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Securities and Exchange Board of India

TETI® U E/F Assistant Manager
RAC-fY g g iﬂiﬁE@HT HUFI-2/RAC-Division of Issues and Listing-2
fam fa fa'WT/Corporatlon Finance Department
YT H./Phone: +91 22 2644 9941
-Od/Email: shivanig@sebi.gov.in

October 27, 2023

TaewSRAC-SSTET2/P/OW/2023/ 43708 /1
SEBI/HO/CFD/RAC-DIL2/PIOW/2023/ 43708 /1

Mark Corporate Advisors Private Limited
404/1, The Summit Business Bay,

Sant Janabai Road (Service Lane),

Off Western Express Highway, Vile Parle (East),
Mumbai 400 057

Kind Attention: Mr. Niraj Kothari/ Mr. Rajendra Kanoongo

Heiey,

Dear Sir,

Sub: Proposed Rights Issue (RI) of Lioyds Engineering Works Limited

IRIe & FRd TReY IRaTa gaae (DLOF), HReltg wfayfa 3R fafmg 1 (@) grr ot
T WHIHRUN SR SHP ey T fu e IO & G #, gg g o o € B et ot
B R g TR 1 fob g it § / uRelta wfenyfar ok fafr S s a1 e 3=)
IR gt sramt) fafam, 2018 [t (3% offp Hfdew U fewrior Remriey)
IR, 2018] & UraYHl SR AU MU SR @7 e el o man §, iR s e ag
SR € 16 iy Wi Yamaiet 3fR / a1 Ul IVRER & U TRaTd SxdTael alad B § U8t
I B! P X Y IR YT WIauE aut T MY SIS &1 ureH &% | SWied & day &
B 775, fewfort & 3R for il 3nfe 1 urer fasar & €, Se1eT v e ' SiR Jawe
11 H foban T g | o A o e oY o e 8 S eital 9ars T § / 5% 3R UsdiaRu
((STRIIGR) B3 DI 91 B! TS 7, TS T SHTTD] Hae] STV P IR R & Sa TS | T8
R A o1 orieRt et § i @it ik ue uedieu feu e |

With reference to the draft letter of offer (DLOF) in respect of captioned issue, clarifications
sought by SEBI and the replies submitted therein, it is stated that on scrutiny of the same,
deficiencies / instances of non-compliance of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (hereinafter referred to as SEBI (ICDR) Regulations,
2018) and instructions have been observed, which are required to be rectified / complied with
by you before filing the offer document with the Stock Exchange and/ or ROC. Observations
on the captioned issue and other conditions to be complied with are indicated in Annexure ''
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and ‘II'. It may be noted that the deficiencies / requirement of additional disclosures listed in
the Annexure are merely illustrative and not exhaustive. It is your responsibility to ensure full
and true disclosures.

1. g I oS TR BF & 14, 3119 I8 AT B3 b Wl TRIasl / Ul AR &
U1 TRTd Sl aTRae -l § Ugdl o 3 <) g5 fewfort / 3t ofife & SiguR Uara
EXIaS § 9Gad R T oMY | U1 IRER / Wi Taaas & U 3ifdH UKTd G&ras
I B D Ue MUS! & T U AR 39 91d 31 Y B gt i SemuR
geog R foe U § SiR 9y €t g off s 8 i ude oot / <t onfg & oFER
%ﬁﬁgm%l TS reTaT 3R H13 ot 95 Ja1 A forfae geufa fore famn

|

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 you file the final offer
document with ROC / Stock Exchange. NO FURTHER CHANGES SHOULD BE
EFFECTED WITHOUT SPECIFIC WRITTEN CONSENT OF SEBI.

2. Tg Wy o ST 8 o yReitg wfayfa $ik fafma 1S (@) & o wRara qeanast (3R
Siagic) af¥a B &1 o ot ot aRe § g8 = T 91 i Jeit gy 39 Aot ueH
IRAME S | Jall 7N 3T T B Brs orATRY A & 6 o Wi a1 uikaiemn (@ioiee)
& fore fin (33 N SH @1 wRaTa § Su@ faxita fRufa st § iR 1 8 59 91d @I
e a1 § {5 uxae cxaas § < 712 SFGRY a1 Fad @ T8 3G Wet | | SRt
yeue! (ells AA) 3 g wHIfr fan § b v gxarae | Sl udbe i (fSwariior)
fopu T ¢ 4 A1 3R R Ui & 3R S e diauil (Fewamiior) aut fRase e & dey
H 39 gy ar] ¥4 & e & weur & R U au | el veyes ug
gﬁ@aﬁﬁ%wwm@?ﬁﬁm@émﬁﬁmﬁm(maﬁ?m
ey fafam, 2o1sm(mm%ﬁmqgmmﬁw>m 2018]
¥ AR o fopar o | U R SHfeTE SRS B, dlfb A wanlad i 3vg) |
% $A & ey T Ga-ge: ok d 9 |

It is to be distinctly understood that submission of offer document to SEBI should not in
any way be deemed or construed that the same has been cleared or approved by SEBI.
SEBI does not take any responsibility either for the financial soundness of any scheme
or the project for which the issue is proposed to be made or for the correctness of the
statements made or opinions expressed in the offer document. The LM has 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 LM is advised to ensure the same with respect to SEBI (ICDR) Regulations, 2018.

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

3. g vt g8 e I oy 5 o @ o 9 359 o 9t Smiler’t gy w9 9§ fefuewat
(3XGR) U Pt gt § 7 TRATT AT H R T TFBR] Udhe DI oY 3R il
e SR vt g1, R off sroft weiere (cffs Ao 9 st g P A T g = &
fory o aeRan (=g fefersia) &_a b ot st et et d § fumg, &k <t
I ol vl A HRar ufayfa iR fafma €18 (e deeR) fafaw, 1902 [{&
(e dod) TYORY, 1992] & AR Jdl & U T GeRal SR o & oy H arig
March 28, 2023 1 WU (& fefersiy wféfthare) TRga fvan 8 |

It should also be clearly understood that while the Issuer Company is primarily
responsible for the correctness, adequacy and disclosure of all reievant information in
the offer document, the LMs are expected to exercise Due Diligence to ensure that the
Company discharges its responsibility adequately in this behalf and towards this
purpose, the LMs have furnished to SEBI a Due Diligence Certificate dated March 28,
2023 in accordance with SEBI (Merchant Bankers) Regulations, 1992.

4. BTANP, HUH UEITd SO aied B o 9 ol Bu! fYMTH, 2013 BT URT 34 & d8d
&1 772 fardt ot sredan © o 781 81 Sl a1 98 S Uyl & SIHR o S arelt Hed
71 Tt IS oy Hepft AR | o ALY &) ek, S TRenfaa e 3 ey B o S 9
graiiiep, Jsll UG SXaas § @rs fafiiaar ar &+ ure o W et ot sproflt ueiee) &
fRATE SIS P IBATE |

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

5. Tpdt Vi veR arht ar fagm= & O oo Y Socia -Tat far Sa, Sl UREY TRdTd GdTdol
(STHE 3HTHR STagHe) & & T8 THaN I A g1 | §9 JaU # 9T o fiRlv & u 3
St afifraH, 2013 F URT 36 F AU FY 3R i fFaT ST @ |

Any publicity materials / advertisements should not contain matters extraneous to the
information contained in the draft offer document. Attention is specifically drawn to
the provisions of Section 36 of the Companies Act, 2013.

6. ROft yeit g G &% & R wfrfr ofR fafe S (Wit &1 e (3=) ok
Terc I ey fafRmw, 2018 & fafaw 25(1) SiR SFTEHI- 11l & AR SWiad i
E9) & Gy H Bl B B 10 fFA TSR B 5 & IaPT U fatgd faaRo,
TR, BT ISRER & Tg1 Aredaed IRad [T M & I fei o HidR / Rieb Yadisl

s
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& U URTA-UH (SR 1 3hR) 1RId fobt S & 91d fai & iR, et & oy iR
R o1 ST SR AR g 3 I el DI 713 WIfei iy &1 <Ry ot femrome |

The LMs are advised to ensure that a detailed calculation of filing fees in relation to the
captioned issue in terms of regulation 71(1) and Schedule lil of the SEBI (ICDR)
Regulations, 2018 is submitted to SEBI within seven days of filing the Prospectus with
ROC / within seven days of filing the Letter of Offer with the stock exchange, as the case
may be, along with details of filing fees paid till date.

3T Tt I 31GT 1 g, IlG 98 aRad I 31 I 9 diell B 3 & 81, a1 0 F opyoft
TS I8 GA1d B 3R 39 910 31 g H41 s Tl o1 Y 37 e 9 & Tey
¥ g fafadt ot SFgE-1l & TraeTT &7 91e- fear /g |

If filing fees paid by you is less than the actual fees required to be paid, the LMs are
advised to ensure and confirm compliance with the provisions of Schedule Ill of the said
Regulations in regard to payment of the balance fees to SEBI.

I Sl I 31eT &1 §, afe a8 aaa | 31T &1 S arell B9 3 3ifde g1, I 38 & 3y
It BT Glerd B! s foramt BT diers o &, 91U 81 8ig g8 +f e 5 3o derg
S aTell Wi o1 IHH DI TTUFT HY B & IR et Dl fhgas A1 IR I ST ST g1 |

If filing fees paid by you are more than the actual fees required to be paid, you are
advised to inform SEBI about the amount to be refunded, along with detailed calculation
of amount refundable and name of the person in whose favor, the cheque may be issued
by SEBI.

7. URada FRT (3%9) 39 3a 03 & 9K 81 @ dRiE ¥ 12 HeH & iR 9 e
(31 B / FXP W) F T Qe ST wbe § |

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

8. SHTOR SRR & 1 39 Wit F 15 feaw & fiaR S1omT IR g +3

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

YT /Place: 'ﬂﬁ'{ /Mumbai Shﬁ:\;ﬁ;\;pta
SEEEINELE]

Assistant Manager
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Annexure |
OBSERVATIONS

1. Please refer to your letter/mail dated September 30, 2023, October 10, 2023,
October 26, 2023 and all other correspondences exchanged. LM is advised to ensure
compliance with the same.

2. In the above regard, LM is advised to ensure that the changes made pursuant to our
initial as well as subsequent set of clarifications are duly incorporated in the updated
Letter of Offer/Letter of Offer.

3. Wherever the LM has undertaken to modify the risk factors in its replies, the same
shall be duly modified and incorporated in the updated Letter of Offer/Letter of Offer.

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

5. In reference to LM’s letter dated October 26, 2023, LM is advised to comply with the
applicable regulations including Regulations 62(3) & 70(6) of SEBI ICDR Regulations
2018 and related disclosures pertaining to wilful defaulters in the offer document.

6. Summary of the Offer Document- Simple conversational language to be used. No
abbreviations shall be used.

7. Definitions and Abbreviations- for Technical, Company / Industry related Terms or
Abbreviations, along with the expanded form, suitable meaning / explanation to be
provided in simple language.

8. In page 17, LM to disclose the breakup of revenue from each of the business verticals
of the issuer company.

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

10.Risk Factors — Every Risk Factor shall be provided with a cross-reference to the
detailed description of the facts/reasons in the updated Letter of Offer/Letter of Offer,
wherever applicable.

11.Risk Factor 1: LM is advised to elaborate reasons for negative cash flow from
operations and impact of such negative cash flow on the Issuer Company.

12. Risk Factor 2: LM is advised to disclose that 2 promoters will not subscribe to the rights
issue in the title and body of the risk factor. M
/
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13.Risk Factor 4: LM is advised to elaborate more on the claims and guarantees giving
effect to contingent liabilities against the Company.

14. Risk Factor 3: LM is advised to specific names of close family members of KMPs and
entities over which the relatives are able to exercise significant influence and mention
specific names of related parties in the table. LM is advised to state the reasons for
sudden fluctuation in Fiscal 2023 for Sale of Goods and increase in remunerations as
disclosed in the RPT table provided vide letter dated September 30 2023. Further, LM
Is advised to give cross-referencing to exact page no. (page 141)

15. Risk Factor 6: LM is advised to disclose the names of related parties in the risk factor.

16.Risk Factor 7: LM is advised to redraft the title of the risk factor and make it more
specific. Further LM is advised to state the status of its application pending approvals
pertaining to update in name of the Issuer Company.

17.Risk Factor 8: LM is advised to state the respective amount undertaken by UVSL for
undertaking capital expenditure, working capital and corporate loan purposes in the
risk factor.

18. Risk Factor 10: LM is advised to state specific impact on the proposed rights issue if
the promoter is pleaded guilty besides time and effort loss.

19.Risk Factor 13: LM is advised to state exact no. of instances of delays /non-
compliances instead of the term “few”.

20. Risk Factor 14: LM is advised to state attrition rate of KMPs and senior management
personnel in last 3 years in the risk factor.

21.Risk Factor 17: LM is advised to redraft the title of the risk factor to include that only
2% (in value terms) of the total contracts is through PSUs. LM is advised to provide
details of private contracts entered in India and overseas including as a % of total
revenue else is advised to remove the claim.

22.Risk Factor 25: LM is advised to ensure that all the reports referred to in ‘Industry
Overview’ chapter to be made part of Material contracts and documents for inspection.

23.LM is advised to include financial information and ratios of Issuer Company while
comparison with peers in the offer document.

24.LMis advised to disclose a suitable risk factor in top 10 risk factors related to increase
in revenue and profits in 2023 compared to 2021-2022 & that the same may not be

sustainable. A4
/
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25. LM is advised to ensure that all risk factors should disclose past instances of any non-
compliances etc., or a confirmation that such instance has not occurred in last 3 years.

26.LM is advised to ensure that suitable cross-referencing should be given to the exact
page no. where the relevant information is given instead of reference to the specified
chapter.

27.LM is advised to disclose that any change in estimated schedule of utilization shall be
subject to shareholders approval.

28.LM is advised to ensure that relevant disclosures as to all actions/complaints/pending
litigations with Other Regulatory Authorities is made in the Letter of Offer.

29. 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 as to the same are made in the Letter of Offer and other Offer related
material along with the disclosures of the Financial Impact of the same, if any. Further,
LM is advised to incorporate a prominent Risk Factor, if required, for such complaints
received.

30. LM shall also ensure that all the complaints received by LM/Company or forwarded by
SEBI be made part of the material documents for inspection.

31. LM is advised to ensure that the disclosure of details of all the criminal matters initiated
by or against the company, promoter, directors, and subsidiaries which are at FIR
stage and no/some cognizance has been taken by court is incorporated in the Letter
of Offer along with appropriate risk factors in this regard.

32.LMis advised to update the Letter of Offer in respect to all pending litigations including
for any legal notices where the Company is in receipt of such notices post filing of Draft
Letter of Offer.

33.LM is advised to disclose the following in the Letter of offer:

i) Rights Entitlements (REs) which are neither subscribed nor renounced on or
before the Issue Closing Date shall lapse and shall be extinguished after the Issue
Closing Date.

i) If no application is made by the purchaser of REs on or before Issue closing date
then such REs will get lapsed and shall be extinguished after the Issue Closing
Date. No shares / other securities for such lapsed REs will be credited, even if
such REs were purchased from market and purchaser will lose the premium paid
to acquire the REs. Persons who have bought Rights Entitlements (REs), shall
require to make an application and apply for shares / other securities offered under
Rights Issue, if they want to subscribe to the shares / other securities offered under

Rights Issue.
o
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Annexure |l
General Observations

1. LM is advised to ensure that prior to filing of Letter of Offer with Registrar of
Companies, the Issuer Company has received crucial clearances / licenses /
permissions / approvals from the required competent authority which are necessary
for commencement of the activity for which the issue proceeds are proposed to be
utilized.

2. LMis 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 ali the lenders with whom the company has entered
into an agreement and the terms of such agreement require an approval to be taken.

4. LMis advised to ensure that adequate disclosures are made to disclose any material
development which may have a material effect on the Issuer Company between the
date of registering final prospectus or the red herring prospectus or the letter of offer,
with the Registrar of Companies or designated stock exchange, as the case may be,
and the date of allotment of specified securities, while ensuring compliance with
Regulation 83 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 letter of offer instead of general cross-referencing.

6. In pursuance of Regulation 71 Sub-Regulation 7(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 letter of offer, while also indicating the page number for the same.

7. ASBA:

ii)

LM is advised to ensure that sufficient number of Physical ASBA forms are printed
and dispatched directly to all designated branches of SCSBs which are located in
places of mandatory collection centres as specified in Schedule XII of SEBI (ICDR)
Regulations, 2018, Syndicate Members and Registered Brokers of Stock
Exchanges, the Registrars to an Issue and Share Transfer Agents (RTAs) and
Depository Participants (DPs) registered with SEBI, at least two days before the
opening of the issue. This shall be in addition to ASBA forms which shall be sent
to controlling branch of SCSBs for sending to designated branches other than
those located in mandatory collection center.

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

ASBA .

Simple, safe, Smart way of Application !!!

Mandatory in public issue from January 01, 2016
No cheque will be accepted
*Application supported by blocked amount (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.”

a. The following paragraph on ASBA may be inserted in the
advertisement/Communications:

‘APPLICATIONS SUPPORTED BY BLOCKED AMOUNT (ASBA): Investors
have to apply through the ASBA process. ASBA has to be availed by all the
investors except anchor investors.

For details on the ASBA 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 Letter of Offer.”

ASBA bid-cum application forms can also be downloaded from the websites of
Bombay Stock Exchange and National Stock Exchange. ASBA form can be
obtained from the list of banks that is available on the website of SEBI at

www.sebi.qov.in.
K
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September 06, 2023

AN ATESRAC-SIMSTA1/PIOW/2023/ 36809 /1
SEBI/CFD/RAC-DIL1/P/OW/2023/ 36809 /1

Mark Corporate Advisors Private

Limited

404/1, The Summit Business Bay,

Sant Janabai Road (Service Lane),

Off Western Express Highway, Vile Parle (East),
Mumbai 400 057

Kind Attention: Mr. Niraj Kothari

Heley,

Dear Sir,

fdwd /Sub: Clarifications on the Draft Letter of Offer of Lloyds Engineering Works
Limited

&Y SWITd HUAL BT Uy YRS TaeauTa goi 8, Sl SHR UR dRIE/We are in receipt of
Draft Letter of Offer (DLOF) of the captioned company forwarded to us vide letter dated
August 11, 2023 & T & 1Y FSTam@T T § |

YUY H, HUAT YTUH-T & TR TFIH0 UG BN |

In this regard, please provide the clarifications as mentioned at Annexure A.

HaE/Yours faithfully,

Shivani Ggpta
Heldd UdYsd

Assistant Manager

(HeHAB/Encl: SURIFKITIER /As above)

At W, e §. Wt 4-, "ot =i, Aign-Fat wiwc, Ti51 (9), §E - 400051,
U : 2644 9950 / 4045 9950 (WH.H.IRTA.), 2644 9000 / 4045 9000 TeF : 2644 9019 W 2644 9022 TR : wwwsebi.govn

SEBI Bhavan, Plot No. C4-A , *G* Block, Bandra Kurla Complex, Bandra (E), Mumbai - 400 051,
Tel - 2644 9950 / 4045 9950 (IVRS), 2644 9000 / 4045 9000 Fax : 2644 9019 to 2644 9022 Web : www.sebi.govin
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Annexure A

Clarifications sought on the DLOF of Lloyds Engineering Works Limited

With reference to the Draft Letter of Offer (DLOF) of Lloyds Engineering Works Limited (“the
company”) filed with SEBI, you are advised to clarify on the following points:

General Clarifications:

1. LM is advised to examine the applicability of SEBI (Framework for Rejection of Draft Offer
Documents) Order, 2012 to the DLOF of Issuer Company and confirm whether the said
general order is applicable to the instant public issue/DLOF. LM is further advised to provide
a para-wise reply on the applicability of aforesaid order.

2. LM is advised to examine the applicability of SEBI (Issuing Observations on Draft Offer
Documents Pending Regulatory Actions) Order, 2020 dated Feb 05, 2020 to the DLOF of
Issuer Company and confirm whether the said general order is applicable to the instant
DLOF. LM is further advised to provide a para-wise reply on the applicability of aforesaid
order.

3. LM s advised to submit whether there has been any instance of issuance of equity shares
in the past by the issuer Company, the Group Companies or entities forming part of the
Promoter Group to more than 49 investors in violation of:

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

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

(c) the SEBI Regulations: or

(d) SEBI (Disclosure and Investor Protection) Guidelines, 2000, as applicable.

4. It has been observed that in various instances disclosures have been made in the offer
document stating 'we believe...' LM is advised to provide the basis for making such
disclosures in the offer document while also explaining compliance with Regulation 70 (1)
of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR
Regulations”).

5. LMis advised to ensure that all the cross references given in the offer document are correct,
leading to the exact page, instead of referring to the beginning of the section. LM may
provide the exact risk factor number instead of giving cross referencing of the page no. in
all the references in the document.

6. LM is advised that draft offer document, shall not contain any information where no
responsibility is taken by the LM or the Issuer Company/ Expert. The Issuer Company /LM
shall ensure that the “Industry Overview” section represents a fair and true view of the

1
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comparable industry scenario and the same is neither exaggerated nor any underlying
assumptions have been omitted for investors to make an informed decision.

Specific Clarifications:

7. Page-15 ~ It is disclosed that this DLOF contains certain “forward-looking statements”. It
may be noted that the offer document should not make any forward looking statements that
cannot be substantiated. In view of the same, you are advised to confirm and explain
compliance with aforesaid provision with respect to all such forward looking statements
made in the DLOF.

8. Summary of Draft letter of Offer :

a) Primary Business of our Company: LM is advised to remove the terms such as
‘comprehensive” & “wide spectrum” and disclose the no. of workshops operated by the
company.

b) Risk Factors: LM is advised to provide specific information in the sub-section itself.

¢) Contingent Liabilities: LM is advised to provide specific information in the sub-
section itself.

d) Related Party Transactions: LM is advised to provide specific information in the sub-
section itself.

9. Risk Factors:

I. LM is advised to rearrange the risk factors based on materiality. LM should
concise / rephrase the risk factors which are general statements and not
company specific.

ii. LM is encouraged to provide requisite quantitative information in tabular form,
wherever applicable. LM may include financial ratios & relevant data in order
to substantiate the risk in relevant risk factor.

lii.  LMis advised to review Top 15 Risk factors impacting the Company. The Risk
factors must have quantitative information in tabulated form and specific impact
on the company, its business & its financials.

iv. LM may review that the title of the risk factor is specific (not vague) & has
financial amount.

v.  Risk Factor 1: LM is advised to disclose the reasons and impact on the
financial and operational performance of the Issuer Company.
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vi.  Risk Factor 3 & 4: LM is advised to redraft the risk factors, disclosing relevant
information in the risk factor itself, specify the associated risk and its impact
and provide a correct cross-referencing.

vii. Risk Factor 6: LM is advised to substantiate the “limited number of customers”
and mention the revenue contribution from top 10 customers for past 3 fiscals
in the risk factor title.

viii.  Risk Factor 7: LM is advised to redraft the risk factor and avoid abbreviations
and specify the risk emanating from concerned permits/approvals and provide
the present status of pending permits/approvals in tabular form.

ix.  Risk Factor 8: LM is advised to redraft the risk factor, provide specific details
and avoid the terms- some, majority, etc. LM is advised to introduce the entity:
UVSL in the risk factor, the impact of the risk and present status of releasing
the pledge on the demerged shares as stated in the risk factor.

X.  Risk Factor 9 & 14: LM is advised to provide suitable cross-referencing.

xi.  Risk Factor 10: LM is advised to mention the name of the Promoter in the title
of the risk factor and provide suitable cross-referencing and disclose the update
in the matter, if any in the risk factor. LM is advised to provide specific impact
on the issuer company and on shareholders, if the concerned promoter is
pleased guilty in the case.

xii.  Risk Factor 17: LM is advised to disclose the details of agreements signed with
various entities as disclosed in the risk factor title in both value and volume
terms in tabular form.

xiii.  Risk factor 14 & 18: LM is advised to place Risk factor 18 after Risk factor 14,

xiv.  Risk factor 21: LM is advised to redraft the risk factor and provide specific peer
comparison in both qualitative and quantitative terms in the risk factor. LM may
include the details of market share in the risk factor and move the risk factor
under top 10 risk factors.

xv.  Risk factor 22: LM is advised to redraft the risk factor and provide specific
impact and move the risk factor under top 10 risk factors.

xvi.  Risk factor 24: LM is advised to move the risk factor under top 10 risk factors.
xvii.  Risk factor 25: LM is advised to move the risk factor under top 15 risk factors.

xviil.  Risk factor 28: LM is advised to disclose past instances, if any.
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10. Additional Risk Factors:

i.  LMis advised to consider adding a Risk Factor on sudden change in Net worth,
Total Revenue, Profit after tax and total borrowings along with tabular data of
past 3 years and reasons for such fluctuations and compare with industry
specific figures.

ii.  LMis advised to consider adding a Risk Factor on amount recognized as Debts
along with their ageing in last 3 FYs.

ii. LM is advised to consider adding a Risk Factor on concentrated geographical
presence and provide details and impact in the risk factor.

iv. LM is advised to consider adding a Risk Factor on business contribution by
Top 10 suppliers along with relevant information of past 3 years.

v. LM is advised to consider adding a Risk Factor on performance of each
workshop operated by the issuer and include capacity utilization details.

vi.  LMis advised to consider adding a Risk Factor on fluctuations in share price in
past 3 years and provide suitable cross-referencing.

11. Objects of the Issue:

.. LMis advised to ensure that as the Issuer is having ‘funding of working capital’ as one
of the objects, the same shall not include any utilization of GCP portion towards items
of revenue expenditure such as advertisement/promotions, employee salary, organic
growth etc. If GCP is part of the object in such cases, the utilization or GCP shall only
be towards cap-ex items including inorganic growth.

ii. LM is advised to ensure that the usage of funds is as per the disclosure made in the
Objects of the Issue and any spill over from the intended Objects of the issue to the
GCP is not carried out by the issuer.

fi.  Object 1: LM is advised to refer page 49 — Assumption for Holding Levels and disclose
the reasons for sudden fall in holding levels for Fiscal 2022 and Fiscal 2023 (Actual)
and provide rationale in detail for estimated holding levels for Fiscal 2024.

iv.  Object 1: LM is advised to refer to page 49 and provide rationale for increased
projection of working capital requirements.
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Qur Business:

a) Our Key Products- LM is advised to use full forms and briefly define the terms and
associated utility of key products of the Issuer Company and provide revenue
contribution of each of key products for past 3 years.

b) LM is advised to include an introductory paragraph on operations of the Issuer
Company, its products, target market, suppliers and workshops in simplified manner
in this section.

¢) Page 68: LM is advised to redraft the flowchart and number all the steps as depicted
in the flowchart.

d) Page 70: Execution of contracts with PSUs- LM is advised to disclose the specific
details of contracts with PSUs and revenue contribution from such contracts.

e) Page 74: Competition: LM is advised to disclose peer comparison in both qualitative

and quantitative terms in the risk factor. LM may include the details of market share,
revenue, EPS, Market price, Market cap, ranking etc.

Our Promoters:

a) Shree Global Tradefin Limited: LM is advised to disclose cross-business relationship
between the promoter and the Issuer:

b) LM is advised to disclose the reasons for sudden change in Total revenue & Profit
(Loss) after Tax, in past 3 years of the promoter- Shree Global Tradefin Limited.

¢) LM is advised to provide cross-reference to page 128- Disclosure of shareholding of
Promoters in this section.

d) LM is advised to include the sub-section on “Promoter Group” and disclose adequate
details of promoter group members and suitable cross-references.

Market Price Information

a) LMis advised to include the listing date on BSE and NSE.

b) LM is advised to include the face value of the Equity shares.
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15. Notice to Investors: LM is advised to include the statement given on Page 193 in this
sub-section - To update the respective Indian addresses/e-mail addresses/phone or mobile
numbers in the records maintained by the Registrar or by our Company, Eligible Equity
Shareholders should visit www.bigshareonline.com.”

16. Multiple changes in the name of the Issuer company and Organization structure :

a) LMis advised to provide details of multiple changes in the name of the Issuer Company
since inception along with reasons and date in tabular format in Summary of the Offer
Document and Our Business sections. LM is advised to confirm that multiple changes
in name and related developments have not resulted in non-compliance with any of
the applicable provisions of SEB| ICDR Regulations, 2018, LODR Regulations, 2015
and Companies Act.

b) LM is advised to provide organizational structure/diagram of the company and brief
details about subsidiary/holding company, if any, in Summary of the Offer Document
and Our Business sections.

17. Management’s Discussion and_Analysis of Financial Condition and Results of
Operations: LM is advised to include detailed explanation for fluctuations in sudden change
in Net worth, Total Revenue, Profit after tax and Total borrowings.

18. In reference to this rights issue, please provide confirmations and information in relation
to the company, its subsidiaries, Promoters, companies forming part of the Promoter Group
and Group Entities

i.  Whether the company is registered with SEBI or any other financial regulatory body
like RBI/IRDAL/ etc., in any capacity. If yes, provide details.

i.  List of Promoters / Promoter Group companies / Subsidiaries !/ Group Entities
registered with SEBI in any capacity along with registration details.

iii.  List of Promoters / Promoter Group companies/ Subsidiaries/ Group Entities registered
with any other financial regulatory body like RBI/IRDAI/ etc., in any capacity along with
registration details.

iv.  If any debt securities of company / Group Entities / Subsidiaries are listed. If yes, the
following may be provided: a. Details of the debt securities listed along with the name
of the exchange on which the same are listed. b. Whether disclosure pertaining to the
same made in DRHP and relevant Page no. and section in which disclosure made.



