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August 23, 2023

Corpwis Advisors Private Limited

G-07, Ground Floor,

The Summit Business Park, Andheri Kurla Road,
Andheri East, Mumbai-400093

Kind Attention: Mr Nikunj Kanodia

AR / AGIET,
Dear Sir / Madam,

1.

fawr / Sub: Proposed IPO of Garuda Construction and Engineering Limited

IWRIFT A T TR JEdTe SETaeT (FIFE T stargeic), SR sfasifer ik Rfaea o @
GART AT T FISEF0M IR 30 Haer 7 w310 3eat & 663t A, 78 g g smar & & s+hr
SirT &%t I Fg T I @ R geet it 8 / s afrerfer 3t Rfaerr & [dh @ e (3ey)
3R yeRdieRoT 3eTt] RAfags, 2018 (AT (3o 3T FRice Us Rrraor Rearréden) Wvgauey,
2018] & TN AT 1T 1T regereit a1 areret w17 famam 3ram §, 3R 3mass o 78 5w & 6 39 e
vEHdS A / AT HAT AR & U TeclTd SEAST ST FGT § T8 37 FHIAT bl gy i 3R
He O Jraenat J2T U 1T 3geeft 1 uree Y | 3uierd & Feaer 7 i a1 eeuforat &1 31k S erat
31fE; T dTeleT fohaT ST &, 3oTohT foish Hetaeih ‘I 3R Heleeten I & foram arar g | Foam I & Aie Y
T Horeares 3 St HiAaT a7 7 €/ T 3N TREROT (Rewrelion) % i a1 ) 7S ¥, 7%
39T el SEIEXT & AR W& TAR AT | T8 GlARad et Hr frawigry s § fF ash 3k
TRl Tehe 10T foht ST |

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 (Ilssue of Capital and Disclosure Requirements) Regulations, 2018
(hereinafter referred to as SEBI (ICDR) Regulations, 2018) 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
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complied with are indicated in Annexure 'I'and ‘II". 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.

2. TF AT NS AASR g1t & o1, 3119 Tg G it o wele varadsr / Fueh (oregr & urg weara
GEATAST AT T 8 Tgel Hetdeieh 3 &Y g% fecuforat / ordf 3nfer & 3rar sema aeamdst # agena
Y T ST | et TAEeR / i TaadT & 91 3ifa# Ueais aeardeT i iet & UgoT 3Tqa!
& U TF SIoTeh 38 STl 1 IS ottt 8197 o 3eTTHR Seerra o fore are § 311X arer & g sy s
BT R Ik feouofy / o 31Tie o e[R geenrd F fRT o § | swd sraman 3R A ot qgem dah
¥ faf@a eafa fw R a7 fre smeat |

As Book Running Lead Manager (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.

3. TgFasC foham ST & b TR wics{icl 3R faferarr &S () % 01 TFard axdrasT (3o starggie)
erfarer el & 37 forelt ol g & g o T SNTC o A AT A AN WA R E S E | FeveT
N 5 1 Y i FAgRY oar § o fore ¥ ar o (Wietec) & e fosie (323) e se &
eI § 38 facd Feafa 3=dT § ik 7 &y s a1 fr Senerr aar g P weae eeaRar A S g
SRR ITeTFd FI I T TETE | 31aoft yaerent (olis He) o I8 Ao forar & & seara gedisr
H it geRdienoT (Beraion) fore oo § & A dlt o e § 53R S wendiamont (RReareite) aen e
TWIVT & W H 3H FAY 9] Yell & RaforraAt o wraernedt & g e are § | 3raroft geitres I off
iafRaa et & tar s afasfa it fee &t (967 @1 fefae (37) 3R verdsor amend)
faferara, 2018 [QelT (397 it Sitreer U3 fwralon Rearasicn) Wger=a, 2018] 3 3i7ar & R
ST | QW7 AT SHIAT SR g, Tk e gearfaa eta (3eg) # o == & @& & ar-
aHST AT o 9 |

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 SEBI (ICDR) Regulations,
2018. This requirement is to facilitate investors to take an informed decision for making investment
in the proposed issue.

4. I 1 O @ A TIT AT ST & 1o Feaft 58 a1t Y oA Fea w9 @ Aol (SRY3R) Foeh
&$r 2T & foF yTare grarst & AT SR SRR Yehe &Y ST 3R S |98 31T aafea &, e ofr
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-

30T LT (1S Hotord) & e § o & e giaa =@ & o g dorar (5 Rfvei) s
T whoeft 3roely SreTRar @@ dor & fveme, 3 3ei 320 @ 3ol el & s sy siiv
fafeera o (3o 31T Hidee U3 Rradion Rearwicn) Wy, 2018 & 3eTaR ¥ & o ofr
TACRET SRl e & He A ARG May 24, 2024 &1 yH0TH (39 fSforsia aféfre) seqa e i |

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 May 24, 2024, in accordance with SEBI (ICDR) Regulations, 2018.

5. gIcilih, Sl FEATE SEAST S I &) & & ot AR, 2013 #7 URT 34 & Fga & 78 el
ST QAT B T AET &1 AT AT FE Flefel) Tl 3 HTHR A e ATl FHopdy 41 X2 A 310727 Fpdy
el T Herd A &1 ST, S TEATAe Foelor & Faier & ot SR gy | grelifs, Vel wearg arade & F1
HALTATA AT oY 1T ST a7 FafY oY raroft aitrent & TS TS FR EFAT |

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. SEBI further reserves the right
to take up, at any point of time, with the LMs any irregularities or lapses in offer document.

6. mﬁmmmmﬁmﬁﬁﬂmg@aﬁmaﬁﬁma@mmmwmﬁa(sﬂz
3 STrgAC) # &Y 7S IATEN A Bt &1 | 57 T A 7T ST AT 7T S 0w,
2013 Y 4RT 36 F TTTUTAT A 3T 3THTT AT smard |

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.

7. 3ol st I GiARTa Y o sl ufetfar sik fafaer A (doir o fetae (zex) stk werdiamcor
39ere] fafaras, 2018 & fafeaeT 25(1) 3R 3w i & AR IRed 97 (327) F deaw &
ST B Y ITOTAT oy ShIT T 715 § 30T U e faawor, Tanfeufy, sael treR & gt
SivdereH E1f e ot ST & AT et & 3R/ FeToh Torereist 3 UIe Seaa-u (Jex 31Tt 3iTe) et
forr St & @ oAt & ofiay, Qe o g wEq X e Sre 3 anr & 3 a 3rer B 9w
B T 53R oY fe T |
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 11l of the SEBI (ICDR) Regulations, 2018 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.
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3T9eT ST R el A 8, Ffe a8 aRa 7 36T H A arelt B F F g, A 0 # sreroh v I
GARTT F3 3R 58 a1 B IS FE B Al B A9 BRI 3187 BPe T & Feer F g7 Rferat 6
ITH-11| & WTTEIEAT T et R aram § |

Iffiling 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 Ill of the said Regulations in regard to

payment of the balance fees to SEBI.

msﬁmmaﬁr%,aﬁa@mﬁm@rmﬁmtﬁvﬁmﬁ,sﬁ@ﬁmzﬁmﬁaﬁa
3 T3 foraet A et St &, I/ & 31 I of arder ¥ 3m9e dlers Sy areh By Y o
IOTAT A Fr § 31 I FF fores F1o W AF ST T 819 |

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 cheque may be issued by SEBI.

8. grdlfad it (327) 38 HAAT TF & T @ Y aRI@ F 12 FEAT & e AT stomey (31TereT ey
| aferseers) & T Qe o1 Gear g |

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

of this observation letter.

Place: Mumbai Dhruba Das
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Annexure |
OBSERVATIONS

1. Please refer to our letters/femails June 21 and July 12, 2024 and your letters/emails dated June 28,
July 29, 2024, and all other correspondences exchanged. LM is advised to ensure compliance with
the same.

2. With regard to the above, LM is advised to ensure that the changes made pursuant to our
clarifications are duly incorporated in the updated DRHP, RHP, and Abridged Prospectus.

3. Clause 24 (3) of SEBI (ICDR) Regulations, 2018, 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:

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

b) 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.

¢) LM is further advised to include the industry report in the list of material documents for
inspection and also provide a link in the offer document for online access of the industry
report.

4. Risk Factors - (i) every risk factor shall be provided with a cross-reference to the detailed
description of the facts / reasons in the DRHP, wherever applicable. (i) in all risk factors, wherever
either only percentages or the absolute values are mentioned, LM shall ensure to disclose both
the absolute values and percentages.

5. Wherever the LM has undertaken to modify / delete the risk factors or in other relevant section of
the DRHP in its replies, the same shall be duly modified and incorporated in the updated DRHP /
RHP.

6. Wherever the LM has mentioned “Complied with” or “Noted for compliance” or “Complied with and
noted for compliance” or “Complied with 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.

7. LM is advised to ensure that UDRHP contains 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, with corresponding suitable explanations so as to justify the offer
price.

8. LMis advised to ensure that accounting ratios disclosed in support of basis of the issue price are
duly verified by LM and designated Chartered Accountants or firms. Further, KPIs disclosed in the
offer document shall be certified by the statutory auditor(s) or Chartered Accountants or firm of
Chartered Accountants and a certificate issued with respect to KPls shall be included in the list of
material documents for inspection.
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9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

The LM is to ensure that the entire DRHP 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.

LM is advised to disclose the face value of the Issuer Company where the number of shares has
been mentioned in the DRHP.

LM is advised to include a categorical statement that there all the material agreements,
arrangements and clauses/covenants have been disclosed in the DRHP and that there are no
other agreements/clauses/covenants which are adverse / pre-judicial to the interest of the public
shareholders other than disclosed in the DRHP.

The BRLM is to ensure that in this Document and in all future Documents, the selling shareholders
shall not be involved in the pricing, allocation, and other activities in any manner and the same is
to be disclosed in the document as a disclosure.

LM is advised to disclose all the certificates by the auditor under Material documents for inspection.

LM is advised to confirm and disclose that gross proceeds shall be monitored by the Monitoring
Agency in compliance with Regulation 41 of SEBI (ICDR) Regulation. LM should ensure that the
monitoring will be on gross proceeds instead of net proceeds.

LM is advised to ensure compliance with the advisory issued by SEBI to all Merchant Bankers and
AlB! vide mail dated July 04, 2023 with respect to disclosure of information pertaining to Pre-IPO
placement and secondary transactions in the Public Announcement, Price Band Advertisement
and intimation to stock exchanges. LM is advised to disclose a statement to Pre-IPO investors and
in DRHP cautioning them about risks associated in case company does not come out with IPO or
listing does not happen after pre-IPO placement.

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 SEBI (ICDR) Regulations, 2018. LM is advised to refrain
from making any disclosure in the offer document w.r.t. offer price which are not in line with SEBI
(ICDR) Regulations, 2018. LM is advised to make necessary changes in the offer document
wherever applicable. LM is advised to ensure for all future issues as well.

LM is advised to suitable disclose the details of completed projects, ongoing projects as per the
same format as provided in the CA certificate dated August 20, 2024. Also change the presentation
of company’s projects in the DRHP as per the latest CA certificate.

Risk Factors:
LM is advised to rearrange the risk factors based on materiality as prescribed in SEBI ICDR
Regulations. LM to explain the non-compliance of the said provision.

LM is advised to review all risk factors and rephrase them in easy understandable language and
disclosures should be crisp and directly specify the risks associated with supporting quantifiable
data. Also, delete general vague statements that do not specify any risks/ add value to risk factors
and for which cross references can be provided to other sections in the DRHP.

Page 6 of 14



T
ggj wirdfta wfdegfa sty fAftag @i srgaet.
Ju——

Securities and Exchange Board of India Continuation:

20.

21.

22.

23.

24,

25.

26.

27.

28.

29,

30.

31.

32.

33.

LM is advised to confirm that all past instances having material impact on the company have been
disclosed along with quantifiable data.

As part of the Risk Factors generic statements are being made without clear indication of the
situation. The LMs to ensure that any description of risk or description of the possibility of
occurrence of an event/ situation shall necessary follow with a statement of disclosure whether
such an event having material impact had occurred in past along with quantifiable data. If not than
a categorical statement disclosing that no such event had ever happened in the past.

LM is advised to disclose all relevant data in a tabular format.
RF 1: LM is advised to define ‘related party’ and ‘unrelated party’.

RF 4: LM is advised to add a separate RF as to why the previous IPO filed by its promoter group
PKH Venture Limited was not subscribed.

RF 3: LM is advised to disclose the details of all pending and past liabilities with respect to various
payments to concerned parties.

RF 7: It is stated that "As on date none of our Promoter Group entities and Group Companies have
similar sized orders or projects which are directly competing with our company, however they do
undertake sub-contracting works and such similar contracts for themselves and other contractors’.
In this regard, LM is advised to provide detailed clarification and disclose project data for the last
three financial years.

RF 9:

a) LMisadvised to add a separate RF that historically there is minuscule financing from banks
and most of the working capital requirements are being paid through internal accruals. LM
to clearly disclose that the company has a fresh issue of 154 Cr for working capital
requirements despite having minimal requirements of outside funding historically for
working capital requirements.

b) LM is advised to disclose data regarding payments made to 3rd parties, and provisions for
bad debt for the last three financial years.

RF 13: LM is advised disclose number EPC contracts the company has and their % of total revenue
for the last three financial years.

RF 15. LM is advised to disclose the company’s relation with Artemis Electricals and Projects
Limited.

RF 16: LM is advised to disclose data regarding revenue earned by the company from doing
subcontracting in last three financial years along the project name, original contractor.

RF 17: LM is advised to disclose relevant data regarding 3rd party suppliers and 3rd party
arrangements for various work.

RF 18: LM is advised to disclose the details of liquidation damage.

RF 20: LM is advised to re-draft the heading of the RF.
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34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44.

45,

46.

47.

RF 24: LM is advised to clarify how the LM has undertaken the due-diligence to ascertain the
contracts completed by the company if documents of some are missing.

RF 31: LM is advised to disclose the details of details insurance coverage.
RF 32: LM is advised to re-draft the RF.

RF 33: LM is advised to confirm with respect to non-traceable filings, whether all the requisite
filings to RoC, have been done with RoC in time and whether the same have been filed in the
immediate next year of the date when the requisite filings /challans were required to be filed. These
to be shown in a tabular form for ease of understanding and disclosure.

LM is advised to ensure that a separate RF is incorporated in DRHP regarding conflict of interest
with Promoter/Promoter Group while competing for projects by issuer company.

General Information:
LM is advised to ensure that company shall appoint a Monitoring agency for monitoring the
utilization of total issue proceeds of the company and the same shall be disclosed in the DRHP.

Object of the Offer:

With respect to the offer-related expenses, LM is advised to share details of such
payments/expenses with SEBI even if, the proposed public issue does not get listed at Stock
Exchange.

Page 102: LM is advised to remove or substantiate compliance of its statement” Company may re-
allocate the Net Proceeds to the activities where such shortfall has arisen, subject to availability
and compliance with applicable laws This may entail rescheduling the proposed utilisation of the
Net Proceeds and changing the allocation of funds from its planned allocation at the discretion of
our management’.

Page 110: LM is advised to disclose additional details of the proposed unidentified inorganic
acquisition. LM is advised to disclose how the inorganic acquisition will benefit the company.

Page 114 — LM is advised to ensure and confirm that for the funds kept with the Banks raised
through the public issue and pending utilization, no lien of any nature shall be created on the
underlying funds.

Basis of Offer Price:
Page 116: Qualitative Factors-1) LM is advised to remove the following phrase- “now we are
venturing into industrial, infrastructural projects as well.”

LM is advised to re-verify the peer group companies disclosed in the DRHP.

Industry Report:

Merchant Bankers are advised to ensure that the agency responsible for preparing the Industry
Report shall ensure and confirm that all possible challenges, weakness and threats of the
Industry/sector associated with the concerned company including specific segments or the
products within the Industry/sector shall be properly analyzed and disclosed in the industry report.

Merchant Bankers are advised to ensure and confirm that all the challenges weakness and threats
as stated in the Industry Report shall be disclosed as Risk Factors in the DRHP.
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48.

49.

50.

51.

52.

53.

54.

55.

56.

57.

58.

50.

60.

The above guidelines and confirmations from the Merchant bankers and the agency responsible
for preparing the Industry Report shall be effective from the date of this email and shall be
applicable to all the DRHPs to be filed to SEBI and cases where UDRHP is yet to be filed with
SEBI after receipt of observation letter.

Our Business:

With regard to the employees of the Issuer company, LM is advised to disclose whether the
statutory dues to the Government and provident fund for all full-time employees have been paid
and the number of the employees for whom the statutory dues and provident fund are paid. LM
shall disclose the total PF being paid for the number of employees and whether the same is paid
as per statutory law/obligation and the amount paid. Such details and bifurcation shall be disclosed
for various dues such as PF, ESIC, GST, TDS, other statutory contributions etc shall be given in
the document and whether the obligation has been duly discharged in terms of the applicable laws.

Page 152: LM is advised to verify the 1st para of the business overview. Further, LM is advised
define end-to-end civil construction.

Page 153-155: LM is advised to clearly mention the role of the issuer company in the disclosed
projects along with the name of original contractor and revenue generated from such projects as
per the latest CA certificate.

Page 156: LM is advised to define ‘Non-Related Party order Book'.

Page 157-160: LM is advised to properly justify the strengths and strategies of the company with
examples and historical data. LM is advised to re-draft the strengths and strategies accordingly.

Page 166: LM is advised to disclose the name of the real-estate developer name.

LM is advised to add a separate RF with a suitable heading that the company is majorly involved
in the sub-contracting of projects.

Page 176: LM is advised to disclose who owns the Intellectual Property Rights.

Key Regulation and Policies:

LMs to include a categorical statement that they have gone through the Articles of Association
(AoA) of the Issuer Company and confirm to SEBI that no special rights are available to the
Promoters / Shareholders in the AoA, at the time of filing of the offer document.

Further, LMs shall confirm to SEBI that as on the date of the offer document, the clauses /
covenants of Articles of Association (AoA) of the Issuer Company are in compliance with the
Companies Act and the Securities Laws, as applicable.

Our Management:

LM is advised to disclose and confirm that Directors (including nominee directors and independent
directors)/KMPs are not related to any promoter/shareholder/promoter group/KMP of the company,
group etc,

LM is advised to confirm that the Articles of Association (AoA) of the company are in compliance

with Companies Act, 2013 and SEBI laws and regulations and that there are no special rights of
any nature in the AoA and also that disclosures in AoA are complete and no information has been
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61.

62.

63.

64.

65.

66.

67.

68.

69.

70.

71.

72.

73.

74.

left out. If any special rights the same to be deleted to ensure compliance in terms of corporate
governance norms.

Our Promoter and Promoter group:
Page 215: LM is advised to disclose current status of CCD held by PKH Ventures.

Outstanding Litigation:
LM is advised to ensure that necessary Risk Factors have been disclosed in the DRHP with respect

to action taken by statutory regulatory authorities.

LM is advised to update the litigation against the company.

Page 302: LM is advised to clarify if exact figures of the statutory dues payable are provided by
BMC then, how the final amount has been calculated.

LM is advised to disclose the amount involved in the criminal matters against the company and its
promoters.

Main Provisions of Article of Association:
LM is advised to provide Part B of the article of association to SEBI.

LM is advised to confirm that the Articles of Association (AoA) of the company are in compliance
with the Companies Act, 2013 and SEBI laws and regulations and that there are no special rights
of any nature in the AoA and also that disclosures in AoA are complete and no information has
been left out.

Miscellaneous:
Page 193: LM is advised to provide complete shareholding patters of its subsidiaries along with
their nature of work and brief financials.

LM is advised to disclose any non-compliance by foreign promoters with respect to RBI, FEMA, or
FDI norms, if any. Further, disclosed all the material information regarding approvals from other
regulatory bodies of the Central Government.

LM is advised to confirm Regulation 8(A) of SEBI ICDR, 2018 with regard to the offer for sale by
selling shareholders.

Whenever there is a reference regarding something that is subject to approval from ROC/MCA or
any other government agency, LM is advised to update the current status of such approvals.

LM is advised to disclose the names of directors/promoters whose names were struck off from
ROC/MCA, if any.

LM is advised to ensure that Contingent Liability shall cover all the financial obligations of the
outstanding litigations.

LM shall ensure that the main / sub-headings in the UDRHP / RHP do not have any abbreviations.
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75.

76.

77.

78.

79.

80.

81.

With respect to all the complaints 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.

LM is advised to ensure the utilization and monitoring of the issue proceeds to be precise and any
changes shall be in terms of law and as per the revised framework.

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

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.

The data regarding ‘Risk to Investors’ 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.

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

LM is advised to ensure that UDRHP is filed with SEBI not less than seven working days prior to
submission of the draft price band advertisement.

*kkkk
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10.

11.

Annexure ll
General Observations

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.

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

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.

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 SEBI (ICDR) Regulations, 2018.

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

In terms of Regulation 7.(1)(c) of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 and Regulation 31.(2) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Issuer Company and the Lead Manger are advised to
ensure compliance with the requirement pertaining to shareholding of promoter(s) and promoter
group to be held in dematerialised form.

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 to include a categorical statement that they have gone through the Articles of Association (AcA)
of the Issuer Company and confirm to SEBI that no special rights are available to the Promoters /
Shareholders in the AoA, at the time of filing of the offer document.

LM shall confirm to SEBI that as on the date of the offer document, the clauses / covenants of
Articles of Association (AoA) of the Issuer Company are in compliance with the Companies Act
and the Securities Laws, as applicable.

LM is advised to ensure that SCORES authentication is taken by the issuer company prior to listing.
In pursuance of Regulation 25 Sub-Regulation 9(a) of SEBI (ICDR) Regulations, 2018, 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.
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12. ASBA:

i)

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 XlI of SEBI (ICDR) Regulations, 2018,
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

i
)‘ 3
7 now available in ASBA for retail individual investors.

UNIFIED PAYMENTS INTERFACE

* 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:
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"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 AIBI 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 SEBI at www.sebi.gov.in.** List of banks supporting UP! is also
available on the website of SEBI at www.sebi.gov.in**.
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