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TP YdUdh Assistant Manager
AT faq faumT Corporation Finance Department
fATH UaEieigdl WHTT - 4 Division of Issues and Listing — 4
Tel. (Direct):022 - 20752404
E-mail:krishnav@sebi.gov.in
March 25, 2026
DAM Capital Advisors Limited
Altimus 2202, Level 22, Pandurang Budhkar Marg,
Worli, Mumbai - 400018, Maharashtra, India

Kind Attention: Mr. Chandresh Sharma / Mr. Puneet Agnihotri

"8Gy / Heled,

Dear Sir,
fd9g _/Sub: Prasol Chemicals Limited T QEI]EE[ gns‘j_’r\_%ﬁ /_Proposed IPO of
Prasol Chemicals Limited

fafm S (@) gRT AT WHHRUNHR IYSHTeY AfGT T IwWibdcH H U8
gfed foear ST 8ft 3! Sig HAWR I8 UMT 41 o ARG A/ HRA™
gfayfa SR fafag as [Uoh &1 A @3) SR Uwdiarur smemy) fafom, 2018
el GYIHTP Hiucd Us fedor ReRRACH) IR, 2018] HUEHUHISNR 3T
U SIGRIPT UTeH Taldhdl T/ B, 3R MUYBIAT Tg TR ofds MY Widh TRl
3R / I ST IER HUN TG SIS GG HRANUGAST BIHAIDI G B
3R HEfid UrayHiaur fu U SFCRN®T UreHd #R | SWRIad DYy Al T8
fewfortet iR fo1 =1l 31fe &1 uTe fohan ST 8, Sa1 e daud /1" iR Jaud
" Bfeear AT 81 ®udr g Y e i Jaue dS Higiads 18 o/ TS SR

U cIhRUl (FSTIoR) HRAP! §1d Hal 75 §, I8 I 3UH] Had IS8 SR R &l
AT T 81 T8 AT B! SHHGRT 3TUd! g It iR Tg! aciaul fhy
WG|

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 /ICDR
Regulations and instructions have been observed, which are required to be 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 'l' and 'llI'. It may be noted that the deficiencies /
requirement of additional disclosures listed in the Annexure are merely illustrative
and not exhaustive. It is your responsibility to ensure full and true disclosures.
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1.

& T TS AR BHPA, 3T T8 AT B Tl TS / HI]
IORER HUN TKTd GXITASl GRId dx-9ugaadd Hel gs (e ory/ Rl
3TfE HIITIR TG TxTaS] HIGaTd o3 forg SME | HU! IORER / Cldh Lol
HUN 3T T STl GIRId HRANUSATID] gHID UF USTHR 3 §Id Bl
g 1 ghT b SUETIaR deard &R A U g3k Iy gt a8 +f §arm gnm fs
T fewnlt / 2 3fe HUTIAR Sad HAPY T &1 gHPSIETET R PIg oft
dearg 94t AffRa wgafa Rig famm Eifee st

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.

2. g Wy forar Srar 8fe yRd ufayfa SR fafma dis @) Surd uare g

(3R STRgHT) GIRIT DHRADT 31y fovadt off A Tag =1 o A fos el gRT 38
Hord U R & TS 81 Tt 7 a1 39 91d BT B e Aar afd g
ORI (@oiae) St i (399) AN ST Udld 83u®! faiy fufd st §
3R 7 31 9 910 &I SHERT ddT 8fd U9 gearad Hel 715 THSRT a1 Fad B
TS I et g1 3Rt Usyahi(elie ARer) Sug gHIiord foham efes Udra cdiaw
Toll Upciul (fexaciion) fhT U SaHIcdR IR T 83 Sl Ubcihrul
(FETaaoR) quT AT TRl HHeY AT THY AR SaaHeIauHide
3UR fbT MU &1 3ol ydye g ot GRET HRAfe TET URd fayfd ¢k
faf g drs [Ueht &1 i @3) iR TdcidRun sidemy) fafad, 2018 [{dt @G,
3iTh ®ftcd Us fEwoR RerRHAcH) IgaR, 2018] AR t far 9 |
T HAT 3T SR 8, dlfs Fawes URanfad fm @3g) A Ao dsy
H-FHDR U1 o |

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 cleared or
approved by SEBI. SEBI does not take any responsibility either for the financial
soundness of any 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 ICDR Regulations. This requirement
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3.

5.

is to facilitate investors to take an informed decision for making investment in the
proposed issue.

78 Wt T e Iy fFar I &% gait 59 919 &t e =& 0 9
TSl @G3R) HU HT Bl 8fd T XTdS AUHA SRex] STHBRT Udhe
@ ST 3R o a1 3R T g, R oft spoft yeesi(elis anvm) emféa efe
g AT dRABOY T daRdT (SgfSfereid) sRdfds Hu-t 3o fomderar
T8 &7 AU, 3R 3t Sy Qeroh usyeRYRGT ufayfa $iR fafa dis
[ac SHHR) fafad, 1992 et @@ dH9) AR, 1992] HIFAR It &
U ¥ daRdl SRauHedey TARRG October 15, 2025, BT THIUUH (S,
fefersi wfeftrere) g fhar g1

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 October 15, 2025, in accordance with SEBI

(Merchant Bankers) Regulations, 1992.

g, HUAT UATd GEITAS GRS R aidsl BuHl HfAMTH, 2013 BT URT 34
Hagd 41 T8 T o aremar Yged eI S A1 98 S WIauie SaR o
STHaTe HoRl a1 U dig 3 HoR d-aHed elal oiTdl, Sl Ualidd H &
ey Aol SR 81 | gTiiip, Vel UdTd G¥drdsl Hepls SMAAffadn a1 Ht ug
SR &t ot sl Te S b RaaTds HRATS HR THdl |

The filing of offer document does not, however, absolve the company from any
liabilities under Section 34 of the Companies Act, 2013 (“Companies Act") or
from the requirement of obtaining such statutory or other clearances as may be
required for the purpose of the proposed issue. SEBI further reserves the right to
take up, at any point of time, with the LMs any irregularities or lapses in offer
document.

fopdt 1 TR It a1 faoe dUe et Sweig Agifardn SITU, S URSY URdTd
GETAS! (S]UC 31hR STagHe) Hal T3 HGR! AT 8 | 59 Hay WMl
o faRiy ¥ ey SififAa, 2013 $ URT 36 BUEUHIP! R MHfT
far S 21

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.
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6. 3TN UEYS T8 YA e YRAE Ufayfd R fafma s [delt &1 e
@) 3R UdHciHu 3uemy) fafad, 2018 ®fafaw 25(1) SR SFIEE:- 11 &
3IER SWIad T (3%Y) $HeY HHISRAT BIY $I T0AT f5H THR 31 75 §
IHT T faxqd faaror, TuifRufd, Hu-t IoReR Hagmiedacy aiad fahg SiHe
I1d feAieHidR / Tid Tauasl HUN URATd-UF (@ex 3% 3HTh) aRad fhu SH
HTd oo Hiar, Yl HUN TR HR a1 AY 3R Y &1 3d qh 3al B Tg
WIS B &1 saRT i foar o |

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 ICDR
Regulations is submitted to SEBI within 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.

M-Sl BT 31eT 1§, Afe a8 arRad HareT &1 ST By JbH g, df T8
3rmoft geieds g GRT s0R 39 1d 3 I RAfE It Bl AVwi 3rer foby
TMedeYy A fafromie! SrRE- 1l HUTauIds! uTe faar 71 |

If 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 IlI
of the said Regulations in regard to payment of the balance fees to SEBI.

TYAGH BIY 37cT 1 B, IfS 98 R H3iel B odTel BIY J3ifes g, af Tad
310 Qeft B Ffad HF fpa-t B derg st 8, Ty &€ 3y g8 o samafe
MUATICTS STHdTe! B &Y IHH DI TUET AT 53R Prasue A gRI
AT o aT ST Tl g

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.

7. TRAad T @) 39 YA UF SOl 8R! dRRG 912 HeHiediaR o
a

The proposed issue can open for subscription within a period of 12 months from
the date of issuance of this observation letter.

WH/PIace:'ﬂ',E%/Mumbai Digita“y Signeq by Narendran P
Narendran Periasamy

Date: 25-03-2026
15:29:16
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Annexure |
OBSERVATIONS

1. Please refer to our letter/email dated November 26, 2025 and your reply vide
emails/letters dated December 01, 2025, January 23, 2026, February 11, 2026,
February 26, 2026, March 16, 2026, March 17, 2026, , March 18, 2026 and all
other correspondences exchanged in the matter. In the above regard, LM is
advised to ensure that the changes made pursuant to our initial clarifications and
all correspondences exchanged are duly incorporated in the updated DRHP/
RHP/ Prospectus.

2. LM is advised to verify the disclosure pertaining to underwriters in the offer
document and ensure and confirm compliance with ICDR Regulations in this
regard.

3. LM is advised to ensure that though our observations may refer to a specific
chapter or point, the LM shall ensure to disclose the same across all
pages/chapters wherever applicable in the DRHP. The LM shall also ensure that
these disclosures are made in all filings with SEBI as and when made by the LM
or wherever they are involved in the filing in any manner.

4. Wherever the LM has undertaken to modify the risk factors in its replies, the
same shall be duly modified and incorporated in the updated DRHP/ RHP/
Prospectus.

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

6. The LM is advised to ensure that in the entire DRHP, the language used 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 every place
where they are used.

7. LM is advised to ensure that only eligible employees are allowed to be included in
the concerned Employee Reservation Portion.

8. LM shall ensure that all data-points, wherever disclosed in the offer document,
shall have disclosures corresponding to the disclosed financial period.

9. Draft offer document and the offer document, shall not contain any information
where no responsibility is taken by the BRLMs or the Issuer Company/Expert.
The Issuer Company/BRLM shall ensure that the “Industry Overview” section
represents a fair and true view of the comparable industry scenario and the same
is neither exaggerated nor any underlying assumptions have been omitted for
investors to make an informed decision.

10.LM is advised to incorporate all the certificates issued by the Chartered
Accountants under the section Material Contracts and Documents for Inspection.
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11.The table of pending litigations should be arranged giving priority to those
litigations having material impact on the financials. LM is also advised to include
the details of whether provisioning has been done by the company for the
probable liabilities, if any arising out of outstanding litigations and also the
quantum of the same, wherever quantifiable. LM is advised to mention the
amount reflected as Contingent Liabilities with respect to the outstanding
litigations, if any. LM is also advised to disclose contingent liabilities as a
percentage of net worth.

12.LM shall confirm and disclose whether there has been a change in auditor(s)
before completion of the appointed term (in any of the past five fiscal years), and
the reasons thereof.

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

14.During the interim period of issuance of observations and listing, for all the
complaints received by LM/ Company and complaints forwarded by SEBI, LM is
advised to ensure that there is adequate redressal of the complaint and relevant
disclosures, if required, are made in the RHP and other related material along
with disclosures of financial impact of the same, if any. Further, LM is advised to
incorporate a prominent risk factor, if required, for such complaints received.

15.LM is advised to update the financial information of the stub period in suitable
places in the DRHP.

16.LM is advised to update the Industry Overview section with updated recent
information, as applicable. Further, all statements that are not verifiable and
substantiated with figures shall be deleted.

17.0utstanding Litigations information to be disclosed in the Summary of the Offer
Document section of UDRHP/RHP as per the format given in the ICDR
Regulations.

18.Where Risk Factors portray possible occurrences of certain events or situations,
such Risk Factors should also indicate whether such events or situations have
actually taken place in the past. If not, it should be clearly mentioned that no such
events had happened in the past

19.When disclosing the status of government approvals in the Risk Factors, LM is
advised to include a cross reference with specific page numbers to other sections
where the disclosures are made. If approval has a validity, the same shall be
mentioned. Consequences of withdrawal of licenses/approval shall be provided.

20.LM is advised to mention a separate Risk Factor, if any rent, interest, royalty or
such other amount payable/ paid by the issuer company/ subsidiaries to
Promoter/Promoter Group/ Directors or amount payable under any material
agreement, if any, etc. in last three fiscals and stub period.
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21.In risk factors relating to existing financing arrangements, confirm whether the
company has violated any of the restrictive covenants/events of default or
undergone rescheduling for repayment of loans in the past three fiscal years with
respect to the debt financing that the company has availed.

22.LM is advised to confirm whether any instance of promoter’s personal guarantees
and/or company guarantees have been invoked in the past 3 fiscal years and/or
loan defaults.

23.LM is advised to disclose details and provide specific disclosures with respect to
the adverse remarks/ qualifications/matter of emphasis /statements by the
Statutory Auditor in reports to financial statements, in the top 10 Risk Factors.
Further, provide the current status of such adverse remarks/qualifications/ matter
of emphasis/ statements by the Statutory Auditor.

24.With respect to acquisitions/slump sale/business transfer agreement made by
/entered into by the issuer company/subsidiaries, LM is advised to mention
whether an independent valuation report was obtained for the same. If so, the
same may be disclosed and included as a material document for inspection. If
not, a Risk Factor to this effect may be stated along with the fact whether the
consideration paid is higher than the valuation obtained, if so, reason thereof. If
such transaction happened with related party, same may be stated so. LM is also
advised to provide details of unsuccessful instances of strategic investment, if
any, in the past 3 years and the effect of the same on profit shall be disclosed.

25.Related Party Transactions — LM is advised to ensure that the names of the
related parties have been disclosed, for each transaction and for outstanding
balances.

26.LM is advised to incorporate an undertaking that the net proceeds from the issue
if utilized for repayment of Borrowings/Loans are not being indirectly routed to
promoters, promoter group, group companies, and associates.

27.LM is advised to make consistent usage of the term BRLM; and also include
quantitative/ financial information in tabular form, wherever possible.

28.LM is advised to ensure that no discrepancies be present in the quantitative data
provided in the DRHP/RHP/UDRHP/LM's reply and other key documents.

29.LM is advised to ensure that data sets wherever disclosed shall include
disclosure in absolute figures in addition to disclosure in % terms

30.LM is advised to ensure and disclose  that the Issuer
Company/Promoter/Promoter Group shall submit an undertaking stating that they
are not involved in any illegal money mobilization scheme, in violation of law.

31.LM is advised to ensure all quantitative information be provided in tabular form
and free from discrepancies/errors in all sections for the ease of reading. LM may
provide with certainty all the relevant information sought by SEBI till the issue of
this observation letter, in the offer document/UDRHP/RHP.

Page 7 of 27

Jeft Y, "oft" T, TTET-HaT B, Has - 400 051
SEBI Bhavan, "G" Block, Bandra Kurla Complex, Mumbai — 400 051
www.sebi.gov.in [022 - 2644 9000 / 4045 9000



HO/49/11/11(69)2025-CFD-RAC-DIL1 1/7941/2026

Sfa yRehta gfygfy sk faftea @

Securities and ‘Exchange Board of India

32.Wherever the LM has undertaken to modify the risk factors in its replies, the
same shall be duly modified and incorporated in the UDRHP/RHP/Prospectus.

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

34.LM shall ensure compliance with enhanced disclosures in the Price band
advertisement as per advisory issued to AIBI vide an email dated November 15,
2021.

35.LM is advised to mention the operational Key Performance Indicators for the past
3 years in the relevant section.

36.LM is strictly advised to remove excerpts from the commissioned report from all
sections except Industry Overview section. LM may provide suitable cross-
referencing to exact page no. of the report.

37.LM is advised to categorically disclose in the DRHP under section “History and
Certain Corporate Matters” of the offer document that none of the special rights
available to the Promoters / Shareholders would survive post listing of the Equity
Shares of the Company and same shall cease to exist or shall expire / waived off
at filing of RHP, without requiring any further action.

38.LM is advised to ensure that all information sought from LM shall be duly
disclosed in the offer document. If the same is not tracked, LM is advised to
disclose reasons for not tracking the same in the offer document.

39.LM is advised to ensure that all requisite disclosures, as required under ICDR
Regulations, are disclosed appropriately in the offer document
(DRHP/RHP/Prospectus).

Summary of the Offer Document

40.Page 15-17 — LM is advised to disclose the rationale for promoters and selling
shareholders holding shares jointly with others

41.Page 21 — LM is advised to disclose the rationale for increase in net worth for the
period 2023-25

42.Page 21 — The profit for the period/year for fiscal 2023 was ¥ 485.88 million,
fiscal 2024 was %181.31 million, fiscal 2025 was ¥ 435.69 million and as at and
for three months period ended June 30, 2025 was ¥ 243.37 million. The revenue
from operations for fiscal 2023 was % 9,300.82, fiscal 2024 was X 8,765.65
million, fiscal 2025 was %10,124.94 million and as at and for three months period
ended June 30, 2025 was %3,195.60 million. LM is advised to disclose the
rationale for fluctuating revenue from operations and profit for the period 2023-25

43.Page 24 - LM is advised to confirm and disclose whether the sentence estimated
amounts of contracts to be executed on capital account and no provided for is
accurate or not.
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44.Page 36 — LM is advised to disclose the rationale for increase in loan taken and
repayment of loans to related parties for the period 2023-25

45.Page 25-28 — LM is advised to confirm whether all the entities falling under the
definition of group company under Regulation 2(1)(t) of ICDR Regulations are
disclosed in the DRHP.

46.Page 31 - LM is advised to disclose contingent liabilities as a % of net worth in
risk factors under a suitable heading and in the table.

47.LM is advised to confirm and disclose whether all the entities falling under the
definition of group company under Regulation 2(1)(t) of ICDR Regulations are
disclosed in the DRHP.

48.LM is advised to disclose who has control over the affairs of the issuer, directly or
indirectly whether as a shareholder, director or otherwise in the offer document
appropriately.

49.LM is advised to disclose the complete list of all Selling Shareholders and their
average cost of acquisition per Equity Share on the cover page.

Risk Factors (RF)

50.LM is advised to rearrange the risk factors in order of importance/ materiality to
be supported by quantifiable data to bring out the risk and to make cross-
reference the exact page no. of DRHP, wherein the details of information has
been disclosed.

51.Every Risk Factor shall be provided with a cross-reference to the detailed
description of the facts/reasons in the updated DRHP / RHP, wherever
applicable. Any past instances in the last three financial years and stub period
and their impact, if material, shall be disclosed in Risk Factors

52.LM is advised to disclose equivalent amount in INR wherever foreign currency
values are disclosed.

53.LM is advised that Market Value at Issue Price to Total Turnover and P/E Ratio at
issue price shall be added in Price Advertisement. LM is also advised to add a
suitable risk factor in this regard (if applicable).

54.LM is advised to incorporate a risk factor in top 10 (if applicable) disclosing that
average P/E of the listed peer set is [ ® ] while our company's P/E will be at
premium of [ e ] times at the higher price band and [ e ] times at the lower price
band.

55.The risk factors, to the extent possible, should disclose the specific as well as
financial/economic impact on the company rather than being generic.

56.When disclosing the status of government approvals in the Risk Factors, LM is
advised to include a cross reference with specific page numbers to other sections
where the disclosures are made. If approval has a validity, the same shall be
mentioned. Consequences of withdrawal of licenses/approval shall be provided.
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57.LM is advised to ensure that disclosure made with respect to Offer Price and

Price Band are in compliance with Part VIl of Chapter Il of ICDR Regulations. LM

is advised to refrain from making any disclosure in the offer document w.r.t. offer
price which are not in line with ICDR Regulations such as “ The Offer Price will be
decided by our Company and the Selling Shareholders, in consultation with the
Selling Shareholders and the BRLMSs after the Bid/Offer Closing Date”. LM is
advised to make necessary changes in the offer document wherever applicable.
LM is advised to ensure for all future issues as well.

58.LM is advised to disclose the following with respect to Related Party Transactions

(RPTSs):

i) Confirm whether all RPTs are done on arm'’s length basis;

i) Whether a transfer pricing audit has been conducted for RPTs;

iii) Confirm whether RPTs taken together for the last three fiscal years is
more than 10% (for all 3 fiscal years) of the total transactions of a
similar nature;

iv) If any loan/advances given by issuer/subsidiaries to related parties and
guarantees given/securities provided to related parties, mention Risk
Factor on recoverability/ any default in the past and its effect on the
financials of the issuer/subsidiaries

59.LM is advised to disclose the revenue split from different categories of customers

60.

61.

62.

and different product types in tabular format and their trend in risk factors under a
suitable heading.

LM is advised to disclose any past instances of shutdown of operations, non-
compliance of quality standards, instances of penalties imposed in risk factors
under a suitable heading.

RF 02 — LM is advised to disclose the name of the top 10 customers if not limited
by the confidentiality clauses. If limited by confidentiality clauses, statement to the
same effect shall be disclosed. LM is also advised to disclose details such as
whether the top 10 customers are domestic or international, whether they are
individuals or corporate entities etc. LM is further advised to disclose in a tabular
format the percentage contribution made by domestic and international clients.
(The data shall be in absolute as well as in percentage figures). LM is also
advised to confirm and disclose if these customers are related parties or not. LM
is also advised to disclose the % of revenue from related parties.

RF 03 - LM is advised the disclose the information stated on page 40 in multiple
paragraphs. LM is also advised to disclose the fact that Maharashtra Pollution
Control Board ("MPCB") directed the Company to close down manufacturing
activities at Khopoli Manufacturing Facility and Mahad Manufacturing Facility in
the RF heading. LM is also advised to provide details of all instances where any
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government or regulatory authority ordered the closure of operations or passed
orders that had an adverse impact on the Company’s operations in tabular format
tabular format specifying, the name of the authority issuing the order, the period
of closure or date of the order, the reasons for such order, the impact on
operations, and the current status etc. LM is also advised to disclose the rationale
for relatively low capacity utilisation at Mahad Manufacturing Facility for the
period 2023-25.

63.RF 04 —LM is advised to disclose the top countries from which the supply of raw
materials is being done and the risks associated with it in the risk factor. LM is
advised to disclose the name of the top 5 suppliers if not limited by the
confidentiality clauses. If limited by confidentiality clauses, statement to the same
effect shall be disclosed. LM is further advised to disclose, in a tabular format, the
percentage contributed by domestic and international suppliers including the
name and location of the suppliers. LM is also advised to confirm and disclose if
these suppliers are related parties or not. LM is also advised to disclose what %
of supply of raw materials is from related parties.

64.RF 07 - LM is advised to disclose the data related to freight and handling charges
in tabular format.

65.RF 09 - LM is advised to disclose the details of the accidents and the action
taken by MPCB and its impact in tabular format in the risk factor. LM is advised to
disclose the latest status of orders/ notices issued by MPCB and move it to top 5
risk factors.
LM is also advised to confirm whether the orders/notices issued by MPCB are so
major that the existence of the company is dependent on the outcome of the
action or not.

66.RF 18 - LM is advised to disclose the rationale for huge fluctuation in net cash
flow for the period 2023-25 and move it to top 10 risk factors.

67.RF 21 - LM is advised to confirm and disclose whether the emphasis of matter
constitutes as qualifications by the statutory auditor or not. LM is advised to place
it in top 15 risk factors

68.RF 23 — LM is advised to disclose the criminal proceedings against the
promoters.

69.RF 25 - LM s advised to confirm and disclose whether non-receipt of
clearances / licenses / permissions / approvals would lead to the issue proceeds
not being utilized towards the stated objects of the issue and disclose the risks
related to it in the risk factor and move it to top 20.

70.RF 28 — LM is advised to disclose the declining trend of R&D expenditure in the
RF heading and move it to top 25 risk factors.

71.RF 29 -LM is advised to disclose the details of lease agreements in tabular
format with details including lease amount, lease period, lesse, lessor,
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commencement of lease etc. and possibility of escalation of the lease amount in
the chapter and in risk factors under a suitable heading. LM is also advised to
confirm if the transaction was carried out on arm’s length basis or not. LM is
advised to move it to top 20 risk factors.

72.RF 31 - LM is advised to disclose the details of under- utilisation of manufacturing
capacities for the past 3 years in the risk factor. LM is also advised to disclose the
table of Production Capacity, Actual Production and Capacity Utilisation in the
risk factor and move it to top 15 risk factors

73.RF 34 — LM is advised to disclose any past instances of breach of restrictive
covenants under financing agreements. LM is also advised to disclose the
outstanding amount of loans availed from banks in the RF heading. LM is also
advised to disclose the amount of total outstanding borrowings in risk factor
heading. LM is also advised to disclose the debt service coverage ratio and debt
to equity ratio for the past three years in the risk factor.

74.RF 35 - LM is advised to move it to top 20 risk factors

75.RF 36 — LM is advised to move it to top 25 risk factors

76.RF 38 — LM is advised to move it to top 25 risk factors

77.RF 39 - LM is advised to disclose the details of contingent liabilities and
commitment for the past 3 years in the table and as a % of net worth in the risk
factor heading. LM is advised to move it to top 20 risk factors.

78.RF 40 - LM is advised to disclose the rationale for relatively high attrition rate for
the period 2023-25. LM is advised to disclose the attrition rates for the past 3
years in the RF heading. LM is advised to move it to top 20 risk factors.

79.RF 41 — LM is advised to move it to top 20 risk factors. LM is also advised to
disclose if there is any royalty or payments of recurring nature paid to promoters
or related parties for the use of trademarks or any other intellectual property
rights (IPRs), as applicable in risk factors under a suitable heading. LM is also
advised to disclose the impact of pendency of IPR related applications on the
competitive position of the issuer in risk factors under a suitable heading.

80.RF 42 — LM is advised to move it to top 25risk factors

81.RF 47 — LM is advised to move it to top 25 risk factors.

82.LM is advised to disclose the latest status and details of the statutory approvals
or clearances that are needed, applied, yet to be applied, received, past
instances when approvals were revoked or rejected and the timelines of the
same in tabular format in risk factors under a suitable heading in top 15.

83.LM is advised to disclose if any portion of the issue proceeds that is proposed to
be paid by the issuer to the promoter, directors, key managerial personnel or
senior management of the issuer, if applicable, in risk factors under a suitable
heading.
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84.LM is advised to confirm and disclose whether any of the directors of the issuer
are associated with the securities market in any manner, and if yes, any
outstanding action against them initiated by the Board in the past five years in
risk factors under a suitable heading.

85.LM is advised to disclose risks related to the impact of the ongoing geopolitical
tension, particularly w.r.t conflict in West Asia on the export-import and financials
of the Company.

86.LM is advised to disclose the credit ratings for the past 3 years in risk factors
under a suitable heading.

87.LM is advised to disclose the details of expiry of patents and any other
Intellectual Property Rights (IPRs) held by the company and its impact on the
operations, revenue and the competitive position of the company in the industry
in risk factors under a suitable heading.

88.LM is advised to disclose default in repayment of deposits or payment of interest
thereon by the issuer and subsidiaries, and the roll over of liability, if any in risk
factors under a suitable heading.

89.LM is advised to disclose the actions taken by regulatory and statutory authorities

in risk factors under a suitable heading.

90.LM is advised to disclose unsecured loans, if any, taken by the issuer and its
subsidiaries that can be recalled at any time in risk factors under a suitable
heading

91.LM is advised to separately highlight any criminal, regulatory or taxation matters
which may have any material adverse effect on the issuer.

92.LM is advised to disclose the details and status of the outstanding litigations
against the company, promoters and directors and the status of the same in the
risk factors under a suitable heading stating the aggregate amount involved.

93.Risk factor on Outstanding Litigation - LM is advised to disclose aggregate claim
value of non-material civil litigation and count of such non-material civil litigation

Capital Structure

94.LM is advised to do the necessary due diligence and confirm and submit whether
there has been any instance of issuance of equity shares in the past by the issuer
Company, the Group Companies or entities forming part of the Promoter Group
to more than 49/200 investors in violation of

i) Section 67(3) of Companies Act, 1956; or

i) relevant section(s) of Companies Act, 2013, including Section 42 and
the rules notified thereunder; or

ii) the SEBI Act,1992 and Regulations made thereunder; or
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iv) the SEBI (Disclosure and Investor Protection) Guidelines, 2000, as
applicable

95.LM is advised to confirm and disclose, along with justification and its due
diligence, whether the issuer company is in compliance with the Companies Act,
2013 with respect to the issuance of securities since inception till the date.

96.LM is advised to disclose if the secondary transactions of equity shares involving
the promoters and members of the promoter group are in compliance with the
provisions of Companies Act, ICDR Regulations and other applicable statutory
provisions.

97.Page 100 — LM is advised to confirm and disclose if the issuance of equity shares
from 1994-96 were done in compliance with the applicable provisions of the
Companies Act, 1956/2013, erstwhile SEBI (Disclosure and Investor Protection
Guidelines) and any other applicable laws.

98.LM is advised to confirm and disclose if all historical allotments have been made
in compliance with the provisions of the Companies Act,2013 and if there is any
penal action or compounding application pending for missing filings

99.LM is advised to obtain and disclose a certificate from a practising company
secretary on whether the issuer company is in compliance with the Companies
Act, 156, Companies Act, 2013 with respect to the issuance of securities since
inception till the date and include the certificate in material contracts and
documents for inspection

100. LM is advised to disclose reasons for the issue and whether any benefits have
accrued to the issuer out of the issue for issuance of equity shares for
consideration other than cash.

101. LM is advised to disclose the details of consideration received for each private
placement and confirm that shares were fully paid up on allotment.

102. LM is advised to confirm and disclose if the shares forming part of the
promoter contribution are pledged, encumbered, or subject to any lien or not.

103. LM is advised to disclose whether only the eligible shares are included in the
computation of shares for Minimum Promoters’ Contribution as per ICDR
Regulations.

Objects of the Issue

104. LM is advised to disclose that all the expenses shall be shared on pro rata
basis between the selling shareholder and the company even if the Offer is
withdrawn or unsuccessful or if the Offer fails to open during the period of validity
of the final observations issued by SEBI.

105. Page 174 - LM is advised to disclose the pre - payment penalty amount in risk
factors under a suitable heading.

106. Page 174 — LM is advised to confirm and disclose if all the loans proposed to
be repaid are taken by the issuer.
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107. LM is advised to confirm and disclose whether the loan proposed to be repaid

is from related parties or not.

108. LM is advised to confirm and disclose if the minimum promoter contribution

lock-in period stated in the DRHP is in compliance with ICDR Regulations.

Basis for Offer Price

109. As regards, qualitative factors, LM is advised to substantiate with the
information/data/figures for the disclosure.

110. Page 185 - LM is advised to disclose the rationale and justification for having
peers with huge variation in P/E ratios in the range of 16.85 to 306.58.

111. Page 187 - LM is advised to disclose debt service coverage ratio (DSCR) in the
table.

112. Page 189 — 191 - LM is advised to disclose the metrics on which the Issuer
trails behind the peers such as EBITDA, EBITDA Margin, Profit after tax margin
etc. in risk factors under a suitable heading.

Financial Information

113. LM is advised to confirm and disclose if there is any change in revenue
recognition or accounting policies in the past 3 years and if yes, disclose the
impact of the same.

114. LM is advised to disclose if there are any one-time non-recurring revenue items
in the financial information.

115. Page 85 - LM is advised to disclose the rationale for increase in other equity for
the period 2023-25.

116. Page 85 — LM is advised to disclose the rationale for fluctuations in inventory
for the period 2023-25.

117. Page 85 — LM is advised to disclose the rationale for increase in provisions and
deferred tax liabilities for the period 2023-25

118. Page 87 - LM is advised to disclose the rationale for fluctuations in other
income for the period 2023-25

119. Page 88 — LM is advised to disclose the rationale for negative cash flow from
operating activities for the period 2023-25 and disclose it in risk factors under a
suitable heading in top 15.

Industry Overview

120. LM is advised to ensure that all the challenges, weaknesses, and threats stated
in the industry report are also disclosed as risk factors in the DRHP.

Our Business

121. LM is advised to disclose how orders are received, sale happens and revenue
is realised in simple language.

122. LM is advised to disclose state wise and country wise revenue value in both
absolute and % terms in tabular format.
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123.

124.

125.

126.

127.

128.

129.

LM is advised to disclose if significant revenues are contributed by certain
formulations / product, the same needs to be disclosed. If limited by
confidentiality clauses, statement to the same effect shall be disclosed.

Page 263 - LM is advised to confirm and disclose whether the Company
manufactures the products or offers its manufacturing capabilities as services
other companies.

Page 263 - LM is advised to disclose the rationale for significant increase in
manufacturing and decline in job work for the period 2023-25 in risk factors
under a suitable heading in top 15.

LM is advised to disclose the % utilisation of existing equipment/infrastructure.
LM is advised to disclose (a) whether the issuer legally holds all material
intellectual property rights(IPR) such as trademarks or brand names, (b) the
names of entities in whose name such rights are registered if not with the
issuer, and (c) the salient features of any agreements entered into for use of
IPR held by promoter-related entities.

LM is advised to confirm if all the necessary approvals are in place or not and
disclose impact of any pending approval from Government and other
authorities on financials and operations of the company. Quantify the impact of
nonapproval wherever possible

LM is advised to clarify whether any material properties are shared with group
companies; if so, provide details; if not, include an explicit negative
confirmation.

History and Certain Corporate Matters

130.

LM is advised to disclose the dates and details of amendments to the
Memorandum of Association made during the last ten years.

131. LM is advised to confirm to SEBI that they have reviewed the inter-se

agreements/arrangements disclosed in the DRHP and that these do not contain
any undisclosed or prejudicial clauses adverse to public shareholders.

132. LM shall specifically disclose that any special rights continuing post-listing shall

be subject to approval by shareholders via a special resolution in the first
general meeting after listing.

133. LM is advised to ensure that the DRHP discloses the full incorporation history

of the issuer, including dates of incorporation, commencement of business (if
applicable), conversions, name changes with reasons, and reasons for each
change in registered office address.

134. LM is advised to suitably disclose the details of the subsidiaries in a separate

chapter in the offer document.

Our Management /Promoters
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135.

136.

137.

138.

139.

140.

141.

142.

LM is advised to provide details of the nature and extent of interest of
promoters (distinct from directors/group companies) in (i) the promotion of the
issuer, (i) any property acquired in the last three years or proposed to be
acquired, and (iii) any transactions relating to land, buildings, machinery or
similar, including amounts, in the Promoters / Principal Shareholders Section.
LM is advised to provide details of any payments or benefits made to promoters
or promoter group in the last two years, or intended to be given, in the
Promoters / Principal Shareholders Section.

LM is advised to provide details of any material guarantees given by promoters
to third parties with respect to the issuer's specified securities in the
Promoters / Principal Shareholders Section.

LM is advised to provide details of any disassociation by promoters from
companies/firms in the past three years, including reasons, circumstances, and
terms, in the Promoters / Principal Shareholders Section.

LM is advised to provide details of nominee directors/KMPs (with the
nominating shareholder), a confirmation that no other nominees exist, and a
statement that any nomination rights terminate upon listing.

LM is advised to include a disclosure that the Audit Committee shall monitor the
utilization of proceeds until the funds are fully utilized.

LM is advised to disclose an arm’s-length/fairness basis (e.g., independent
benchmarking/valuation) for the related-party lease arrangements with
Promoters/Directors and their relatives, in addition to the tabular details already
given and the generic “no conflict” statement.

LM is advised to disclose if the purchase or lease of certain properties from our
Directors and their relatives was carried out at an arms’ length basis and in
compliance with the applicable provisions of Companies Act, 2013 and the risks
related to it in risk factors under a suitable heading.

Other Sections

143.

144.

145.

146.

LM is advised to ensure that, whether the website links provided, accurately
redirect to the stated details and ensure correct website links are provided
across all sections of the offer document, wherever there is such requirement.
LM is advised to confirm and disclose if all the entities/persons falling under the
definition of promoter, promoter group, subsidiary and group company as per
ICDR Regulations are disclosed in the offer document.

LM is advised to confirm and disclose whether any promoter, promoter group,
subsidiary, or group company has been debarred, or is under regulatory or
criminal proceedings in India or abroad that restricts it from accessing capital
markets

LM is advised to suitably disclose the details of additional promoter group
entities that have been added in the offer document appropriately
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147.

148.

149.

150.

151.

Page 390 - LM is advised to confirm and disclose the impact of material
approvals pending in respect of the Company in risk factors under a suitable
heading, including the 3 applications given in the table. LM is also advised to
confirm why it is mentioned as “ As on the date of this Draft Red Herring
Prospectus, there are no material approvals applied for, including renewal
applications, that have not been received by our Company” even though 3
applications are pending. LM is also advised to disclose the status of
operations of all the units and any past instance of closure or breakdown of
operations at different units in risk factors under a suitable heading.

Page 448 - LM is advised to disclose the details of directors who have been
associated with companies that have been struck-off by the registrar of
companies or the Ministry of Corporate Affairs in risk factors under a suitable
heading in top 20

Page 449 - LM is advised to disclose the rationale for fluctuations in Operating
profit for the period 2023-25.

LM is advised to categorically disclose in the DRHP under section "History and
Certain Corporate Matters” of the offer document that none of the special rights
available to the Promoters / Shareholders would survive post listing of the
Equity Shares of the Company and same shall cease to exist or shall expire /
waived off at filing of RHP, without requiring any further action.

LM is advised to disclose the details of show cause notice dated August 22,
2025 issued against Gaurang Natwarlal Parikh in top 10 risk factors. LM is also
advised to disclose the details of show cause notice dated August 22, 2025
issued against Gaurang Natwarlal Parikh in an addendum after issuance of the
observation letter. LM is also advised to disclose the operational and financial
impact on the Company, in case of adverse outcome in the matter. LM is also
advised to confirm and disclose, whether the survival of the issuer is dependent
on the outcome of this litigation. LM is also advised to file the UDRHP after end
of the period for public comments of 21 days on the addendum.

Legal and Other Information

152.

Legal and Other Information

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

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

ii.  EMMpARMaRddheraRnaRiesHarainRledupysthefissHesctions taken by the
statutory and regulatory authority.

Page 18 of 27

Jeft Y, "oft" T, TTET-HaT B, Has - 400 051
SEBI Bhavan, "G" Block, Bandra Kurla Complex, Mumbai — 400 051
www.sebi.gov.in [022 - 2644 9000 / 4045 9000

1/7941/2026



HO/49/11/11(69)2025-CFD-RAC-DIL1

Sfal yRehta gfygfy sk faftea @

Securities and ‘Exchange Board of India

153.

iv. LM is advised to confirm that the existing litigations are not so major that
the issuer’s survival is dependent on the outcome of the pending litigation.
LM is advised to confirm and disclose whether the litigations are not so major

that the existence of the company is dependent on the outcome of the litigation.

154.

155.

156.

157.

158.

159.

160.

161.

LM is advised to ensure that the following details are provided in the

UDRHP/RHP - Price at which specified security (including preference shares)

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 details may be disclosed for such transactions in

tabular format — name of acquirer, date of acquisition, number of shares

acquired and acquisition price per share.

Sequencing of the chapters in the offer document shall be strictly in terms of

the Schedule VI of ICDR Regulations.

Summary of the Offer Document- Simple conversational language to be used.

No abbreviations shall be used.

Definitions and Abbreviations- for Technical, Company / Industry related Terms

or Abbreviations, along with the expanded form, suitable meaning / explanation

to be provided in simple language

LM shall disclose the details of the pledged shares held by the

promoters/promoter group in the Issuer Company / its subsidiaries.

Regulation 24 (3) of ICDR Regulations, requires LM to exercise due diligence

and satisfy himself about all aspects of the issue including the veracity and

adequacy of disclosures in the offer document. In view of the same, LM is

advised to ensure that:

i. The offer document shall not contain any information where no
responsibility is taken by the BRLMs or the Issuer Company / Expert.

i.  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.

iii. 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.

LM shall confirm whether there has been a change in auditor(s) before

completion of the appointed term (in any of the past five fiscal years), and the

reasons thereof.

When disclosing the status of government approvals in the Risk Factors, LM is

advised to include a cross reference with specific page numbers to other

sections where the disclosures are made. If approval has a validity, the same
shall be mentioned. Consequences of withdrawal of licenses/approval shall be
provided.
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162.
163.

164.

165.

166.

167.

168.

169.

LM is advised to disclose updated financial information, as applicable.

LM is advised to adhere to the following conditions:

I UDRHP is filed with SEBI not less than seven working days prior to
submission of the draft advertisement for announcement of price band
advertisement.

ii.  UDRHP shall contain necessary updated disclosures justifying the offer
price under Section - “Basis for offer price’, ’Risk Factors” etc,
particularly emphasizing on appropriate Key Performance Indicators as
applicable to the industry in which the issuer company operates in
quantitative terms, (For illustration, P/E ratio in case DRHP is filed under
Regulation 6 (1) of the ICDR Regulations (and /or) Market Cap / Total
Revenue ratio in case DRHP is filed under Regulation 6(2) of the ICDR
Regulations), with corresponding suitable explanations so as to justify the
offer price.

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/P/CIR/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.

LM is advised to disclose the details of all profit sharing arrangements involving

the Issuer, promoters, promoter group, directors and shareholders, if any.

LM is advised to ensure that details of the Directors in the section titled

“Management” clearly depicts if any director is a nominee along with the details

of who have nominated them. Similarly, such details to be disclosed for the

KMPs as well. LM is advised to confirm that apart from disclosure made in the

offer document, there are no other nominee director, KMP or other person etc.

appointed on behalf any of the shareholders or any other person.

LM is advised to verify and disclose if the name of any of the directors,

promoter and promoter group persons is appearing in the list of directors of

struck-off companies by ROC/ MCA. LM is advised to verify and disclose if the
name of the promoter group companies and group companies are appearing in
the list of struck-off companies by ROC/ MCA.

LM is advised to disclose all the complaints received so far, if any and

forwarded by SEBI for comments be under material documents available for

inspection along with their respective replies.

With respect to all the complaints received by LM/Company and complaints

forwarded by SEBI, LM is advised to ensure that there is adequate redressal of

the complaint and relevant disclosures, if required, are made in the Red

Hearing Prospectus and other Offer related material along with the disclosures
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170.

171.

172.

173.

174.

175.

of the Financial Impact of the same, if any. Further, LM is advised to

incorporate a prominent Risk Factor, if required, for such complaints received.

LM is advised to update the RHP in respect to all pending litigations including

for any legal notices where the Company is in receipt of such notices post filing

of DRHP.

LM is advised to ensure that the details of all the criminal matters initiated

against the company, group companies, directors, subsidiaries which are at FIR

stage and no/some cognizance has been taken by court is incorporated in the

UDRHP/RHP/Prospectus along with appropriate risk factors in this regard.

LM is advised to include a reference to the circulars CFD/DIL2/CIR/P/2018/22

dated Feb 15, 2018 and CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,

2021 at all applicable sections in DRHP.

Under section “Monitoring of Utilization of funds”, LM is also advised to make

suitable disclosure on following points:

i.  The proceeds of the issue shall also be monitored by the Audit Committee
till utilization of the proceeds.

i.  For any investments made from IPO proceeds post-IPO, in acquisitions or
strategic partnership or any inorganic growth initiative, detailed disclosures
of same shall be made in public domain at that time.

iii.  Issuer Company shall provide details / information / certifications obtained
from statutory auditors on the utilization of the Net Proceeds to the
Monitoring Agency.

iv.  Issuer Company shall for the purpose of quarterly report by Monitoring
Agency, provide item by item description for all the expense heads under
each object of the issue.

v. Issue Company shall in its quarterly Notes to Accounts of its Financial
Statements include the employment of issue proceeds under various
heads.

LM is advised to disclose offer expense to be borne by the issuer vis-a-vis

Gross Fresh proceeds only (excluding expenses for OFS). LM is advised to

ensure that Net offer should be calculated as Proceeds from Fresh issuance

deducted by offer expense to be borne by the issuer.

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:

"Risks to Investors:

L. The [to be disclosed] Merchant Bankers associated with the issue have
handled [to be disclosed] public issues in the past three years out of which
[to be disclosed] issues closed below the issue price on listing date.”
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il.  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 [to 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 IPO is [to be disclosed] and offer price at upper end of
the price band is [to be disclosed].”

@ ‘Weighted Average Return on Net Worth for [last 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.
176. LM shall submit the draft advertisement for announcement of Price Band with
SEBI before its publication in the newspapers for our comments, if any.
177. In respect of advertisement for announcement of Price Band, LM shall ensure
the following is included/disclosed:

I.  Segment - clearly disclose whether the company will be listed on the Main
Board or the SME Exchange.

(Such disclosure shall be made immediately below the name of the
Company and shall be of next lower font size, used in the advertisement,
after the name of the Company; and shall be of the same colour)

ii. Issue size - disclose the issue size in value terms at both the upper and the
lower end of the price band. Further, provide the bifurcation between the
Fresh Issue and OFS portions at both the upper and the lower end.

iii. Company size - disclose the size of the company at both the upper and the
lower end of the price band.

(The disclosures under Sr. No. 2 and 3 above, shall be made in a table
placed above the “Bid / Offer period” table, and shall use the same font
size)

iv.  Price Band values - disclose the actual values of the upper and the lower
ends of the price band at all relevant places in the advertisement.
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V.

vi.

Vil.

viil.

Format for billboard and banner - ensure that only the appropriate format of
the price band advertisement is used for billboard and banner.

Recommendation of the Committee of Independent Directors that the price
band is justified vis-a-vis the last round of fund raising giving quantitative
factors / KPlIs.

The portion pertaining to “Risks to Investors” shall constitute at least 33% of
the price band advertisement space.

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 details may be disclosed for such transactions in tabular format —
name of acquirer, date of acquisition, number of shares acquired and
acquisition price per share.

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:

Period

Weighted Cap Price is ‘X' |Range of acquisition
Average Cost |times the Weighted | price: Lowest Price -
of Acquisition | Average Cost of | Highest Price (in Rs.)
(in Rs.) Acquisition

Last 1 year

Last 3 years

Xi.

Xii.

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

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.

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

178. LM shall ensure that the details with respect to Fresh Issue and Offer for Sale
be separately disclosed in the Price Band advertisement and details of selling
shareholders be presented in a tabular format.

179. LM shall ensure that the range of acquisition price (lowest price-highest price),
as disclosed in the RHP and Price Band advertisement, should not be ‘Nil" and
be computed exclusive of bonus and gift.

180. LM is advised to disclose major risk factors concisely in the “Risk to investors”
section of the Price Band Advertisement
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181. LM shall ensure that the details of past issues handled by BRLMs, which closed
below the offer price on the listing date, to be published in the below mentioned
format:

BRLMs Total Issues Issues closed below IPO
Price on listing date

BRLM 1/ BRLM 2/ BRLM
3
Common  issues of
BRLMs
Total

182. LM is advised to update the details of status of litigation with the latest/updated
position of litigations against promoter/promoter group entities/company/
Key
Managerial Personnel/Senior Managerial Personnel and the companies
promoted by the issuer.

kkhkkkkkkkkhkkk
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Annexure |l
General Observations

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 cover page to be strictly in compliance with the
ICDR Schedule VI- all extra texts may be avoided to ensure that the focus
remains on the statutory texts mentioned in the Schedule.

4. 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.

5. 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 IX of ICDR Regulations.

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

7. In terms of Regulation 7.(1)(c) of ICDR Regulations and Regulation 31.(2) of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Issuer Company and the Lead Manager are advised to ensure compliance with
the requirement pertaining to shareholding of promoter(s) and promoter group to
be held in dematerialised form.

8. LM is advised to ensure that SCORES authentication is taken by the issuer
company prior to listing.
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9.

In pursuance of Regulation 25 Sub-Regulation 9(a) of ICDR Regulations, LM is
advised to certify while submitting the in-seriatim reply that all amendments,
suggestions and observations advised by SEBI have been complied with and
duly incorporated in the offer document, while also indicating the page number for
the same.

10.ASBA:

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
Xll of ICDR Regulations, Syndicate Members and Registered Brokers of
Stock Exchanges, the Registrars to an Issue 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.

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.

*

ASBA

(APPLICATION SUPPORTED BY BLOCKED AMOUNT)

Simple, Safe, Smart way of Application !!!

Mandatory in public issue. No cheque will be accepted
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LIFI»

UNIFIED PAYMENTS INTERFACE

now available in ASBA for retail individual
investors.

*ASBA is a better way of applying to issues by simply blocking 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. UP/
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 AIBl and Exchanges in the General Information Document.”

ASBA bid-cum application forms can be downloaded 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 SEB/ at
www.sebi.gov.in.**List of banks supporting UPI is also available on the
website of SEBI at www.sebi.gov.in**,

kkhkkkkkkkkhkkik
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