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Dear Sir, 

fitq"q / Sub: Proposed IPO of BMW Ventures Limited (BMW/ the Company/Issuer) 

1. \34,i'ICkl ~ ~D ~ ~ cHdl81J1 (~ ~ \S1~ik), ~Dtq mo1;lfD JfR FclPttltl ~ 
(~) &RT 11tfr Tf"Q" 't4~cp{un JfR ~ ~U -q ~ Tf"Q" \rtRT ~ ~'4 -q, ~ ~D fcpqr urrrn ~ fcp 
~ ~ <rn- lR ~ "4lm TTm ~ fcp ~ ~ ~ /1-fRDltT mo~ afR ~Pttjtl mt ~ <PT 
Pt4TJOH ~ JfR I'Icptjcp{UI D1)~ FclPt~tj, 2018 ~ ~ • i:pfqc(1 ~ ~~\lH 
RQ)I~{A·<'8) ~Hi~S<I;oa, 2018] ~ WCJuAf JfR ~ Tf"Q" D~ <PT "Q""RiR" ~ ~ TTm ~, afR 
~ ~ ~ URCit ~ fcp 3fT4" ~ QCR1il·1JI 3{R / ~ $lr;ft {\ijJ«I{ ~ trm ~ ~ '&1181J1 ~ 
~ ~ ~ \B" q;f4qT qij ~ ~ JfR ~D WfURT Dtrr ~ ~ 0 ~ <PT"Q""RiR" ~ 1 \34?1Ckl 
a> ~U -q Cf>'t ~ Rcqf(lltt">j em afR fuR "S<ToT ~ em -qre;{ ~ UJAT ~, \Rem ~ t1(1~cp 'I' afR 
t1(1~cp 'II' -q ~ TTm ~ I cpqm ~ ~;ftc ~ fcp t1t1~cp -q"lJll ~ <if~ 1lf ~ I we afR 
I'Icptlcp{UI (RSm">I\jH) <rn- Cf>'t"ij]"D ~ 1lf~, ~ ~ ..mqq;) ~ \3etl${ul $ DR tR tt <ifIJ11lT 

T[rfJ ~ 1 ~ ~D ~ Cf>'t \ijJJOi1 et 1 oil JfTlT<P't ~ fcp ~~ afR ~ I'ICP c!l cp{ 01 fcpQ; ~ I 

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 I instances of non-compliance of SEBI (Issue of Capital and 
Disclosure Requirements) Regulations, 2018 (hereinafter referred to as SESI (I CDR) 
Regulations, 2018) and instructions have been observed, which are required to be 
rectified I 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 T and 'II'. It may be noted that the 
deficiencies I requirement of additionai disciosures iisted in the Annexure are mereiy 
illustrative and not exhaustive. It is your responsibility to ensure full and true 
disclosures. 

2. wP #iTT ~ ~ ~ ~ ;no, 3fTq ~ ~D ctRit ftp ~ QCR1~1JI / ~ {~~R ~ trm 
~ et~18\jj ~ cpR il ~ t1(1Wf) -q eft sf ~cqf(llttll ~o1 ~ $ 0 ~ ~ et'&1181J1 
-q CSlet(1lq cpx~~ 1 ~ {\ijJ~I{ / ~ QCRJ~IJI $llffi D·1ID=r~ et~181J1 ~tf>B~ 
~ 3fTtfCPT ~ ~ 101" ~ ~"ij]"D cttl ~ ~ ~ fcp 0 1)~ CSlett1lq ~ ~ Tf"Q" ~ afR 

miT'mR", "\itT" ~, ~a>f1tcfWCN'i, ~ - 400 051 
SEBI Bhavan, UGH Block, Bandra Kurla Complex, Mumbai - 400 051 
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W~ ~ !IQ ~ 6fORT Q)lTI ~ ~ fCarofi I ~D ~ ~ O~ cil~tllq ~ ~ ~ ~ I ~ 
3ffiTcfT ~q;)f ~ q&dlq ~~ RI~d ~61iRt ~fit;rr;r6f~~ I 

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. ~~ fcpm 'ffiOT % ~ 11RDPl mo~ JfR ~RJOiti ~ (mfi) ~ qm ~ ~'ffiI~GI (~ 
6Y&<lJ4'c~) ?JR9tJ" ~ cpr 0 ~ ~ ~ ~ ~ ~ ;r "tJ1l1IIT ~ ~ mfi ~ ~ ~ ~ ClR" <ft 
~ % I mfi;r or ~ 6fTD <P't ~ FGiUl~I;ft ~OT % fcp ~ ~!IT q~~lG1'11 (~) ~ ~ f.Fm 
(~~ ~ Cf)f ~ % \Rfqff ~ ~ D~ % ~;r ~ ~ 6fTO <P't fGlUl~I:i1 ~m % fcp 
~ ~'ffiI~GI if <ft ~ GlH(f)I:tl !IT oqiffi <P't ~ ~ ~ ~ I D~ ~WPl (cft5 ~~GI.a) ~ ~ 
wrrfi)rD fcl;"<:rr % ~ ~ ~'ffiI~GI if un 1'l(f)t)Cf5{OI (f$~~N) ~ ~ ~ ~ ~ DR tR ~ ~ 
JfR un 1'l(f)c!1(f){On (f$ml~N) om R~s(ICf5 -maror ~ ~CC( if \ffi ~ ffi1l mfi ~ ~RtlJ{f ij; 
mqcqRf ~ 0 ~ ~ ~ ~ I 0 ~ ~CCfcP !IQ ~ ~O ~ fcp ~ 11RDm mo'l;[fiJ JfR 
~RJOitl"cillt ~em R*H (~JfR 1'lCf5t)(f){OI Oq~ ~RtlJOi, 2018 ~ (~ .~ 
~ RS'&~i)l\jH REf.lltl{J?k,*!) ~"1~s(1"*I, 2018] ~ D~ t.fi fcpm ~ I ~ ~ ~*!R1Q ~ %, 
mfcp R~s(ICf5 ~O f.¥P:r (~ if ~ ~ ~ ~CC( if ~-*!JOi~CfH f.=rum ~ ~ I 
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. ~ t.fi ~ ~ ~ ~ fcpm 'ffim ~ f<l5-~ ~ 6fTO Q)'t FGiJi)GI:tl ~ ~ ~ R .. fJOiCf5m ~~) 
c$"q;ft qft mot % ~ ~ G'ffiI~GI if ~ ~ GlI'1Cf5I:tl 'QCPC Q)'t ~ JfR un ~ ~ ~ m, 
~ ~ O~ ~cqq;T (~ ~~Gltl) ~ o~o ~ fcp ~ ~ ~o ~ ~ ~ ~ mtRDr (~ 
RSRlcil'*!) ~a ~ '$tAt otFft 1GlJi)~IRtlj ~ ~ ~~, ~ ~ ~ ~ D~ ualWPl ~ 
'-fRIIT!l mD~ 3fR' fciRJOiti ~ ~ ~ ipjqctl ~ jgwfl\lI{ REfjltl{&k~*!) ~"1~s(1"*I, 2018 ip 
D¥fR mft ~ "4"ffi ~ ~m GRO ~ ~ ~CC( if orfug March 18, 2025 em I'lJOiloIQ51 ~ 
~R1~*! =aQfq,epC) ~D ~ ~ 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 fumished to SEBI a Due Diligence Certificate dated April 30, 
2025, in accordance with SEBI ICDR Regulations, 2018. lX0 /" 
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5. (i1(1'jfcp, cj?q;:ft~ ~«lI~\lI ~~~ ~~cj;-q;fi O~, 2013 cp't Wtr 34 $ ~O eftTTt 
~ 'l-ft lSfT'alm ~ ~ ~ m \JfTOt !IT Cffl" ~ 1;JfCfw;rr $ 0 ¥JR "clt "GfR o:ffit ~ !IT ~ ~ 
O;:q ~"AA ~ ~ ~ m \JfTDt, \51l ~O f.11ll:r $ ~cq ~ ~ ~ m I (ilefffCh, ~ ~ 
G«lI~\lI ~ ~ 0 f.iqfqODT !IT q»ft ~ urR ~ Cf)'l-ft 'l-ft 0 ~ ~cqq;l $ f{g (11Ll? Cf? I~q I~ ~ ~DT 
~I 
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. ~ 'l-ft ~ w:r;ft !IT ru~lq'1 if ~ ~ 'l-ft ~ ~ ~ ~, \51l ~ 1RCITQ ~«lI~\JI 
(~ ~ \'51~1l·c:) ~ eft TTt \JI HCf? 1:i1 ~ fm;r m I ~ ~ ~ arrqcpJ UfR fctirlsr ~ ~ $q;ft 
~PI(Ui, 2013~VRT36~lImlAT~~3IICf)fifd ~urnrri I 

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. O~ ~trcP ~ ~O ~ fq) 'l-fRDm mo1;jfo ~ fclPlJOlll m ~ em Pt~fJOl'1 (~ afR 
""Cf?e1Cf?'!01 Oq~ ruPtllJOl, 2018 $ FclPlllJOI 25(1) afR O~- III $ O~ \3q{lCffi 'f.1rfll ~ 
$ ~cq ~ lPl~Ri~l t:p'ffi qft TfURT ~ ~ qft ~ ~ \RICPT ~ fcffiro fcrcRur, tf~, ~ 
'{I\;J~I'{ $ ~ ""y~qetl ~ ~"GfR $"IDO fa";IT $ 'l-ft[R I ~ Qcmil'\JI $ -qm ~-"4?r 
(~c:t. ~) ~ ~ \ifR $"IDO fa";IT $ 'l-ft[R, ~ $ -qm ~o ~ ~ \ffi"Q afR ~ ~ 
o ~ DCf) 0 m qft TTt Ll? I ~Rill "Q)'ffi em ~ 'l-ft ~ \ffi"Q I 

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 '" of the SEBI (I CDR) 
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. 

8. ~ \51l ~ 0 m qft W, ~ Cffl" Cffi(fq if 0 m cp'T "GfR o:ffit tp'-ffi ~ <P11 m, Dr ~ if 0 ~ ~trcP 
~ ~o ~ afR ~ 1SfT0 cp'T ~ ~ fcp ~ Cf>T ~ "Q)'ffi 0 ~ fcf;-Q" urR $ ~cq ~ ~ 
Fcl Pt II JOt"f qft 0 ~-III $ -mcnrRf cpr ~ fct;m lTtIT W I 
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 III of the 
said Regulations in regard to payment of the balance fees to SEBI. 

9. ""«llruO f.11ll:r (~ ~ 0 ~O "4?r $ \JfRt ~ cp'T 0rfu9 ~ 12 ~ $ 'l-ft[R ~ wTR (0 ~ 
~/t1~Ci(H)$~~\JfT~mw I 

The proposed issue can open for subscription within a period of 12 months from the 
date of issuance of this observation letter. 
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10. .3fTLRT 0 ~~ ~ f<$" ~ Q3f cp't IDftCr $" 15 ~ $" ~[R 0 tAT ~ ~D cR I 
You are requested to submit your response within 15 days of the receipt of this letter. 

'P-

Place: Mumbai 
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Annexure I 

OBSERVATIONS 

1. Please refer to our email dated June 10, 2025 and the response from LM dated June 
16, 2025 and all other correspondences exchanged. LM is advised to ensure 
compliance with the same. 

2. 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 I 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. 

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

4. The industry report disclaimers (if any) shall be removed from all places of the offer 
document. 

5. LM is 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 industry 
report. 

6. The LM is advised to ensure that offer document is made in lucid and economical 
language with limited usage of abbreviations. Abbreviations, if any, shall be used only 
with prior and appropriate disclosure of the corresponding term. Jargons or 
nomenclatures, if any, shall be properly explained at each and every mention of the 
same. 

7. 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 documentlUDRHP/RHP. 

8. LM is advised to ensure that financial disclosures for the stub period and comparative 
periods shall be made on account of audited, restated and consolidated financials 
only. 

9. LM is advised to ensure that the primary business of the company shall be disclosed 
in lucid and economical language. The disclosure shall specify the industry, sector, 
activity, products etc. with clarity. 

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

11. Though, these observations refer to a specific chapter or para, LM is advised to 
ensure, in principal, disclosures shall be consistent across the offer document. 

12. LM is advised to ensure that the disclosure of risk factors are based on materiality 
and provide adequate and cross-reference, to the exact page no., wherein detailed 
information is disclosed. 

13. LM is advised to disclose the date of Board Approvals obtained for disclosed 
initiatives, such as expansion, expenditures etc. Non-disclosures shall be qualified 
with reasons. ~ 
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14. LM is advised that KPls and financial data wherever disclosed shall be in absolute 
terms and in % terms, and shall pertain to the disclosed financial period. 

15. LM is advised to make uniform presentation of data in terms of the placement of time­
periods. LM should ensure that the time-periods are either placed in ascending or 
descending order, uniformly across the offer document. 

16. For each cross-referencing of the industry report, LM is advised to mention the exact 
para and page of the report. 

17. LM is advised to incorporate all the certificates certified by the Chartered Accountants 
under section- Material contracts and documents for inspection. 

18. LM to ensure the eligibility of the employees applying under the employee reservation 
portion of the issue. 

19. Key Regulations and Policies - The section shall disclose that on and from the 
issuance of observations by the board, securities law and regulations shall also 
apply. The section shall disclose the list of such regulations, such as SEBI SDI 
RegUlations, SEBI NCS Regulations etc. 

20. LM is advised to disclose the name of the signing partner of the legal counsel to the 
issuer along with disclosing corresponding email-id and contact person. 

21. LM is advised to identify the monitoring agency in the offer document at the time of 
UDRHP itself. 

22.At certain places in DRHP, there are certain deficiencies with regard to grammar and 
language, repeated words, incomplete sentence etc. LM is advised to undertake a 
proof reading of the DRHP and remove these discrepancies. 

23. Currency of presentation: 

a. Date of letter from CRISIL appears to be incorrect. LM is advised to correct the 
same. (Ref: page no. 19 of DRHP) 

24. Forward looking statements: 

a. Forward looking statements may not contain risk factors. The ten points, if any, 
mentioned under important factors may be removed. A cross reference (with 
respective page no.s) may be made to Risk Factors or top ten risk factors 
provided under Summary of the Offer Document. 

25. Summary of the issue document: 

a. Footnote (3)- Abbreviation 'EBITA' appears to be incorrect. Same may be 
corrected. (Ref: page no. 26 of DRHP) 

26. Risk Factors (RF): 

a. 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 
detailed disclosure on past occurrences. If not, a categorical statement of 
disclosure on non-occurrence of such events shall be disclosed. 

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

c. Risk factor no. 3- It is inter-alia mentioned in this risk factor that any disruption of 
supply from such entities may affect our business operations. LM is advised to 
confirm and disclose if any past instances of such disruptions. 

d. Risk factor no. 6- LM is advised to disclose the past instances of order 
cancellation by dealers- Total number of orders cancelled and total amount 
involved in such cancellation, yearwise in a tabular form for the last 3 Financial 
years and stub period. 

e. Risk factor no. 8- It is inter-alia mentioned in this risk factor that" ... volatility in the 
prices of steel may adversely impact our business ... ". LM is advised to 
include a table, in this factor, providing trends on steel prices. 

f. Risk factor no. 9- Figures in the tables regarding PES Order book and Steel girder 
order book respectively do not appear to be reconciled. LM is advised to verify the 
same and correct the disclosure to be made. LM is further advised to clarify (and 
disclose) the contract value of 'Nil' in the table regarding steel girders. 

g. Risk factor no. 14- LM is advised to include this risk factor in top 10 risk factors. 

h. Risk factor no. 15- Amount of corporate guarantee extended by the company is 
almost twice its PAT for Financial Year 2024. LM is advised to disclose the same 
in this risk factor. 

i. Risk factor no. 16- LM is advised to disclose any past instances of downgrade in 
credit rating of the company. 

j. Risk factor no. 19- LM is advised to disclose reasons for delayed filings of 
statutory forms with ROC, in addition to the information provided vide 
communication dated June 16, 2025. 

k. Risk factor no. 25- LM is advised to disclose the past instances of reduction in 
capacity utilization of PVC pipes in the heading of the risk factor also. 

I. Risk factor no. 31- LM is advised to include this risk factor in top 20 risk factors. 

m. Risk factor no. 35- LM is advised to move this risk factor up and disclose 
immediately after risk factor no. 19. 

n. Risk factor no. 36- LM is advised to disclose if there is any instance of inventory 
mismatch in the past which adversely affected the business operations. LM is also 
advised to include this risk factor in top 15 risk factors. 

o. Risk factor no. 37- LM is advised to include this risk factor in top 10 risk factors. 

p. Risk factor no. 38- LM is advised to include this risk factor in top 15 risk factors. 

q. Risk factor no. 42- LM is advised to include this risk factor in top 20 risk factors. 

r. Risk factor no. 43- The company has a SUbstantial amount of debt, more than Rs. 
40,000 lakhs, maturing in less than 1 year. Also, the company had cash and cash 
equivalents of only Rs.114.88 lakhs as on December 31, 2024 which may be a 
constraining factor in the company's ability to repay its debt. LM is advised to 
disclose this in the heading of the risk factor'. 
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s. Risk factor no. 45- LM is advised to mention in risk factor no. 1 regarding the 
lightning incident at stockyard in Purnea, Bihar. 

t. Risk factor no. 47- LM is advised to provide details of past instances of cyber­
attack in Issuer Company. 

u. Risk factor no.58- LM is advised to disclose if there is any hazardous incident in 
the past which had a material and adverse impact on the issuer company. If no 
such incident, a specific negative statement to this effect may be made. 

v. Risk factor no. 61- LM is advised to disclose if the company / its promoters / 
directors / KMPs have any other economic interest or business relations with 
CRISIL. 

w. Risk factor no. 70- LM is advised to illustrate with examples how rights of 
shareholders under Indian law may be more limited than under the laws of other 
jurisdictions. 

x. Risk factor no.72- It may not be appropriate to state that the Takeover Regulations 
may discourage/limit a third party from attempting to take control of the company 
or that even if a potential takeover of the company would result in the purchase of 
the equity shares at a premium to their market price or would otherwise be 
beneficial to the company's shareholders, such a takeover may not be attempted 
or consummated because of Takeover Regulations. LM may either point out 
specific provisions in the Takeover Regulations which prevent a potential takeover 
or remove this statement and the risk factor. 

27. General Information: 

a. For both legal counsels, LM is advised to add name of the signing partner(s) for 
the law firms, contact person, email ID and website. 

b. LM is advised to specify name of monitoring agency under relevant sections of 
Offer Document. 

28. Objects of the Issue: 

a. Since a major portion of the IPO proceeds is proposed to be used for 
repayment/prepayment of working capital loans, LM is advised to give more 
disclosures in respect of the working capital of the company including the working 
capital as it existed and the estimated working capital requirement at the time 
these working capital loans were taken from the various banks. (Ref: page no. 
131-134 of DRHP) 

29. Basis for offer price: 

3. KPls - LM is advised to ensure that only audited KP!s are included for disclosure. 
LM to confirm that KPls have been audited. If not, the same shall be removed. 

30. Industry Overview: 

a. LM is advised to ensure that RFs as disclosed in the industry reports are included 
under the chapter on Risk Factors, including threats and challenges as identified 
in the report. 

b. The year 20195 appears to be incorrect. LM is advised to correct the same. (Ref: 
page no. 152 of DRHP) 
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31. Outstanding Litigation and Material Developments 

a. LM is advised to disclose the dates of the outstanding litigations. 

b. LM is advised to disclose the data points such as place and authority where such 
litigations are pending for each of the disclosed litigations. 

c. LM shall disclose as separate RF, the implications if any on the contingency of an 
adverse outcome, if any, of disclosed litigations. 

d. LM shall disclose the aggregate number of litigations with aggregated claim value 
irrespective of materiality. 

32. Group Companies 

a. LM is advised to mention whether the companies mentioned in this section are 
listed or unlisted. Whether these companies are non-for-profit organization may 
also be mentioned. Further, country of incorporation may also be mentioned in 
case of foreign companies. 

b. Details of our top 5 Group Companies: LM is advised to provide a website link and 
QR code, for respective companies, to access the financial information of the 
company. 

33. Restated Financial Statement: 

a. Fixed assets of the company mortgaged to secure the loan. LM is advised to 
disclose this as a risk factor. (Ref: page no. 304-305 of DRHP) 

b. About 90% of loans of the company maturing within less than one year. LM is 
advised to disclose this as a risk factor. (Ref: page no. 324 of DRHP) 

34. History and Certain Corporate Matters: 

a. LM to ensure that special rights as disclosed in the DRHP shall terminate at the 
time of listing. LM is advised to include a categorical statement that it has gone 
through AoA of the issuer company and confirm to SEBI that no special rights to 
the promoters/shareholders in the AoA, at the time of filing of offer document. 

b. Under chapter, History and certain corporale matters, LM is advised to disclose all 
the material conditions of any disclosed agreement. LM is advised to avoid using 
phrases such as certain conditions and applicable laws unless accompanied with 
a negating disclosure on material covenants. 

c. LM is advised that inter-se agreements/ arrangements between the shareholders 
are disclosed under section "History and Certain Corporate Matters". 

d. LM is advised that a categorical statement from the Issuer Company/ Promoters / 
Sharehoiders, may be provided that there are no other inter-se agreementsi 
arrangements and clauses / covenants which are material and which needs to be 
disclosed and that there are no other clauses / covenants which are adverse / 
prejudicial to the interest of the minority / public shareholders. Also that there are 
no other agreements, deed of assignments, acquisition agreements, SHA, inter-se 
agreements, agreements of like nature other than disclosed in the DRHP. 

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

f. It may be confirmed/disclosed if the issuer company has any existing policy as on 
date to address the conflict of interest involved in having subsidiaries/associates 
with common pursuits. 

35. Our Management: 

a. LM is advised to ensure that details of the Directors in the section titled 
"Management" clearly depicts if any director is a nominee. If so, LM shall also 
disclose the details on the shareholders nominating them. Similarly, such details 
to be disclosed for the KMPs as well. LM to also confirm that apart from that 
disclosed in the offer document, there are no other nominee directors, KMPs or 
other persons etc. appointed on behalf any of the shareholders or any other 
person. 

b. LM shall disclose whether the structure of the Board is compliant with applicable 
corporate governance norms on the date of listing. If no, suitable RF to be 
provided. 

c. Our Board: LM is advised to mention whether a company, in which a board 
member holds directorship, is listed or unlisted. Whether these companies are 
non-for-profit organization may also be mentioned. Further, country of 
incorporation may also be mentioned in case of foreign companies. 

36. Other regulatory and statutory disclosures 

a. LM is advised to provide a QR Code for accessing the track record of past issues 
handled by BRLMs. 

37. 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/CIRl2021/570 dated June 02, 2021 read 
with SEBI Circular No: SEBI/HO/CFD/DIL2/CIRIP/2021/2480/1/M dated March 16, 
2021. 

38. 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. 

39. 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 limited cognizance has been taken by court, is incorporated in 
the UDRHP / RHP along with appropriate risk factors in this regard. 

40. 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: 
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i. 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. " 

ii. 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 PIE of Nifty 
Fifty may be disclosed] 

• '~verage 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 I data in basis for issue price should be disclosed. 

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

***** 
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Annexure II 

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 I licenses I permissions I approvals 
from the required competent authority which are necessary for commencement of the 
activity for which the issue proceeds are proposed to be utilized. 

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

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

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

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

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

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

8. In pursuance of Regulation 25 Sub-Regulation 9(a) of SEBI (ICDR) Regulations, 
2018, LM is 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. 

9. 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 coilection centers as specified in Schedule XI i 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. 

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

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 
MUL TIPLES OF xx EQUITY SHARES THEREAFTER. 

ASB~ 
(APPLICATION SUPPORTED BY BLOCKED AMOUNT) 

Sitnple, Safe, S:rnart 'Way of Application !!! 

Mandatory in public issue .No cheque will be accepted 

UNIFIED PAYMENTS fNTfRFACE 
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: 

'~SBA 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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