, 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 The Income Tax Act, 1947 & Goods And Services Tax Act, 1993 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 

specifically mentioned in the statement, have not been examined and covered by this statement. 

 

3. Our views are based on the existing provisions of law and its interpretation, which are subject to change 

from time to time. We do not assume responsibility to update the views consequent to such changes. 

 

4. The benefits discussed in the enclosed Statement cover the possible special tax benefits available to the 

Company and do not cover any general tax benefits available to them.  We hereby report that the enclosed 

Annexure prepared by the Company, initialled by us for identification purpose, states the special tax 

benefits available to the Company, under direct and indirect taxes (together ñthe Tax Lawsò), presently 

in force in Singapore as on the 27 October 2025, which are defined in Annexure. There are no special 

tax benefits being availed by the Company.  

 

5. The benefits stated in the enclosed Statement are not exhaustive and the preparation of the contents stated 

is the responsibility of the Companyôs management. We are informed that this 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 distinct nature of the tax consequences and the changing tax laws, 

each investor is advised to consult their own tax consultant with respect to the specific tax implications 

arising out of their participation in the issue and we shall in no way be liable or responsible to any 
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shareholder or subscriber for placing reliance upon the contents of this statement. Also, any tax 

information included in this written communication was not intended or written to be used, and it cannot 

be used by the Company or the investor, for the purpose of avoiding any penalties that may be imposed 

by any regulatory, governmental taxing authority or agency. 

 

6. We do not express any opinion or provide any assurance whether: 

¶ The Company will continue to obtain these benefits in future; 

¶ The conditions prescribed for availing the benefits have been/would be met; 

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

 

7. The contents of the enclosed Statement are based on information, explanations and representations 

obtained from the Company and on the basis of our understanding of the business activities and 

operations of the Company. We have relied upon the information and documents of the Company being 

true, correct, and complete and have not audited or tested them. Our view, under no circumstances, is to 

be considered as an audit opinion under any regulation or law. No assurance is given that the revenue 

authorities/ courts will concur with the views expressed herein. Our Firm or any of partners or affiliates, 

shall not be responsible for any loss, penalties, surcharges, interest or additional tax or any tax or non-

tax, monetary or non-monetary, effects or liabil ities (consequential, indirect, punitive or incidental) 

before any authority / otherwise within or outside India arising from the supply of incorrect or incomplete 

information of the Company. There are no local applicable guidelines for issue of this certificate in 

Singapore. 

 

8. This Statement is addressed to Board of Directors of the Issuer and BRLMs and issued at specific request 

of the Issuer, Company for submission to the BRLMs to assist them in conducting their due-diligence 

and documenting their investigations of the affairs of the company in connection with the proposed Offer. 

This report may be delivered to SEBI, the stock exchanges, to the Registrar of Companies, Karnataka at 

Bengaluru or to any other regulatory and statutory authorities by the BRLMs only when called upon by 

SEBI or the stock exchanges in connection with any inspection, enquiry or investigation, as the case may 

be, to evidence BRLMs due diligence obligations pertaining to subject matter of this report or for any 

defence that the BRLMs may wish to advance in any claim or proceeding with SEBI or stock exchanges 

in connection with due diligence obligations of the BRLMs in the Offer pertaining to subject matter of 

this report. It should not be used by any other person or for any other purpose. Accordingly, we do not 

accept or assume any liability or any duty of care for any other purpose or to any other person to whom 

this report is shown or into whose hands it may come without our prior consent in writing. We confirm 

that this certificate can also be uploaded on the repository portal of the stock exchanges/ SEBI as required 

pursuant to the SEBI circular dated December 5, 2024 and the subsequent requirements of the Stock 

Exchanges/ SEBI, as applicable. 

 

9. We confirm that we will immediately communicate any changes in writing in the above information to 

the BRLMs based on written intimation received from the management until the date when the Equity 

Shares allotted and transferred in the Offer commence trading on the relevant stock exchanges. In the 

absence of any such communication from the management, BRLMs and the legal counsels, each to the 

Issuer and the BRLMs, can assume that there is no change to the above information. 

 

10. We also consent to the inclusion of this letter as a part of ñMaterial Contracts and Documents for 

Inspectionò in connection with this Offer, which will be available for public for inspection from date of 

the filing of the RHP until the Bid/ Offer Closing Date. We further consent to include our reports/ 

certificates/ letters, in full or in parts, in the Offer Documents or such other documents to be issued by 

the Issuer in relation to the Offer. 

 

11. All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed 

to them in the Offer Documents. 

 

For ECRA PTE LTD  

Corporate Services Provider 

UEN.: 201303635D 

Place: Singapore 
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Encl: As above 

 

 



 

215 

 

ANNEXURE  

 

 

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY  

 

Under the Singapore Income Tax Act 1947 (hereinafter referred to as óthe Actô), which is 

applicable to the company for financial period from July 21, 2021 (date of incorporation) till 

its first financial year end. The Company has confirmed that there are no other direct tax laws 

applicable to it aside to the Act.   

1. This Annexure sets out possible the tax benefits available to the Company and its shareholder under 

the Act, in Singapore. These special tax benefits are dependent on the Company fulfilling the 

conditions prescribed under the relevant Income Tax Laws. 

2. Tax benefits available to the Company under the Act 

 

The company will be subject to tax in Singapore at the prevailing corporate income tax rate of 

17%, on income accruing in or derived from Singapore or received in Singapore from outside 

Singapore. 

3. Other existing and possible tax benefits are as follows: 

 

Tax Exemptions & Partial Exemptions 

Benefit Details 

Partial Tax Exemption (PTE) For all companies: 

Å 75% exemption on first $10,000  

Å 50% exemption on next $190,000 

 

Tax Deductions / Allowances 

Scheme / Section What It Covers 

Capital Allowances (s19, s19A, 

s24) 

On plant, machinery, computers, office equipment, motor 

vehicles (restricted), and renovation costs (under Section 

14Q) 

Renovation & Refurbishment 

Deduction (s14Q) 

Up to $300,000 over 3 years for business premises (non-

capital works only) 

R&D Deductions (s14D, s14DA) 100% + enhanced deduction of 150% (total: 250%) for 

qualifying R&D expenditure incurred in Singapore 

Training Expenses Full deduction for approved employee training relevant to 

trade 

Approved Donations 250% tax deduction for donations to IPCs or approved 

recipients 

Double Tax Deduction for 

Internationalisation (DTDi) 

200% deduction on qualifying overseas business 

development expenses (automatic for first $150,000, 

approval required beyond that) 

IP-related Deductions (s14A, s14B, 

s19B) 

Deductions/allowances for:  

Å IP acquisition  

Å Licensing payments  

Å R&D for patents and designs  

Å Writing-down allowance for IP rights (WDA) 

 

Loss & Relief Mechanisms 

Mechanism Details 

Current Year Group Relief Transfer unutilized capital allowances, trade losses, and 

donations to qualifying group companies 

Loss Carry-Forward Unlimited (subject to shareholding continuity test in 

s37(12)) 

Loss Carry-Back Relief 1-year carry-back, capped at $100,000 (s37E) 
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Unutilized Capital Allowances Carry-

Forward 

Allowed subject to shareholding and same business tests 

(s23, s37) 

 

Withholding Tax Exemptions / Reliefs 

Applicable To Benefit 

Interest / Royalty / Service 

Fees to Non-Residents 

Tax treaties may reduce or eliminate WHT under Singaporeôs DTAs 

Section 12(6) or 12(7) Certain income types like interest or services deemed sourced in 

Singapore and subject to WHTðmay be exempt via tax treaties or 

IRAS rulings 

 

Tax Incentive Schemes  

Incentive Benefit 

Pioneer Certificate Incentive (PC) Corporate tax rate reduced to 0ï5% on qualifying activities for 

up to 15 years 

Development and Expansion 

Incentive (DEI) 

Reduced tax rate (typically 5% or 10%) on incremental income 

from expansion activities 

Global Trader Programme (GTP) Concessionary tax rate of 5% or 10% on qualifying trading 

income 

Finance & Treasury Centre 

Incentive (FTC) 

8% tax rate on qualifying treasury income; deduction for certain 

interest and FX hedging 

IP Development Incentive (IDI) Reduced tax rate (5%/10%) for income from qualifying IP 

developed in Singapore 

Investment Allowance (IA) Allowance of up to 100% on approved fixed capital 

expenditure, over and above normal capital allowances 

Maritime Sector Incentive (MSI) Various sub-schemes with tax exemption or 10% concessionary 

tax rate for shipping-related businesses 

Aircraft Leasing Scheme Writing-down allowances and GST relief on qualifying aircraft 

leases and purchases 

 

Foreign-Sourced Income Exemptions (Section 13) 

Provision Exemption Criteria  

Section 13(8) / 

13(9) 

Foreign-sourced dividends, branch profits, or service income exempt if:  

Å Headline tax rate in source country Ó15%  

Å Income is taxed in the foreign jurisdiction  

Å Subject to ñsubject-to-taxò and economic substance tests 

Section 13CA Exemption for income earned by prescribed investment funds 

Section 13R / 

13X 

Exemption for qualifying Singapore Resident Fund and Enhanced Tier Fund 

respectively (subject to regulatory approval) 

Section 13Y Exemption for qualifying family office vehicles under the Financial Sector 

Incentive ï Fund Management scheme (FSI-FM) 

 

Tax Rebates and Credits 

Rebate Details 

Corporate Income Tax 

Rebate 

YA 2024: 50% rebate capped at $2,000 (announced in Budget 2024) 

Unilateral Tax Credit If no DTA with source country, Singapore allows credit for foreign tax 

paid on same income (s50A) 

Double Tax Relief under 

DTA 

Offset against Singapore tax liability for foreign tax paid on same 

income 

  

Other Corporate Tax Benefits  

Tax Provision / Scheme Description 

Section 14(1)(a) - Pre-commencement Expenses Pre-commencement expenses incurred up to 1 

year before the first day of business are deductible 

(e.g. incorporation costs, staff training, etc.) 
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Section 14N - Market Expansion Expenses Expenses for advertising, publicity, and market 

research for entering new markets may be 

deductible 

Section 14(1)(e) - Bad Debts Written Off Bad debts are deductible if proven irrecoverable 

and previously included in income 

Section 14(1)(h) - Interest Expense Deduction Interest on loans for business purposes is 

deductible, subject to the "direct purpose" test 

Section 14(1)(d) - Repair & Maintenance 

Deduction 

Non-capital repairs to premises, plant, or 

equipment are deductible 

Section 14(1)(g) - Insurance Premiums Business-related insurance premiums are 

deductible (e.g. public liability, property) 

Section 14(1)(f) - Professional Fees Fees for tax agents, legal, and audit services are 

deductible if incurred wholly and exclusively for 

trade 

Section 14L - Investment Advisory Fees Deductible when incurred for portfolio 

management, particularly by investment holding 

companies 

Section 14U - Innovation & Capability Voucher 

(ICV) support 

Grants received under ICV are treated as income, 

but related business expenditure is deductible 

Section 14ZB - Voluntary Cash Contributions to 

Employeesô Medisave Accounts 

Deductible if done voluntarily and capped at 

prevailing statutory limits 

Writing Down Allowances for Acquisition of 

Plant and Machinery via Hire Purchase 

(s19/19A) 

Allowed over assetôs life even if not legally 

owned until full payment 

Section 14Q - Leasehold Improvement 

Deduction 

Deductible over 3 years for qualifying renovation 

works (e.g., wiring, painting) in rented business 

premises 

Double Deduction for Approved Relocation 

Expenses 

Moving business operations to Singapore may 

qualify for 200% deduction on approved costs 

Enhanced Tax Deduction for IP Litigation Costs Litigation costs for protecting registered IP may 

be deductible if incurred in the course of trade 

Productivity and Innovation Credit (PIC) 

Balancing Allowance 

For companies still carrying unutilized 

allowances from before PIC expired (2018) 

Avoidance of Double Taxation ï Tax Sparing 

Credit 

Some treaties provide a tax credit for taxes 

ñdeemed paidò in the foreign jurisdiction (e.g., 

pioneer exemptions in developing countries) 

Section 14WA ï Safe Harbor for Related Party 

Loans 

Certain interest income/expense is treated as 

armôs length if safe-harbor interest rates are 

followed 

GST Scheme ï Major Exporter Scheme (MES) Not an income tax benefit per se, but reduces cash 

flow impact by deferring GST on imports for 

exporters 

GST ï Import GST Suspension Scheme (IGSS) Allows approved logistics providers to import 

goods without paying GST upfront 

Writing Down Allowance on IP Under Section 

19B(5) 

Special treatment for acquisition of trademarks, 

copyrights, and patentsðdeductible over 5 or 10 

years 

Deduction for Safe Harbor FX Hedging 

Contracts 

FX gains/losses on hedging contracts may be 

deductible as part of trading activities 

4. Notes  

4.1.  This Annexure sets out the possible direct tax benefits available to the Company under the Act 

read with the relevant rules, circulars and notifications and does not cover any benefit under any 

other law in force in Singapore. This statement also does not discuss any tax consequences, in 

the country outside Singapore. 



 

218 

 

4.2. 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 Offer.  

 

  

  



 

219 

 

STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE 

COMPANY  

 

INDIRECT TAXATION  

 

1. This annexure sets out the tax benefits available to the Company and its shareholder under the Goods and 

Services Tax Act 1993 as amended from time to time, presently in force in Singapore. 

 

2. Tax benefits availed by the Company under the above-mentioned laws 

 

The company is registered for GST from 1 November 2021. The Companyôs Registration Number is 

202125294W. The Company will have to pay GST at the current prevailing rate of 9% for standard rated 

supplies or at the rate of 0% for zero rated supplies. This rate is subjected to change upon passing of the 

legislation by the Government. The Company is not availing any tax benefits / exemptions / abatements under 

the Goods and Services Tax Act 1993. 

 

3. Notes 

 

1. This Annexure sets out the only the indirect tax benefits available to the Company under the Goods and 

Services Tax Act 1993 presently in force in Singapore. These benefits are dependent on the Company fulfilling 

the conditions prescribed under the relevant provisions of the Tax Laws 

 

2. This Annexure 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, the changing tax laws, each investor is advised to consult his or her own tax consultant with 

respect to the specific tax implications arising out of their participation in the Offer. 

 

These comments are based upon the provisions of the specified indirect tax laws, and judicial interpretation 

thereof prevailing in the country, as on the date of this Annexure. 
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STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO CAPILLARY TECHNOLOGIES 

EUROPE LIMITED  

Date: 27 October, 2025 

To, 

 

The Board of Directors  

Capillary Technologies India Limited  

#360 bearing PID No 101, 360 

15th Cross Rd, Sector 4, HSR Layout  

Bengaluru -560102 

Karnataka, India  

 

The Directors,  

Capillary Technologies Europe Limited   

Office 3.09.B- Fora 1 Lyric Square,  

Lyric Square Hammersmith, London,  

England, W6 0NB  

 

STATEMENT OF SPECIAL TAX BENEFITS  

 

Re: The statement of possible special tax benefits available to CAPILLARY TECHNOLOGIES EUROPE 

LIMITED (ñCompanyò) in the UK.  

 

Dear Sir/Madam,  

 

1. We hereby confirm that the enclosed Annexure 1 prepared by PBG ASSOCIATES LTD, describes the 

special tax benefits available to Capillary Technologies Europe Limited as per the UK  tax laws as stated 

in the enclosed Annexure -1. 

 

2. This statement of possible special tax benefits is required as per Schedule VI (Part A)(9)(L) of the 

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 

2018 as amended (óSEBI ICDR Regulationsô). Certain of these benefits are dependent on Capillary 

Technologies Europe Limited satisfying conditions prescribed under the relevant provisions of the Code 

and/or other applicable law. Therefore, the ability of Capillary Technologies Europe Limited to derive 

the special tax benefits may be dependent upon the satisfaction of such conditions which, based upon 

various factors, that Capillary Technologies Europe Limited may or may not ultimately satisfy. 

 

3. The benefits discussed in the enclosed Annexure(1) are not exhaustive and cover the possible special tax 

benefits available to Capillary Technologies Europe Limited and do not cover any general tax benefits 

available to Capillary Technologies Europe Limited. We are informed that the Annexure(1) is only 

intended to provide general information to the investors and is neither designed nor intended to be a 

substitute for professional tax advice. In view of the individual nature of the tax consequences and the 

changing tax laws, each investor is advised to consult their own tax consultant with respect to the specific 

tax implications arising out of their participation in the proposed initial public offering of equity shares 

(the ñProposed IPOò) by Capillary Technologies India Limited (òIssuerò), of which each of Capillary 

Technologies Europe Limited are material subsidiaries. Neither are we suggesting nor advising the 

investor to make any investment based on this statement of special tax benefits. 

 

4. We do not express any opinion or provide any assurance as to whether: 

 

(i) Capillary Technologies Europe Limited will continue to obtain these benefits in the future; 

(ii) the conditions prescribed for availing the benefits have been / would be satisfied; and 

(iii) the revenue authorities/courts will concur with the views expressed herein. 

 

5. The contents of the enclosed Annexure 1 are based on information, explanations and representations 

obtained from Capillary Technologies Europe Limited and on the basis of their understanding of each of 

its business activities and operations. We have relied up on the information and documents obtained 

being true, correct and complete and have not audited or tested them. Our view, under no circumstances 

is to be considered as an audit opinion under any regulation or law. 
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6. This Statement is issued to the Board of Directors of the Issuer and BRLMs solely in connection with 

the proposed initial public offering of equity shares of Capillary Technologies India Limited (the 

ñOfferò) and for disclosure in materials used in connection with the Offer (together, the ñOffer 

Documentsò) to be filed by Capillary Technologies India Limited in respect of the Offer with the 

Securities and Exchange Board of India, the Registrar of Companies, Karnataka at Bangalore, the Stock 

Exchanges pursuant to the provisions of the Companies Act, 2013 and the SEBI (Issue of Capital and 

Disclosure Requirements) Regulations, 2018, as required by law in connection with the Offer and in 

accordance with applicable law, and is not to be used, referred to or distributed for any other purpose.

  

7. This report may be delivered to SEBI, the stock exchanges, to the Registrar of Companies, Karnataka at 

Bengaluru or to any other regulatory and statutory authorities by the BRLMs only when called upon by 

SEBI or the stock exchanges in connection with any inspection, enquiry or investigation, as the case may 

be, to evidence BRLMs due diligence obligations pertaining to subject matter of this report or for any 

defence that the BRLMs may wish to advance in any claim or proceeding with SEBI or stock exchanges 

in connection with due diligence obligations of the BRLMs in the Offer pertaining to subject matter of 

this report. It should not be used by any other person or for any other purpose. Accordingly, we do not 

accept or assume any liability or any duty of care for any other purpose or to any other person to whom 

this report is shown or into whose hands it may come without our prior consent in writing. We confirm 

that this letter/statement can also be uploaded on the repository portal of the stock exchanges/ SEBI as 

required pursuant to the SEBI circular dated December 5, 2024 and the subsequent requirements of the 

Stock Exchanges/ SEBI, as applicable. 

 

8. These Annexure(1) cover representations with respect to tax laws in the United Kingdom, based solely 

on prior engagements with Capillary Technologies Europe Limited. 

 

9. We also consent to the inclusion of this letter as a part of ñMaterial Contracts and Documents for 

Inspectionò in connection with this Offer, which will be available for public for inspection from date of 

the filing of the RHP until the Bid/ Offer Closing Date. We further consent to include our statement/ 

letter, in full or in parts, in the Offer Documents or such other documents to be issued by the Issuer in 

relation to the Offer. 

 

10. We confirm that we will immediately communicate any changes in writing in the above information to 

the BRLMs based on written intimation received from the management until the date when the Equity 

Shares allotted and transferred in the Offer commence trading on the relevant stock exchanges. In the 

absence of any such communication from the management, BRLMs and the legal counsels, each to the 

Issuer and the BRLMs, can assume that there is no change to the above information. 

 

11. All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed 

to them in the Offer Documents. 

 

Yours faithfully, 

 

For PBG Associates Limited 

Chartered Accountants 

 

Ujjal Ghosh   

Partner 

Firm Registration No.: 08143694 

 

Date: 27 October, 2025 

 

Place: Hayes, United Kingdom 

 

Firm Seal: 
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Enclosed: Annexure-1 (Statement of Possible Special tax benefits available to the Company) 
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ANNEXURE ï 1 

 

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY  

 

Possible Special Tax Benefits 

 

1. R&D Tax Reliefs: The Company may be eligible for expenditure credit under R&D merged scheme, if 

the Company is trading and chargeable to corporation tax and have a project that meets the definition 

of R&D. Expenditure Credit under the merged scheme is 20%, subject to the conditions. 

(CTA09/S1044(5) & CTA09/S104A(2)). 

 

2. Capital Allowances(CTA10/S948. CTA10/S948): under this Company may be eligible for : 

 

- Annual investment allowance (AIA) -  can claim up to £1 million on certain plant and machinery 

 

- 100% first-year allowances - can claim the full amount for certain plant and machinery in the year 

that it was bought 

 

- Writing down allowances - can claim these if your plant and machinery does not qualify for AIA 

or youôve already claimed the maximum amount 

 

Tax relief on goodwill and relevant assets: Relief is a fixed rate of 6.5% a year on the lower of the cost of the 

relevant asset or 6 times the cost of any qualifying IP assets in the business purchased.( Chapter 15A CTA 2009). 
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO CAPILLARY 

TECHNOLOGIES LLC AND CAPILLARY BRIERLEY INC.  

Date: 27 October, 2025 

To, 

 

The Board of Directors  

Capillary Technologies India Limited  

#360 bearing PID No 101, 360 

15th Cross Rd, Sector 4, HSR Layout  

Bengaluru -560102 

Karnataka, India  

 

The Managers 

Capillary  Technologies LLC  

202 N Cedar Ave STE #1 

Suite 200, Owatonna 

Minnesota 55060 

 

The Directors 

Capillary  Brierley  Inc 

8 The Green Suite A 

Dover, Delaware 19901 

 

Re: The statement of special tax benefits available to Capillary Technologies LLC and its US Subsidiary, 

namely, Capillary Brierley Inc. 

 

Dear Sir/Madam, 

 

1. We TruAnalyst Solutions LLP, Certified Public Accountants, hereby confirm that the enclosed Annexure 

1 and Annexure II prepared and issued by us, describes the special tax benefits available to the Capillary 

Technologies LLC and Capillary Brierley Inc., the material subsidiaries of the Issuer (defined below) any 

under tax laws as stated in the enclosed Annexure I. 

 

2. Certain of these benefits are dependent on Capillary Technologies LLC and Capillary Brierley Inc. 

satisfying conditions prescribed under the relevant provisions of the Code and/or other applicable law. 

Therefore, the ability of Capillary Technologies LLC and Capillary Brierley Inc. to derive the special tax 

benefits may be dependent upon the satisfaction of such conditions which, based upon various factors, that 

Capillary Technologies LLC and Capillary Brierley Inc. may or may not ultimately satisfy. 

 

3. The benefits discussed in the enclosed Annexure(s) are not exhaustive and cover the possible special tax 

benefits available to Capillary Technologies LLC and Capillary Brierley Inc. and do not cover any general 

tax benefits available to Capillary Technologies LLC and Capillary Brierley Inc. and each of its 

shareholders. We are informed that the Annexure(s) is only intended to provide general information to the 

investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the 

individual nature of the tax consequences and the changing tax laws, each investor is advised to consult 

their own tax consultant with respect to the specific tax implications arising out of their participation in the 

proposed initial public offering of equity shares (the ñProposed IPOò) by Capillary Technologies India 

Limited (ñIssuerò), of which each of Capillary Technologies LLC and Capillary Brierley Inc. are material 

subsidiaries. Neither are we suggesting nor advising the investor to make any investment based on this 

statement of special tax benefits. 

 

4. We do not express any opinion or provide any assurance as to whether: 

(i) Capillary Technologies LLC and Capillary Brierley Inc. will continue to obtain these benefits in the 

future; 

(ii)  the conditions prescribed for availing the benefits have been / would be satisfied; and 

(iii)  the revenue authorities/courts will concur with the views expressed herein. 
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5. The contents of the enclosed Annexure(s) are based on information, explanations and representations 

obtained from Capillary Technologies LLC and Capillary Brierley Inc and on the basis of our 

understanding of each of its business activities and operations. We have relied up on the information and 

documents obtained being true, correct and complete and have not audited or tested them. Our view, under 

no circumstances is to be considered as an audit opinion under any regulation or law. 

 

6. This Statement is addressed to Board of Directors and issued at specific request of the Issuer. This 

Statement is intended solely for your information and issued solely in connection with the proposed initial 

public offering of equity shares of Capillary Technologies India Limited (the ñOfferò) and for disclosure 

in materials used in connection with the Offer (together, the ñOffer Documentsò) to be filed by Capillary 

Technologies India Limited in respect of the Offer with the Securities and Exchange Board of India, the 

Registrar of Companies, the Stock Exchanges pursuant to the provisions of the Companies Act, 2013 and 

the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as required by law in 

connection with the Offer and in accordance with applicable law, and is not to be used, referred to or 

distributed for any other purpose. 

 

7. These Annexure(s) cover representations with respect to tax laws in the USA. 

 

8. This report may be delivered to SEBI, the stock exchanges, to the Registrar of Companies, Karnataka at 

Bengaluru or to any other regulatory and statutory authorities by the BRLMs only when called upon by 

SEBI or the stock exchanges in connection with any inspection, enquiry or investigation, as the case may 

be, to evidence BRLMs due diligence obligations pertaining to subject matter of this report or for any 

defence that the BRLMs may wish to advance in any claim or proceeding with SEBI or stock exchanges 

in connection with due diligence obligations of the BRLMs in the Offer pertaining to subject matter of this 

report. It should not be used by any other person or for any other purpose. Accordingly, we do not accept 

or assume any liability or any duty of care for any other purpose or to any other person to whom this report 

is shown or into whose hands it may come without our prior consent in writing. We confirm that this 

certificate can also be uploaded on the repository portal of the stock exchanges/ SEBI as required pursuant 

to the SEBI circular dated December 5, 2024 and the subsequent requirements of the Stock Exchanges/ 

SEBI, as applicable 

 

9. We confirm that we will immediately communicate any changes in writing in the above information to the 

BRLMs based on written intimation received from the management until the date when the Equity Shares 

allotted and transferred in the Offer commence trading on the relevant stock exchanges. In the absence of 

any such communication from the management, BRLMs and the legal counsels, each to the Issuer and the 

BRLMs, can assume that there is no change to the above information. 

 

10. We also consent to the inclusion of this letter as a part of ñMaterial Contracts and Documents for 

Inspectionò in connection with this Offer, which will be available for public for inspection from date of 

the filing of the RHP until the Bid/ Offer Closing Date. We further consent to include our reports/ 

certificates/ letters, in full or in parts, in the Offer Documents or such other documents to be issued by the 

Issuer in relation to the Offer. 

 

11. All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed to 

them in the Offer Documents. 

Yours faithfully, 

Firm Name: TruAnalyst Solutions LLP  

Partner Name: Utsav Panchal, Certified Public Accountant Membership No.: AZ 19732-E 

Place: Texas, US 
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Enclosed: Annexures  
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LIST  OF TAX  LAWS 

 

 

Sr. No: Details of Tax laws 

1 Internal Revenue Code of 1986 (IRC) - Title 26 of the United States Code (26 USC) 

2 Treasury Regulations issued by the U.S. Department of Treasury 
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO CAPILLARY 

TECHNOLOGIES  LLC  AND CAPILLARY  BRIERLEY  INC. UNDER THE TAX  LAWS OF THE 

UNITED STATES OF AMERICA  

Bonus Depreciation ï IRC Section 168(k) 

Capillary Technologies LLC and Capillary Brierley Inc. (ñthe Consolidated US Groupò) may be allowed to 

deduct 60% of the cost of qualifying tangible depreciable property placed in service during the tax year 2024. 

This applies to property with a recovery period of 20 years or less, including machinery, equipment, computers, 

and furniture. Bonus depreciation is available regardless of whether the asset is new or used, provided it meets 

the IRS acquisition and use criteria. 

 

Section 179 Expensing ï IRC Section 179 

The Consolidated US Group may elect to expense up to $1,220,000 of the cost of qualifying property placed in 

service in 2024, subject to a phase-out threshold of $3,050,000. While Section 179 benefits are often more 

favorable for smaller businesses, C Corporations may leverage this provision for eligible business-use assets such 

as technology systems, office furniture, and certain non-residential real property improvements. 

 

Research and Development (R&D)  Tax Credit  ï IRC §41 

If the Consolidated US Group engage in developing proprietary marketing analytics tools or innovative platforms, 

they may be eligible for the federal R&D tax credit. Qualified expenditures include wages, supplies, and contract 

research costs. 

 

De Minimis  Safe Harbor  Election ï Reg. §1.263(a)-1(f) 

The Consolidated US Group may elect to expense purchases of tangible property costing up to $5,000 per item 

under the De Minimis Safe Harbor, simplifying fixed asset accounting for low-value acquisitions. 

 

Global Intangible Low-Taxed Income (GILTI)  Deduction ï IRC §§951A &  250 

To the extent the Consolidated US Group owns or controls foreign subsidiaries classified as Controlled Foreign 

Corporations (CFCs), it must include its pro rata share of GILTI in gross income. However, as a C Corporation, 

the Consolidated US Group is entitled to a 50% GILTI deduction under §250, reducing the effective tax rate on 

such income. 

 

Foreign Tax Credit  (FTC) ï IRC §§901, 960 

Foreign taxes paid by foreign affiliates on income included in the Consolidated US Groupôs consolidated taxable 

income (e.g., GILTI, Subpart F) may be used to claim a foreign tax credit, mitigating double taxation. This is 

subject to various limitations, including foreign tax credit baskets and expense allocation rules. 

 

Foreign-Derived Intangible Income (FDII)  Deduction ï IRC §250 

The Consolidated US Group may claim a 37.5% deduction on eligible income earned from providing marketing 

consulting services to foreign clients for foreign use, resulting in a reduced effective federal tax rate of 13.125% 

on such income. Proper documentation and economic substance are required. 

 

Tax Treaty-Based Withholding  Reductions 

Where the Consolidated US Group engages in cross-border payments to or from affiliated entities in treaty 

jurisdictions, it may benefit from reduced U.S. withholding tax rates on dividends, interest, and royalties under 

applicable U.S. tax treaties, provided appropriate documentation (e.g., IRS Form W-8BEN) is maintained 

  



 

229 

 

SECTION IV: ABOUT OUR COMPANY  

 

INDUSTRY OVERVIEW  

 

Unless otherwise indicated, industry and market data used in this section has been derived from industry 

publications, in particular, the report titled ñCustomer Loyalty and Engagement Software Market Overviewò dated 

October, 2025 (the ñZinnov Reportò) prepared and issued by Zinnov. The Zinnov Report has been exclusively 

commissioned and paid for by us pursuant to the engagement letter dated February 19, 2025, in connection with 

the Offer. A copy of the Zinnov Report is available on the website of our Company at 

https://www.capillarytech.com/investors/ and has also been included in ñMaterial Contracts and Documents for 

Inspection ïMaterial Documentsò on page 621. For further information, see ñRisk Factors ï Industry information 

included in this Red Herring Prospectus has been derived from an industry report commissioned and paid for by 

our Company for such purpose.ò on page 88. Also see, ñCertain Conventions, Presentation of Financial, Industry 

and Market Data and Currency of Presentation ïIndustry and Market Dataò on page 19. 

GLOBAL MACRO ECONOMIC OUTLOOK  

According to the IMFôs long-term projections, global growth is expected to remain moderate in the coming years, 

with APAC continuing to account for the largest share of global GDP. However, APAC is projected to outpace 

EMEA and North America in growth, with a CAGR of 5.5% from 2025 to 2029, compared to 4.05% for North 

America and 3.9% for EMEA.  

Technological advancements, especially in cloud adoption, artificial intelligence, and digital transformation, will 

reshape the global economic landscape. These shifts will redefine consumption patterns, with rising demand for 

personalized tech enabled services in developed markets and scalable, affordable digital solutions in emerging 

economies. 

 

Global GDP distribution by regions in current prices and overall GDP growth by regions for the period 2024-2029 

Source : IMF 

Global Drivers of Change 

With digital acceleration, evolving trade dynamics, and SaaS-led disruption redefining GDP trajectories, 

businesses are capitalizing on new consumption patterns, rising disposable incomes, rapid technology adoption, 

and cross-border digital expansion 

Global Consumption Growth 

Increasing Disposable Income Across the Globe 

Over the past decade, global disposable income levels have been rising, particularly in emerging markets like 

India, China, and Southeast Asia.   (Source : OECD, World Bank, Zinnov Analysis) 
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Disposable Income of North America, APAC and EMEA for the period 2021-2029 

This rise is fueled by: 

Increasing Urbanization and Middle-Class Expansion: With over 4.4 billion people already in urban areas 

(2023) and the urban population projected to more than double by 2050. (World Bank Group), coupled with nearly 

50% of the global population in the economically active 25 to 65 age group (United Nations), rising incomes and 

lifestyle aspirations will drive sustained demand across housing, mobility, healthcare, and digital services. 

Growth in consumption enabling the boost in the consumer-driven industries 

Increase in final consumption expenditure: According to the World Bank, final consumption expenditure has 

recorded a cumulative increase of 10% over the past two years, indicating a sustained recovery in household 

demand. (World Bank).  

Large Scale Digitization 

Rapid Digital Transformation  

With nearly 75% of the world owning mobile phones and connected devices expected to reach 50 billion by 2025 

(ITU), digital infrastructure is expanding rapidly. Accelerated adoption of new technologies is reshaping 

industries, with 70% of global GDP growth over the next five years projected to be driven by digitalization, 

supported by national strategies in 170+ countries (The World Economic Forum). 

GLOBAL CONSUMER INDUSTRY OVERVIEW  

The global consumer landscape is evolving rapidly, shaped by shifting demographics, digital adoption, and the 

growing importance of customer engagement.  

This section provides an overview of the scale and dynamics of seven key consumer-driven industriesðRetail, 

Quick Service Restaurants (QSR), Energy, Travel & Hospitality, BFSI, Healthcare, and Consumer Packaged 

Goods (CPG) and long-term growth potential. 
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Definition and Overview of consumer facing industry verticals 

Growth Drivers Across Consumer-Facing Industries 

Urbanization and Demographic Shifts - As global urbanization accelerates, consumer behavior is being 

reshaped by younger, fast-paced, and working-class populations. This urban transition fuels appetite for quick, 

convenient, and on-the-go products across retail, QSR, healthcare, and mobility sectors. 

Rise of Smaller Households - Declining household sizes and the growth of nuclear families are driving demand 

for compact, personalized, and convenience-led products and services. From smaller appliances to subscription-

based personal care, industries are adapting to individual-centric consumption patterns. 

Increased Consumer Spending & Rising Affluence - Higher disposable incomes and lifestyle aspirations are 

pushing consumers to spend more on discretionary categories like retail, dining, entertainment, and travel. This 

growth is reinforced by a global middle-class expansion and changing consumption habits. 

Personalization as the New Standard ï Consumers increasingly expect tailored experiences. Brands leveraging 

AI, analytics, and data-driven personalization see higher conversion rates, stronger loyalty, and improved 

customer lifetime value. This trend spans sectors from e-commerce to healthcare, where hyper-personalized 

engagement is replacing generic approaches. 

Accelerated Digital Transformation ï AI, automation, and advanced analytics are transforming industries end-

to-end. Retail is adopting autonomous checkout stores; healthcare is deploying telemedicine and digital health 

records; BFSI is moving to AI-driven risk and fraud detection. Digital transformation is no longer optional but a 

core driver of competitiveness. 

Digital Payments Revolution - Cashless adoption is rising sharplyð approximately 10% in developed 

economies and approximately 18% in emerging onesðenabling frictionless transactions. Beyond convenience, 

digital payments create new opportunities for loyalty programs, cross-selling, and micro-purchases, fueling 

broader industry growth. 

Omnichannel Integration & Quick Commerce - Consumers now expect seamless transitions between online 

and offline touchpoints. Quick commerce, promising delivery within minutes, is reshaping retail and F&B by 

offering unprecedented convenience. Omnichannel strategies are central to engagement, retention, and sales 

conversion. 

Embedded Ecosystem Partnerships - Cross-industry collaborations are unlocking new value streams. Retailers, 

fintechs, and tech players are integrating servicesðsuch as e-commerce platforms linking with payment wallets 

or fuel retailers partnering with QSR chainsðcreating broader ecosystems that enhance stickiness, scale, and 

consumer spend. 
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Key growth drivers shaping various consumer facing industries 

 

Market trends shaping consumer facing industry verticals 

Growth in Market Size of Consumer Facing Industries 

Driven by the key trends and growth drivers outlined earlier, consumer-facing industries have experienced notable 

expansion in market size. The ongoing shifts in urbanization, digital transformation, and consumer behavior have 
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contributed to the growth of sectors like retail, healthcare, travel, and more. This chart illustrates the evolution of 

multiple industries within the consumer-facing space, highlighting their growth over time. 

 

Split of Consumer Facing Industries - Market Size 

*Note: The Travel and Hospitality CAGR has been calculated using pre-pandemic growth rates assuming a post pandemic normalization. 

The BFSI market size only includes retail banking, digital payments, InsurTech, and credit cards 
 

The consumer-facing industries are collectively on an upward growth path, with all verticals showing expansion 

rather than stagnation. Some sectors like travel and hospitality stand out for a recovery-led growth pattern, while 

others like healthcare and BFSI reflect more steady, structural growth. 
 

 

2024 and 2029P Split of Consumer Facing Industries 

Evolving Priorities in Consumer-Facing Industries  

Retail continues to dominate the consumer-facing industry landscape, anchoring overall market size, while 

Healthcare and BFSI are steadily rising in strategic importance. QSR and CPG act as daily touchpoints, while 

Energy and Travel, though niche, highlight opportunities beyond traditional retail and services. . 

The challenge now extends beyond scale. As markets mature and competition intensifies, growth is being shaped 

not only by macroeconomic factors but also by how effectively companies can connect with and retain their 

customers. Rising expectations for personalization, seamless digital experiences, and meaningful brand 

relationships are redefining what it takes to convert market potential into long-term value.  

AIôs Influence on Consumer-Facing Industries 
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AI is redefining how consumer-facing industries build engagement and loyalty. Predictive analytics and 

automation are enabling brands to deliver personalized, real-time experiences at scale-enhancing marketing 

precision, optimizing operations, and driving lasting customer relationships. As personalization and agility 

become central to growth, AI has evolved from a support tool into a strategic differentiator. 

CUSTOMER ENGAGEMENT AND LOYALTY  

In todayôs competitive landscape, consumer industries are grappling with several challenges related to acquiring 

and retaining customers while trying to maximize the returns on their investments. As traditional methods no 

longer guarantee long-term success, businesses must rethink their approaches to customer engagement, focusing 

on improving Lifetime Value (LTV) and optimizing retention to offset rising costs. 

Challenges Faced by Consumer Industries in Maximizing Customer Returns: A Focus on Acquisition and 

Retention 

Higher Customer Acquisition Cost (CAC) 

With CAC steadily increasing, businesses are shifting focus from pure acquisition to customer-centric metrics like 

NPS, retention, and lifetime value. In 2025, Forbes reported that e-commerce brands were losing USD 29 per new 

customer, reflecting a decade-long CAC surge. It is now significantly more expensive to acquire a new customer 

than to retain an existing one, with loyalty program members demonstrating 15% to 40% higher Customer 

Lifetime Value (CLTV) compared to non-members. As customer acquisition costs steadily rise, businesses are 

shifting their focus from pure acquisition strategies to customer-centric metrics such as Net Promoter Score (NPS), 

retention, and LTV. 

A study by Optimove indicates that acquiring a new customer can be five times more expensive than retaining an 

existing one. A study by Shopify Inbeat suggests that costs vary by sectorðUSD 127 in Health & Beauty, USD 

377 in Electronics, and reaching up to USD 784 in Financial Services- making retention strategies more critical 

than ever for sustainable growth.  

Limitations of Organic Growth 

Another challenge is the inherent limitations of organic growth in customer acquisition. While organic growth 

relies heavily on factors like word-of-mouth, SEO, and social media presence, it becomes difficult to scale without 

heavy investment in marketing. Companies may struggle to achieve meaningful customer acquisition, upselling, 

or engagement without consistently spending on new initiatives to capture attention. This highlights the growing 

need for personalized, data-driven engagement to foster long-term loyalty and maximize customer returns. 

 

List of organic growth limitations by industries 

Changing Consumer Behaviour 

Economical Pressure ï Few economic challenges indirectly have led consumers to seek value through loyalty 

programs. For example, in Australia, households have increasingly used the Flybuys loyalty scheme to offset 

grocery costs amid rising living expenses, leading to a 5.3% growth in membership.  

https://www.optimove.com/resources/learning-center/customer-acquisition-vs-retention-costs
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Personalization - Customers demand personalized tailored rewards based on their buying behavior. For example, 

Starbucks Rewards leverages AI to offer hyper-personalized discounts based on past orders. 

Instant Gratification  - Waiting months to redeem points is outdated. Instant cashback or tier-based perks increase 

engagement. 

Emotional Connection & Brand Values - Many consumers now prefer programs that align with sustainability, 

social responsibility, or personal interests. 

Industry Wide Customer Retention Challenges 

Customer retention continues to be a pressing challenge across industries, with each sector experiencing unique 

pain points that hinder sustained engagement. Retention isnôt just about reducing churnðitôs about building 

enduring, personalized relationships at scale. 

Retail & CPG ï Fragmented offline-online engagement and limited D2C touchpoints hinder consistent brand 

experiences. 

QSR ï Intense price wars and evolving tastes render traditional loyalty models ineffective. Dynamic, gamified, 

and personalized engagement is needed to drive repeat visits and relevance. 

Energy ï With pricing regulation and commoditized offerings, differentiation is tough. Loyalty must extend 

beyond fuelðthrough C-store tie-ins, cross-category engagement, and personalized offers. 

Travel & Hospitality  ï Seasonal demand swings and external shocks strain loyalty. Emotional loyalty built on 

hyper-personalization, lifecycle communication, and seamless omnichannel engagement is essential. 

BFSI ï Legacy players face churn amid digital-first competition, trust gaps, and commoditized products.  

Healthcare ï Fragmented care journeys, complex insurance, and rising expectations challenge loyalty.  

Omnichannel Integration Gaps 

Fragmented customer experiences across digital (web/app), physical (in-store), and support touchpoints are a 

growing concern. Inconsistent branding, disconnected promotions, and lack of seamless transitions between 

channels can frustrate users and lead to churn. According to Shopify, 73% of customers use multiple channels 

during their shopping journey, and any disconnect can increase acquisition costs undermining customer trust. This 

highlights the urgency of unified omnichannel strategies to maintain loyalty and acquisition efficiency 

Role of Customer Engagement in Maximizing LTV 

As customer acquisition costs continue to rise, engagement has evolved from a marketing function to a strategic 

growth driver. Leading enterprises now view customer engagement as an orchestrated, data-driven process that 

maximizes customer lifetime value (LTV) rather than relying on isolated campaigns. 
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From Push to Orchestration:  

Customer engagement has shifted from reactive, campaign-based marketing to continuous, insight-led 

orchestration. Brands now coordinate interactions across touchpoints to deliver contextual, connected experiences 

that drive long-term value. 

Engagement Across the Customer Lifecycle: 

Modern engagement strategies span the entire customer journeyðfrom acquisition and activation to conversion, 

retention, and loyaltyðensuring consistent value delivery and sustained emotional connection. 

Omnichannel Experience: 

Customers expect seamless, personalized engagement across physical, digital, and social channels. Omnichannel 

strategies help unify these touchpoints to maintain continuity and trust. 

Data and Identity Foundations: 

Unified customer data platforms and identity management frameworks form the backbone of modern engagement, 

enabling privacy-compliant, personalized experiences at scale. 

AI -Native Engagement: 

Artificial intelligence powers predictive targeting, real-time personalization, and adaptive journeys that evolve 

with customer behaviour-transforming engagement into a continuous, self-optimizing process. 

Commerce and Conversion Integration: 

Engagement now directly links to commerce outcomes. By connecting content, offers, and transactions, brands 

are turning engagement moments into measurable conversions and long-term loyalty. 

Global Trend of Marketing Spends across Consumer Industries from 2021-2024 

 

Global Marketing Spend from 2021-2024 
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Global Marketing Spend from 2021-2024 

As marketing investments continue to climb, organizations are realizing that traditional approaches alone canôt 

deliver the speed, scale, or precision required in todayôs dynamic landscape. This is where MarTechðthe 

convergence of marketing and technologyðsteps in as a game-changer. From automation and personalization 

engines to customer data platforms and AI-driven insights, MarTech enables brands to move beyond mass 

messaging to truly intelligent engagement.  

According to the CMO Councilôs Loyalty That Lasts report, emotional loyaltyðcharacterized by trust, affinity, 

and attachment - has emerged as a key growth driver. The study highlights those fostering emotional connections, 

rather than relying solely on transactional loyalty programs, significantly boosting customer retention and lifetime 

value (LTV)  

Marketing Technology (MARTECH) as a cornerstone for Customer Engagement  

The MarTech stack illustrated here maps out the key tools supporting customer engagement across the entire 

funnelðfrom acquisition to retention. At the top, tools like SEO, CMS, and social media platforms drive 

awareness and traffic. In the consideration stage, automation and email tools nurture leads toward conversion. 

Post-purchase, loyalty programs, feedback mechanisms, and support tools strengthen retention. Underpinning all 

of this are foundational systems like CDPs, CRMs, and analytics platforms that unify data and power intelligent, 

personalized engagement at every step. 

 

 

MarTech tools at 3 key stages of customer journey 

Through tools like marketing automation, journey orchestration, push notifications, and dynamic content delivery, 

brands are now able to speak directly to their customersðat the right time, on the right channel, with the right 
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message. The real power of this layer is in its ability to foster lasting relationships, and thatôs where Loyalty 

Solutions come in.  

Understanding Loyalty 

Consumer loyalty refers to both a conscious and subconscious preference that a customer holds toward a brand, 

its products, or services. The most successful loyalty programs today go beyond transactional rewardsðthey focus 

on nurturing the overall customer relationship by building trust, driving sustained engagement, and cultivating 

brand advocacy. Loyalty is fundamentally about engaging consumers across their entire journey and consistently 

prioritizing their needs. 

Loyal consumers typically exhibit the following characteristics: 

Å Default to certain ñgo-toò brands across key categories 

Å Trust that the brand will consistently act in their best interest 

Å Recognize tangible value in remaining loyal to the brand 

Å Are not easily swayed by competing prices or availability 

Å Rarely explore alternative brands or options 

Å Are more likely to refer the brand to friends and family 

Å Show openness to purchasing other goods or services from the same brand 

Å Exhibit patience during service failures and trust the brand to resolve them 

Å Provide constructive feedback to help improve offerings 

Å Demonstrate an ongoing intention to repurchase when needs arise 

Loyalty Solutions 

While loyalty is rooted in customer behavior and brand affinity, loyalty solutions represent the strategic and 

technological enablers that translate that loyalty into measurable business value. Moving beyond traditional 

rewards like points and discounts, modern solutions aim to deepen customer relationships through personalized 

experiences, emotional engagement, and exclusivityðturning transactional buyers into long-term brand 

advocates. 

In the modern MarTech stack, loyalty solutions are essential, not just as an add-on but as a core component of a 

broader engagement strategy. Integrated with other marketing technologies like CRM platforms and AI analytics, 

they deliver personalized, real-time interactions that drive deeper customer loyalty and contribute to sustainable 

business growth. 

Loyalty programs have proven to be a key driver of customer engagement and brand preference, with 70% of 

consumers considering such programs a major factor in brand selection and 72% likely to join before their first 

purchase. 

The strategic significance of loyalty solutions is underscored by substantial investments and measurable returns 

across industries. For instance, Optum leverage Capillary's solution to enhance its loyalty programs, aiming to 

improve patient engagement and satisfaction.   Similarly, Azerbaijan Airlines partnered with Comarch to upgrade 

its Azal Miles loyalty program, demonstrating a commitment to enhancing customer engagement through 

advanced loyalty platforms.   

According to the Association of National Advertisers (ANA), approximately 60% of U.S client-side marketers 

(refers to professionals employed directly by brands or organizations to manage and execute marketing strategies) 

indicated that loyalty marketing would be more important to them in 2025. Nearly every Fortune 500 company 

has implemented some form of loyalty marketing program, underscoring the widespread adoption of loyalty 

initiatives among leading enterprises.  

Changing end-user demographics, growing expenditure on loyalty programs, rapid growth in the applications of 

AI and analytics, and appreciation for online reward management solutions are adding to the loyalty market 

growth. 

Evolution of Loyalty Solutions 

Loyalty programs have been around for decades, evolving through multiple phases to keep pace with changing 

consumer behavior. What began as simple transactional reward systems has now transformedðdriven by rising 

customer expectations, digital acceleration, and data-led strategiesðinto sophisticated engagement ecosystems.  
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A major shift in this evolution is the decline of traditional agency-led loyalty models and the rise of SaaS-based 

technology platforms that automate, scale, and optimize loyalty management. 

 
Evolution of Loyalty programs over decades 

Foundational Era (Pre-1990s to Early 2000s): Manual, Agency-Led Loyalty 

This phase was defined by rudimentary, paper-based systems like punch cards, stamps, and plastic loyalty cards. 

Customer data tracking was virtually non-existent, and programs were largely execution-driven, handled by 

external marketing agencies. These programs were successful in initiating loyalty thinking but lacked scalability 

and real personalization. Loyalty was treated as a promotional add-on rather than a strategic lever. 

Technology involvement was minimal. Brands relied heavily on offline engagement, and loyalty initiatives were 

siloed, with little or no integration into customer journey strategies. CRM systems were just emerging but were 

not widely integrated into loyalty frameworks. 

Transitional Era (Mid-2000s to Early 2020s): Tech-Enabled, Agency-Managed Hybrid Models 

With the rise of digital platforms, mobile commerce, and CRM systems, loyalty programs began embracing 

technologyðbut often in a fragmented way. Brands started to digitize their rewards, integrate CRM platforms, 

and track consumer behavior both online and offline using early-stage analytics tools. 

While technology allowed for greater data capture, most brands continued to depend on external agencies for 

strategy and campaign execution, leading to siloed tech stacks and limited agility. Big Data and early omnichannel 

systems enabled behavior-based targeting, but execution complexity remained a bottleneck. 

Modern Era (2020s ï Present): AI-Driven SaaS Loyalty Platforms 

The current wave is defined by the rise of cloud-native SaaS platforms and AI-powered loyalty engines. These 

platforms are deeply embedded in enterprise MarTech stacks and are designed to deliver real-time segmentation, 

predictive analytics, and omnichannel orchestration. 

Loyalty today is not just about retentionðit is a growth enabler. Leading platforms leverage technologies like AI, 

blockchain, gamification engines, and APIs to create hyper-personalized, emotionally resonant engagement 

journeys. Programs can now dynamically tailor rewards based on behavioral data, predict churn, and integrate 

seamlessly with mobile apps, e-commerce, and CDPs. 

This shift also reflects a move from external dependency to in-house orchestration, with brands gaining strategic 

control over customer experience. 

How Technology is Powering Modern Loyalty Programs Today 

With the help of advanced technologies available today, loyalty programs have evolved into sophisticated, 

technology-driven engagement ecosystems, leveraging AI, Blockchain, IoT, and Gamification to maximize 

customer retention and brand loyalty. 
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Flowchart for a technology enabled loyalty program 

The journey begins with AI -powered onboarding, ensuring seamless enrollment and personalized customer 

experiences. As customers engage with brands, AI and IoT track their transactions and behaviors, offering 

dynamic, real-time rewards and personalized offers based on past interactions. Blockchain secures loyalty points, 

preventing fraud and enabling interoperable rewards across multiple brands. Gamification further enhances 

engagement through challenges, tiered incentives, and streak-based rewards, fostering repeat interactions and 

deeper emotional connections with the brand. 

 
 

Different types of loyalty programs existing in the market 

Loyalty programs have evolved into powerful tools for building lasting customer relationships. Their success lies 

in key characteristics that drive engagement, incentivize repeat behavior, and deepen brand affinity across 

channels. 
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Characteristics of Modern Loyalty Programs 

Omnichannel Engagement for Real-Time Customer Interaction 

Modern loyalty programs leverage omnichannel engagement, enabling brands to interact with customers 

seamlessly across multiple touchpoints in real time.  

High Scalability, Speed and Customization 

Modern SaaS powered loyalty programs are lot easier to scale based on the business needs, can be quick due to 

its digital nature and offers flexibility to customize or modify it real time. 

AI-Driven Personalization 

Loyalty programs leverage AI and data analytics to offer personalized rewards, recommendations, and promotions 

based on customer behavior and preferences. 

Ecosystem & Cross-Brand Integration 

Loyalty programs are evolving beyond single-brand use cases to accommodate broader ecosystems and cross-

brand networks. Platforms like Tata Neu exemplify this shift, offering a unified loyalty experience across multiple 

brands within a conglomerate. This approach not only deepens customer engagement but also amplifies value by 

connecting rewards across diverse purchase categories. 

Decline of Traditional Managed Service Models 

The advent of AI agents has led to a shift from traditional, high-touch managed service models to more 

autonomous, AI-driven customer interactions. These agents can handle complex tasks with minimal human 

intervention, providing instant assistance and streamlining customer service processes. Forbes AI agents will not 

only recommend actions, but execute real-time campaigns, optimize reward value, and adjust journeys based on 

live behaviorðmaking loyalty orchestration intelligent and self-learning. 

Adoption of No-Code/Low-Code Platforms to Drive Automation 

The emergence of low-code and no-code development platforms empowers business users, or "citizen 

developers," to create and modify applications without extensive coding knowledge. This democratization of 

application development accelerates the deployment of customer engagement solutions, allowing for rapid 

adaptation to market changes and customer needs. Forbes 

Modern Loyalty Programs Adapting to Data Privacy and Trust Demands 

As data privacy regulations tighten and third-party cookies phase out, modern loyalty programs are evolving to 

prioritize trust, transparency, and direct data relationships with customers. 

Å Emphasis on First-, Second-, and Zero-Party Data ï Loyalty programs are increasingly crucial for 

collecting first-party data, providing valuable behavioral and transactional insights from members. 

Additionally, some programs leverage second-party data through strategic partnerships and incentivize 

customers to share zero-party data, like preferences and intent, by offering personalized rewards and 

experiences. 

Å Responding to Ad-Tech & Privacy Pressures - To maintain consumer trust, loyalty ecosystems are 

moving away from opaque third-party tracking, focusing instead on building direct, consent-based 

relationships. Transparency around how AI and algorithms drive personalized offers is becoming 

essential. 

 

Growing Adoption of Vertical SaaS-Enabled Loyalty Programs 

Modern loyalty strategies are increasingly leveraging Vertical SaaS platforms tailored to specific industries - such 

as retail, healthcare, or QSR. These solutions offer pre-built workflows, domain-specific integrations, and loyalty 

features aligned with unique sector needs. By aligning closely with industry-specific requirements, Vertical SaaS 

loyalty programs enable faster deployment, improved customer insights, and higher ROI compared to one-size-

fits-all platforms.  

The Potential Impact and Benefits of Loyalty Programs on Business 

Loyalty programs have evolved into strategic assets for businesses, driving higher customer lifetime value 

(CLTV), increased spending, deeper engagement, and strong ROI. Well-designed programs go beyond 

transactional discounts, fostering long-term relationships that translate into sustained revenue growth and brand 

loyalty. 
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Increased Customer Spending & Engagement 

Loyal customers will spend more per visit and engage with brands more frequently. According to a Snappy's 70% 

of consumers consider loyalty program offerings a key factor when choosing which companies and brands to 

engage with. Furthermore, 72% of customers are likely to join a loyalty program before making their first 

purchase.  

ROI of Loyalty Investment 

Loyalty programs drive measurable returns through higher retention, repeat purchases, and reduced acquisition 

costs. According to a Queue.it, a significant majority (90%) of loyalty program owners report a positive ROI, with 

an average return of 4.8 times their initial investment.  For example, Sephoraôs Beauty Insider loyalty program 

contributes to 80% of its annual revenue, proving its high ROI on engagement investments. 

Increased Average Order Value (AOV) & Upselling Opportunities 

Loyalty programs that offer immediate rewards or tiered benefits can significantly boost customer spending. For 

example, a study showed that customers in an "Instant Cash" rewards program increased their spending by 68% 

over two weeks. Similarly, tiered loyalty programs motivate customers to spend more to unlock higher-tier 

benefits, encouraging continued purchases to access more valuable perks. 

Higher Customer Lifetime Value (CLTV) & Brand Loyalty Growth 

Loyalty programs directly enhance CLTV by increasing purchase frequency, retention, and basket size. Study by 

Umbrex indicates that customers enrolled in loyalty programs exhibit a 15% to 40% higher CLTV compared to 

non-members.  

Thus, loyalty programs have emerged as strategic assets for businesses, driving higher customer lifetime value 

(ñCLTVò), increased spending, deeper engagement, and strong return on investment (ñRoIò). Well-designed 

programs go beyond transactional discounts, fostering long-term relationships that translate into sustained revenue 

growth and brand loyalty. As loyalty programs evolve, brands that continuously innovate their value propositions 

and adopt modern engagement levers increasingly position themselves as trusted product authorities in the eyes 

of their customers. 

Challenges of Traditional Loyalty Programs 

 

In a hyper-competitive world, brands and enterprises find it increasingly difficult to build and maintain loyalty of 

consumers. The loyalty management space is undergoing significant changes, with brands facing several 

challenges: 

Challenges faced by brands and enterprises within the loyalty space 

These challenges highlight the need for robust information technology infrastructure, digitalization, and 

innovative solutions to meet evolving consumer expectations and company preferences. 

Trends Driving Transformation of Loyalty Programs 

Incumbentsô Adoption of Loyalty Programs 

Traditional retailers and service providers across sectors are rapidly adopting or revamping loyalty programs to 

stay competitive with digital-first and D2C brands. Retailers like Walmart (Walmart+), Target (Target Circle), 

and CVS (ExtraCare) continue to invest heavily in loyalty platforms. Airlines such as Delta (SkyMiles), United 

(MileagePlus), and American Airlines (AAdvantage), hotel giants like Marriott (Bonvoy) and Hilton (Honors), 
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and QSR brands including Starbucks Rewards and McDonaldôs MyMcDonaldôs Rewards have built some of the 

most successful loyalty programs in the world.  

Shift towards Vertical-Focused Solutions 

The loyalty landscape is undergoing a marked shift from generic, one-size-fits-all approaches to vertical-specific 

loyalty solutions. By tailoring program design, rewards, and engagement mechanics to the unique operational 

realities and consumer behaviors within sectors such as retail, quick-service restaurants (QSR), healthcare, and 

travel, brands can drive greater resonance and long-term loyalty. This vertical focus enables brands to address 

nuanced challengesðsuch as regulatory compliance in healthcare, high-frequency repeat behavior in QSR, or 

tiered privilege in travel- thereby increasing program effectiveness and stickiness.  

Role of Technology in Loyalty Modernization 

Loyalty programs have transformed from transactional reward systems into strategic, technology-led enablers of 

customer lifetime value. The modern loyalty stack is powered by cloud-native architectures, AI-driven 

personalization engines, and real-time analytics platforms that deliver dynamic, context-aware engagement across 

channels. Technologies like predictive AI enable real-time analytics such as identifying which consumers are 

most likely to make a purchase within a defined time period-allowing marketers to proactively shape engagement 

and drive conversion. 

Role of System Integrators  

System Integrators play a critical role in ensuring seamless implementation, integration, and scalability. Unlike 

standalone MarTech platforms, loyalty programs must function within a brandôs existing CRM, e-commerce, 

marketing automation, and data infrastructure. SIs enable this by bridging technology gaps, standardizing 

deployments, and ensuring interoperability across systems. 

Why SIs Are Crucial for Loyalty Management 

Technical Expertise 

Domain Expertise in Seamless Integration with Enterprise Systems 

Loyalty platforms need to connect with CRM, ERP, e-commerce, and customer data platforms (CDPs) to ensure 

unified experience. 

Fraud Prevention & Security 

System integrators bring expertise in seamless blockchain implementation, multi-system authentication, and real-

time fraud monitoring, ensuring tamper-proof, secure loyalty transactions. Their ability to integrate blockchain 

with existing CRM, POS, and payment systems strengthens fraud prevention and enhances trust in loyalty 

ecosystems. 

Cross-Brand & Multi-Region Implementation 

For global brands, SIs standardize loyalty program deployments across multiple markets while ensuring 

compliance with regulations (GDPR, CCPA) 

Loyalty Market Consolidation accelerated through M&A 

The loyalty industry is undergoing a marked phase of consolidation, driven by its highly fragmented structure and 

an urgent need for technological modernization. The smaller vendors often lack the necessary scale, capital, and 

talent to transition to modern, cloud-native architectures, leaving them ill-equipped to address the growing 

complexity and personalization demands of enterprise customers. Key factors influencing this trend include: 

¶ Fragmented Market with Niche Players: Numerous small to mid-sized companies have cultivated 

dedicated customer bases within the loyalty sector, However, their limited resources often hinder their ability 

to invest in modernizing platforms. 

¶ Technological Obsolescence and Investment Constraints: Many of these smaller firms operate on outdated 

systems and lack the capital necessary for essential technological upgrades, making them prime candidates 

for acquisition by larger entities seeking to enhance their service offerings. 

¶ Mutual Benefits of Consolidation: Acquisitions enable smaller companies to access advanced technologies 

and broader networks, while larger corporations expand their client portfolios and market presence, fostering 

rapid inorganic growth. 

 

Notable Industry Acquisitions 
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¶ In February 2025, Enigmatic Smile, a rewards and loyalty software company, acquired Lux Rewards, a UK-

based loyalty platform enabling businesses to offer card-linked rewards, at an ñeight-figure valuationò. This 

acquisition is part of Enigmatic Smile's strategy to consolidate the payments-linked rewards industry. 

¶ In 2023, Capillary Technologies, a global customer loyalty and engagement SaaS platform, acquired Texas-

headquartered Brierley+Partners, a globally recognized leader in loyalty technology, strategy, and execution. 

Post-acquisition, Capillary reported a 3.5x growth in the U.S. market over three years, attributing this surge 

to both organic growth and strategic acquisitions.  

¶ In June 2023, Capillary Technologies acquired Tenerity's Digital Connect, enhancing its intelligent loyalty 

platform with a powerful rewards network. This acquisition further propelled Capillary Technologiesô 

foothold in the U.S. and European markets and enhanced the brandôs recognition as a global leader in loyalty 

and engagement technology solutions. 

¶ In 2019, Oracle acquired CrowdTwist, the leading cloud-native customer loyalty solution to empower brands 

to offer personalized customer experiences. The solution offers over 100 out-of-the-box engagement paths, 

providing rapid time-to-value for marketers to develop a more complete view of the customer. 

¶ Bond, a major global loyalty and customer experience firm, acquired rDialogue  in 2021, a U.S.-based loyalty 

strategy consultancy. This acquisition bolstered Bond's expertise in strategic advisory services to help brands 

strengthen relationships and optimize the customer journey across all human and digital touchpoints. 

¶ In 2021, Customer relationship management company Merkle acquired LiveArea, a global commerce 

services provider, to expand its experience-led commerce capabilities. This acquisition enriched Merkle's 

end-to-end personalization and loyalty offerings, allowing for more integrated and seamless customer 

experiences. 

 

Case Studies of Loyalty Programs across Industries and Regions 

North America 

 

List of loyalty programs in North America 

EMEA 

 

List of loyalty programs in EMEA 

APAC 
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List of loyalty programs in APAC 

Top Loyalty Programs across Industries and Regions 

 

List of top loyalty programs across industries and regions 

Overview of Loyalty Market across Industries  

In Retail  

Loyal consumers play a pivotal role in driving revenue within the retail goods and services. Some of the unique 

trends are shaping the whole customer experience as well as loyalty market in retail industry. 

Hyper-Personalization through Data Analytics 

Retailers are increasingly turning to advanced analytics and AI to personalize loyalty experiences at scale. By 

tailoring offers and experiences to individual behaviors, retailers are seeing higher engagement and repeat 

purchases. According to an Accenture study, over 91% of consumers prefer personalized interactions, making it 

a key driver of loyalty effectiveness. 

Seamless Omnichannel Experience 

Consumers expect seamless loyalty experiences across online, offline, and mobile touchpoints. As per a Wall 

Street Journal study, omnichannel shoppers are spending 1.5 times more. This has led to brands integrating loyalty 

systems that unify customer journeys and ensure consistent recognition across channels. 

Gamification enhancing engagement 

Game mechanics like milestones, badges, and spin-the-wheel rewards are boosting program participation and 

emotional loyalty. With Starbucks Rewards loyalty program attributing 40% of revenue to gamified loyalty, 

brands are tapping into these tactics to drive frequency and cross-category adoption. 

Sustainability-Linked Loyalty Initiatives Gaining Popularity 
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As environmental concerns grow, consumers are favoring brands that demonstrate a commitment to sustainability. 

Retailers are integrating eco-friendly practices into their loyalty programs, rewarding customers for sustainable 

behaviors and purchases. 

Corporate Reward Programs Fueling Retail Spend Growth 

An emerging trend is the rise of corporate-driven rewards and prepaid card solutions which are actively 

encouraging employees to spend across retail categories. Platforms like Pineperks, Enkash, and Zaggle are driving 

new retail spend, prompting the need for modular, high-ROI loyalty systems. 

In Healthcare 

Loyalty programs in healthcare cultivate long-term relationships between providers and patients by offering 

rewards such as discounts on services, free health screenings, or access to exclusive events. These incentives 

encourage patients to remain engaged with their healthcare providers, leading to improved retention rates and 

overall satisfaction. 

Personalized Health Incentives 

Healthcare loyalty programs are shifting toward individualized rewards that align with patient health goals and 

behaviors. From personalized coupons to condition-specific milestones, these programs encourage adherence to 

care plans and healthier lifestyle choices. CVSôs ExtraCare Rewards and Aetnaôs Health Rewards exemplify how 

personalization drives sustained engagement and long-term patient loyalty. 

Implementation of Diverse Program Structures 

Healthcare organizations are adopting flexible loyalty modelsðfrom VIP programs offering priority scheduling 

and exclusive discounts to point-based systems that reward preventive behaviors. These structures increase patient 

retention and satisfaction, with VIP schemes shown to lift revenue by 15-25% annually. Co-branded initiatives 

with wellness and retail partners further expand reward ecosystems, enhancing patient stickiness through 

community-based value. 

Loyalty Programôs Emphasis on Preventive Care and Wellness 

Loyalty strategies now prioritize proactive care. Programs reward patients for participating in screenings, wellness 

activities, and condition management. Blue365 by Blue Cross and Optumôs Engage Platform are leading examples 

as they offer tailored wellness incentives, lifestyle discounts, and integrated care navigation tools that reduce long-

term costs while improving health outcomes. 

In Travel & Hospitality  

As travelers seek greater flexibility and richer rewards, the industry is responding with powerful cross-sector 

collaborations that amplify value and deepen engagement. From eco-conscious adventures to curated luxury 

getaways, these evolving loyalty ecosystems are redefining how brands connect with their customers. 

Lifestyle-Centric Loyalty Models 

Traditional earn-and-burn systems tied to flights or stays are being replaced by programs offering year-round 

benefits. Subscription-based models like eDreams ODIGEOôs Prime, with 7 Million+ members, reflect this 

shiftðoffering always-on discounts that remain valuable even outside travel periods. 

Tiered & Personalized Engagement 

Programs are embracing AI and data to tailor experiences and introduce personalized tier structures. Air Indiaôs 

post-merger loyalty revamp into Maharaja Club, with four tiers and over 10 Million members, shows how data-

driven personalization boosts reward redemption and customer retention. 

Integration of Non-Travel & Co-Branded Rewards 

Loyalty is becoming more relevant to daily life through co-branded credit cards and non-travel reward linkages. 

IndiGoôs 6E Rewards program allows members to earn points on groceries, dining, and fuel, expanding utility 

and frequency of engagement well beyond flights.   

Expanding Value through Strategic Partnerships 

Hospitality loyalty programs are partnering with Retail, F&B, and fintech brands to drive engagement and cross-

brand stickiness. For example, IndiGo and Swiggy have partnered to integrate Swiggy's services with IndiGo's 

BluChip loyalty program. IndiGo BluChip members can earn 1 BluChip point for every 100 spent on Swiggy's 

platforms, including food delivery, Instamart, and Dineout. IAG Loyalty's Avios program lets customers earn 
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points via shopping, credit cards, and dining, redeemable for flights, retail vouchers, etc. This drove a 17% rise in 

profits to USD 352.8 million and added 4.9 million new members. 

In CPG 

With limited access to end-consumer data, CPG brands are using loyalty to gather insights, encourage habitual 

buying, and foster emotional connections through gamification, marketing, and smart retail partnerships. 

Zero-Party Data Collection via Loyalty Touchpoints 

Loyalty programs are a critical gateway to consumer insights that retailers typically donôt shareðsuch as usage 

behavior, preferences, and lifestyle choices. P&Gôs ñGood Everydayò program, for example, incentivizes surveys, 

receipt scans, and content interaction across 60+ product lines to build rich first-party data at scale. 

Subscription-Based Loyalty Models 

Subscription-based loyalty, especially in personal care and nutrition, drives recurring revenue and retention. These 

programs offer tiered perks like early access, custom bundles, and replenishment discounts. A report by Queue.it 

said 37% of consumers will spend more money with brands with which they have a retail subscription, as will 

28% of consumers belonging to membership programs, and 27% of loyalty program members. 

Retailer-Integrated, Brand-Driven Loyalty Hybrid Programs 

CPG loyalty is evolving from being retailer-dependent to brand-owned with strategic retailer collaboration. 

Programs are increasingly integrated across physical and digital retail networks while keeping the brand front and 

center in the engagement loop. Nestl®ôs Purina integrates with Walmart and PetSmart to let customers earn 

rewards while keeping the brand at the forefront. Pidilite drives dealer engagement through its gamified Genie 

app, Polycab targets electricians with its óBandhanô loyalty program. 

In QSR 

In the QSR industry, where customer frequency and brand preference drive revenue, loyalty programs have 

evolved into powerful engines of engagement and growth. 

Strong focus on frictionless digital experiences 

QSRs are prioritizing seamless digital experiencesðintegrating rewards directly into apps, kiosks, and drive-thru 

systems. Whether itôs instant redemption via a code at Dairy Queen or flexible earn-and-redeem options like 

McDonaldôs and Dominoôs, the goal is to reduce friction and boost satisfaction across all touchpoints.   

Zeroing in on Community Building and Emotional Engagement 

Modern QSR loyalty strategies go beyond discountsðfocusing on building emotional bonds through brand-

aligned values and community-driven experiences. Whether through surprise-and-delight moments, birthday 

treats, or experiential rewards, programs are becoming platforms for emotional resonance, not just rational 

benefits. 

The Rise of Gamification & Engagement Strategies 

Loyalty programs are moving beyond transactions to become interactive. Weekly challenges, streak bonuses, and 

surprise rewards are encouraging higher engagement. Campaigns like Chick-fil -Aôs ñCode Mooò and tier missions 

add playfulness and make loyalty fun, driving stronger behavioral loyalty. 

Inclusive Omnichannel Flexibility 

While digital is the future, loyalty must be inclusive. Successful programs, like Carrabbaôs, offer hybrid optionsð

allowing customers to engage using their preferred method, even offline. Flexibility to engage via mobile, web, 

or in-store without barriers is essential to sustaining broad-based participation. 

In BFSI 

Customer loyalty management in the Banking, Financial Services, and Insurance (BFSI) sector is crucial for 

fostering long-term relationships and maintaining a competitive edge. Effective loyalty strategies not only enhance 

customer retention but also drive growth by encouraging repeat business and increasing lifetime customer value. 

Modernization of Legacy Loyalty Infrastructure 

With digital transformation accelerating, legacy loyalty platforms are being replaced with modular, cloud-native 

solutions. These new platforms offer phased rollouts, agile integrations, and real-time engagementðenabling 

BFSI firms to evolve without disrupting regulatory or operational frameworks. 
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Rise of Secure, Compliant, and Scalable Architecture 

Operating under strict regulatory regimes like GDPR, BFSI firms require loyalty platforms that ensure full 

compliance, consent management, and secure data handling. Modern systems provide audit-ready data flows, 

privacy control, and seamless integration with fraud detection and payment systems. 

Expansion of reward and redemption option 

Financial institutions are expanding reward catalogs to include travel, wellness, fitness, and daily-use benefitsð

responding to 77% of banking customers who expect loyalty recognition. From credit card perks to insurer-linked 

discounts, rewards are now designed to complement everyday life, not just financial services. 

Emphasis on Hyper-Personalization in Banking and Insurance 

Banks and insurers are leveraging advanced analytics to deliver tailored offers, personalized messaging, and 

behavior-based benefits. Hyper-personalized journeys not only boost relevance but also deepen emotional 

loyalty in a market where products are otherwise commoditized. 

Insurance as a Loyalty-Driven Growth Engine 

The insurance sector, with high switching costs and embedded trust factors, is doubling down on loyalty. Digital 

policy issuance, flexible coverage, and reward-linked behavior (like fitness-based premium discounts) are helping 

insurers drive long-term engagement and renewal intent. Insurance is inherently stickyðonce a customer signs 

up, switching costs and trust factors drive long-term loyalty. 

In Energy 

As consumer expectations evolve, fuel retailers are adopting innovative strategies to differentiate themselves and 

provide added value. 

Shift towards Experience-Based rewards 

Fuel brands are shifting from product-based rewards to experiential benefits that elevate brand perceptionðlike 

priority access, exclusive deals, or digital service subscriptions. For example, BPôs loyalty program rewards 

customers per liter and per in-store purchase, allowing redemption on fuel or brand vouchers (e.g., Amazon, 

M&S). Onboarded over 1 million members in the UK within a year of launch. 

Strategic Partnerships for Cross-Redemption 

Fuel retailers are extending loyalty benefits via partnerships with lifestyle brands, QSRs, and banks. UAEôs 

ADNOC Rewards allows redemption across fuel, car washes, and retail partnersðturning fuel brands into 

ecosystem hubs and increasing wallet share across categories. This has in turn become one of the largest integrated 

fuel loyalty ecosystems in the Middle East. 

Sustainability and Behaviour-First Incentives 

Eco-conscious rewards like EV charging credits and carbon offset points are becoming mainstream. Programs 

from Shell and Chevron highlight this shift, as energy brands align loyalty with responsible usage and behavior 

nudges, creating brand affinity beyond price or convenience. 

Mobile-First Omnichannel Loyalty Infrastructure 

Fuel loyalty programs are built on seamless mobile-first platforms integrated with POS systems, fleet cards, and 

digital payment interfaces. These unified ecosystems support both retail and commercial users, enabling real-time 

point tracking, in-app transactions, and differentiated rewards based on customer type and interaction channelð

ensuring a frictionless, high-utility experience across fuel and non-fuel touchpoints. 

In Conglomerate/Multi -Brands 

Conglomerates are increasingly adopting unified loyalty platforms that span multiple brands, enabling customers 

to earn and redeem rewards across various products and services. This approach not only enhances customer 

convenience but also fosters deeper brand engagement 

Unified Programs to Drive Cross-Spend 

Group-wide loyalty platforms enable customers to earn and redeem rewards across categories like fashion, 

groceries, and electronicsðdriving frequency, higher spend, and deeper engagement. Programs like Starbucks 

Rewards, where members contribute 60% of sales, illustrate this impact. At the same time, shared infrastructure 

lowers entry barriers for smaller brands within the group, allowing them to participate in a broader rewards 

ecosystem, gain visibility, and attract new consumers without the cost of running standalone programs. 
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Strategic Partnerships and Coalition Programs 

Conglomerates are forming coalitions with third-party brands to broaden the loyalty footprint. An example is the 

partnership between Hilton Honors and various resorts, increasing the number of participating locations from 584 

to 5,900, thereby offering members more opportunities to earn and redeem points. 

ADDRESSABLE MARKET FOR LOYALTY MANAGEMENT PROGRAMS  

Methodology and approach for Total Addressable Market (TAM) and Serviceable Addressable Market 

(SAM)  

  The estimated TAM for loyalty management is derived using the following methodology. 

Market size for target industries in NA, APAC, and EMEA 

Assessment of market size of industry verticals from 2022-2026. 

¶ Retail ï Food & Beverages, Home Furniture, e-Commerce, Grocery, Consumer Electronics, Fashion & 

Apparel, Pharmacy & Wellness, Luxury & Jewellery, Convenience Stores. 

¶ Quick Service Restaurants (QSR). 

¶ Travel & Hospitality ï Travel & Tourism and Hospitality. 

¶ Consumer Packaged Goods (CPG) 

¶ Energy 

¶ Banking and Financial Services  

¶ Healthcare  

 

TAM Estimation  

Step 1: Determining Global Market Size for the Industry 

The first step involved identifying the Global Market Size for each of the 7 industries (e.g., Retail, Travel & 

Hospitality, QSR, etc.). 

Step 2: Segmenting the Market by Region 

The global market size was then broken down into regional markets based on the share of each region (NA, 

EMEA, and APAC) 

Step 3: Applying the Penetration Rate for the Organized Market 

The Penetration Rate for the organized market was applied, which reflected the proportion of the market that was 

organized and formalized (where loyalty management systems are relevant) 

Step 4: Calculating Spend on Loyalty  

We derived the annual loyalty spend as a percentage of revenue based on survey responses, where participants 

indicated the proportion of their revenue allocated to loyalty programs   

Step 5: Aggregating Across Regions 

The spend on loyalty management for each region (APAC, NA, and EMEA) was aggregated to arrive at the Global 

Spend on Loyalty Management for each industry 

Step 6: Applying Growth Rate (CAGR) for Future Years 

To estimate the future TAM for loyalty management, the CAGR (Compound Annual Growth Rate) was applied 

to the Global Spend on Loyalty Management for each region, projecting the TAM for subsequent years (2025, 

2026, etc.) 

TAM  = Summation of TAM for different industry verticals, calculated as (Market Size of the industry X 

Current Penetration * % of Revenue spent on Loyalty Management) 

North America TAM  = US TAM + Canada TAM + Mexico TAM 

APAC TAM  = Asia Pacific TAM  

EMEA TAM  = Europe TAM + Middle East TAM + Africa TAM  
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The overall global market is projected to grow at 10% in the next five years and North America holds the 

largest market share, followed by Asia-Pacific and Europe  

 
 

Global Saas TAM by Geography for the period 2024-29 

The total addressable market size for loyalty management is estimated to be USD 16.6 Billion in Fiscal 2024 and 

is expected to reach USD 26.8 Billion by Fiscal 2029, projecting a growth rate of 10%, with all the regions across 

the globe registering a growth rate of more than 5% from years 2024-2029, with Asia-pacific region projecting a 

significant growth rate of 18.7% from years 2024-2029. North America holds the largest market share, followed 

by Europe and Asia-pacific 

The nature of the loyalty market is characterized by its vast and diverse consumer base, with India and Asia alone 

constituting a 4 billion consumer market. In contrast, the US, despite having a smaller number of consumers, has 

a highly mature and well-recognized loyalty market. Given the global nature of loyalty, companies aiming to 

address these markets must establish a global physical presence to effectively manage and deliver loyalty 

programs. The total addressable market (ñTAMò) for loyalty management for industry segments such as retail, 

travel and hospitality and CPG is estimated at 40.6%. 34.1% and 9.5%, respectively, in Fiscal 2024 

Capillary Technologies has an addressable opportunity of more than U.S.D 7.8 Billion in the North America 

region 

 

Capillaryôs addressable opportunity in North America by Industry 
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The total addressable market size for loyalty management in North America is estimated to be U.S.D 7.8 Billion 

in 2024 and is expected to reach U.S.D 9.9 Billion by 2029 projecting growth rate of 5%. North America accounts 

for the largest share of the market in 2024. North America is home to developed economies such as the US and 

Canada, which are known for aggressive adoption of the latest and advanced technologies, such as AI, cloud 

computing, and data analytics.  

Capillary Technologies has an addressable opportunity of U.S.D 4.1 Billion in the APAC region 

 

Capillaryôs addressable opportunity in APAC by Industry  

The total addressable market size for loyalty management in APAC is estimated to be U.S.D 4.1 Billion in 2024 

and is expected to reach U.S.D 10 Billion by 2029, projecting a significant growth rate of 18.7% during 2024-

2029. Growing social media usage, increasing internet penetration, and the expanding e-Commerce industry are 

some of the major factors driving the adoption of loyalty programs in South-east Asia. Retailers in the region are 

extensively adopting loyalty management software and embarking on various efforts to improve brand loyalty 

and encouraging repeat purchases. Capillary Technologies intends to leverage on the significant opportunity in 

the region, as mid-market brands face challenges building and scaling their own businesses. 

Capillary Technologies has an addressable opportunity of more than U.S.D 4.6 Billion in the EMEA region  

 
Capillaryôs addressable opportunity in EMEA by Industry  

The total addressable market size for loyalty management in EMEA is estimated to be U.S.D 4.6 Billion in 2024 

and is expected to reach U.S.D 7.1 Billion by 2029, projecting a growth rate of 8.5%. Changing end-user 

demographics, growing expenditure on loyalty programs, rapid growth in the applications of AI and analytics, 

and appreciation for online reward management solutions are adding to the loyalty market growth. 
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There is an untapped potential in the enterprise market in Asia-Pacific, EMEA and the North American regions, 

projecting a significant growth rate of 18.7%, 8.5% and 5.0%, respectively from years 2024 to 2029. 

UNDERSTANDING THE EVOLVING SAAS LANDSCAPE  

Software as a Service (SaaS) is a cloud-based delivery model that allows enterprises to access applications over 

the internet without requiring on-premises installations. Instead of purchasing and maintaining software on local 

servers, businesses subscribe to SaaS platforms, which are hosted and managed by third-party providers. 

Key Drivers of SaaS Adoption 

Drivers for Global SaaS adoption 

Over the past decade, SaaS has become the default model for enterprise software across industries. The appeal is 

straightforward ð lower upfront investment, faster deployment, regular updates, enhanced security, and minimal 

IT overhead. Businesses increasingly demand solutions that support distributed workforces, automate workflows, 

and scale with business growth. 

¶ Cost Efficiency and Predictable Spending: SaaS eliminates the need for significant upfront investments in 

hardware and software. Its subscription-based model allows businesses to manage budgets effectively, 

making it especially attractive for startups and SMEs seeking to optimize their IT expenditures.  

¶ Rapid Deployment and Seamless Updates: Unlike traditional software that requires extensive setup, SaaS 

solutions can be quickly implemented. Providers handle maintenance and updates, ensuring that businesses 

always operate with the latest features without additional downtime or IT intervention.  

¶ Scalability and Flexibility : SaaS platforms offer the ability to scale services up or down based on demand. 

This flexibility supports business growth and seasonal fluctuations without the need for significant 

infrastructure changes.  

¶ Enhanced Accessibility and Collaboration: Being cloud-based, SaaS applications can be accessed from 

anywhere with an internet connection. This facilitates remote work and real-time collaboration among 

distributed teams, aligning with the modern workforce's needs. 

 

Characteristics of SaaS Platforms 

SaaS platforms are defined by a set of structural advantages that drive scalability, customer retention, and capital 

efficiency. While some metrics remain under-reported in the Indian context, key characteristics are consistently 

observed across global and domestic players: 

¶ Recurring revenue streams ensure predictable cash flows and long-term financial visibility. 

¶ High customer stickiness, driven by upsell and cross-sell motions, contributes to strong Net Revenue 

Retention (NRR). 

¶ Rapid growth trajectories are supported by rising digital adoption and global market access. 

¶ Efficient payback cycles help optimize customer acquisition spend and reinvestment velocity. 

¶ Sustained R&D investments fuel continuous product innovation and competitive differentiation. 

R&D is critical for SaaS companies because it drives innovation, improves product quality, enhances user 

experience, and ultimately helps achieve competitive advantage and sustainable growth, hence making R&D a 

necessary on-going and strategic activity. By investing in R&D, SaaS companies develop new features, explore 

emerging technologies, address industry specific challenges and constantly evolving market needs. This activity 

involves developing new products, integrating new technologies and building advanced functionalities.  

It is crucial to maintain high cost-efficiency levels, especially around product development and R&D. Leading 

global SaaS companies like Adobe (18%), Salesforce (14%), and Microsoft (12%) invest a considerable portion 

of their revenue in R&D to maintain product leadership. The weighted average R&D spend across top global SaaS 

companies, namely Adobe, Salesforce, Microsoft, Oracle, ServiceNow, Intuit, SAP, Workday, and Atlassian is 

approximately 15% of revenue, underlining the scale of investment required for sustained innovation.  

There has also been a notable increase of 7.1% YoY in the aforementioned top global SaaS companiesô 

engineering costs from April to August 2025. This uptick signals a strong commitment to enhancing product 

capabilities, accelerating innovation cycles, and staying ahead in an increasingly competitive market. The focus 

on R&D underscores the industry's shift toward building more intelligent, scalable, and customer-centric 

solutions. 

Indiaôs Rising SaaS Advantage 
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India has evolved from being a global delivery center to a hub for SaaS product innovation. What sets India apart 

is a combination of factors: a deep and affordable engineering talent pool, strong founder ambition, and increasing 

maturity in product design and global GTM strategies. Indian SaaS companies are building high-quality products 

at significantly lower operating costs, allowing them to serve global markets at competitive price points without 

compromising on quality and functionality.  

India-to-the-World: Built for Global, Delivered from India 

The current wave of Indian SaaS companies is built for global markets, not just local relevance. These startups 

are solving deep pain points across horizontals like ERP and workflow management, as well as verticals like 

travel, logistics, and fintech. The success stories are compelling: 

¶ Freshworks ï IT and customer support SaaS provider. 

¶ Postman ï API lifecycle management, now a global DevTool of choice. 

¶ MapMyIndia ï Geospatial platform powering digital maps, navigation, and IoT solutions for enterprises. 

and governments. 

¶ Zoho ï Full-suite enterprise SaaS with global user base. 

¶ RateGain ï Travel-tech SaaS serving global airlines and hotel chains.  

¶ Chargebee ï Subscription billing and revenue ops platform. 

Indian SaaS players are increasingly adopting a ñBuilt-for -the-Worldò approach, designing products from day 

one to serve global users across industries and geographies. These companies are prioritizing multi-tenant, API-

first platforms, building for scale, localization, and compliance from the outset. With lean, digital-first sales 

engines, they are able to acquire and support customers remotely, often without a large on-ground presence. 

Global SaaS Market Size 

From 2024 to 2029, the SaaS market is projected to grow nearly 2.5X, highlighting the sector's sustained 

momentum. With a CAGR of 20% from 2019 to 2023, the market expansion underscores the increasing reliance 

on SaaS for operational agility, scalability, and digital transformation.  

 
Global Saas Market Size for the period 2021-2029 

Source : Zinnov Chiratae report on óIndia SaaSonomics: Navigating Growth and Efficiencyô; The total market size is 

represented as the total Indian SaaS revenues.  

Evolution of SaaS 

From being seen primarily as a cost-efficient alternative to on-premise software, SaaS has evolved into a powerful 

enabler of business transformation. What began as a shift to subscription-based models has now matured into a 

diverse ecosystem of platforms driving automation, personalization, and agility across every industry.  
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Todayôs SaaS is no longer monolithic ð itôs modular, API-driven, and deeply embedded into core workflows. A 

standout trend in this evolution has been the rise of India-to-the-world SaaS players like MapMyIndia, Zoho, and 

Postman, who have built globally competitive products rooted in cost advantage, engineering depth, and GTM 

innovation.  

Evolution of  SaaS maturity ; The SaaS evolution illustrated above is indicative and highlights broad industry trends 

over time. Timelines and phases may overlap depending on regional maturity and sector-specific dynamics. 

A notable trend in the SaaS landscape is the increasing adoption of vertical-focused, niche platforms that address 

specific marketing functions. In the MarTech space, this shift is reflected in the evolution from broad, integrated 

suites to specialized solutions such as loyalty management systems, customer data platforms (CDPs), engagement 

automation tools, and personalization engines. These offerings are gaining momentum as organizations seek to 

automate marketing workflows, minimize manual intervention, and deliver data-driven, personalized customer 

experiences. 

This transition is further supported by the growing preference for modular, API-first architectures that integrate 

seamlessly with existing enterprise systems. These solutions enable faster deployment, targeted functionality, and 

improved adaptability to business needs. As marketing teams prioritize measurable outcomes, operational 

efficiency, and scalable engagement strategies, niche platforms are emerging as viable alternatives to traditional, 

all-encompassing MarTech suites. 

The SaaS-Led Transformation of Customer Engagement & Loyalty 

The evolution of CRM and loyalty solutions has transitioned from traditional, heavily customized, agency-led 

models to modern, automated, scalable, and data-driven SaaS approaches. 

Expansion of Omnichannel Engagement Strategies 

SaaS platforms are facilitating seamless interactions across physical stores, mobile apps, websites, and social 

media, ensuring consistent and personalized engagement that meets customers where they are. 

Adoption of Subscription-Based Loyalty Models 

Subscription-based loyalty programs are gaining traction as businesses seek to provide continuous value and foster 

deeper customer relationships. These models offer predictable revenue streams and enhance customer lifetime 

value by delivering personalized, ongoing benefits. 

Rise of hybrid SaaS models as the best of both vertical and horizontal worlds 

As the customer engagement and loyalty landscape matures, SaaS players are evolving beyond traditional models, 

embracing hybrid strategies that combine the scale of horizontal solutions with the depth of vertical specialization. 

This dual approach allows platforms to serve cross-industry loyalty needs while still offering deep, domain-

specific capabilities.  
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Salesforce, Atlassian, Slack, Comarch, and Capillary Technologies are strong examples of hybrid SaaS companies 

that combine the broad applicability of horizontal platforms with the depth of vertical solutionsðoffering core 

functionalities that scale across industries, while also providing tailored features and integrations to meet the 

specific needs of sectors like retail, healthcare, finance, and travel 

Why is Hybrid SaaS the Future? 

Horizontal Scalability for Broad Reach 

Hybrid SaaS platforms offer core functionalitiesðsuch as campaign management, analytics, and omnichannel 

executionðthat are applicable across various industries. This horizontal scalability allows businesses to deploy 

solutions rapidly and cost-effectively. 

Vertical Specialization for Contextual Relevance 

Beyond core features, hybrid SaaS platforms provide industry-specific modules tailored to the unique 

requirements of sectors like retail, healthcare, finance, and travel. For instance, Salesforceôs specialized healthcare 

offering via Agentforce  comes pre-built with industry specific roles built on healthcare industry data. 

Hybrid SaaS platforms are well-positioned to succeed in the loyalty-tech domain: 

Modular, API-First Deployment 

Hybrid SaaS platforms are designed with modular architectures and API-first approaches, facilitating seamless 

integration with existing systems. This design enables quick, low-code implementations across diverse industries, 

reducing onboarding time and opening up cross-vertical monetization opportunities. 

Expanded TAM with Customization at Scale 

By supporting diverse use casesðsuch as rewards in retail or wallets in fintechðthrough a shared core, hybrid 

SaaS platforms allow for tailored front-end features. This flexibility enhances relevance and market reach, 

enabling businesses to cater to a broader audience without compromising on specificity. 

Superior Customer Experience & Engagement 

Leveraging real-time insights and omnichannel orchestration, hybrid SaaS platforms deliver personalized loyalty 

journeys. This personalization drives deeper customer connections and higher program ROI. 

Faster Go-to-Market with Reusable Components 

Shared backend capabilities, such as rewards engines and analytics, reduce development time and accelerate 

rollout. This efficiency ensures flexibility and allows businesses to respond swiftly to market demands. 

High Stickiness & Retention 

Deep integrations into customer touchpointsðlike apps, POS systems, and CRMsðincrease switching costs and 

foster long-term loyalty through continuous value delivery. 

OVERVIEW OF CAPILLARY TECHNOLOGIES  

About the Company 

Capillary Technologies, established in 2012 and headquartered in Bengaluru, India, is a software product company 

offering artificial intelligence (ñAIò)-based cloud-native Software-as-a-Service (ñSaaSò) products and solutions 

to large enterprise customers globally to develop loyalty of their consumers and channel partners. They are a 

differentiated Hybrid SaaS platform that combines vertical depth through industry-specific solutions with 

horizontal scalability across sectors, enabling it to deliver tailored loyalty and engagement offerings. As of Sep 

2025, they provide a comprehensive set of AI-led SaaS products for customer relationship management (ñCRMò) 

and the loyalty management industry. With a decade-long track record, they have established themselves as a 

leader in the global loyalty solutions industry in terms of email marketing tools, marketing automation platforms, 

loyalty solutions, rewards programs, account-based marketing tool (ñABMò), customer support tools, CDP, CRM 

and analytics / business intelligence tools.  

The companyôs end-to-end horizontal loyalty solutions, include a loyalty management platform (Loyalty+), an  

engagement platform (Engage+), an analytics platform (Insights+), a rewards management platform (Rewards+), 

and a Customer Data Platform. Their platform offers competitive implementation speed, which serves as a key 

differentiator and adds value for customers. They also provide a 360° consumer view, and personalized omni-

channel experiences that drive engagement and conversions. They also offer vertical-specific solutions tailored to 

sectors including various Retail segments, Consumer Packaged Goods (CPG), Airlines, Hospitality, BFSI, and 
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Fuel Retail. These industry-specific modules, built on a modern technology stack with AI and machine learning 

(ML), help businesses leverage existing infrastructure to identify and engage consumers across multiple channels. 

 

 

 

 

 

 

 

 

 

 

 

 

 

Journey of  Capillary Business Strategies and Initiatives; Source : Capillary Investor Report 

Capillary Technologies serves over 390+ brands including a rising base of Fortune 500 clients and engages with 

more than 1.2 billion consumers through its platform, powering 500+ loyalty programs and enabling 124,000 

customer touchpoints. Their platform is proven to handle a large volume of transactions and dynamic swings in 

usage thus garnering a significant client base including Fortune 500 companies The company employs over 700 

professionals globally, with 13 offices worldwide. Notable clients include Aditya Birla Fashion and Retail Limited 

(ñABFRLò), Abbott Laboratories (Singapore) Private Limited (ñAbbottò), Tata Digital Private Limited (ñTata 

Digitalò), Frontier Communications etc. Their expertise, advanced technology, and ability to deliver measurable 

business impact have enabled a significant client base including Fortune 500 companies across industries. Unlike 

traditional solutions that focus on isolated aspects of loyalty, the Capillary platform provides an integrated 

approach that combines customer data, advanced analytics, and AI-driven engagement. They have built an 

ecosystem that drives consumer loyalty and satisfaction. The scale of their operations, coupled with brand trust, 

have contributed to their positioning as a loyalty partner for enterprises globally. 
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Split of Revenue for the six months period ended September 2025 by vertical of Capillary Technologies; Source: Capillary Website, annual 

reports, press releases 
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Split of Revenue for the six months period ended September 2025 by Geography; 

Source: Capillary Website, annual reports, press releases 

Product And Service Offerings 

Capillary Technologies offers solutions for customer engagement, loyalty management, and data analytics. These 

products help businesses improve customer interactions, personalize experiences, and enhance retention across 

multiple channels.    

Product Offerings: 

Capillary Loyalty+ 

An AI-powered loyalty program management platform that enables brands to drive customer advocacy through 

personalized loyalty programs. It includes capabilities such as Loyalty Nudges, an Incentives Manager for 

customizable rewards, a Program Manager for personalized customer journeys, and advanced templates for 

various loyalty models. Additionally, it supports gamification features to drive customer engagement and 

retention. 

Capillary Engage+ 

An AI-powered omnichannel marketing automation platform that helps businesses enhance marketing 

effectiveness and customer engagement through end-to-end campaign management. It offers capabilities such as 

AI -driven personalization to optimize channel selection and messaging, personalized omnichannel promotions, 

and lifecycle journey management to build customer relationships through tailored, communications across digital 

channels. 

Capillary Insights+ 

A retail analytics platform that provides customer insights through data analytics, enabling businesses to 

understand the impact of loyalty and optimize marketing strategies. It offers capabilities such as advanced 

customer segmentation, propensity modeling for refined targeting, and AI-driven recommendations for the next 

best actions to improve engagement and marketing outcomes 

Capillary Rewards+ 

A rewards management and engagement platform that offers a wide range of curated rewards and redemption 

options, powered by AI and machine learning to deliver personalized experiences. The platform provides seamless 

omnichannel engagement, advanced analytics, behavioral targeting, and 24/7 support 

Capillary CDP+ 
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Their Customer Data Platform (CDP) unifies and enriches customer data, enabling secure integration with other 

systems and ensuring privacy compliance. It provides a single-view of every customer, AI-driven insights, and 

supports real-time data updates to enhance engagement through solutions like Loyalty+ and Engage+. 

Service Offerings: 

Loyalty Program Design and Strategy 

Capillary, through Brierley, helps businesses design and optimize customer-centric loyalty programs with 

program assessment, strategic planning, and implementation support, including rapid evaluations and actionable 

insights to align with business objectives. 

Loyalty Program Assessment 

Using the Brierley Loyalty Quotient (BLQ), Capillary evaluates loyalty programs and provides data-driven 

insights, alongside quick assessments and implementation support to enhance engagement and customer retention 

Partnerships & Alliances  

Capillary Technologies collaborates with leading technology and solution providers to enhance its customer 

engagement and loyalty solutions, ensuring seamless integration and expanded capabilities 

Partnership details of Capillary Technologies; Source: Capillary Website, reports, press releases 

Acquisitions  

Capillary Technologies has strategically expanded its global presence and loyalty solution capabilities through 

targeted acquisitions aligned with a CAC substitution modelðfocusing on acquiring enterprise customer 

relationships rather than building them solely through traditional sales and marketing. This approach has allowed 

Capillary to onboard long-standing, high-value clients at a faster and more capital-efficient pace. 

Zinnov analysis indicates that customers acquired through Capillaryôs acquisitions of Brierley and Kognitiv 

exhibit average engagement durations of 8 to 11 years. This finding reinforces the inherent stickiness of loyalty 

solution providers, where deep technical integration, the operational complexity of switching, and the need for 

continuity in program design and data analytics make vendor transitions rare. 

In a fragmented loyalty landscape, where many smaller players deliver short-term value but lack the scale or 

infrastructure for sustained growth, Capillaryôs acquisition-led model has positioned it as a long-term partner of 

choiceðbacked by durable, enterprise-grade client relationships. 

 

Company 
Acquisition 

Date 
Benefits for Acquirer Benefits for Target 

Technology Partners 

They partner with top companies in CRM, Marketing, 

Customer Experience and Data to enable easy integration of 

their loyalty program 

Solution Partners 

They partner across an ecosystem of agency, consultancy 

and system integrators to help clients with strategy, design, 

implementation and ongoing services 
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April -2025 

Access to targetôs omnichannel expertise, 

strengthening position in North America; enhances 

AI -powered loyalty platform  

Platform modernization, 

sustained commercial 

continuity, and global market 

expansion 

 

June-2023 
Broadened rewards and engagement ecosystem; 

deeper penetration into U.S. and EU markets. 

Platform modernization, tech 

investment, and sustained 

commercial continuity 

 
 April -2023 

Deepened presence in the U.S. with strong loyalty 

strategy and execution capabilities 

Operational scale, technology 

infusion, and entry into 

emerging markets 

 

September-2021 
Entry into the U.S. loyalty market and expanded 

loyalty tech stack 

Access to global resources, 

technology stack, and expanded 

clientele 

List of acquisitions made by Capillary Technologies 

COMPETITIVE ANALYSIS  

While Zinnov identified several industry peers, there are no Indian or Global listed SaaS companies comparable 

to Capillary Technologies within the loyalty management-focused line of business. Given that there are no 

standalone SaaS firms globally offering loyalty management solutionsðand since loyalty is a subsegment of the 

broader customer engagement landscapeðwe have considered listed CRM and customer engagement SaaS 

companies as proxies. As there are no such firms listed in India, the peer set comprises global players. To provide 

a comprehensive view of the landscape, players in the space have been segmented into two strategic buckets based 

on geography, market presence, and focus on loyalty and marketing technology.   

 

¶ The first bucket comprises leading Global CRM and Customer Engagement SaaS platforms.  Major players 

in the space include mid-market independent software vendors such as HubSpot, and technology giants such 

as Salesforce. 

¶ The second bucket consists of Global Loyalty SaaS providers such as Kobie, Comarch, Loyalty Juggernaut, 

Bond Brand Loyalty, Annex Cloud, Epsilon, and Merkle who are unlisted players focused on loyalty 

solutions.  
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Analysis of last fiscal year financials of global marketing SaaS players based on selected KPIs*;  

Source: Company annual reports, websites, reports, press releases 

Note: The conversion rate used is 1 USD = 84.569    an average closing rate for the period (April 2024 to March 2025) 

 

 
Analysis of last 6 months  financials of global marketing SaaS players based on selected KPIs*;  

Source: Company annual reports, websites, reports, press releases 

Note : The conversion rate used is 1 USD = 86.443    an average closing rate for the period (April 2025 to September 2025) 

 

Salesforce reports higher revenue levels relative to HubSpot, indicating differences in organizational maturity and 

market presence. Salesforce reflects a combination of revenue growth and positive profitability, suggesting 










































































































































































































































































































































































































































































































































































































