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September 13, 2024
ICICI Securities Limited
ICICI Venture House
Appasaheb Marathe Marg
Prabhadevi, Mumbai - 400025

Kind Attn: Shri Rupesh Khant

TRley

Dear Sir,

{94 1 Sub: Afcons Infrastructure Limited &7 TR E‘ﬁ\’:ﬁ /Proposed IPO of Afcons
Infrastructure Limited

SWRITd H Feifei UReY YRdTa SIS (ST IR Slagic), HRedla ufayfa ik R &g (&)
GRI A T WU IR 39 ey # U Tu <R & weul A, ue gfua fvan e & 6 g7
ST - UR I8 URIT T © fob 7 it § / el wierdfey iR fafaera & [dh a1 frfem e
3R TeplenRul ey fafam, 2018 [t (337 31Tt HTiew Us fEwmior Remwdcy) Tggem,
2018] & WYY 3R 4T T SrIe=n &1 ura et fbar man g, iR 3muss Riw g8 e & f o
e TS SR/ AT HUAT IASRER P YT TRATd GRIa] ST R § Ugdl S+ B o) ¥ b
3IR Geifed Urayr quT f3U Y 3SRl o7 UreH &Y | IWRiad & Jeiy F Bt 718 iR #1 ok
1 = e & urer fosam S &, ST o Tawes 1 iR Jowes I A fpa @ & | pumi g
i e &3 fob Scres # ol BIHET 9aTs T8 € / $ 3R UB BT (RSTiloR) B Bt o1 Bl 18
%, U8 U TIP! Had ISGRU & IR W & SaI T2 | I8 YT B 3T omigrt st 3
f& @it oIk Tt uacionrur fbu og |

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 (lssue 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 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.

W
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1. g I I BAOR B9 & 19, 311 I8 AT B9 & e TagaisT / ot IR & urg
UG G SIRIT e & Ugd Gowd H €1 g5 few ol / =it onife & SIguR U eeaias
H Feard B fAu o | $U- ISR / Tl TS & R Sifa TRaTd SXaiast g1l
Y UGS 3MUD] H Th UA Holoh? 39 §1d !GP -1 g7 b SR Seerd R [ e &
IR Ay & ag ot a8 b wdep fewoft/ 2 onfe & SR seaa 4 fpu U | 39
e iR B8 +ft agara A & Rifda weafy R famr =8 o e |
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.

2. g Wy o 91a1 7 for R giayfa iR fafag 1€ (@sh) & U ve a=ak (3T
SlagHc) fge o &1 o fpeht oft e & T 7 v i o Tt gRT 39 Tt e AR
T | YA AW 3T I DI DIS ForHeR da § 6 o wiw ar ufdsr (ieiee) & fore frfg
(3Y) T S HT IRATG § S9! faciig R ot | iR 9 € 39 a1 ) RpdeRl dar g &
TRATG GXITaS § &) 7S TSR a1 ad &1 TS I eI € | U0l Teye] (el Ao 3 g8
T fa5a & for vRama oarae | St ueh iR (FesadiioR) umu g 3 At IR m wafa €
3R S ghetpRuN (FEwaiioR) YT fFa<ied TRefur & Teiy & IY Ty o] It & fafgai &
TIaY & SIER fPu T § | sl vt a7 off IR S i T yRda vy o)
fafea 91 [deft &1 Fefee (3= oI uardiaun siiiemd] fafaw, 2018 ¥t (329 3ife Hited
TS fewriior RepraRicy) WgaRr, 2018] & AR Hi forar SIu | B9 &A1 3afore sieed
8, difes o= vRaiad e (39 & 7o v & ey & Sre-gage) Fofla a u |
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.
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3. T I qft e I Wy foban wireh § b weifty s 9 &t forwdie Rt g = @ fFefuesdf (39geR)
B! BT It B b TRaTa axarae & THwd SRt TS RY Tehe Bl WiTe 3R o Tat o vat|
g1, fthR ot sproft ueierent (efis ARord) & s10fér & 9 3 e YRfEa o & fore Ot e (s
fefersia) srd fob ot erot formieial w8t €n 3 faumg, ofk it Se=g @ suoht ydys 3
WRdTg wfryfa SR fafma 1S (Ffe dwaR) fafvaw, 1992 [Fst (Aefe Sod) Tgainrg, 1992
& FTIR sl & I P TORAT Rl S & "eie H GRIG 28, March, 2024 ST YHI0E (S
fefersia wféfthare) Rga frar 8 |
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 March 28, 2024, in accordance
with SEBI (Merchant Bankers) Regulations, 1992.

4. IR, U TRATT XA IRad AR 3 F &) ot 3ifdifam, 2013 @1 URT 34 & ded o
T foelt ot arema & o € €) STt a1 98 HRE MaUET & SR ot e arelt Hedt o
BIS 3 Tl A1 I Had gt &) Wil S ukanfad A & Ty § o s €1 | gTatos, It
YRATd S&Iael H Dis sHfaftddr a1 HHt ume 5 R w4t off spmoft vdyet & Rde srias
IR IHATE |
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.

5. fodt Hi TR Il a1 fagme A T 9 it S Fe) forar Sa, S URRY URATg g
(ST AR SlagHc) A €t 75 TFeRI 4 F 81 | 39 Y9y # oyt @+ fagiy &v |
St AfURH, 2013 B URT 36 F WAyl F1 3R e fia fFar wmar? |

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.

6. 3l Yees Ig FHFd B 5 HRdlg wfanyfa iR fafma 9 [t o1 fim gy ok
T lehRuT 310&] fafad, 2018 & fafaw 25(1) SR ST 1 & SR SWied A (33g)
& Y H WISl Big DI T0HT fbd THR St 715 8 ST U [3%gd favur, auifyfa, soe
AR & I8l viwiaed SIfd e oM & I feml & Hiar / e Tousiel & U weara-ud
(TIeR T 3H{R) <1Rae fhu o & 1 et & iR, Tt & I v o< fea e aiR <y
Bl 31d T 3T 1 TS WIS i o1 &R 2 fear i |

Page 3 of 14



“H—
Seg! wirdrg gfayfa i Affag 9 FrgadT:
_ Securities and Exchange Board of India Gontinuation:

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 lil 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.

S0 T 1Y 3{al Bl 3, Ffc 98 IRad H 31T P S arel Big I HH 3, a W8 # 3uofl yeiee
g AT B3 3R 59 919 3! I 31 b Jft &1 AW B 331 fbu 9H & Say § o
Tt &1 STl & wauT &1 ureE fFar g |

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 |1l of the said Regulations
in regard to payment of the balance fees to SEBI.

Y N DI 3al &1 g, Tic, 98 dRdd H 1Sl I o arell B T 3ifde ), a1 08 & o Iet
D! Yfed B fob fohe it B AieTs o €, 1Y g 370 gg i 91 b 3o diers S ardt
T &1 IHH B 0T $Y B 2 3R st &1 fbges 10 TR I SR ST BN |

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.

7. WRANAd FTTH (320) 59 I 0 & IR 81 &t aRE O 12 7T & iR S e (sifivee
P/ ok =) & fou WA ST abar g |

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

8. MUY SR foh SH A B TIftey F 15 ey & HieR 30T IR Tl ¥ |

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

I / Place: H¥% / Mumbai M
(Sanjukta Mahala)

Halerdl Fgel
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Annexure |
OBSERVATIONS

Please refer to our letter dated April 24, 2024, your letter dated May 10, 2024 and all
other correspondences exchanged. In this regard, LM is advised to ensure that the
changes made pursuant to our initial as well as subsequent set of clarifications are duly
incorporated in the updated DRHP and RHP.

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 and RHP.

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.

The BRLM shall also ensure that these disclosures are made in all filings with SEBI as
and when filed by the BRLM.

With respect to “Summary of the Offer Document” LM is advised to use simple
conversational language and no abbreviations shall be used.

With respect to the section “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.

The LM to also ensure that 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.

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

LM is advised to ensure that the disclosure of risk factors are based on materiality also
provide adequate and to make cross-reference the exact page no. of DRHP, wherein the
details of information has been disclosed.

10. With respect industry reports commissioned by third party agency, LMs are advised that

11.

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 / BRLMs 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.

LM is advised to include industry report in the list of material documents for inspection
and also provide a link in the offer document including other material documents
mentioned in the offer documents, for online access.

12.LM is advised to incorporate all the certificate certified by the Chartered Accountants

under section Material contracts and documents for inspection.

13.LM shall ensure that the offer documents of the company should provide - Price at which

specified securities were acquired in the last 3 years, by each of the promoters, promoter
group, selling shareholders, shareholders entitied with right to nominate directors or any
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other rights. The 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.

14.Pre-IPO Placement — The DRHP contains a statement that “Our Company, in
consultation with the BRLM may consider a pre-IPO placement........... ?
The BRLM is advised to disclose prominently the price and the name of the shareholders
on the day of the allotment if any Pre-IPO Placement is done. Since DRHP should not
be used as a tool for raising Pre-IPO Placements and there may be ramifications in case
of failure of the IPO or the Issuer Company not coming out with the IPO.
LM is advised to confirm that the Issuer Company/LM has appropriately written / intimated
in letter to the prospective investors that there is no guarantee that the IPO may come
through or listing shall happen and the investment is being done solely at the risk of the
investor. Further such disclosure to be made part of the DRHP as well, in all places where
Pre-IPO is mentioned.
Summary of the Offer Document

15.LM is advised to mention the source under the para Summary of the Industry in which
our Company operates.

16.LM is advised to disclose in brief the revenue model of the company covering the various
aspects of obtaining projects through competitive bidding process.

17.LM is advised to disclose the percentage wise revenue for EPC Contracts, Item Rate
Contracts, Cost Plus Contracts

18. In page 38, LM is advised to disclose the details of undertakings/ confirmation by the
company while seeking exemption.
Risk Factors

19.Risk Factors — 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.

20.RF 1- LM is advised to disclose the past instances of failure to qualify, bids applied not
successful in the last three years.

21.RF 2 ~ LM is advised to disclose the percentage of Government projects in the heading
of the RF. LM to disclose the state wise distribution of revenue and state specific risk.

22.RF 4 - LM is advised to disclose the figures regarding trade receivables in the heading
of the RF.

23.RF 6- LM is advised to disclose the amount of BG in heading of RF.

24.RF 11 — LM is advised to disclose the date of pledging shares, reason for pledging
shares, conditions for cancellation and invocation of pledged shares etc. Also, confirm/
disclose the compliance regarding lock-in requirements with regard to pledged shares.

25.RF 12- LM is advised to confirm/ disclose that the order book data contains only the
confirmed orders. LM to disclose the auditors certificate confirming the updated order
book data.

26.RF 16 — LM is advised to disclose the number of the Companies in the captioned risk
factor and the names of the companied inside the risk factor instead of certain Group
companies.

Page 6 of 14



Eggl urzdia ufayfa sitv Rfag i g
g 4 |

Securities and Exchange Board of India Continuation:

B

27.RF 23- LM is advised to disclose the data on interest coverage ratio and liquidity risk.
28.RF 25- LMis advised to disclose the details of information sent to ROC on the disclosures

in the RF.

29.RF 29- LM is advised to disclose the past instances of failure of performance obligations.
30.RF 35- LM is advised to disclose the details of rating withdrawal / downgrade

31.RF 46- LM is advised to disclose the major related party transactions in heading.

32.RF 51- LM is advised to disclose the dividend paid in the heading of RF.

33.RF 53- LM is advised to disclose the details of similar line of business and measures to

address the conflict of interest. LM to disclose the common directors.

34.LM is advised to include separate Risk Factor under appropriate heading disclosing the

risk involved on following points:

* Disclose the past instances of delays in completion of projects and the amount of cost
overrun, compensation for delay /damages paid in the last three years as a separate
RF under suitable heading.

» Disclose the amount and details of claims including those under arbitration which are
included as a part of revenue of the issuer company as a separate RF under suitable
heading. LM to disclose the percentage of such amount to the revenue of issuer
company.

eIn the audit report it has been stated that “amount due from customers under
construction contracts, are considered as good and fully recoverable and no provision
is considered necessary at this stage. However, considering that the negotiation,
proceedings in arbitration and High Court are ongoing, the duration and outcome is
currently uncertain..”, ....” customer claims and claims filed b y the Joint Venture against
the customer “....” Delay in recovery of advances ...receivables....” LM to disclose the
aforesaid amounts which are identified by auditors in the RF for last three years.

eUpdated details regarding the MCA inspection along with the details of
correspondences / possible impact on the issuer company as a separate RF Under
suitable heading in the DRHP.

» Details and impact of claim amount on royalty payable on Murram (as disclosed in page
19) on the issuer company as a separate RF under suitable heading in DRHP.

« Reason for substantial increase in Borrowings in nine months'’ period ended December
31, 2023 compared to Financial Year ended March 31, 2023. LM to disclose the major
terms and conditions of loans which have an impact on the operations of the issuer
company.

e Competition risk from the major players in the construction sector along with the
percentage of domestic market share. Risk due to dependency on tenders and
obtaining projects.

*Risk due to exposure to sizeable contingent liabilities in the form of bank guarantees
(BG) etc. and its impact on the issuer company’s financials.

» Risk due to deterioration in working capital intensity adversely which may have adverse
impact on its liquidity position of the issuer company.
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» Material increase in financial support extended to the SP Group (including significantly
higher-than-anticipated dividend payouts) along with the amount and percentage of
such amounts to revenue of the issuer company in the last three years and its impact
on the issuer company.

eRisk due to high contractual variations along with the amount and percentage of
unbilled revenue is towards contractual variations in the last three years and its impact
on the issuer company.

*Risk due to high amount of arbitration receivables along with the amount and
percentage of such amounts to revenue and percentage of such amounts to total
receivables of the issuer company in the last three years in the heading of RF and its
impact on the issuer company.

e Risk due to delay in timely realisation of unbilled revenue and arbitration receivables.

e Percentage of order book which is in early stages of execution/ and which are yet to
commence its operations and exposure to inherent time and cost overrun risks along
with data for the last three years and the risk associated with the same.

*Risk due to variation in raw material prices mainly with regard to overseas contracts
which are on fixed-price basis which may have adverse effect on profitability due to
delay and cost overrun. LM to provide data on percentage of fixed price contracts to
total contacts.

LM to disclose the financial ratios regarding leverage and coverage in the last three
years and risk associated with the same.

LM to disclose the data on arbitration debtors (net of advances received against BG)
including the uncertified portion which is yet to be approved by clients due to
contractual variation as a percentage of overall debtors for the last three years.

LM to disclose the reasons for increase in trade payables and risk involved

Capital Structure

35.As regards the allotments of equity shares of the Issuer Company, LM is advised to
disclose a statement that the Company is in compliance of Companies Acts.

36.LM is advised to disclose the number of allottees in the table regarding share capital
history of the company.

37.LM is advised to disclose the confirmation on compliance of provisions on deemed public
issues on relevant provisions of Companies Act, 2013 and Companies Act, 1956.

38.LM is advised to disclose in tabular format the details of issuance of NCDs.

39.Page 133 — LM is advised to confirm that the lock-in of minimum promoter’s contribution
are in compliance with as prescribed under ICDR Regulations, 2018.

40.1In page 138, para 9 - LM is advised to disclose as per the para 9.
Objects of the issue

41.LM is advised to ensure that the usage of funds is as disclosed in the Objects of the Issue
and any spill over from the intended objects of the issue to the GCP is not carried out by
the issuer company.

42.Page 147 — It has been observed that the issuer company is utilizing its proceeds for
repayment or prepayment of loan of Shapoorji Pallonji Finance Limited, one of the Group
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Company, which may not be proper. So based on discussions, the BRLM has removed
this object from the state objects.

43.Page 147 — LM is advised to disclose that the GCP shall not be used for the objects of
the proposed issue that the issuer Company is going to utilize from the net proceeds.
Also, clearly specify the uses of the GCP proceeds in the proposed IPO.

44.Page 150 — As regards monitoring of utilisation of funds LM is advised to comply with
Regulation 41 of ICDR Regulations, 2018.

45.Page 163-164 — LM is advised to disclose clearly regarding the consideration price per
share.

46. Pending utilization of the Net Proceeds no lien in any manner shall be created on the Net
Proceeds deposited in one or more scheduled commercial banks.

47.LM to remove the cash and cash equivalents from the working capital estimation and
update the figures accordingly.
Industry Overview:

48. Industry Overview — Regarding the Fitch report, LM is advised to disclose that no material
information has been discarded left out by the Fitch and the said report is excerpt or full
report.

49. Industry Overview — Regarding the Fitch report, LM is advised to disclose that no material
information has been discarded left out by the Fitch and the said report is excerpt or full
report.

Our Business

50.LM is advised to remove the futuristic statements/ proposed plans (not substantiated by
facts) wherever disclosed in the DRHP.

51.Page 291 - As regards the property of the Issuer Company, LM is advised to disclose
the said properties are leased or owned by the Company.

Our Management

92.LM is advised to define additional independent director of the issuer company.

53.As regard 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 for the last three years. LM shall disclose total PF being paid for 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 have been duly discharged in terms of the applicable laws.

Outstanding Litigation
54.LM is advised to update the status of the all litigations as disclosed in the DRHP.
55.Page 565 - As regards the actions by statutory or regulatory authorities against
promoters, LM is advised disclose the detailed information and bring more clarity in the
regard.
56.Page 565 — LM is advised to make risk factor regarding the disciplinary action against
Goswami Infratech Private Limited.
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57.Page 569 — As regards, litigation involving Shapooriji Pallonji Mistry, LM id advised to
disclose the details suitably.

58. Page 569 - LM is advised to make risk factor regarding the actions by statutory or
regulatory authorities against Shapoorji Pallonji Mistry.

59.Page 573 - Outstanding dues to creditors — LM is advised to more details for the
outstanding dues and how the same has been considered for the Balance sheet of the
Company. Also, bring a risk factor in this regard.

Government and other approvals

60.LM Is advised to disclose the date of the documents/agreements/approvals and
categorically disclose whether the document is valid as in the date of filing of DRHP.

61.As regards the actions taken by regulatory and statutory authorities against the
Company, promoters, subsidiaries etc., LM is advised to bring more clarity for the actions
initiated and the updated status of such actions.

62.LM is advised to disclose key audited financials of the subsidiaries for the past three
years.

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

64.LM is advised to ensure that all the complaints received by LM/Company or forwarded
by SEBI be made part of the material documents for inspection.

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

66. During the interim period of issuance of observation 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,
disclosures are made in the RHP and other related material along with the disclosures 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.

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

68.LM is advised to update the details of borrowing in suitable places in the DRHP.

69. Under section Basis of Offer Price, LM is advised to disclose that the certificate issued
with respect to KPIs shall be included in the list of material documents for inspection.
70.LM is advised to confirm that all transactions in Equity Shares by the Promoters shall be
reported to the Stock Exchanges within 24 hours of such transactions. Also, the details

of such transactions shall also be included in the Price Band advertisement.

71.0ur Management — LM is advised to disclose the details of nominees of the shareholders,
if any. Also, provide a confirmation that the independent directors of the Issuer Company
are not related or associated in any manner directly or indirectly with the
promoters/promoter group/directors/KMP or their relatives of the issues, subsidiary,
group, associate etc.

72.LM is advised to confirm that all special rights to be terminated before filing the UDRHP
for the proposed IPO of the Issuer Company.
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73.LM to include a categorical statement that it has 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.

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

75.Regarding Articles of Association, LM is advised to be guided by the principle that all
special rights under any shareholder or other agreement or Articles shall stand
terminated in accordance with the provisions and can be instated only on the basis of
shareholder approval through special resolution. LM is advised to provide confirmation
that Part B shall be terminated at the time of UDRHP. Also, BRLM is advised to confirm
that the AoA does not have any rights in any manner.

76.LM is advised to adhere to the following conditions:

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

b) UDRHP shall contain necessary updated disclosures justifying the offer price under
Section — “Basis for offer price”, “Risk Factors” etc., particularly emphasising 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 Requlation 6 (1) of the ICDR Requlations (and /or) Market Cap /
Total Revenue ratio in case DRHP is filed under Requlation 6 (2) of the ICDR
Regulations), with corresponding suitable explanations so as to justify the offer price”.

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

78.LM is advised to comply with the timeline for listing of shares in Public Issue of T+3 days
as prescribed under the SEBI Circular dated August 09, 2023.

79.LM is advised to provide a confirmation that the public shareholders of the Issuer
Company are not related or associated in any manner directly or indirectly with the
promoters/promoter group/directors/KMP or their relatives of the issues, subsidiary,
group, associate etc.

80. The BRLM to ensure that only eligible employees are allotted shares under the employee
reservation category.

81.LM is advised to ensure compliance with all the directions given to Association of
Investment Bankers of India (AIBI).

Fedekdkkhkdkhkkhkdhkhhhdikhkhkhdk
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Annexure Il
GENERAL OBSERVATIONS

. LM s 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 red herring prospectus 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 SEBI Circulars No. SEBI/CIR/ISD/03/2011, No. SEBI/CIR/ISD/05/2011 and
SEBI/CIR/ISD/01/2012 dated June 17, 2011, September 30, 2011 and March 30, 2012
respectively, LM is advised to ensure that 100% promoter holding is in demat form prior to
listing.
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 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.
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 centres as specified in Schedule XII 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
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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

LIZI

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. UPI may be
availed by Retail Individual Investors.
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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 UPI is also available on the website of SEBI at www.sebi.gov.in**,

Fdkdkkhkkkhkk
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