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Manager,

Corporation Finance Department

Division of Supervision, Enforcement and Complaints - 2
Ph No: 022-40459985

E-mail: adeshs@sebi.gov.in

April 09, 2026

Saffron Capital Advisors Private Limited
605, Sixth Floor, Centre Point, Andheri Kurla Road
J.B. Nagar, Andheri (East), Mumbai - 400059

Kind Attention: Mr. Satej Darde

HEey,

Dear Sir,

f@¥% / sub: Proposed IPO of Vishal Nirmiti Limited (“VNL® / “the Company”/
*Issuer”)
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With reference to the draft offer document in respect of captioned issue, clarifications
sought by SEBI and the replies submitted therein, it is stated that on scrutiny of the
same, deficiencies / instances of non-compliance of SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (hereinafter referred to as SEBI (ICDR)
Regulations, 2018) and instructions have heen observed, which are required to be
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3.

rectified / complied with by you before filing the offer document with the Stock
Exchange and/ or ROC. Observations on the captioned issue and other conditions to
be complied with are indicated in Annexure 1" and 'II'. It may be noted that the
deficiencies / requirement of additional disclosures listed in the Annexure are merely
ilustrative and not exhaustive. It is your responsibility to ensure full and true
disclosures.
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As Book Running Lead Manager (BRLM/LM), you shall ensure that all changes are
effected based on the observations/ conditions contained in the Annexure before you
file the offer document with the stock Exchange/ ROC. A letter confirming these
changes and explaining, in seriatim, the manner in which each observation / condition
has been dealt with along with your comments should be submitted to us, before filing
the final offer document with ROC / Stock Exchange. NO FURTHER CHANGES
SHOULD BE EFFECTED WITHOUT SPECIFIC WRITTEN CONSENT OF SEBI.
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It is to be distinctly understood that submission of offer document to SEBI should not
in any way be deemed or construed that the same has been cieared or approved hy
SEBI. SEB! does not take any responsibility either for the financial soundness of any
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scheme or the project for which the issue is proposed to be made or for the
correctness of the statements made or opinions expressed in the offer document. The
LMs have certified that the disclosures made in the offer document are generally
adequate and are in conformity with SEBI regulations for disclosures and investor
protection in force for the time being. The LMs are advised to ensure the same with
respect to SEBI (ICDR) Regulations, 2018. This requirement is to facilitate investors to
take an informed decision for making investment in the proposed issue.
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Gl 1 Bt & T TR ST H R TR THER Hee Bl 9 SR AT w6 SR o
g1, e ot sl yeel (eie Hor) | ufad & 5 9 a8 gffae o & A @ aora (8
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TRt widufa sl Rfma i (seg 3t $itee Te Rvaivr Reareics) Weierd, 2018
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It should also be clearly understood that while the Issuer Company is primarily
responsible for the correctness, adequacy and disclosure of all relevant information in
the offer document, the LMs are expected to exercise Due Diligence to ensure that the
Company discharges its responsibility adequately in this behalf and towards this
purpose, the LMs have furnished to SEBI a Due Diligence Certificate dated December
30, 2025 in accordance with SEBI ICDR Regulations, 2018.
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The filing of offer document does not, however, absolve the company from any
liabilities under Section 34 of the Companies Act, 2013 or from the requirement of
obtaining such statutory or other clearances as may be required for the purpose of the
proposed issue. SEB! further reserves the right to take up, at any point of time, with
the LMs any irregularities or lapses in offer document.
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Any publicity materials / advertisements should not contain matters extraneous to the
information contained in the draft offer document. Attention is specifically drawn to
the provisions of Section 36 of the Companies Act, 2013.
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The LMs are advised to ensure that a detailed calculation of filing fees in relation to
the captioned issue in terms of regulation 25(1) and Schedule Il of the SEBI (ICDR)
Regulations, 2018 is submitted to SEBI withih seven days of filing the Prospectus with
ROC/ within seven days of filing the Letter of Offer with the stock exchange, as the
case may be, along with details of filing fees paid till date.
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It filing fees paid by you is less than the actual fees required to be paid, the LMs are
advised to ensure and confirm compliance with the provisions of Schedule Il of the
said Regulations in regard to payment of the balance fees to SEBI.
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If filing fees paid by you are more than the actual fees required to be paid, you are
advised to inform SEBI about the amount to be refunded, along with detailed
calculation of amount refundable and name of the person in whose favour, the
payment may be made by SEBI.
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The proposed issue can open for subscription within a period of 12 months from the
date of issuance of this observation letter.

9. MG IRer & 5 5 0 B wifir 3 15 R 3 e 31T IR e o

You are requested to submit your response within 15 days of the receipt of this letter,

Digitally signed by
Adesh Singhall
Date: 09-04-2026
12:26:10

Place: Mumbai Adesh Singhal
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Annexure |
Observations

1. Please refer to our email dated March 05, 2026 and the response received from
Book Running Lead Managers (BRLM / LM) vide emails dated February 03, 2026,
March 12, 2026 and all other correspondences exchanged. LM is advised to ensure
compliance with the same.

2. The LM is advised to ensure that the language used in the Draft Red Herring
Prospectus (DRHP) is lucid, usage of abbreviations is limited, abbreviations to be
used in the para, if already quoted in the same page / heading; any expressions,
jargons or nomenclatures from other languages or not commonly used, are
explained clearly at all relevant places.

3. Clause 24 (3) of SEBI (ICDR) Regulations, 2018, requires that the LM shall exercise
due diligence and satisfy himself about all aspects of the issue including the veracity
and adequacy of disclosure in the draft offer document and the offer document. In
view of the same, LM is advised to ensure that:

3.1. The draft offer document and the offer document, shall not contain any information
where no responsibility is taken by the LMs or the issuer company/ Expert.

3.2.The "Industry Overview” section represents a fair and true view of the comparable
industry scenario and the same is neither exaggerated nor have any underlying
assumptions been omitted for investors to make an informed decision.

4. Sequencing of the chapters in the offer document shall be strictly in terms of the
Schedule VI of SEBI (ICDR) Regulations, 2018.

5. Wherever the LM has mentioned "Complied with" or "Noted for compliance” or
“Complied with and noted for compliance" or "Noted for compliance, to the extent
applicable” or "Complied with, to the extent applicable and noted for compliance” or
“Complied with and noted for compliance, to the extent applicable” in its replies, LM
shall ensure that the same are duly complied with.

6. LM is advised to ensure that the Risk Factors provide adequate expianation of risk,
are placed based on materiality and provide cross-reference to the exact page no. of
the DRHP/UDRHP, wherein further information has been disclosed.

/. LM is advised to disclose the face value of the shares at all relevant places in the

UDRHPF.
W

Page 6 of 21



eoiaens wrdty wfaygqf sty RRwg @ Srgartt:

-
126-CFD)- P - : inuatidrenocr 2026
b/ D TG Securities and Exchange Board of India CORIGHM

8. LM is advised to incorporate all the certificates issued by the Chartered Accountants
under the section Material Contracts and Documents for Inspection.

9. LM is advised that Financial Risk and Operational Risk shall be suitably
corroborated with appropriate ratios.

10.LM is advised to confirm and disclose that the AoA does not confer special rights to
any person in any manner.

11.LM is advised to remove all the statements sourced from self-commissioned report
in the “"Summary of the Offer Document” section and “Our Business” section.

12.Risk Factors

12.1. LM is advised to delete the reference to the Industry Report for the information
pertaining to the issuer company.

12.2. LM is advised to re-assess the heading of all the risk factors and focus oniy on
the inherent risk involved. For instance, Heading of many of the risk factors states
the operational achievements of the company which diminishes the relevance of the
tisk being described in the risk factor. LM is advised to refrain from doing so in all
the future filings with the Board/ Stock Exchanges.

12.3. Risk Factor 12 :- LM is advised to incorporate data in the heading of the risk
factor. Further, LM is advised to move this risk factor to Top 10 Internal Risk
Factor.

12.4. Risk Factor 13 :- LM is advised to include working capital requirements during
last 3 FYs and stub period along with projections. Further, LM is advised to move
this risk factor to Top 10 internal Risk Factor.

12.5. Risk Factor 19 :- LM is advised to move this risk factor to Top 10 Internal Risk
Factor.

12.6. Risk Factor 22 :- LM is advised to move this risk factor to Top 15 Internal Risk
Factor. Further, LM is advised to disclose reasons for high trade receivable turnover
days and risk associated with the same.

12.7. Risk Factor 23 :- LM is advised to disclose the revenue generated from these
sub-contracts during last 3 FYs and stub period.

12.8. Risk Factor 29 :- LM is advised to disclose the resignation, if any, by Senior
Management and Key personnel during last 3 FYs and stub period.

12.9. Risk Factor 38 - LM is advised to move this risk factor to Top 10 Internal Risk

Factor.
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12.10. Risk Factor 41 :- LM is advised to move this risk factor to Top 15 Internal Risk
Factor.

12.11. Risk Factor 45 :- LM is advised to move this risk factor to Top 15 Internal Risk
Factor.

12.12. Risk Factor 49 :- LM is advised to confirm that no amount of proceeds shall be
utifized for the purpose of acquisition of the said land. Further, LM is advised to
confirm that no amount of proceeds except portion of offer for sale, if any, shall be
paid to Promoter and Promoter Group of the company.

12.13.LM is advised to include details of a specific risk factor relating to internal
controls (including potential failures/weaknesses and risks of
fraud/corruption/criminal investigations), and to clarify whether there have been any
historical instances of such issues or to include an appropriate negative statement if
none exist.

12.14. LM is advised to add a separate risk factor that one of the manufacturing plant is
being on promoter land under “Agreement to Sale” awaiting definitive sale deed

12.15. LM is to add a separate risk factor stating the fact that there is absence of
exclusive agreement with the customers as well as Suppliers and there is no long-
term agreement with the customers as well as Suppliers.

13.For related party transactions with Samruddhi Industries Limited, LM is advised to
incorporate the reasons for sudden increase in the amount of transactions at the
relevant sections of the offer document.

14 Financial Statements :-

14.1. LM is advised to add a separate risk factor that there is sudden increase in
Revenue from Services Division during last 3 FYs and stub period along with risk
associated with “Service Division”.

14.2. LM s advised to explain the process of due-diligence adopted by LM for ensuring
the fairness of disclosure with respect to Revenue from Operations of the company.

14.3. LM is advised to explain in detail and disclose the reasons for decrease in Bill to
Book ratio.

14.4. LM is advised to disciose details of the accounting methodology and underlying
economic rationale for the ?2,562.36 Lakhs "Unrealised Inventory Remeasurement”
gain booked in Fiscal 2025. Further, LM is advised to disclose the impact of this
non-cash adjsutement in the books of accounts for last 3 FYs and stub period. LM is
advised to add a separate risk factor in this regard.

%/.
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14.5. LM is requested to disclose details of the "Physical vs. Book" valuation of
inventory. Given the stagnation in revenue in prior years (FY23 and FY24), the LM
must clarify why inventory levels or valuations spiked so dramatically just prior to
the IPO filing.

14.6. LM is advised to confirm whether any assets of Vishal Nirmiti Limited are pledged
or encumbered against the debts of Vaman Prestressing or other group companies
facing credit distress.

15.General Information :-

15.1. LMs advised to provide details of changes in auditors during the preceding three
years, including complete particuiars of each auditor (name, address, e-mail, peer
review number, firm registration number) and reasons for change, in the General
Information Section.

16. Capital Structure :-

16.1. LM is advised to disclose complete details of non-cash consideration equity
issuance, including valuation and reference to the Debenture Trust Deed.

16.2. LM is advised to clearly identify and cross-reference the ultimate natural person
beneficial owner(s) of the corporate promoter.

17.0bjects of the Issue :-

17.1. LM is advised to clearly disclose the utilization of proceeds of the issue will not
result in creation of any fixed or tangible asset.

17.2. LM is advised to disciose detailed justification for selection of loans proposed to
be repaid/prepaid from the Net Proceeds (including rationale such as prioritisation
of higher-cost loans) and to disclose the applicable prepayment/foreclosure
penalties for each identified loan (where currently stated as "not mentioned / not
specifically mentioned"), if any.

17.3. LMis advised to clearly disclose whether any of the loans proposed to be repaid
or prepaid were availed within one year prior to the filing of the DRHP, along with
the purpose for which such loans were taken.

18.Basis for Offer Price :-

18.1. LMis advised to disclose the criteria for the selection of the peers, in clear terms.
LM shall ensure that the criteria is objective and measurable.

18.2. LM is advised to use long-form for KPIs' description.

19. Industry overview BV
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19.1. LM is advised to disclose that the industry reports issued by Dun & Bradstreet
fnformation Services India Private Limite for purposes of this Draft Red Herring
Prospectus ("Industry Reports") is commissioned and paid for by the issuer
company, exclusively for the purpose of IPO. LM is advised to disclose if Dun &
Bradstreet Information Services India Private Limite, which has prepared the
industry reports, is in any way related to the issuer company/directors/promoters.

19.2. LM s advised to ensure that the report of Dun & Bradstreet Information Services
India Private Limite relied upon while making disclosures in the draft offer document
is included among the material contracts and documents for inspection.
Furthermore, wherever (each instance) data from various reports have been used in
support of disclosures made in the offer document, LM is advised to clearly gualify
the source of such disclosures.

19.3. LM shall distinctly disclose that the report of Dun & Bradstreet Information
Services India Private Limite has been commissioned by the issuer at all relevant
places in the document where reference is drawn from the report. LM is further
advised to include industry report in the list of material documents for inspection and
also provide a link in the offer document for online access of industry report.

19.4. LM is advised to include a risk factor on heightened RDSO vendor
audit/registration scrutiny (including enhanced “quality audit of approved vendors”
processes), as Indian Railways' RDSOQ has updatedfissued detailed quality-audit
directives and maintains controlled vendor approval mechanisms that can trigger
suspension/blacklisting and order disruption for non-conformity, beyond the DRHP's
generic quality-compliance narrative.

19.5. LM is advised to strengthen the disclosure on Indian Railways/RDSO vendor-
approval dependency, as the DRHP does not adequately contextualize the
operational risk of adverse outcomes from capability assessment/prototype
inspection/quality audit workflows (e.g., delays, adverse audit observations,
delisting), which directly impacts eligibility to supply PSC sleepers and related rail
products.

19.6. LM is advised to include a risk factor on evolving pumped-storage (PSP) policy
and implementation framework affecting MS Pipes/Penstock/MS Liner demand, as
recent central guidelines/initiatives to accelerate PSPs may materially change
tendering cadence, technical specifications, compliance expectations and

1%
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counterparty execution risk, which is not specifically captured in the DRHP's
services/work-order dependence risk.

19.7. LM is advised to include a risk factor on PSP environmentalfforest clearance and
local stakeholder opposition risk, as pumped-storage projects remain clearance-
intensive and environmentally sensitive (with demonstrated multi-agency clearance
dependence), which can delay/cancel projects and in turn reduce fabrication/work
orders for penstocks/liners.

19.8. LM is advised to strengthen the disclosure on Maharashtra state-level renewable
energy ‘“banking/wheeling” regulatory uncertainty for the windmill segment, as
recent litigation-driven regulatory outcomes (including judicial stays on restrictions)
evidence material volatility in settlement/banking rules that can alter realized tariffs,
scheduling flexibility, and project economics—beyond the DRHP's generic
statement on tariff/policy/incentive changes.

19.9. LM is advised to include a risk factor on grid/offtake and operational settiement
risks for wind assets in Maharashtra (including curtailment, banking time-of-day
constraints and DISCOM/MERC-driven changes), as the last-12-month
developments indicate active regulatory contestation and policy flux that may impact
revenue realization and dispatch flexibility.

19.10. LM is advised to strengthen the disclosure on DECCIL execution/procurement
pipeline risk (tender timing/award uncertainty), as DFCCIL's active tendering
environment implies project-start timing and procurement visibility risks that can
affect order inflows and capacity utilization, which is not distinctly addressed versus
Indian Railways reliance in the current risk factors.

20.0ur Business :

20.1. LM is advised to remove the discrepancy between the marketing narrative of a
"30-year infrastructure legacy" and the corporate history showing the entity was
“Sejal Farms Private Limited” (an agricultural firm) until 2004 and a trading company
until 2005. LM is advised to explicitly state when the company first qualified for and
successfully executed an Indian Railways tender for PSC sleepers.

20.2. LM is advised to incorporate a table showing the installed capacity for each

product and capacity utilisation for the preceding three financial years, along with
product-wise details of any material changes in capacity or operations, as the Qur

W
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Business section currently does not include a standardised tabular disclosure of
capacity and capacity utilization.

20.3. LMis advised to review and suitably revise the disclosure on business strategy to
ensure that it is presented as a purely qualitative narrative and does not include
references to financial ratios, margin targets, balance sheet metrics or other
performance-related indicators, in line with Schedule VI requirements.

20.4. LM is advised to disclose, project-wise, the names of any joint development
partners, co-developers or collaborators, if applicable, and to clearly state that
the projects disclosed are executed solely as a contractor/service provider
where no such partnerships exist, to avoid ambiguity regarding project
counterparties and roles.

20.5. LM is advised to explain the process of due diligence undertaken while
onboarding customers, vendors and subcontractors, including checks relating
to financial soundness, regulatory compliance and quality standards, as the
current disclosure does not describe any formal onboarding or verification
mechanism.

20.6. LM is advised to clearly define the methodology used for identifying "repeat
customers”, including whether repeat business is measured based on multiple
orders within a single fiscal year or recurring orders across financial years, as
the current disclosure refers to long-term relationships without specifying a
consistent guantitative basis.

20.7. LM is advised to review and suitably revise qualitative and comparative
expressions such as "leading”, "strong", "robust”, "proven", "trusted", "deeply
entrenched relationships" and similar phrases used in the Our Business, Our
Strengths and Strategy sections, or to substantiate the same with objective,
guantifiable and verifiable data, in order to avoid promotional or superlative
language.

20.8. LM is advised to disclose the year-wise number of projects and total contract
value for the past three years and any stub period, as the current section
provides order book / tender quantity disclosures but does not set out a year-
wise summary of number of projects and aggregate contract value.

20.9. LM is advised to disclose whether repeat orders are included in the order
count for the same year and to explain the counting methodology, including

¥
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the basis used for identifying and counting “orders completed“/repeat
business.

20.10. LM is advised to disclose any confiicts of interest related to
leased/licensed properties taken from promoters/promoter group entities and
ensure these are appropriately highlighted in the offer document (including
cross-referencing the relevant related party nature and key terms), as several
office/guest house properties are licensed from promoter/promoter group
related parties.

20.11. LM is advised to clarify whether any suppliers or vendors referred to in the
risk factors are connected to the promoter or promoter group, and if so, to
disclose the nature of such relationship; alternatively, to explicitly state that no
such promoter-connected vendors are involved.

21.Promoters and Promoter Group :

21.1. LM is advised to disclose details of any profit-sharing arrangements involving
the Issuer, Promoters, Promoter Group, Directors or shareholders, including
parties, mechanics, duration and triggers.

21.2. LM is advised to include a statement confirming that directors (including
nominee and independent directors) and KMPs are not related to any
promoter, promoter group, shareholders or other KMPs of the issuer or its
group companies, and to provide full details of the nature of relationship
wherever any such relationship exists.

21.3. LM is advised to clarify whether any non-compete agreements exist between
the Company and its Promoters / Promoter Group / Group Companies in
relation to the conflict-of-interest risk factor on promoters' interests in similar
lines of business, and to disclose the same, or explicitly state that no such
agreements exist.

22.Financial information

22.1. LM is advised to ensure that the financia! information provided in UDRHP/RHP
is not more than 6 months old from the issue opening date.

g
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22.2. LM is advised to ensure that Restated Consolidated Financial Statements are
prepared as per relevant Indian Accounting Standards and calculation of
Operating Profit to check the eligibility under Regulation 6 of SEBI (ICDR)
Regulations, 2018 are in line with established practices.

23. Outstanding Litigation and Material Developments

23.1. LM is requested to disclose details of the current status of the Central Bureau
of Investigation (CBI) proceedings involving Promoter/Director Pawan
Tapadiya and Director Natraj Ladda. Further, LM is advised to clarify if a
charge sheet has been filed and provide a legal assessment of how these
allegations of bribery within the North Western and West Central Railways
impact the company’s "Integrity Pact" standing with its primary client, the
Indian Railways.

23.2. LM is advised to clarify whether the company has received any "Show Cause”
notices or warnings regarding potential debarment or blacklisting from the
Ministry of Railways in light of the ongoing criminal investigations into
management.

23.3. LM is requested to provide details of the internal centrols and "Anti-Bribery and
Corruption” (ABC) frameworks implemented by the company to mitigate the
risk of contract termination, given that the DRHP highlights an extreme
customer concentration risk with the Indian Railways.

23.4. LM is advised to clarify the specific nature of the 2021 inspection reports which
highlighted the rejection of sleepers due to quality defects. The LM should
explain if these quality issues were a factor in the alleged attempts to
"expedite the clearing of bills" currently under investigation by the CBI.

23.5. LM is advised to identify and include risk factor for material litigation, if any,
which may adversely affect the company.

23.6. LM shall update the details of the status of litigation with the latest/ updated
position of litigations against promoter/ promoter group entities/ company and

the companies promoted by the issuer.

23.7. LM is advised to ensure the disclosure of all actions taken by the statutory and

regulatory authorities.
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23.8. LM is advised to ensure that the disclosure of details of all the criminal matters
initiated by or against the company, group, directors, promoters, subsidiaries
which are at FIR stage and no / some cognizance has been taken by court, is
incorporated in the UDRHP / RHP along with appropriate Risk Factors in this
regard.

23.9. LM s advised to disclose if any of the selling shareholder are related to each
other directly/ indirectly in any manner. If not, a negative confirmation to this
effect should be disclosed in the relevant sections of the offer document.

23.10. LM is advised that inter-se agreements/ arrangements between the
shareholders are disclosed under section ‘History and certain corporate
maitters’.

23.11. LM is advised that a categorical statement from the issuer/promoter /
promoter group / shareholder, may be provided that there are no other
agreements, inter-se arrangements, any other agreements of like nature etc.
other than disclosed in the DRHP. Further, confirmation may be provided that
all the clauses / covenants which are material have heen disclosed (in terms of
the agreements already disclosed in the document) and that there are no other
clauses / covenants which are adverse / pre-judicial to the interest of the public
shareholders other than disclosed in the DRHP.

23.12. The LMs shall confirm to SEBI that they have gone through the
agreements / inter-se agreements etc. as disclosed in the DRHP and they also
do not see any clauses / covenants which are material, which need to be
disclosed and have not been disclosed and that there are no other clauses /
covenants which are adverse / pre-judicial to the interest of the minority /
public shareholders.

23.13. LM is advised to disclose that AoA are in consonance with the Companies
Act and the SEBI Act and regulations thereunder and that the Articles are
meeting the reguirements as laid down in the law and there are no special
rights in any manner to any person.

23.14. LM is advised to confirm and disclose that any all special rights granted to
shareholders whether through articles of association, shareholder agreements,
or any other arrangement, lapse on the date of listing.

24.Government and other approvals {\!‘/
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24.1. LM is advised to disclose impact of any pending approval from Government
and other authorities on financials and operations of the company. Further,
please quantify the impact of non-approval, if any, if possible.

24.2. LM is advised to clearly disclose whether all approvals, which are required to
be sought in relation to the business of the company, are in place. If no, LM is
advised to include a separate risk factor with respect to the same.

24.3. Further, LM is advised to include and suitably update the details of pending
licenses / approvals and permits (expired or under renewal) from statutory and
regulatory authorities.

25.L.M shall ensure that the main/sub-headings in the UDRHP/RHP shall not have any
abbreviations. The main/sub-headings shall be in fully expanded form with its
abbreviations in brackets.

26.LM is advised that reference to name of any place mentioned in the offer document
may be followed by name of City / State, as the case may be.

27.LM is advised to ensure that requisite steps are taken by the Company to comply
with the compliance requirements pursuant to the listing including corporate
governance norms, disclosure requirements, transactions with related parties, etc.
as specified under SEBI (LODR) Regulations, 2015.

28.LM is advised to ensure that relevant disclosures as to all
actions/complaints/pending litigations with other Regulatory Authorities is made in
the UDRHP/RHP.

29.LM is advised to include details of RPTs and RPTs as a percentage of revenue at
relevant section of the offer document with updations, if any.

30.LM is advised to ensure that the processing fees for applications made by Retail
Individual Bidders using the UPI Mechanism 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/PICIR/2021/570 dated June 02, 2021 read
with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,
2021.

b
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31.With respect to the complaint(s), if any, received by LM / company / forwarded by
SEBI, LM is advised to ensure that there is adequate redressal of the complaint and
relevant disclosures of the same are made in the Red Hearing Prospectus and other
Offer related material along with the disclosures of the financial impact of the same,
if any.

32.The LM is advised to ensure that the disclosures in abridged prospectus and front
cover page of the offer document are in compliance with the SEB master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023.

33.LM is advised to ensure compliance with the below email advisory sent to AlBI
through email dated November 13 and November 15, 2021

a. LM shall ensure that all issuer companies filing offer document should provide -
Price at which specified security was acquired in the last 3 years, by each of the
promoters, promoter group, selling shareholders, shareholders entitled with right
to nominate directors or any other rights. Following detaifs may be disclosed for
such transactions in tabular format - name of acquirer, date of acquisition,
number of shares acquired and acquisition price per share.

b. The portion pertaining to “Risks to Investors" shall constitute at feast 33% of the
price band advertisement space.

c. The risks to investors shall include weighted average cost of acquisition of all
shares transacted in last 3 years and 1 year, from the date of RHP, in the
following format:

d. The font size for price band and “Risk to investors" should be increased to match
the font of BID/Offer Programme.

e. Matters related to ASBA and UPI may be brought subsequent to Price Band,
Risks to Investors, Bid/ Offer Programme and other offer details, and can be of
smaller font.

f.  The portion pertaining to ‘BRLMs" shall not constitute more than 10% of the price
band advertisement space

34.LM is advised to ensure following disclosures in the issue advertisement for
announcement of Price Band and all further advertisements as a box item below the

price band:;
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"Risks to Investors:

I. The [to be disclosed] Merchant Bankers associated with the issue have handled
fto be disclosed] public issues in the past three years out of which [to be
disclosed] issues closed below the issue price on listing date."

fi. Any adverse data in the basis for issue price should be disclosed. For example:

¢ “The Price/Earnings ratio based on diluted EPS for [latest full financial year]
for the issuer at the upper end of the Price band is as high as [to be
disclosed] as compared to the average industry peer group PE ratio of fto be
disclosed].”

[if average industry peer group PE ratio is not available, then P/E of Nifty Fifty
may be disclosed]

¢ "Average cost of acquisition of equity shares for the selling shareholders in
IPQO is fto be disclosed] and offer price at upper end of the price band is [to be
disclosed].”

¢ “Weighted Average Return on Net Worth for flast three full financial years] is
[to be disclosed] %."

The data on above disclosures shall be updated and disclosed prominently (in the
same font size as the price band) in advertisements of Price Band and all further
advertisements, website of the company and the stock exchange. Further, any
adverse ratio / data in basis for issue price should be disclosed.

35.LM shall submit the draft advertisement for announcement of Price Band with SERBI
before its publication in the newspapers for our comments, if any.

36.LM is advised to suitably incorporate the comment of the stock exchange, if any, in
the UDRHP/RHP.

37.LM is advised to ensure that the issuer shall be in compliance with minimum public

shareholding requirements specified in the Securities Contracts (Regulations) Rules,
1957.

DV
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Annexure ||
General Qbservations

1. LM is advised to ensure that prior to filing of RHP with Registrar of Companies, the
Issuer Company has received crucial clearances / licenses / permissions / approvals
from the required competent authority which are necessary for commencement of
the activity for which the issue proceeds are proposed to be utilized.

2. LM is advised to ensure that the ‘Observation Letter' issued by SEBI is included
among the material contracts and documents for inspection.

3. LM is advised to ensure that prior to proceeding with the issue, “No Objection
Certificates” are obtained from all the lenders with whom the company has entered
into an agreement and the terms of such agreement require an approval to be taken.

4. LM is advised to ensure that adequate disclosures are made to disclose any material
development which may have a material effect on the Issuer Company between the
date of registering final prospectus or the RHP or the letter of offer, with the
Registrar of Companies or designated stock exchange, as the case may be, and the
date of allotment of specified securities, while ensuring compliance with Regulation
42 and Schedule [X of SEBI {ICDR) Regulations, 2018.

5. LMis advised to ensure that exact cross-referencing of page numbers is provided in
the offer document instead of general cross-referencing.

6. In terms of SEBI Circulars No. SEBI/CIR/ISD/03/2011, No. SEBI/CIR/ISD/05/2011
and SEBI/CIR/ISD/01/2012 dated June 17, 2011, September 30, 2011 and March
30, 2012 respectively, LM is advised to ensure that 100% promoter holding is in
demat form prior to listing.

7. LM is advised to ensure that SCORES authentication is taken by the issuer
company prior to listing.

8. In pursuance of Regulation 25 Sub-Regulation 9(a) of SEBI (ICDR) Regulations,

2018, LM Is adwvised to certify while submitting the in-seriatim reply that all
amendments, suggestions and observations advised by SEB! have been complied

M
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with and duly incorporated in the offer document, while also indicating the page
number for the same.

9. ASBA:

9.1 LM is advised to ensure that sufficient number of Physical ASBA forms are
printed and dispatched directly to all designated branches of SCSBs which are
located in places of mandatory collection centers as specified in Schedule Xil of
SEBI (ICDR) Regulations, 2018, Syndicate Members and Registered Brokers of
Stock Exchanges, the Registrars to an i{ssue and Share Transfer Agents (RTAs)
and Depository Participants {(DPs) registered with SEBI, at least two days before
the opening of the issue. This shall be in addition to ASBA forms which shall be
sent to controlling branch of SCSBs for sending to designated branches other
than those located in mandatory collection center.

9.2 LM is advised to ensure that the ASBA mode of payment is highlighted in bold in
all the advertisement / communication informing about the issue. Further, LM is
also advised to ensure that the following is suitably incorporated in all
advertisements / communications regarding the issue issued by the issuer:

a. The following may appear just below the price information of the issue as
shown below:

“PRICE BAND: RS. xx TO RS. xx PER EQUITY SHARE OF FACE VALUE
OF RS. xx EACH

THE FLOOR PRICE IS xx TIMES OF THE FACE VALUE AND THE CAP
PRICE IS xx TIMES OF THE FACE VALUE

BID CAN BE MADE FOR A MINIMUM OF xx EQUITY SHARES AND IN
MULTIPLES OF xx EQUITY SHARES THEREAFTER.

(APPLICATION SUPP&$E%& BLOCKED AMOUNT)

Simple, Safe, Smart way of Application!!!
Mandatory in public issue. No cheque will be accepted

e

UNIFIED PAYMENTS INTERFACE
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now available in ASBA for retail individual investors.

*ASBA is a better way of applying to issues by simply bilocking the fund in the
bank account.

For further details, check section on ASBA below.”

b. The following paragraph on ASBA may be inserted in the
advertisement/Communications:

“ASBA has to be availed by all the investors except anchor investors. UPI may
. be availed by Retail Individual Investors.

For details on the ASBA and UPI process, please refer to the details given in
ASBA form and abridged prospectus and also please refer to the section “issue
Procedure - Issue Procedure of ASBA Bidders” beginning on page xxx of the
Red Herring Prospectus. The process is also available on the website of AlBI
and Exchanges in the General Information Document.”

ASBA bid-cum application forms can be downioaded from the websites of
Bombay Stock Exchange and National Stock Exchange and can be obtained
from the list of banks that is displayed on the website of SEBI at
www.sebi.gov.in.** List of banks supporting UPI is also available on the
website of SEBI at www.sebi.gov.in**.

Lt
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