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ADVISORS

Date: 13/11/2024

DUE DILIGENCE CERTIFICATE

The Listing Department
BSE Limited, F. J. Towers,
Dalal Street, Fort, Mumbai — 400 (1.

Sub: Proposed Public Offer of Rajesh Power Services Limited of upto 47.90,000 Equity Shares of ¥

10 each for cash at a price of T [e] per equity share ageregating to T [o] Lakhs which
Comprising of Fresh Issue of Upto 27.90,00 Equity Shares At ¥ [¢] Per Equity Shares
Aggregating To ¥ [e] Lakhs and Offer for Sale Of 20,00,000 Equity Shares by Selling
Sharcholders At T [¢] Per Equity Shares Aggregating To T [¢] Lakhs

We the Book Runting Lesd Manager to the above mentioned [orth-coming Tzsue, state and confinm as fallows:

B

ISK Advisu‘rs Privatﬂ Limitﬂd [SEB! Regd. Merchant Banker) wwaskadvisers.com

We have examined varicus doeurments ineluding those relating w Litigation like Commercial Disputes, Patent
Dispnres, Mispates with Collaborators, ete. and ather Malerial [Documents Tn connection with the Finalisation of
this red hemming prospecins of the subject Issue;

City the: basis of such examination and discussions with the issuer, its direclors und other officers, other agencies,
and mdependent verilicalion ol e stalemenls conveming the objeels of the issue, price justfication, conlents of
the documents and other papers fumished by the issuer, we confirm that:

the: red herming prospectus filed with the Secunities and Exchange Board of Tndia (*SERI") iz in Conformity with
the Documents, Muleriols and Papers which are Material to the Issoc;

all material legal requirements relating 1o the issue ss specified by the Securities and Exchange Board of India,
the Central Governiment and any other competent authority in this hehalf have been duly compliad with; and

All material diselosures made in the red hemming prospectus are true and adequete to enable the investors 1o make
a well-infonmed decigon ag (o the investment in the proposed isste and such disclosres are in accordance with
the requirements of the Companies Act, 2003, the Securities Fxchange Toard of ndia (Tssue of Capital amd
Disclosure Requirements) Regulations, 2018 (The “SEBI ICDR Regulations™ and other legal requirements.

Besides ourselves, all intermediaries named in the red herring prospectus are registered with the SEBI and that
till daie, such registration is valid,

We have satisfied ourselves about the capability of the underwriters to fulfill their underwriting commitments.

Wrtten consent from the Promoters has been obtained for inclusion of their specified securities as part of the
premoters” contribution subject to lock-in and the specified securities proposed to form part of the promoters’
contribution subject to lock-in shall not be disposed or sold or transferred by the Promoters during the period
starting [rom the dale of fling the red heming prospecius with (he SEBI G the date of commencenment of lock-
in pericd as siated in the Prospectus.

All applicable Provisions of the SEBI (ICDR) Regulations, 2018, which relates to Equity Sharcs Ineligible for
Compulation of Promoters’ Contribution, has been duly complied with and Appropriate Disclosures as to
Compliance with the suid Regulation have been made in the Prospectus.

(Formerly known as National Capital Management P, Ltd.) CIN. ¢ UT41406G.01951 PTCOTET47

Mumbsai : 501, 5th Floor, A.N. Chambers, 130, Tumer Roed, Bandra (W), Mumbai - 400050 | Phone |

e ——

Ahmedabad (Regd. DH.) : 5 Laxmi Society, B/h. Sasuji Dining Hall, DF C.G. Road, Ahmedabad - 380006 | Phone : +91-79-26403765, 26464023 | Email | nempl@ncmpl.com

+81-22-26431002 £ 03 | Ermadl | mumbai@ncrmpl.com
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13.

All applicable Provisions of the SEBI (ICDR) Repulations, 2018 wlich relate w reeeipt of Promoters” Contri bution
Prior to opeming of the Issue, shall be complied with. We confirm that Arranpements have besn mude tw ensuns that
Promoters’ Coafribution shall be received ot least one day bofore the Opening of the Issue and the Auditor's
Certificate 1o this effect shall be duly submitted w SEBL We further confirm that arrangements have been made to
ersure that Promoters” Contribution shall be kept in an Escrow Account with & Scheduled Commercial Bank and
shall be released to the Company along with the Proceeds of the lssue. — Moz Applicable,

Mecessary arrangements shall be made to ensure that (e monies received pursuant to the issue are credited or
transferred {o in & separate bank account as per the provisions of sub-section (3) of section 40 of the Compenies
Act, 2013 and that such momdes shall be releazed by the said bank only afler permission s obtamed Tom all the
stock exchanges mentioned in the Prospectis, and that the agresment entered into between the bamkers to the 1zsup
and the Company specifically contains this condition.

The existing business as well as any new business of the issuer {or which the funds are being raised in the Present
Issue fall within the ‘main objects” Listed in the object clanse of the Memormndum of Association or other charter
of the issuer and that the activities which have been carried in the last ten vears are valid in terms of the objest
clause of the Memorandum of Association

In case of a Rights Tssue THselosure has been made in the Latier of Offer that the Tnvestors shall be given an option
L get the Shares in Demal or Physical Mode - Mol Applicable:

The Following disclosures have been made in the Prospectus:

d. An umdertaking {rom the Company Gl st wny given dme, there shall be only ene denominstion for te equily
shares of the Company, and

b, An underlaking from the Company tat it shall comply with such diselosure and accounting norms specified by
the Board.

We shall comply with the regulations pertaining to advertisements in tarms of the Securities and Exchange Board of
India (Tssue of Capital and Disclosure Requirements) Regulations, 2018, - Noted for compliance.

If applicable, Cur Company is Eligible to list on the Instintional Trading Platform in twrne of the Provisions of
Chapter X of the SEBI (ICDR) Repulations, 2018 — Not Applicabile.

We enclose a note explaiming how the process of due dilipence has heen exervigsed by us including in relation to the husiness
of the Company, risks in relation o the business of the Company, experience of the promoters and that the related ety
transactions entered into for the period disclosed in the offer document have been entered into by the Company in
accordance with applicable lawa.




W enclose a checklist confirming regulation-wise compliance with the applicable provisions of the Securities and Exchangg
Board of India (lasue of Capital and Disclosure Requirements) Regulations, 2018, contzining details such as the regulstion
number, its fext, the staius of comphance, pape mumber of this red heming prospectus where the regulation hes been
complied with and our coraments. if any.

The Filing of this red herring prospectus does not, however, ahsnlve the sompany from any liabalities under the Compamies
Act, 2013 or from the Requirement of oblaining such Statutory and /or other clearances as may be required for the Purpose
of the Tssue, SERT Further Reserves The ight 1o take up, at any Point of time, with the LM, any Iregularities or Lapses in
this Prospectius.

Tharking you,

Yours faithfully,

For ISK Advisors Private Limited

i
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ADDITIONAL CONFIRMATIONS/! CERTIFICATION TO BE GIVEN BY MERCHANT BANKER IN DUE

2, DILIGENCE CERTIFICATE TO BE GIVEN ALONG WITH OFFER DOCUMENT REGARDING ISSUE ON
i THE SME EXCHANGE

1. We confiom that none of the intermediaries named in the red herring prospectus have heen debarned from funetioning by
any Regulatory Authonty,

2. We confirm that the Abridged red herring prospectus contains all the disclosures as specified in the Securities and
Exchange Board of India (Issue of Capital and Diselosure Bequiremerts) Reguiations, 2018,

3. We confirm that all the material disclosures in respect of the Company have been made in the red beming prospecius
and certify that any material development in the Company or relating to the Issue up to the commencemenl of listing
and trading of the specified securities offered through this Issue shall be informed through public notices/
advertisements 1n all those newspapers in which pre-issue advernsemen: and advertisement for opening or elosure of the
Issue have been given.

4,  We confimm that agreements have besn entered mto with the depositories for dematerialisation of the specified securities
of the Comipsny,

5. We confirm that underwriting and market making arrangements as per requiremnents of Regulation 261 and 262 of the
Securities end Uxchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, have been
made.

e 6. 'We confirm that the Compeny has redressed at lsast mnety-five per cent of the complaints received from the imvestors
] till the end of the quarier immediately preceding the month of the {iling of the red herring prospectus with the Registrar
of Companics.

Tharking you

e

Yours faithfally, &

For ISK Advisors Private Limited




NOTES ON THE PROCESS OF DUE DILIGENCE OF RAJESH POWER SERVICES LIMITED

We, 18K Advisors Privale Limited (TAPL') have been appomnied by Rajesh Power Services Limited (the *Company') as
the Book Runming Lead Manager. Thereafier, we commenced our Due Diligence process:

L

1. 1APL has apponted br. Vivan A Patel, Advocate as a Legal Advisor to the lssue and to perform the Due Diligence in
all the legal and statidory aspects of the Company, its Promioter and its Directors and its Group Entities. A Lepal Heport
has been issued by them confirming that the Legal and other related chapters are in conformity with the regulations
peraining to the Companies Act, 1936 as amended, Companies Act, 2013 {to the extent notified] (* Acts”) and all the
rélevant provisions of Acts including the Secunties and Exchange board of India (lssue of Capital and Disclosure
Requirements) Regulations, 2018 have been complied and no siatement in the red herring prospectus is contrary o the
provisions of Lhe Acl or SEBI Acl.

A Semior Analyst and director from TAPL had sisited the Registered Office of the Company at Office No. 38003, Siddh
House, Opp. Lal Bunglows, T3/1 Sasuji Dinning Hafl, Off C.G. Road, Mavmngpure Ahmedabad Gujarat- 380006,
India. We have inspocted the Offices, Company Law related roconds, Finapcial Information, Legal records ineluding
property and insurance documents, Other Statutory records, ete. We have also examined documents relating to History
of the Company, Business, Indusiry Overview, Promoter, Promoter Group, Management, Key Managerial Personnel,
Cutstanding Litigaticns, Restated Financial Statements, Government Approvals, ete. provided by the Company,

2. We had a detailed discussion with the Legal Advaser lo the Company and the Statutory Auditor of the company from
i to fme.

3. We have examined the relevant financials of the Company and found that the Company is eligible to come ot with an
PO

4. We have veritied that the Board of the Company is meeting with the ponns of Corporate Governance and the members
of the Board are also experienced in their respective fields,

5. Pursusnt to the Related Party Transsctions certified by the Statutory Auditor pursuant o their report dated Sepiember 5,
2024 we confirm that the related party transactions entered into for the pericd disclosed in the offer document have been
entored into by the Company in accordance with applicable fewa. '

6. All the relevant undertakimgs/doclarations/consents from the'members of Promoter and Promoters Group, Board of the
Company, Statutory Auditors, Legal Advisor to the Tssue, Registrar 1o the Tssue, ete. have been obtained.

7. We have pul all the points, which we found are nsks to the Company or the Investors under the bead “Risk Factors™ m
the RHP.

8.  We have cross-checked all the poinis as writlen in red herming prospectus with the Due Diligence Report vis-e-vis SEBI
{ICDR) Regulations, 2018

9. Promeier Background: We have interacted with the Promoter and Directors of the Company and have discussed with
them on how they have built the Company to ils present scale and size, and also how they foresee the business growth
more particularly afler this Tmtial Public Tssue. We have, as a part of our Due Diligence exercise, perused through the
documents relating to the promoters, wiich is disclosed in the section *Our Management’.

Company's history and track record: Thsclozures in the red herming prospectus on the treck record of the eompuny, ils
evolution and histery is based on the venfication of the Memorandurm amd Articles of Association, Audiled Financial
Statermnents, Annual Retiurns, Minutes of the Meetmps, Vanous other documents, Agreements, Busmess Profile, etc.
provided by Company and independently verified wherever possible.




Price Information of past issues handled by the Book Running Lead Manager

1 | Advait | 689 |51 |Septemb |51.55 |1731.30 | +098% | +265% | +1.96%
Infratech er

Limited (+5.11%) | (+23.67%) | (+29.03%)

28, 2020
(SME IPO)

(MNow
Migrated
to main
board)

2 | Marutd 1.0 |55 February | 7190 | 79.35 +7.27% +33.36% | +171.73%
Interior 0 16, 2022 (-6.34%) | (+2.53%)

Products A2
Limited

(SME 1PO)

3 | Technopac | 7.86 | 55 Maw 16, 7770 64.73 +79.45% +895.53% +63.36%
k | 5 2022 - o
o (1.04%) | ((1.53%) | (+D.59%)

Limited

(SME IFO) |

4 | Sealmatic | 562 |225 |March1, |23625 | 58550 9.49% 13758% |+ 164.62%

India 4 2023
| S | (071%) | (45.99%) | (+9.40%)

| (SME IPO) : ‘

5 |Magson |137 |65 |Julye, |91.15 |[10L50 |+3077% |+3677% | B4.62%,
retail and | |




distributio | 4 2023 (+0.10%) | (0.31%) | (11.12%)

n limited
(SME IPO)
6. |Sadhav | 381 |95 |Marchl, | 14175 | 14550 | +89.68% | +118.89% | +116.37%
5 Shipping | 8 2024 (-0.05%)
% fh (H0.67%) | (+12.15%)
’ 7. | Vishwas | 258 |86 | April 83.6 | R0.50 \a49% | -16.16% | -5.81%
AgriSeeds 0 1,2024 (+).64%) _
sl (+6.89%) | (+16.55%)
B. |Sattrix | 217 |121 |Junel2, |157.5 |177.70 | +5533% | +6355% |-
Informatio | 8 2024 i
e 6511%) | (6.94%)
Limited

Mote:

1) The respective Designated Stock Exchange for each Issue has been considered as the Benchmark index
for cach of the above Issucs,

2) Inthe event any day [alls on a holiday, the pricefindex of the immediately preceding working day has
been considered. If the stock was not traded on the said calendar days from the date of listing, the share
price is taken of the mimediately preceding trading day.

3)  Adwvait Infratech Limited is migrated to Main Board,

4) Maruti Interior Products Limited's share price is after Bonus issue of 1: 1.

5) Price & on RHF is a closing price of the scripts as on 127" November, 2024 on Designated Stock
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| Summary Statement of Disclosure

FY | Tota | Total | No.of IPOs trading | No. of IPOs trading | No. of IPOs trading | No. of IPOs trading
1 amou | at discount- 30% | at premium= 306 at discount- 1804 at premium- 1800
MNo. | ntof calendar calendar calendar calendar
of funds s
PO’ | ratsed | 12¥® from listing days from listing days from listing days from listing
8 (Rs.  "Oye | Betwe | Les | Ove | Betwe | Les | Ove | Betwe | Les | Ove | Betwe | Les
In T en 25- |s |t en 25- | s r en 25- | s r en 25- | &
Lakhs | 5p0; | 50% | tha | 50% | 50% | tha |50% [50% |tha | 50% | 50% | tha
) n n n n
25 b 25 25
Yo % o4 %
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0-
202
1
|
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Track record of past issues handled by the Book Running Lead Manager

For details regarding the track record of the ISK Advisors Private Limited, as specified under Circular reference
CIR/MIRSDY /2012 dated January 10, 2012 jssued by the SEBL please refer to the website of 1SK Advisors Private
Limnited at www. iskadvisors.com
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Unless erherwise provided in this Chapter, an issuer making an initizl
public offer of specificd sccuritics shall satisly the conditions of this
Chepier s en the date of filing of the offer document with the SME
exchange and also as on the date of [filing] the offer document with

Complied with

228

Enfides  fot d@blc w make an  initel public  offer
an issuer shall noi be eligible 1o make an initial public offer:

() if the isser, any of i1s prometers, promoter group or directars or
selling sharchelders are debarred from aceeasing the capital markel by
| the Board,

(h} if amy of the promters o directors of the issuer is a pﬂiﬁmrcrr
director of anv other company which is debarred from accessing the
cl]:u:b;d;_riﬂ._ﬂwlhv the Board;

(<) if the ismer or any of its promoters of direstors is a wilful

defmlter

(dj if any of s promoiers or directors is o fugitive eeonomic offender.

Complied with

328

229

Eligibility requirements for an initial public offer

An issuer shall be cligible to meke an inilial public offer only iF its
post-issue paad-up capital 15 less than or oqual o ten crore rupoes.

Complicd with

328

An issuer, whose post issue face value capital is mare than ten crote
mipees and upto twenty-five crore rapecs, may also issue specified
sccrilics in accordance with pmwmmxu‘fﬂ'ur-ﬂhw

Complied with

An issuer may make an initial public offer, if it safisfics track record
andior ather elighility conditicns of the SME Exchanges) an which
the specified securilies are proposed tohe ligted,

Complied with

129

Provided that In case of an issuer which had been & partnership fiom or
a limited Hability partnership, the track record of opersting profit of
the parmershup firm or the hmited hability parinership shall be
comsiderad onby if the financial stalements of the partnership business
for the period during which the jssuer was a parnership firm or a
limited liability parmership, conform to and are revised in the fomat
preseribed for compunies under the Companies Act, 2013 and also
comply wath the fbllowing: a) adequate disclosures are made i the
financial sttements as required 10 be made by the isuer as por
&chedule 11T of the Companics Act, 2013; b) the Gnancial statemnis
are duly certified by auditors, who have subjected themselves o the
peer review process of the Instiute of Chanered Accountants of [ndia
(PCAL and hold & valid certificele issued by e Peer Review Bosd®
of the ICAL stating that: (i} the sccounts and the disclosures made ars
in aceordance with the provisions of Schedule [ of the Companies
Act, 2013; (i) the accounting standards prescribed under the
Companies Act, 2013 have beon  [ollowad; (i} the Onancial
statements present a true and fair view of the firm ‘s accounis;

HA

Provided further that in case of an isaer formed out of merger or a
division of an existing company, the track record of the resulting
ismaer shall he eonsidered only if the requirements regarding financial
statements as specified above in the first proviso are complied with,

10

(1) An issuer making an inifial public o affer shall ensure that

(a) it has made an application 1o one or more SME cxehaniges for
listing of its spevified secunties on such SME exchange(s) and has
chosen one of them ax the desipnated stock exchange. in terms of
Sghedule XX

Complied with

i

BEE SME

{b) it has entered imto an agreement with o deposiory for
dematerialization of s spesifeed secunties already iswed  and

proposed to be issued;

Complied with

339




(c) ell its easting partly paid-up equity shares have either been fully
paid-up or forfeited:

Complied with

329

%(d‘,l all specified securities held by the prcm.umm gre in the
demateriatised fomm:

Complied with

Jan

] (el it hos made firm arrangements of finunce through verifisble means
ovvards seventy five per cent of the siled means of finance for the
praject proposed to be timded from the issue proceeds, excluding the

| amount to be raised through the proposed public offer or thrangh

| existing identifiabls internal secruals

Complied with

107-108,
EEE]

| (2 The amoant for penersl corpomte purposes, a5 menhomed o
| objects of the issoe i the ofTer dooument and the offer document shall
| not exceed twenty five per cent. of the amount being raised by the

Complied with

| issuer,

PART II: ISSUE OF CONVERTIBLE DERT INSTRUMENTS ANTY
WARRANTS

231

An issuer shall be eligible © make an initial public offor of
convertible debt instruments even without making & prior public issue
of 112 ecquity shares and listing thereof. Provided that an tssuer shall

| nod be eligible il it is in defwult of payment of inlerest or repayment of

principal amount m respect of debt instruments issued by it o the
public, if any, for a perod of more than six monthis.

MA

232

Additiona] requirements for issue of convertible debt instruments
{1} In addition to other requirements laid down in these regulations, an
iasuer making an wmital public affer of converible debt instruments
shall also womply with the fedlowing conditions:

HA

) i hos dmnnad:md:lm% from at least one crodil rating agency,

k) it bas appointed at least one debenture trustees in sccordance with
the provisions of the Companies Act, 2003 and fhe Secaimties snd
Exchunge Board of Indie (Debenture Trustees) Regulations, 1993;

M

o) it shall creste a debenture redemption reserve in accordance with
the provisions of the Companies Act. 2013 and the miles made
thereunder;

MA

e

d) if the issuer proposes to create & charge or secarity an its assets in
reapect of soonred convertible debt instruments, 1t shall ensure that;

i) such asscts are sufficient to d;;har_g: the principal amoant at all
l‘lml:k.

HA

i’} such azsels are free from uny encumbeance;

NA

iti} where secunity is already created an such assels in fovour of any
existing lender or secunty trustee of the ssue of convertible debt
insinuments is proposed o be secund by crestion of searily mn oa
leassheld land, the consent of such lender or scourity trustes or Jessor
for & second or par pessn charpe has boen obtained and submitted io
the debenmure rustee before the opening of the isse;

NA

iv} the socurty or asser cover shall be arnved at after reduction of the
liakilities having a first or prior charge, in case the convertible debi
instruments are secured by a second or sebsequent chirge.

(23 The issuer shall redesm the convertible debt instraments ss
stipulated in the offer document.

HNA

F

l Cbuw:ﬂm of optionally convertible debt instruments into equity

1 e1y 'H:u: msuer shall not convert its optionally convertible debht
| ingtruments into cquity shares unless the holders of such converiible
| debt instruments have sent their positive consent (o the isguer and non-
| receipt of reply to any notice sent by the issuer for thiz purpase shall
| ool be comstrued as conzent [or conversion of v l.',);m_'l.:tLHJ: el
| instruments.




2
Y
»
o

{2y Where the wvelue of the convertible portion of anv listed
convertible debt instruments issued by a issuer exceeds Giv lakh
rupees and the issuer has not determined the conversiom price of such
convertible debt instruments af the dme of making the igsue, the
holders of such convertible debt instruments shall be given the option
of not converting the convertinle p-:u'nuu into equity shares Provided
that where the upper limit on the price of such converfible deht
instraments and justfication thereon is determined and disclosed to
the investors at the time of making the issue, it shall not be necessary
to give such option to the helders of the convertible debt instruments
for converting the convertible pottion into equity share captal witkin
the said upper linil.

NA

() Where an option is to be given fo the bolders of the converible
debt instrements in terms of sub-regulation (2) and if one or more of
such halders do not exercise the option fo convertthe instruments info
equity share capital ata price determinad in the peneral meeting of the
sharcholders, the issuer shall redsem that part of the instruments
within one monath from the last date by which opion is 1o be
exercised, at a price which shall not be less than its face value

(43 The provision of sub-regulation (3) shall not apply if =ch
redemption is in kerms of the disclosures mude in the offier document

234

Iesue of eonvertible debt instriments for financing

A

An issuer shall not jssee copvertible debt instuments for financmg o
for providing loans o or for acquiring shares of any person whe is
part of the promoter group or group sompenics, Provided that an
isstier shall be eligible to issue fully convertible debt insuments for
these purposes il the period of conversion of such debt instruments is
less than eighteen months from the date of issve of secho debt
nstruments,

MA

235

Jasue of warranis

An issuer shall be eligible to issuc warrants in an initial public offer
subsact 1o the followme:

|3

u) the tenure of such warrants shall not exceed eighteen months from
their date of allotment in the mitin] public offer;

k) A specified security may have one or more warrants_stached to it;

5 %

€) the price or lommels for determination of exercise price of the
warrants sholl be determined upfront and disclosed m the offer
docoment and al least twenly-five per cenl of the consideration
amouni based om the exencise prove shull sl be pesived uplonl
Provided that in case the exercise price of wartants is bosed on &
formuls, tweniv-five per cent. comsideration amount based on the cap
price of the price band determined for the linked equity shares or
convertible securities shall be received upfront;

d) in cese the warmmt holder does not exercise the option to-take
equity shares against any of the warraniz held by the warrant holder,
within three months from the date of pavment of consideraticn, such
consideration made in respect of suweh warranls shall be forfaied by
the issuer.

PART IN: FROMOTERS” CONTRIBUTION

Minimum promoters’ santribution

{1} The promoters of the isucr shall hold at least tweaty per cent. off

the posissue capital: Provided that in case the post-issue
sharehalding of the promolers 15 less than twenty per cent.. altermative
investment fimds or forcign venmre capilal investors or scheduled
commercial banks or public linencial insbiebons or nsemnce
companies regisiered with Insurance Regulatory and Development
Autherity of India may contribote to meet the shertfall in minimem
contribution as specified for the promoters, subject 10 o maximum of
ten per cent. of the post-issue capital without being identificd as
promoter(sy, Provided further that s requirement of minimum
promaters” contribution shall oot apply in ¢ase an |sm does ot have
any identifiable promoter. L fyic

Provided ﬁmtuar that the rnqmremmt of - minitam pmnnms
contribution shall not apply in case an issuer does nod have any

Complied with

103

MNa




-.'i; iy

1 ek

identifialde promoter.

(2) The minimum promoters’ contribution shall be as follows:

a) the promoters shall costribute twenty per cont. a8 sipulated sub-
rogulation (1), as the case may be, either by way of equity shares or by
way of subscription to the convertible secuntics: Provided that if the
price of the equity shares alloted porsuant to conversion is not
predetermined and not disclosed n the offer document. the promaoters
shall contribute onfy by way of subscrption 1o the convertible
securities boing isswed in the public offer and shall undertake in
wriling o subscribe fo the equity shares parsuant to conversion of
such securities.

b in cese of any issue of convertible secuntics which ane convertible
or exchangeable on different dotes and if the promoters’ contribution
is by way of equity shares (conversion price being pre-determined ).
such contribution shall not be at a price lower than the weighted
avemge price of the equity share capital arising oct of conversion of
such securities

) subject o the provizions of clause {a) and (b) above, in case of an
mitial public offer of convertible debt instrumentz without a prios
public issue of equity shoes, the promoters sholl brog in =
eontribution of at least twenty per cent. of the proj cet cost in the form
of equity shares, subject to contabuting ot lemst twenty per cent. of the
issue gize from its own funds in the form of equity shares: Provided
et if the progect i3 o be implemented in stages, the promaoters’
comtribation shall be with respect o total equity participation till the
respective stage vis-d-vis the debt raised or proposed 10 be raised
through the piblic offer.

d) The promoters shall safisfy the requirements of this regulafion ai
Tt ome duy prior 1w the date of opening of the tasue.

¢} In case the promolers have io subseribe to equity shares or
convertible securities towards minimum promoters’ contribution, the
amount of promoters’ contribution shall be kept in an gscrow sccount
with a scheduled commercial bank, which shall be released o the
isater along with the release of the isue proceeds: Provided that
where the promoters’ contribution has already been brought in and
utilised, the isser shall give the cash flow statement disclosing the
use of such finds in the offer document:

Complied
with(ZWz)

103

237

Securibes mr.l'LEiHc tor minimim promaters’ contribation

(1) For the computation of minimum promoters’ contribution, the
following specified securities shall not be ehgible:

a) specified secunties scquired duning the preceding thres years, if
they are: (i} acquired for consideration ather than cash and revaluation
of assets or capitalisstion of intangible assets is involved in sueh
trmsnetion; or (i) resuling from a bonus issue by utilisation of
revaluation reserves or unrealised profits of the issuer or from bomis
ismie against cquity sharcs which are incligible for minimum
promoters’ contribution;

b) specified securitics acquired by the promotors and altematbve
investment funds or foreign venture capital invgstons or scheduled
commercial banks or public finencial instiotions o insurance
counpanies registered wath Insurance Regulatory and Development
Authonity of Indis, during the preceding cne year ol & price lower than
the price at which specified secuniies are being offered to the public
in the initial public offer: Provided that nothing contained in this
clause shall apply: (i} if the promoters and alternative investment
funds us applicable, pay 1o the isswer the difference between the price
at which the specified securities are oilered in the isitial public offer
and the price ol which the specified securities had been soquired; (i)
il such specified secunties are acquired in terms of the scheme under
391 to 394 of the Companies Act, 1956 or sections 230 1o 234 of the
Companies Act, 2013, as approved by & High Court or a tribunal, &g
applicable, by the promoters in licy of business and invested capital
that had boen in cxistencs tor a period of mors than one year prior to
such approval: (i) to an initial public offer by a povernment
company, slafutory asthorly or comporation or any special purpose

Complied with
1(a)

T05=1104




veliiche s=t up by any of them, which is engaged in the infrastructure
soclor,

¢) specified securities elloded to the promoters and altemative
investmenl [unds during he preveding one year st a price less thin
the issue price, against funds brought in by them duriag that period, in
enge of an izsuer formed by conversion of one or mone partnership

firms or limited Liability parmerships, where the pariners of the

erstwhile pertncrship firms o limited lability pertnesships we the
promoters of the issuer and there is 1o change in the management:
Provided that specified securitics, allotted to the promoters against the
capital existing tn such firms for a period of more than ong vear on a
continnous basis, shall be eligible;,

d) Specificd securities pledged with any creditor

{2} Specified securities referred to in clavses (u) and (¢} of sb-
regulstion (1) shell be eligible for the computation of promaters’

contribution, if sueh securities are scguired purgiant 1o a echeme

which has heen approved under the Companies Act, 2013 or any
previous CONpEnY law.

238

Lock-in of specified securities held by the promoters

The specified securities held by the pumut;rﬁ shall net be trunsterable
{hereinafler referred to as ‘lock-in") for the periods as sipulnted
hereunder:

) minimum promoters” contribulion including contribution made by
alternative investment funds or foreign venture capital investors or
scheduled commercial banks or public finanpial institutions or
insurance companies regisiered with Insirance Regulatory and
Development Authority of [ndia, as applicable, shall be locked-in for a
pericd of three veers from the dote of commencement of commercaal
production or date of allotment in the initial public offer, whichever is
later:

Complied with

93-102

by promoders’ holding in excess of minimum promoters” contribution
ghall be logked-in for & peried of one year from the date of allotment
in the initinl public offer Fxplanation: For the purposes of this clause,
the expression “date of commencement of commercial production”

micans the last date of the month in which commersal production of

the praject in respeet of which the funds rased are propesed o be
utilised gz stated m the offer dowument., is expected to commence.

Complied with

93-102

238

Lock-in of speafied spourities held by persoms other than the
[promoters

The entire pre-issuc capital held by persons other than the promaoters
shall be locked-in for o perod of cne year from the date of allotment
in the initial public offer:

Complisd with

Provided that nothing contained in this reglation shall apply we:

&) equity shares allotted 1o employees, whether currently an employee
or not, under an emploves steck option or employes stock purchase
scheme of the isswer prior to the inilial public offer, if the isser has
made fill disclosures with respeet to such oplions or scheme in
accordance with Part A of Schodule VI;

Compeny does
nol have any
eiuployes stoek
option/ prd:u:
soheme n plice
a5 on the dote of




T

bl - s

PROSERIS,

b equity shares beld by an emploves stock option rest or ransfemed
lo the employees by an employves stock option tust purseant to
exercise af options by the emplovees, whether currently emplovees or
not, n aceerdance with the emplovee stock option plan or emplovee
stock purchese scheme.

Provided that the cquity shares allotted to the employees shall be
subject to the provisions of lock-in as specified under the Securities
and Exchange BHoard of India (Share Based Employee Benefiis)
Regulaticns. 2014,

¢) oguity shares held by & wventure capital fimd or altemative
invesrtnent fund of category | or Category I or a foraign venture
capital investor: Provided that such equity shares shall be bncked m for
a period of af least ome vear from the date of purchase by the veniure
capital fund or alternative investment fund or forcign venture capital
investar,

M

Losck-in of specified secunties lent to stabilising agent under the green
shoe opticn

The lock-in provisions shall not apply with sespect o the specilied
securitied lent to stabilising agent for the purpese of green shoe option,
duning the pesiod sturting from the dare of lending of such specified
securities and ending on the date on which they are retumed to the
lender in terms of sub-regulation (3) or (6) of regulation 279
Provided that the specified sccuntics shall be locked-in for the
remaining period from the date on which they are returmed to the
lender.

Mo preen
shoe option {5
contemplated
under the

issue,

241

Inseription or recording of nen-transfesability

The certificates of specified securilies which are subject to lock-m
sholl comtain the mscnption “non= transfersble™ and specili the lock-
in period and in case such specified secunties sre dematenalised, the

_issuer shall ensure that the lock-in is recorded by ‘the depository,

Maoted for
Compliance

242

Pledpe of locked-in specificd secunities

Specified securities held by the promaters and locked-in may he
pledped as o collateral secunty for a loan granted by a scheduled
commercigl bank or a public financial mstitution or a systemically
importent nom-benking finance company or & housing  finemoc
compuny, subject (o the following:

a) if the specified securities are locked-in in terms of clause (a) of
regulation 238, the loan has been granted (o Mw issuer company of (s
subsidiary(ies) for the purpose of financing one or more of the objects
of the issue and pledie of specified securities is one of the terms of
sanction of the lnan;

b) if the specified securities are locked-in in terms of clmse (b) of
regulaticen. 258 and the pladge of specified securities is one of the
terms of sanction of the loan. Provided that such lock-in shall
continie parsuant o the imvocation of the pledpe and such transferee
shall not be cligible to transfier the specificd scourities 11 the lock=in

period stipulaied in these regulations has expared,

Complied with

103

243

Transferobility of locked-in specified securtica

Subject (o the provisions of Securities and Exchonge Board of India
(Substanial Accuisition of shares and Tokeowers) Regulatons, 2011,
the specified securities held by the promoters and locked-in as per

ropulatiom 238 may be transfirred to another promoler or any persan -

of the promoler group or & new promoler of a person in controd of the
issuer mnd the specified secunties held by peréoms otbier than the
promaoters and locked-in a8 per regulatinn 23% may he transferred to
any other persan (including promoter or promaoter groap) holding the
specified seunties which are locked-in alang with the sccurities
proposed o be trensferred:  Provided that the lock-in on such
specified securilies shall confinue for the remaiming pericd with the

103-104

Moted for
Further
Compliance




=

transferee and such trinsferes shall not be eligible to transfer them Gl
the lock-in peried stipuluted in thess regulations has expired

PART V. AFPOINTMENT OF LEAD MANAGERS, OTHER
INTERMEDIARIES AND COMPLIANCE OFFICER

244

{1} The ssuer shall appoint one or meore merchant bankers, which are
registered with the Board, &5 lead managens) to the issue.

Comtplied wath

18K Advisor is
the onby
merchant
bamker 1o the

TS5,

(2} Where the issue is managed by more than one lead manager, the
rightz, obligations and mesponabilities, relating oter alin to
disclosuras, allotment, refind and underamiting obligatons, if any. of
cach lead manager shall be predetermined and disclosed i the offer
docament and the offer document s specified m Scheduls |

HA

(3} At least one lead manager (o the issue shall nog be an associate {as
defined under the Securities and Exchange Boand of India (Merchant
Bankers) Regulations, 1992) of the issoer and if any of the lead
muniger 1% an Associate of the issner, it shall disclose itsell ns an
associate of the issuer and its role shall be limited (o marketing of the
1S5S,

M

(47 The issuer shall, in consulialion with the lead managens), appoml
other interm ediaries which are regisiered with the Boerd after the lead
maenager(s) have independently asscssed the capability of other
intermedinries to carry out their obligations.

Compliad with

63, 6d

Mated fior
lurther
Complianee

(3) The issuer ghall enter into &n spreement with the lead managen(s)
in the formal specified in Schedule IT and enter into agreements with
other imfermediaries as required under the respective regulaticns
applicable to the intermediary concemed: Provided that such
greements muay melude such other clauses as the issuer and the
intermedinry may doem fit without diminishing or limiting in any way
the lishilities and obligations of the lead manages(z), other
intermedian es and the ssier under the Act, the Companies Act, 2013
or Lhe Compunies Acl, 1956 (Lo the exivni applicahle), the Secorites
Contracts (Regulation) Act, 1936, the Depositories Act, 1996 and the
rules and regulations made thereunder or any statutory modsfieation or
stututory enactment thereof: Provided further that m case of ASHA
process, the issuer shall take cognisance of the deemed agreement of
the issuer with self certified syndicate banks,

Compdied with

Moted for
further
Compliance

{5} The i1ssuer shall, in case of an 1ssue made throbgh the book
building process, appoint svndicate memben(s) and in the case of any
other issue, appeint bunkers to issve, at ceatres specified in Schedule
X

(7) The issuer shall appoint 4 registrar (o the ssue, repstered with the
Board, which has connectivity with all the depoiilories: Provided that
if issuer itself is 4 regismer, it shall not appoint itself as remstrar o the
issue, Provided furiher thet the icad manager shall not act as a
registmr o the issue in which it is also handling the post-issue
reaponsibilities. ’

Complied with

(8) The isswer shall appoint a compliance officer who shall be
responsible for memitoring the compliance of the securiics laws and
for redressal of mvestors” pricvemces.

Complied with

&l

245

Disclosures in the offer document mnd offer documen:

{1) The offer document shull contain all meterial disclosures which
gre true and odequate so as (0 ensble the applicants to ke an
informed invesiment decision.

(23 Withou! prejudice (o the generality of sub-regulation (1), the offer
document shall contain: &) disclosures specified in the Companies Act,
2013 and b} disclosurcs specificd m Part A of Schedulo VI

(3) The lend manmger(s) shall exercize due dilipence and sansty
themselves about all aspects of the issue inghading the vernoily and
adeyuacy of disclomere in the offer document and the offer document

(4} The lead managens) shall call upon the issuer. its promoters and
its directors or in case of an offer for sale, also the seling
shaseholders. to tulfil their obligations as disclosed by them in the
offer documentor offer document, as the case may be, and as required

Complied with




F .:;‘-. ﬁ;&# 5

in terms of these repulations.

(5] The lead mmugu{a} shall ensare that the information contuined in |
the offer document smd the particolars ss per audited fnncisl
statements in the clfér document are not more than six menths old
firoem the issue opening date.

Filing wf the cfler docum i

{17 The issuer shadl file & copy of the offer document with the Board
through the lead manager(s), immedintely upon [[Wing] of the offer
document with the EDEIEI‘I’-RT of Companies:

{2} The Beard shall ot issue any chservation on the offer document

(3} The lead managen(s) shall submit a due-diligenee cortificats as per
Form A of Schedule V including additional confirnastions as provided
in Fom G of Schedule W along with the offer document to the Board.

{4) The offer document shall be displayed from the date of filing in

ferms of sub-regnintion (1) on the wehsites of the Board, the lead
uanisge () wnd U SME exchange(s).

(3% The offer document and the offer documents shall also be
fumished to the Board in a soft copy.

Complied

hi

N S

247

Offer document to be made available to public

(1) The issaer and the Jead manager(s) shall ensure that the offer
documents are hosted om the wehsites as required under these
rogulations and its contents ane the same as the versions s filed with
the Hegistrar of Companies, Hoard and the SME exchin e 5).

| (2% The lead manager(s) and the SME exchange(s) shall provide

copies of the offer document to the public as and when requested and
may charge o rensonable sum for providing a copy of the same.

Complied with

357

248

Face value of equity shares

The dsclosure about the face value of eqguity shares shall be made in
the offer document, offer document, advertisements and application
forms, along with the price band or the issue price in identical font
siZe

Complied

Moted for

compliance

(1} The issuer may. determine the price of equity shores, and in case of
convertible securitics, the coupon rale and the conversion price,
consultation with the lead manager(s) or through the baok hailding
process, us U cise may be,

Maoted for
further

compliance

(2} The isauer shall undertake the book building process in the manner
specified in Schedule XIIL

Moted for
further

250

TP

(1) The ismer mav mention & price or & price band in the offer
document (in case of a fixed price issue) and a foor price or a price
band in Lhe ned hermny prospeclos (m case of o book-buill 1ssue) and
determine the price ot o loter dote before [Bling] the red hernng
prospectus with the Registrar of Companies: Provided that the med
herring prospectas [filed] with the Registrar of Companies shall
confun only one price or the specific coupon rate, as the case may be.

343

{2) The cap on the price band, and the mupm rafe in cass of
convertible debl instruments shall be less than or equal to one bundred
and twenty per sent. of the foor price,

Thisisa
Book Budlt
Offer

{3) The floor price or the finnl price shall not be less than the face
value of the specified secunties,

Moted for
further
compliance

{(4) Where the issuer opis nol io make the disclosure of the foor price
or price band in the red herring prospectus, the issuer shall announce
the floor price or the price band at least two working days before the
vpening of the issue in the newspapers in which the pre-issue
adverizement was  released or  together wath  the pre-issne

advertiisement i the format prescrbed under Part A of Schedule X,

Noted for
further
com pliance

compliance




(5) The anncuncement referred 1o in sub-regulation (4) shall contain
relovant financiul mtios computed for both upper and lower end of the
price hand and also a statement drawing atlention of the invesors tn
thie sesction titled “hasis of issue price” of the offer docament.

Moted for
further
compliance

(5) The announcement referred W in sab-regulation (4) and the
relevant financial ratios reférred to in sub-regulation () shall be
disclosed on the websites of the SME sxchanga(s) and shall also he |
pre-filled in the application forms to be made avallable on the
wehsites of the SME exchange(s).

Hoted for
further
compliance

251

[alleren il pricing

(1) The issuer may offer its specified securitics at different prices,
subject to the followng

a) retil individusl investors or retal individeal sharcholders [or
emnplovees entitled for reservation made under regulation 254 may be
offered specified secorities at a price not lower than by more then ten
per cent. of the price at which net affer is made to other calegonies of
applicints, excluding anchor investors,

NA

b) the differcntial pricing and the price at which net offer is proposed
i be made w other culegories of appheants shall be wallin the roge
such that the minimum application lot siec shall remain uniform for all
the applicanis.

&) in case of a book-built issue, the price of the specified secunties
offercd fo the ancher investors shall mot be lower than the price
offered 1o alher applicants.

NA

(21 Discount, if any, shall be expressed in upes terms in the offer
document.

MA

252

Minimumn offer to public

The mimmum offer to the p-ut:hc shall be as per the provisions of
clagse (b) of sub-rule (2) of rle 19 of Securties Confracls
{Regulations) Rules, 1957.

Complied With

s

253

MEEPUI i the ot offer

{1) The allocstion in the net offer category shall be as follows: a) not
less than thirty-five per cenl. to retail individual investors, b) not less
than fifteen per cent to non-institutional investors, ¢} nol more thun
fifty per cent. to qualificd mstitutional buvers, five per cent, of which
shall bs allocated to mutual funds: Provided that the unsubscribed
portion in either of the catogorics specilied in clauses (a) or {b) may
b allocated 1o applicants in any other catzpory: Provided further that
in addition to five per cent. allocation avmlable n ferms ‘of elmuze (e,
umal fonds shall be cligible for ellocation under the balmce
available for qualified institutional buyers, J

Complied With

53

(2) In an issue made other than through the beok bwilding
process, the allocation in the net offer category shall be made as
[llews: () minimum Gy per cenl. o retail ind vidual inveslors, and
(b remsining to: (i) individual applicants other than rotail individual
invertors, and (i) other investors including corporate bodies oc
institations,  irespective of the pumber of specified securities
applied for, Provided (hal (he umsubseribed portion in either of the
categories specified in clanses (&) or () may be allocated to opplicents
in the other cafegory.

HA

254

Feservation on o compelitive basis

(1) The issuer may make reservations on o mnpr.ﬁliw. bass oal of the
ismie size excluding promoters’ confribuion in favoar of the
following categorics of persons: a) employees, b) shareholders (other
then promoters and promoler group) of listed subsidianes or listed
promoter companies Provided that the issuer shall net meke any
reservation for the lead managen(s). registrar, syndicate member(s),
their promoters, dircctors and emplayess and for the group or

sssociaie componies (as defined under the Companies Act, 2013) of |

the lead managens), registrar, and sindicate member(s) and their
promioters, dincctnrs and cmplovess.




- AR L e

(2} The reservations on a compelilive basis shall be subject 1o
following conditions:

| to the total allctuent town employee not exceeding five lakhs mpecs,

) the aporemmte of rescrvations for employees shall not exceed five
per cent. of the post-msue capital of the issuer and the value af
allodment 1o any employee shall not exceed two lakhs rupees:
Provided thot in the event of under-subecription n the employes
resenvalion portion, the unsubseribed portion may be allatted on 2
proporticnate basis, for & value in excess of two lakhs rupess, subject

b} reservation for sharcholders shall not exceed ten per cant. of the

IRRUE HIRE

¢} na further application for subscription i the net offer con be made
by persons {except an emploves and retail individual shareholder) in
fawour of whom reservation on & competitive basis is made;

d) uny unsubseribed portion in any reserved category may be added o
any other reserved category(ics) and the unsubseribed portion, il wy.
after such inter-se adjustments among the reserved categories shall be
added to the net offer category:

&) in case of under-subscription in the net offer calegory, spill-over o
the extent of undersubscription shall e permitted from the reserved
eatepary to the net public offer,

HA

{3) An applicant in any reserved category may make an application for
my number of specified securities bul mot exceeding the reserved
portion tor that categon.

Abndged red herring prospestus

(13 The shridped red herfing prospoctus shall contam the disclosures
as specified in Part E of Schedule VIII and shall not contain any
matter extraneous o the contents of the offer document |

Moted for
further

Compliancs

{2} Every spplication form distributed by the isuer or any other
person in relation o an issue shall be sccompanied by a copy of the
abridged prespectus.

Moted for
further
Compliance

256

ASBA

The issuer shall aceept bids using only the ASBA facility in the
manner specified by the Board,

Complied with

I

257

Availability of issue material

The lsad managar(s) shall ensure availability of the offer document
and other issne material ncluding apphication forms to sieck
exchanges, syndicare members, registrar o jssue, registrar and share
transfer agents, depository participants. stock brokers, underwsiters,
bankers to the issue, investors’ associations and sell-certified
syndicate banks before the opening of the issue.

Complied With

st

258

Prolubition on pavment of incenhives

Any person connected with the distribution of the issue, shall not offer

any incenlive, whether direct or indirect, in any manner, whether in

cash or kind or services or otherwise to mmy person for making oo

application in the initiel public offer. except for fess or commission
fior services rendered in relabon o the issue.

Complied with

259

Security depos|

{1} The iszaer shall, before the opening of subscription list, deposit
with the designated stock exchange, an amount calculated at the rate
of one per cent. of the issue size available for subseription to the
public in the manner specitied by Board andfor stock exchange(s) (2)

The amount specified i sub-regulation {1 shall be sefundahle or
forfei mble in the monner specified by the Boerd.

Noted

250

Undarwriting




i 13 The initial public offer shall be underwritien for hundred per cent
of the offer and shall nit ke restricted upto the minimum subsen plion
lavel.

Complied with

T

(2) The lead managens) shall underwrite at least fifleen per cenl. of
the issue size on (heir own account(s].

Complied with

T

(3) The issuer, in consultalion with lesd manager(s), may appoint
underwriters in accordance with Securitics and Exchonge Board of
Tndia {Linderwniters) Regulations, 1993 and the lead manager{s) may
enter imio an agreement with the nominsted imvestors indicating
therein the number of specified sccuritics which they agree 1o

subscribe af the issue price in case of under subscription.

Complied with

0

{4} The lead managens) shall file an underiaking to the Board that the
issue hag been hundred per cent. Underwritten along with the list of
underwniters, nomineted nvestors and sub-underamiters indicating the
extent of underwriling or subscription commitment made by each of
themm, one dav before the opening of issue.

NA

(5) If any of the underwriters fail to fulfil thewr wnderwniing
obhgstions oe the nominated investors fail 10 sihseribe i the
unsubseribed portion, the lead managen(s) shall fulfil the underwniting
oblipetions

(@) The underwriters’ sub-underwriters, other than the lead managen(s)
and the nominated investors, who have antered o an apreement for
subscribing o the issoc in case of under subscription, shall not

| subscribe 1o the issue made under this Chapter in any manner excepl

for fulfilling their chligations under their respective agreements wilh
the lead manager(s) m s regard

{Th All underwriting and subseniption arringements made by the lead
managens) shall be disclosed in the offer document

Complied with

T

261

Marke: making

{17 The lead manager(s) shall ensure compulsory market making
through the siosk brokers of the SME exchango(s) appointed by the
issuer, in the manner spacified by the Board for 8 minimum period of
three vears from the date of listing of the specifidd securities or (rom
the dite of migration from the hain Boand in terms of regulation 276,

Complied with

(2) The market maker or issuer, n consuliation with the lead
mansger(s) may enter into agreements with the nominated investors
for receiving or delivering the specified secunities in market making,
subject to the prior approval of the SME exchange.

Complied with

(3 The issuer shall disclose the details of the marker making
arrangement in the ofler document.

Complied with

(4) The spocified securities being bought or sold in the process of
market making may be transferred 1o or ffom the nominated investors
with whom the lead mumnager(s) and the ismer have eatered into an
agreement for market making: Provided that the inventory of the
murkel maker, as on the date of allotment of the specified securitivs,
shall be at least Five per cent of the specified securities proposed to be
ligted on SME exchanpe.

{5) The market maker shall buy the entire shareholding of a
shareholder of the issuer in one loy, where the value of such
sharchalding i lass than the minimum contract size allowed for
trading on the SME exchange: Provided that market maker shall not
sell in lots less than the minimum contract size allowed Gor triding on
s SME exchange

(6} The market maker shall not buy the shares from the promoters or
persons belonging o the promater group of the issuer or sny person
who has acquired shares [rom such [rmutﬂ'mpusmbclnngmgta

{7) The promoters’ holding shall not be eligble for uﬁmng to the
market maker during the compulsory merket making petiod: Provided
that the promotors” holding which ot lecked-in as per these
regulations can be traded with prior permission of the SME exchange,
in the manner specified by the Board,

71-73

(&) The lead manager(s) may be represented on the boand of directors
of the issucr subject to the agrssment between the issuer and the lead
manager(s} who have the mspensibility ufmfrkﬂ making.
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202

Momitoring agency

(1) I the issue size, excluding the size of offer for sule by selling
shareholders, exceeds one hundred crore rupees, the ssuer sholl maeke
arvan gernents for the use of procesds of the issue to be menitored by 2
public financial institution or by one of the scheduled commercial
bianks named in the oifer document as bankers of the issuer; Pronaded
that nothing conteined in this clouse shall apply to on wsme of
specilied secunties made by a bank or public financial instrution or
a1 I EIfANCE COmpany.

63

Company has
not appointed a
monitonng
agency for this
Izzue.

(2) The munitocing agency shall submil ils reporl o te issier in Lhe
format specilied in Schedule X1 on & quarterly bosis, 61l 8t least ninety
five per cent. af the proceeds of the issue, excluding the proceeds
raised for peneral corporate purpeses, have been utilised,

(3} The board of directors and the management of the issuer shall
provide their comments on the fndings of the monftorng agency as
specifed in Schedule X1,

(4) The 1ssuer shall, withim forty five days from the end of ench

quarier, publicly dlmcmmam the report of the monitonng agency by
uploading the same on its website as well as sabmitting the same 1o

the stock exchange(s) on which its equity shares are lisied.

HA

Public commumcations, pobhaty motenals, adverisements and |

research reports

Moted for

compliance

All public communications, publicity materials, advertizements and
research reparts shall comply with provisions of Schedule D

MNoted for
further

com pliance

Issue-related mdverti sements

MNoted For
further
complience

(1) Subject to the provisions of the Companies Act, 2013, the isaar

shall, after [filing] the DRHP/RHF/Prospectus with the Registrar of
Companies, make a presissue adverlivement in one English nationa
daily newspaper with wide cereulation, Hindi national daily newsguper
with wide eireulwtion and one regional language newspaper with wide
circulation at the place where the regiztered office of the isser is
s luaded.

(2) The pre-issue advertisement shall be m the format and shall
contain the disclosures specified in Part A of Schedole X Provided
that the disclosures in relation to price band or floor price and
finumcial mtics contained therein shell oaly be apolicable where the
issuer opts 1o anmeuncs the price band or floor price along with the
pre-issue advertisement pursuant 10 sub-regulation () of regulation
250

Moted for

closing adventisements, which shall be in the formats specified in
Partz B and C of Schedule X,

(3) The issuer muy issue adverisements for issue opening and issue

further

compliance

(4y During the perid the isue is open [or subseription, no
adlvertisement shull be relensed giving an impression that the issue has
been fully subscribed or ovemsubscribed or indicating investors®
respon e to the issue.

{5) An announcement regarding closure of the issue shall be made
only after the lead manager(s) is satsfied that at least ninety per cenL
of the offier has been subscribed and a certificate has boen obtnined to
that effect from the registrar to the issue: Provided that such on
anfouncement shall not be mades betose the date on which ihe issue is
to be closed except for issue closing advertisement made in the fonmar
prescribed in these regulations.

265

] Opening of the issue

The 13sue shall be opened after at least three working days from the
daie of [Gling] the offer document with ihe Registror of Companies.

Moted for
further
compliance

Perind of subscription




T

(1) Excepl as otherwise provided in these regulations, a public issus
ghall be kept open for at least three working davs aid nol mere than
fen waorking days,

Moted for
further
complignes

{2} In case of a revision in the price band, the issuer shall extend the
bidding (issue) period disclosed in the red bernng prospecius, for a
minimum period of three working days, subject to the provisions of
sub-repulation (1L

Naoted for
further
complitnee

(3) In case of force majeurs, benking strike or similar circemstanes.
the issuer may, for masms o be moorded o wiling, extend the
bidding (issue) period disclosed in the red herring red herring
prospectus (in case of = book built issue) of the issue pericd disclased
in the red herting prospecius (in case of a fixed price issue) for a
minimum penod of three working davs, sobject to the provisions of
sub-regilation {1,

Moted for
further
complinnee

267

Application and minimum application value

(T} A person shall not make an applicalion in the net offer category for
o mumber of secified securities that excoeds the total aumber of
specified securities offered to the public. Provided that the maximum
applicanon by nom=instiiutional investors shall not excesd ol
rumber of spocified securties offered in the issue less totel number off
specified seennities offered in the issie to quelified institutional bayers

Complied with

344

(2) The minimus spplication size shall be one lakh rupees per

i Complied with

344

(3) The issuer shall invite applications i mulliples of the mimmnm
application amount, an illustration whereol is given in Pan B of |  Complied with
Schedule XTIV,

{(4) The minimem sum payeble on application per specilied security I
shall at least be twenty-five per cent, of the issue price; Provided thilf | Gl iod with
in case of an offer for sale, the full issue price Tor each specified | i
security shall be payable on application. =

344

:

268

| Adlotment procedure and basis of allotnent i

(1) The izsuer shall not make an allotment pursuant (o u public ssue il | 3 j
the number of allodtees in an initinl public offer is less thar fifty. : ik i

345

(2) The issuer sholl not meke any allotment in excoss uﬂhaapwi.ﬁed
securities offered throngh the offer docoment except in case of
aversubscription for the purpese of rounding o to muke allobment, in
consultation with the designaied stock exchange. Provided that in HA
oase of oversubseription, an allciment of not more than ten percent. OF
the net offer to pubfic may be made for the purpose of making
allotment in minimum lots.

Thisiza
Book Built
OiTer and
specified
securities
offered are
already
determined

{33 The allotment of specified secunlies 1o npplicants other thon retail
individual investoes and anchor investors shall be on proporticnate
basis within the specified mvestor calegories and the number of
securities allotted shall be rounded off to the nearest integer, aubpr.ttu
minimutn allstment heing equal to the minimum application size as ! .
determined and. disclosed in the offer document: Provided that the |  Complied with
value of specified securities allotted to any person, except in case of
employess, in pursuance of seservation made undor elawse (o) of sub-
regulation (1) or eliuse (a) of sbregulation (2) of regulstion 254,
shall nof excoed twio lakhs mpees.

{1} The authorised employees of the siock exchenge, slong with the
lead managen(s) and registrars to the issue, shall ensure that the basis
of allotment 15 finaltsed in a fair and proper manner in secordance
with the allotment procedure as specified in Part A of Schedule XV,

Complied with

382-388

Motzd for
Compliance

Allotment, refund and payment of intesest

{1} The remsirars to the tssie, n consuliation with the ismer and lead
manager(s) shall cnsure that the specified securities are allofted andior
application monies are refunded or unblocked within such ime as may
be specified by the Board.

382-388

Moted for
Complisng

(=3

i2) The lead manapes(s) shall ensure that the allotment, credit of
dematerialised securities, relunding or unlocking of application
monics, 85 may be applicable, ane dope slectronically.

3IR2-388

Meted for
Compliane
=




{3) Where the specified secarities are ned allotted andior applicalion
manies are not refunded oe unblocked within the, perind stipulated in
sub-regulation (1) above, the issucr shall undertake o pay interest a
the: rete of fifieen per cent. per annum  and within sech time as
disclosed in the offer document and the lead managen(s) shall ensure

the same.

JB2-388

Noted for
Complianc

270

Pasi-issue advertisentenis

(1) The lead managen(s) shall ensure that advertisement gving detuils
relating (o subscription, hasis of allotment, number, value asd
percentage of all applications including ASBA, number, value and
porcentage of successful allottees for all applications including ASBA,
dake of completion of dispatch of refind orders, as applicsble, or
instructions to self-certifiod syadicate banks by the Répmstrar, date of
credit of specified securities and date of filing of listing application,
eté. is relensed within len days from the date of completion of the
varous activities in af lewsi one English naticnal daily newspaper with
wide circulabon, eme Hindi national daily newspaper with wide
cimaulation and one regional lunpuage deily newspaper with wide

cireulation at the pluce where registered office of the 1ssuer is situated,
(Z) Details specified in sub ncgulstion (1) shall alse be placed on the
webgite of the stock exchanges,

211

Mated For
Complianes

Post-issug respousibilities of the lead managen(s)

(1} The respansibility of the lead managen(s) shall continue wntl
completion of the issue process and for any issue reloted matier
therasfter.

(2} The lead manager(s) shall regularty monitor redressal of investor
Erievinces arsing from any issue related activities,

(3} The lead managen(s) shall he responsible for and co-ondinate with
the registrars (o the issue and with various intermedianies at regular
intcrvals afler the closure of the issue 1o mositor the fow of
applications from syndicate member(s) or collecting bank banches
and or self-certificd syndicate hanks, processing of the applicationy
including application form for ASPA and other matters Gl the basis
of allotment is finalised, credit of the spocified securitics to the demat
accounts of the allottees and unblocking of ASBA accounts’ despaich
of refund onders are completed and securitics are listed, as applicable.

(4) Any act of omission or commission on the part of any of the
intermediaries noticed by the lead manager(s) shall be duly reported
by them to the Board.

(3)In case there is a devolvement on underwnters, the lead mannger(s)
shull ensure that the nesice for devolvement containing the cbligmion
of the underwriters is issucd within a period of ten days from the date
of elosure of the issue,

(6) In the case of undersubscrbed issnes that are underwritien, the
lead manager(sh shall fumish information in respect of underwriters
wha have failed to meet their underwriting devalvement o the Board

| in the format specified in Schedule XV

Moted For
Compliance

272

Release of subseriplion moacy

(13 The lead manngers) shall confirm to the bankers 1o the issue by
way of copies of listing and trading approvals that all formalities in
connection with the issue have been completed and that the banker is
frwe to releuse the maney to the issuer o relenss the maney for refund
in cose of failure of the issue.

(2} In case the issner fails to obimin listing or trading permisson from
the stock exchanges where the specified securities were to be listed. it
shall relund through venlable meuns the enlire monies reseived
within seven days of receipt of intimation from stock exchanges
rejecting the application for listing of specified securities, and if a1y
such memey is not repaid within eight davs after the issuer becomes
liuble: lo repay it the issuer nd cvery direstor of the compuny who is
it offiver in default sholl, on end from the expiry of the eighth day, be
Jomtly and severally liable to repuy that money with interest a1 the rate
of fiffeen per vent. per annum.

Noted For
Compliance




(3) The lend monager(s) shall ensere that the monies recerved in
respect of the isste are released o the issuer in complimee with the
provisions of the Section 40 (3) of the Compamses Act, 2013, as
applicable.

273

Post-issue repors

The lead managens) shall submit a final post-izsue report as specified
in Part A of Schodule XVII, along with a due diligence certificate as
per the format specified in Form F of Schedule W, within seven days

of the dase of finalization of hasis of allament or within seven days of |

refund of money in case of fiilure of issno.

MNoded I'or
further

Compliance

274

Reporting of transactions of the promoters and promotor group

The issuer shall ensure thai all transactions in sccuritios by the
promoters and promoder group between the date of Gling of the offer
document or offer document, us the cise may be, and the daie of
closure of the wsue shall be reported 1o the stock exchanges, within
revently four hours of such transeclions.

HNoted For
Compliance

273

Listing

Where any histed issuer ismues spocified securitios in accordance with
provisions af this Chapter, it shall migrate the specified securties
already listed oa any recognized stock exchmmge(s) 1o the SME
exchange.

MA

The
Company
18 caming
up with
Inital
Public
Offer.

276

Migrution to the SME ex

A listed 1ssuer whose post-issoe face value capital is less than twenty
five crore mpees may migmte i specified seounbes o SME
exchange i s shareholders approve such migration by passing o
speciel resolution through postal ballot to this effect and i such issuer
fulfila the digbility ecrtera for listing laid down by the SME
exchange: Provided that the special resniution shall be acted upon i
and only if the voles cast by shareholders other than promotors in
favour of the proposal emount to at least two times the rumber of
votes cast by shareholders other than promoter shareholders against
the proposal

T

Mhgration tothe mean board

Amn issuer, whose specified secunties are listed en a SME Exchange
mmd whose post-issue foce value capital 15 mone than ten crore rupess
ann up Lo twanly five crore rupees, may migmie its specificd sccuritics
to the main board of the stock exchanges if ite sharcholders approve
such a migration by passing a special resclution Srough postal ballot
toy this effect and if such issuwer flfils the eligibiliny criteria for listing
laid down by the Main Board: Provided that the special resolution
shall be acted upoen if and oaly if the voles cast by sharehelders other
than promoters in favour of the proposal amount (o at least two times
e number of voles casl by shorcholders other [um promoler
shencholders against the proposal,

WA

PART IX: MISCELLANEOQLUS

278

An issuer shall nol moake ony further 1ssue of specified securities in
any manner whether by way of public issue, nghts issue, preferentinl
izque, gualified mstimtions placement, issuc of bonus shares of
otherwise, excopl purant @ an emploves stock oplion scheme,
during the pericd between the date of filing the offer document and
the listing of the specified securities offered through the offer
document or refund of application monies unless full disclosures
regarding the total number af specified seounties or amount propossd
ta b reised from such fudber issue are made m such offer document
oroffer document. az the case mav be.

Mated

274

Price stabilisption through green shoe option




(1) The issuer may provide green shoe option for stabilising the post
listing price of its specified securilies, subject o the following:
a) tha izsuer has been suthonzed, by a resolution passed in the general
meeling of sharcholders approving the public issue, to allol specified
securities to the stabilising apent, if required, on the cxpiry of the
stobilication peniod; b the issuer has appointed a lesd manager(s)
appointed by the issuer as a slahilising sgent. who shall be respomsible
for the price smbilisation process, c) prior to filing the offer
decumment, the issuer and the stebilising spenl bave entered into an
agreement, statng all the terms and conditions relatng to the gresn
shoe aption including fees charged and expenses to be incurred by the
stabilising agenl for dischanging ils respunsibililies, d) pror bo lling
the offur dosumenl, the stabilising sgent has entered into an agreement
with the promoters or pre-issue shareholders or bosth for borrowing
specified securities from them in accordance with clause (g} of this
sub-regulation, specifying therein the maximum number of specified

securities thal mey be bomowed for the purpose of allotment or |

allocation of specificd sseuritics in excess of the issue size (hereinuller
refierred o &s the “over- alldment”), which shall not be in excess of
filleen per cent of the issue size; ) subject to clause (d), the lead
managen(s), in consultation with the stebilising agent, shall determine
the amaont of specified securities o be over-allotied in the public
iggue; f) the offer document and offer document shall contein all
material disclosures sbout the green shoe option spevified in this
regard in Part A of Schedulz VI g) in case of an inital public offer
pre-issve shareholdery and promaoters and in ease of a forther public
offer pre-isse shareholders holding more than five per cent. Specified
sccurities and promoters, may lend spocified securitics to the cxent of
the propased aver-allotment; h) the spoda fied seeurities borrowed shall
he in dematenalised form and allocation of these secunines shall be
e pro-rate to ell succesafil applicants,

WA

(2) Far the purpose of stabilisstion of post-listing price of the
specified seaurities, the siabilising agent dhall determine the relevent
aspeets including the iming of buying such seeurities, quantity to be
bought and the price at which such secanties are fo be bought from
the market.

WA

{3} The stohilisation process shall be avuiloble for a penicd nol
exceeding thirty davs from the date on which trading permiszion is
given by the stock exchanges in respect of the specified secunifies
alluotted in the public issue.

A

{4) The stmbilising agent shall open a special account, distinet from the
insue zecount, with a bank for crediting the monies received from the
applicants against the over-allotment and a special account with a
depository parlicipanl [or crediting ypecilied securitics 1o be bought
from the market dunng the stobilisation period out of the monies
credited in the special bank sceount,

N

(5) The spocified securities bought from the market and credifed in the

-speaial aooount with the depository participant shall be retumed to the

promoters or pre-issue sharehalders immediately, inany case not laters
than two working days afer the end of the siebilization period.

NA

(6) On expiry of the stabilisation peniod, if the stabilising sgent has
not been able to buy specified scourities from the market to the exient
of mch securities over-allotted, the issuer shell allol specfied
spouritics at issue price in demuotenialised form to the extent of the
ghorfall to the special sccount with the depoasitory participant, within
five days of the closure of the stabilisption period md such specified
securities shall be returned o the promoters or pre-issue sharcholders
by the stabilising agent in lieu of the specilied securities borrowed
from them snd the pecount with the depository paricopanl shall be
closed thereafier.

WA

(7 The vsuer shall make a isting application in respect of the farther
specified securties allotted under sub-regulation (6, to all the stock
exchanges where the specified securities allotied m the public 1ssue
are listed and the provisions of Chapler VI shall not be epplicable to
such allolment.

{8) Tho stabilising agent shall remit the monies with respoct 10 the |

specified securities allotied under sub-regulation (6) to the 1ssuer from
the special bank sccount,

NA

MA




L ST Wy

(% Any monies lefl in the special bank aceount after remittones of
monies #o the issuer under sub reguletion ¢8) and deduction of
expenses incurred by the sinhilisng agent for the stabilisebon ProCeRs
shall be transferred 1o the Investor Protection end Fducstion Fuad
eatzblished by the Hoard and the special bank account shall be closed
soom thereafier.

MA

(10} The stabilising agent shall submit & repart to the stock exchanpe
on & daily basis doring the stbilisation period and a final report to the
Board in the format specified in Schedale X0V,

NA

(113 The stbilising agent shall maintain & register for o pedod of a
least threw years from the date of the end of the stabilisation period
and such register shall contain the fiollowing particulars:

NA

&) The names of the promolers or pre-issue shareholders from whom
the specified securitics weore bosrowed and the number of specified
securities bormowed from each of them:

b} The price, date and time in respect of each transaction effected in
the course of the stabilisation process; and

| © The detsils of allotment made by the issuer on expiry of the

stahilisation peocess.

280

Alteration of rights of holders of specified securitics

(1) The ismer shall not elter the terms (inclading the terms of 1ssue)

of speds fred scouritics which moy adverscly affect tho interosts of the
bolders of those specified securitics, except with the consent in
writing of the holders of not less than three-fourths of the specified
securities. of that elass or with the samction of o special resolution
passed al & mesting of the holders of the specified securities of that
clags

Moted

(2] Whene the posi-issuc face value capitul of an jssuer listed on 2
SME exchange is likely to increase bevond twenty five crore mpees
by virtue of any further issuc of cupitel by the issuer by way of rights
isgie, preferential issue, bonus issue, eic. the issuer shll migrate it
specified secunities listed on o SME exchange to the Main Hoard and
seck listing of the specified securitics proposed to be issued oo the
Pain Board subject to the fulfilment of the eligibility enteria for
listing of specified zecurities Inid down by the Main Board: Provided
that no further ssue of capital by the issuer shall be made unless — a)
the sharcholders of the issuer have approved the migralion by passing
a speoial resolution through postal ballor wherem the votes cast by
shareholders other than prometers in favour of the proposal amount fo
8l Jeast two limes the mamber of vetes cast by shareholders other than
promoter shureholders agamst the proposal; B) the issuer has obtamed
en in-principle approvel from the Main Board for listing of its entire
specified secnities on 11,

Moted

281

Further Is=cs

An isgues listed on a SME exchunge making a further issue of capital
by way of a rights issue, or further public ofter or preferential issue or
bonus issue cte. may do so by adhering 1o applicable requirements
mentioned in thess regulations,




