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Tel. (Direct):022 —- 2075 2151

E-mail: yashwantm@sebi.gov.in

SEBIIHO/CFDIRAC-DIL3IPIOW12025JI 4746/
June 03, 2025

Systematix Corporate Services Limited
The Capital, A wing,

603-606, 6th floor,

Plot no C 70 G Block,

Bandra Kurla Complex,

Bandra (East), Mumbai

400 051

Kind Attention: Mr. Kuldeep Singh

wEE [ wEE,

Dear Sir / Madam,

A==/ Sub: Proposed IPO of Mangal Electrical Industries Limited (Company/lssuer)

SUNRE H HATAT WIET ST SEAES (T SR STaEe), Wi wiifa siw At O @) g wiw
T TSRO 3 39 Ha g # g 10 390 F e W, 75 g o smar § & gadh ot e aag g
g & =79 =it €/ adi siovfe sik AR 1[I &1 fefam (399) siic soedieneor st Rfam,
2018 [&ft (397 oiiw FTvew de R Rgmdien) Tyeem, 2018] % wramat o fu sy sqe et o1
T ARl AT AT 8, 3T e forg ag = & T a0 =i veesis o/ an St e ¥ o e
FEATAS ST FIA | T I FIHAT FF T L AR T A st o Rg 10 et 71 o 58 | ST %
e § it 7 feoqforat 71 oi= o erat snfe &1 arers fobam st €, St fore demres 7 s denr U H R

TR | FAT Tg Y Aie w6 Ao # 5wt aars 7€ €/ 39 iy (REe) wer i ard wE
TET TR 10T T ST |

With reference to the draft offer document in respect of captioned issue, clarifications sought by
SEBI and the replies submitted therein, it is stated that on scrutiny of the same, deficiencies /
instances of non-compliance of SEBI (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 'I' and ‘II’. It may be noted that
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the deficiencies / requirement of additional disclosures listed in the Annexure are merely
ilustrative and not exhaustive. It is your responsibility to ensure full and true disclosures.

1.

T T e ARSI & AT, A A AR HE T w2 woreraisT / T U 3 9T ST e
T FXA ¥ Uge dou | &1 gs feoaforai / orat afe & ST w&are &qtast # squrd #T forg S |
et TR /w2 w3 AT SR ST SRS SR FN & TEe AT g U O AT 5
A B I FAT R0 T srreargam Fgand #< forg v € oiiw arer § a5 oft arar g & e frofy /
A AT F ATETE TATT F 3w 77 & | 29 AT Al s st agens 3+t o forfera agwfa fog Sar Ay
g s

As Book Running Lead Manager (LM), you shall ensure that all changes are effected based
on the observations/ conditions contained in the Annexure before you file the offer document
with the stock Exchange/ ROC. A letter confirming these changes and explaining, in seriatim,
the manner in which each observation / condition has been dealt with along with your
comments should be submitted to us, before filing the final offer document with ROC / Stock
Exchange. NO FURTHER CHANGES SHOULD BE EFFECTED WITHOUT SPECIFIC
WRITTEN CONSENT OF SEBI.

7 Tw 3T strar g FF s sfagf si Rfemr e (@) 3 o srare axamasy (@t strgde) arfes
X H A R ff s d g T I F AN g A R R AT | SN A A I B
FIE et aar & & S wfim a7 afasmar (o) F g i (o) s 9 =1 s & sah
s Rufa st § siie 1 & 23 ara it Sreder dar & 6 yeara seaasr 8 & a1 STaeery am saws i
TFaEr § | el wEeE (Fie #9e) A a8 yAr et g v aearas # S e e (Reie)
T o € & #ie AR 9% wAia g 37 Sy wEdrEeont (Reaetieie) aum fsrers weqor F w0y & I 99T 907
T & ATt & sraemt F agae g €1 smreft v ag o gt w67 &t e gty
s e e [9Sh &1 et (399) s yadiaor smemd] fafaamr, 2018 [B<f (397 sifw S Uz
R Rpracicy) Tyaerd, 2018] % s sfi o st ) QuT #eaT gafer wedt g, arts e
weartad i (z9) & e w30 % 99 § ara-gums Aeig 3 9% |

It is to be distinctly understood that submission of offer document to SEBI should not in any
way be deemed or construed that the same has been cleared or approved by SEBI. SEBI
does not take any responsibility either for the financial soundness of any scheme or the
project for which the issue is proposed to be made or for the correctness of the statements
made or opinions expressed in the offer document. The LMs have certified that the
disclosures made in the offer document are generally adequate and are in conformity with
SEBI regulations for disclosures and investor protection in force for the time being. The LMs
are advised to ensure the same with respect to SEBI (ICDR) Regulations, 2018. This
requirement is to facilitate investors to take an informed decision for making investment in
the proposed issue.
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3. =g H ot awg | wow fmr strar g o gert =w ara it el ger =7 & rivesat (segsr) st &
Bt g o6 e searas ® e S STHERT Y9 il S i) S get o aard gy, {6 oft snroft saerat
(T Ao) & st § & 3 75 gt = & o o aoar (=g Rfesiw) awd B Foet st
Rt agt & & Frg, o7 oY SR & sl weast 7 st wfayfa siw e e (z9g ofw
Fhiear Uz Reior Reradicn) waae, 2018 % e At F T8 T ae<ar a3 I & d6g §
T fREax 24, 2024 F1 ywmory (= RRfesia aféfere) wwgaFar g

It should also be clearly understood that while the Issuer Company is primarily responsible
for the correctness, adequacy and disclosure of all relevant information in the offer
document, the LMs are expected to exercise Due Diligence to ensure that the Company
discharges its responsibility adequately in this behalf and towards this purpose, the LMs
have furnished to SEBI a Due Diligence Certificate dated December 24, 2024 in accordance
with SEBI ICDR Regulations, 2018.

4, gt FUHT TEATE TEATAS IR HT /T A gY FHuev srfAfeaw, 2013 it arr 34 F qga @ 7 G oft
STEFAT & T TR GF Tt AT A FIIAT TFLTHT 3 SATATE 1 ST AT T HSLLT AT UET 05 7T Wt oy F
< ol g1 AT, ST Teaniad (T & daer § S ST&LT g1 | grefiteh, 9l YeqTd Seanasr § #ig Aaraadr
77 &Y I S 9T T o sroft sereet % feere wraTs s asmarg

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. Tt off = awnlt A fEmee § vt e v Seor Agt T ST, St aTE T Earas (ST9E ST
TTgAe) H & TE ST & N g1 | T dee F e sq fAdw v & St sfafRew, 2013 firaw
36 ¥ raEm™T Ft AT ArHNT FATSI|r |

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. snrft warer ag giatarg w1 e wiongfa six Rt a1 (9t o1 e (399) s st samd]
fafa, 2018 ¥ Rfe 25(1) i sraE- 111 ¥ SIge SORres Pl (293 ¥ wster § wrgfemT e 6t
T fo wepT Y T & IRt ua Faeg e, aenfRafy, fuet drg ¥ gt wivieea arfee g s
¥ a1a faei & e/ =i Tass & I YR (WL A6 AhY) arfere g st 3 | ot iy,
Tt & I T FT =RIAT AT ST G EF ST TF A&7 it TS BT o B F A o A

The LMs are advised to ensure that a detailed calculation of filing fees in relation to the
captioned issue in terms of regulation 25(1) and Schedule Ill of the SEBI (ICDR)
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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.

AT ST B T i, AT 7 AT F oraw 7 S arelt e & gy, /v iR ¥ erof e 78 g
qﬁl‘Praﬁtwaﬁﬁg@#ﬁﬁ%ﬁiﬁﬁﬁwﬁqw%qmﬁ%ﬁaﬁﬁﬁﬁaﬁﬁaﬁ-m%m‘ﬂmﬁ
T I fFaT T 1

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.

AT ST B ST 1 g, 1 7 AT # ora i T vt e & Afdw 2, 9 G 7 o St 7 giérg w6y
% foraett vy wfters St 8, = €t arw 7 oft aaridy B sy ofiers ST STl e Y w3
T & S = 1 e ST 9T ST AT 2T

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

7. wEaTred e (59) T e o ¥ S @ f arhe & 12w F siaw dar e (s w1/
gfeerer) ¥ fore Gier st awar g |

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

@/‘9/%’
Place: Mumbai ashwanth Manthani
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Annexure |
OBSERVATIONS

1. Please refer to our letter dated February 05, 2025 and the response received from Lead
Manager (LM) vide letter dated February 12, 2025 and all other correspondences
exchanged. LM is advised to ensure compliance with the same.

2. The LM is advised to ensure that the language used in the UDRHP is lucid, usage of
abbreviations is limited, abbreviations to be used in the para, if already quoted in the same
page / heading; any expressions, jargons or nomenclatures from other languages or not
commonly used, are explained clearly at all relevant places.

3. LM is advised to ensure that the Risk Factors provide adequate explanation of risk, are
placed based on materiality and provide cross-reference to the exact page no. of the
UDRHP, wherein further information has been disclosed.

4. LMis advised to disclose the face value of the shares at all relevant places in the UDRHP.

5. LMis advised to incorporate all the certificates issued by the Chartered Accountants under
the section Material Contracts and Documents for Inspection.

6. In case the company is contemplating issuance of Equity Shares through pre-IPO
placement:

6.1.LM is advised to confirm and disclose that the Pre-IPO allottees have been
appropriately informed that there is no guarantee that the IPO may come through or
listing will happen and the investment is being done solely at the risk of the investor.
Such information shall be provided to the investors prior to the allotment of shares.

6.2.LM is advised to disclose that the amount of Pre-IPO placement is to be used for the
object of the Issue as disclosed in the draft offer document.

6.3. The Pre-IPO placement undertaken by the company, if any, to be disclosed as a risk
to the investors applying in IPO, and whether the Pre-IPQ was at a price higher / lower
than the IPO price. Further, such Risk Factor to be included in the price band
advertisement.

7. FORWARD-LOOKING STATEMETNS

7.1.LM is advised to remove certain factors given under this chapter, if such factors are
disclosed as one of the risk factors in the DRHP. Further, LM is advised to have
language and contents benchmarked to usual statements regarding forward-looking
statements.
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8. SUMMARY OF THE OFFER DOCUMENT

8.1.

Page 21-22 — Contingent liabilities: LM is advised to disclose the impact on the
financial position of the issuer company, if any, may be disclosed.

9. RISK FACTORS

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8

9.9.

9.10.

9.11.

LM is advised to disclose an additional risk factor (in top 20 risk factors) on the
related party transactions of the company. Further, LM is advised to disclose the
purpose for which the loan from the promoter Rahul Mangal has been taken and
whether the transaction is done at arm’s length basis. Further, LM is advised to
ensure that such loan agreement(s) are included as part of MCDI.

RF 3 — LM is advised to explain the meaning of the term ‘Effective Installed
Capacity’. The same may also be disclosed in ‘Definitions’ section.

RF 4 — LM is advised to correct the sentence that starts from ‘We do enter into
definitive agreements....". Further, LM is advised to disclose percentage of revenue
and supplies derived from top 10 customers and suppliers respectively for the last
three financial years in tabular form.

RF 7 — LM is advised to disclose the list of major countries from which the company
imports its raw materials.

RF 8 — LM is advised to disclose the revenue from operations from outside India as
a percentage of total revenue for the given period.

RF 9 — LM is advised to disclose any such instance(s) of significant default from any
counterparty in the past three financial years.

RF 10 — LM is advised to disclose the backup arrangements, if any, made by the
company for meeting any possible shortage of electricity requirements. If no such
arrangements made by the company, the same may be disclosed.

g

RF 11 - LM is advised to disclose the instances of inventory write-off or inventory
shortage, if any, in the past three financial years.

RF 14 — LM is advised to disclose the instances of termination of a project, if any, in
the past because of any failure on part of the issuer company.

RF 15 & RF 16 — LM is advised to disciose the possibie penalty for non-compliance
of the regulatory provisions by the company.

RF 19 — LM is advised to disclose the breakup of projects completed by the company
on its own and those completed by the company in partnership with joint ventures/
consortiums in the last three financial years.
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9.12.

9.13.

9.14.

9.15.

9.16.

9.17.

9.18.

9.19.

9.20.

9.21.

9.22.

9.23.

RF 20 - LM is advised to disclose the instance(s) of default by the company, if any,
on its borrowings in the past.

RF 21 — LM is advised to disclose the fact that the repayment of outstanding
borrowings from the IPO proceeds does not include the repayment of any borrowing
from the promoters.

RF 22 — It is given in the DRHP that that some of the fixed price contracts do not
include ant price variation or escalation clauses. LM is advised to disclose the
percentage of such fixed price contracts vis-a-vis total ongoing projects of the
company.

RF 23 — LM is advised to disclose the risk factor related to the past instance(s) of
shortage of employees as a separate risk factor (within top 15 risk factors) along
with its financial impact on the company. Further, LM is advised to disclose the
number of employees working and number of employees left the company may be
disclosed in a tabular form for the last 3 financial years and the stub period. In case,
the employee attrition rate is more than 10%, the same may be disclosed in the title
of the risk factor.

RF 25 - LM is advised to disclose the data on complaints made by the customers in
the last 3 financial years and for the stub period. Further, LM is advised to disclose
what are the quality and process control measures adopted by the company to
address the risk.

RF 26 — To be brought in top 15 Risk Factors.

RF 33 — LM is advised to clearly disclose that the statement on “investors not be
able to seek legal recourses” is only applicable to those parts of the DRHP where
the D & B report has been specifically mentioned as a source for the information,
which has been relied upon by the investor.

RF 34 — LM is advised to disclose the data given in a tabular form. LM is advised to
disclose the types of risks covered and not covered under the insurance.

RF 37 — LM is advised to disclose the details of all the leases including validity of
the respective leases. Also, this risk factor may be brought in top 15 risk factors.

RF 38 — To be brought in top 20 Risk Factors.

RF 39 — LM is advised to disclose the measure of exports to the other countries in
number and percentage terms as a percentage of total sales in the last 3 financial
years and 6 month ended September 2024,

RF 41 — LM is advised to disclose clear meaning/ implication of the various credit
ratings assigned by the credit rating agencies.
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9.24.

9.25.

9.26.

9.27.

9.28.

9.29.

RF 85 — LM is advised to disclose India's sovereign debt rating from the rating
agencies.

RF 65 — It may not be appropriate to state that “as a consequence of the Takeover
Regulations, even if a potential takeover of the issuer company would result in
purchase of equity shares at a premium to their market price or would otherwise be
beneficial to its stakeholders, it is possible that such a takeover would not be
attempted or consummated”. LM may consider either removing this statement or
redrafting it suitably.

LM is advised to disclose an additional risk factor on shortage of CRGO steel due to
geopolitical factors and regulatory restrictions on the import of low-grade material.

LM is advised to disclose an additional risk factor on low capacity utilization of the
existing plants as given at page 110 along with the reasons thereof.

LM is advised to disclose an additional risk factor regarding company not having any
registered trademark.

LM is advised to disclose an additional risk factor regarding high employee attrition
rate.

10.CAPITAL STRUCTURE

10.1.

LM is advised to disclose in tabular format the list of documents, records, filings
not available with the company with exact description. LM is advised to write to
MCA/RoC with specific details on non-availability of the documentsffilings after
confirming whether they have been filed with RoC on the relevant date. LM is
advised to confirm this in writing.

10.2. LMis advised to disclose pre and post offer for sale shareholding of the promoters

of the issuer.

11.BASIS FOR OFFER PRICE

11.1.

Post determination of Price Band and offer price, LM is advised to justify the same
by taking industry peer group average P/E ratio into consideration.

12.HISTORY AND CERTAIN CORPORATE MATTERS

12.1.

LM is advised that the following is categorically disciosed in the DRHP under
section “History and Certain Corporate Matters” of the offer document that none
of the special rights available to the Promoters / Shareholders would survive post
listing of the Equity Shares of the Company and same shall cease to exist or shall
expire / waived off at filing of RHP, without requiring any further action.
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12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

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

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

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

LM s advised to disclose number of years and area of experience for all directors
of the company.

LM is advised to disclose the payments or benefits to the promoters or the
members of the promoter group for three years preceding the date of DRHP.

LM is advised to disclose, through pictorial representation, a chart on the full
structure of promoters, extending through any intermediate entities, and up to the
ultimate beneficial owners.

13.LEGAL AND OTHER INFORMATION

13.1.

13.2.

13.3.

13.4.

13.5.

LM is advised to confirm and disclose that no persons have any special rights
(SR) either under AOA or in any other manner and if there are any SRs, it shall
be disclosed.

LM shall update the details of status of litigation with the latest/updated position
of litigations against promoter/promoter group entities/company and the
companies promoted by the issuer.

LM is advised to confirm that the existing litigations are not so major that the
issuer’s survival is dependent on the outcome of the pending litigation.

LM is advised to ensure the disclosures of all actions taken by statutory and
regulatory authorities.

LM is advised to disclose the case filed by/ against the company in the matter of
full and final settlement of Mr. Jitendra Malhotra.

14. GOVERNMENT AND OTHER APPROVALS
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14.1. LM is advised to disclose impact of any pending approval from Government and
other authorities on financials and operations of the company. Further, please
quantify the impact of non-approval, if any, wherever possible.

15.RELATED PARTY TRANSACTIONS (RPT)

15.1. LM s advised to confirm: (i) all RPT are done at arm’s length price and (i) all RPT
should be in compliance with the Companies Act, 2013, SEBI (LODR)
Regulations, relevant Accounting Standards and other statuary compliances.

16.‘Industry overview’: Clause 24 (3) of SEBI (ICDR) Regulations, 2018, requires that the LM
shall exercise due diligence and satisfy himself about all aspects of the issue including the
veracity and adequacy of disclosure in the draft offer document and the offer document.
In view of the same, LM is advised to ensure that:

16.1.  The draft offer document and the offer document shall not contain any information
where no responsibility is taken by the LMs or the issuer company/ Expert.

16.2.  The “Industry Overview” section represents a fair and true view of the comparable
industry scenario and the same is neither exaggerated nor have any underlying
assumptions been omitted for investors to make an informed decision.

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

17.Industry Overview: LM is advised to concise the content related to Global and India GDP,
economic outlook and instead disclose more about the electrical industry.

18.LM is advised to ensure that the processing fees for applications made by Retail Individual
Bidders using the UPI Mechanism may be released to the remitter banks (SCSBs) only
after such banks provide a written confirmation on compliance with SEBI Circular No:
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 02, 2021 read with SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021.

19.Page 22 — LM is advised to submit a CA certificate explaining the reasons to take
borrowing from related parties along with the end usage of such borrowing by the company
and whether the borrowing has been used for the intended purpose. LM is also advised to
confirm the same. Further, LM is advised to confirm that there were no routing transactions
among the same.

20.Page 23 — LM is advised to clarify and disclose the need for legal & professional charges
paid to M/s Rahul enterprises.
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21.Page 24 - LM is advised to ensure that the Pre-IPO proceeds to be utilized only for stated
objects of the issue and such proceeds be monitored by the monitoring agency. Further,
LM is advised to disclose the pricing details of pre-IPO placement, including in the price
band advertisement.

22.Page 57 — LM is advised to disclose the reasons for the increase in inventories between
March 31, 2024 and September 30, 2024.

23.Page 58 — Given the half year ended trade receivables for FY 2024-25 is almost equal to
the trade receivables for full year of FY 2023-24, LM is advised to confirm that the sales
have been made to the ultimate customer ant not to any stockist/ wholesaler. LM is advised
to confirm that the sales are non-returnable and the given sales volume owing to the trade
receivables may not dip for any reason.

24.Page 75-76 — LM is advised to ensure that Promoters' shareholding of 20% to be locked
in for three years and shareholding in excess of 20% shall be locked in for a period of one
year from the date of allotment as per Regulations 14 an d16 of SEBI ICDR Regulations.
Revised consent to be taken from the promoters. LM is advised to ensure appropriate
disclosure of the same.

25.LM is advised to substantiate the statement regarding leadership position of the company
in the distribution transformer industry. Further, the statement regarding investment in
advanced manufacturing technology and quality control system may be elaborated with
suitable illustrations of the advanced manufacturing technology and quality control
systems.

26.Page 90 — It is observed that some of the loans repayment schedule were completed
before the filing of DRHP/ as on date. LM is advised to update the data and remove such
loans from the table whose loans have already been paid and update total outstanding
amount to be repaid from the proceeds of the issue.

27.Page 90-94 — LM is advised to remove vehicle loans and Home loan taken by the company
from the list of outstanding borrowings to be repaid from the proceeds of the issue and
update the total outstanding borrowings in the table given.

28.Page 95 — LM is advised to clearly bifurcate capital expenditure (segment-wise) propesed
at the manufacturing facility at Unit IV and at the Head Office of the company. Further, LM
is advised to disclose the details of the land/ area where the proposed civil construction to
be made.
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29.Page 95-99 — LM is advised to disclose full details including brand, model, specifications
and other relevant information w.r.t each equipment proposed to be purchased from the
proceeds of the issue.

30.Page 96 - LM is advised to clarify the need for the requirement of vendor for the proposed
purchase of each equipment instead of direct purchase from the manufacturer.

31.Page 96 — LM is advised to disclose the cost of the each equipment and corresponding
GST separately.

32.Page 96 — LM is advised to disclose the timeline for installation, trial run, testing,
commercial production etc. for each equipment as per SEBI (ICDR) Regulations, 2008.

33.Page 99 - LM is advised to disclose the amount of advance paid to the vendor for the
plant and machineries ordered by the company.

34.Page 100 - LM is advised to provide a certificate from a Chartered Accountant stating that
the working capital loans have been used towards the purpose for which they were taken
and include it in MCDI.

35.Page 101 — LM is advised to explain and elaborate the regulatory restrictions on the import
of low-grade material and its impact on the company.

36.Page 102 — LM is advised to disclose the alternate supply arrangements made by the
company, if any, in view of the non-renewal of BIS certification of Chinese supplier by the
Indian Government. This fact may also be included in the risk factor where the risk
pertaining to supply of raw materials has been disclosed.

37.Page 103 — LM is advised to clarify the need for including payment of advances to
suppliers under the head ‘General Corporate Purposes’.

38.Page 108 — LM is advised to explain and elaborate the statement regarding the issuer
company having business segments such as payments services and financial services.
Further, since the company is in the business of manufacturing of transformers, LM is
advised to disclose the peer group comparison with a few listed companies in the business
if transformer manufacturing.

39.Page 111 — LM is advised to update the information given under the ‘Comparison of KPls
based on additions or dispositions to Company’s business’
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40.Page 112 - Most of the items given in the table that provides comparison of the KPIs with
peers are marked as NA. LM is advised to either get the data for such items or identify
other peers and disclose the data.

41.Page 121 — LM is advised to confirm and disclose that the industry report is not an extract
and all the relevant and material information in the shareholders/ investors’ interest has

been disclosed.

42.Page 121 — LM is advised to disclose all the threats and challenges in the industry report
as a Risk Factor.

43.Page 196-197 —~ LM is advised to disclose in the table, whether the production units given
are owned or leased by the company.

44.Page 197 — LM is advised to disclose the data related to company’s revenue distribution
within India (state-wise) and outside India (country-wise) and revenue share across the
regions in India.

45.Page 197-198 — LM is advised to disclose an additional risk factor regarding the company’s
geographical concentration in the state of Rajasthan.

46.Page 199 — LM is advised to disclose the reasons for spurt in the transformer units
produced for Fiscal 2024 and its impact on the revenue of the company.

47.Page 200 - LM is advised to suitably substantiate the statement that the issuer company
has necessary licenses/ certifications, which its competitors do not possess. Further, LM
is advised to disclose the basis for making such statements in the DRHP.

48.Page 200 ~ LM is advised to disclose the names of a few domestic and global customers
of the company in each of the categories of (i) power utilities, (i) industrial conglomerates,
(iii) infrastructure developers and (iv) public sector enterprises in a tabuiar form.

49.Page 200-201 - LM is advised to disclose a section on 'Our weaknesses' as perceived by
the company, after the section on ‘Our Strengths’ to give a balanced view of the company's
business. Alternatively, LM is advised to disclose SWOT analysis of the company.

50.Page 202 — LM is advised to clearly specify whether the company has got the approval for
765 KV class by PGCIL.

51.Page 202 — LM is advised to disclose the requirements/ standards to be complied with for

obtaining the 765 KV class approval of PGCIL and the extent to which the issuer company
has reached in ensuring compliance with these requirement/standards.

R
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52.Page 202 — LM is advised to disclose the extent of progress made so far by the company
in having arrangements/agreement with CRGO mill suppliers.

53.Page 202 — LM is advised to disclose any example(s) regarding “expanding our existing
product portfolios” under “QOur strategies” section.

54.Page 203-205 - LM is advised to disclose detailed breakup of each product component
given in the table.

55.Page 214 — LM is advised to disclose the professional capacity of Maharwal & Associates.

56.Page 218 — It is observed from the DRHP that the company has more than two
manufacturing facilities. In view of the same, the statement that water requirements are
met through local sources for both manufacturing facilities may be explained and correctly
disclosed.

57.Page 219 — LM is advised to recheck the figure 2.98% under ‘Exports’ section vis-a-vis the
export figure given in the below table for Fiscal 2024. Further, LM is advised to disclose
the reasons for such drastic decline in exports to Oman.

58.Page 220 — LM is advised to disclose the details of insurance taken by the company
including types of risk covered, sum insured and the risks as perceived by the company
that are not covered under any insurance.

59.Page 220-221 — LM is advised to substantiate the following statement with specific
examples on how the attributes described by the company are not possessed by its
competitors.

‘However, our extensive expertise............ distinguishes us from our competitors.”

60.Page 234 — LM is advised to disclose valuation details including date of valuation, valuer
details including past experience of the valuer in valuation and his/ her registration details
with [BBI.

61.Page 234-235 — LM is advised to disclose Key financial figures of Dynamic Powertech Pvt
Ltd for 2 years before the merger with the company.

62. Page 237 — LM is advised to disclose the experience of Ms. Tanvi Surana to be eligible to
become independent director of the company.
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63.Page 238 — LM is advised to confirm whether any of the Independent Directors are
connected or related in any manner with the promoter or promoter group or director or
KMP of the company directly/ indirectly.

64.Page 263-265 — LM is advised to disclose Statement regarding Auditors' qualification for
previous years, if any.

65.Page 282 — LM is advised to ensure that the scheme of arrangement regarding the merger
of Dynamic Power tech Pvt. Ltd. with the issuer company along with all related documents
and the Order of NCLT approving the said scheme have been be included in the Material
Contracts and documents for inspection.

66.Page 284 — LM is advised to disclose details of the Supplier Finance Arrangement
(TReDS) at appropriate place in the DRHP.

67.Page 286-292 - Plant and machinery of the issuer company is mortgaged as a security
against the loans taken from SIDBI/banks. LM is advised to disclose the same in the risk
factor pertaining to borrowings/liabilities at the relevant page in the DRHP.

68.Page 286-292 — LM is advised to disciose the purpose for which the vehicles taken on
loan by the issuer company are being used. Also, LM is advised to confirm that the vehicles

are in the name of the issuer company.

69. Page 286 — LM is advised to disclose the purpose for which the flat taken in name of the
issuer company on loan from HDFC Bank is being used.

70.Page 348 — Consequences of events of default: LM is advised to disclose any
consequence that gives the lender any control over the issuer company, either directly or
indirectly.

71.Page 352 — LM is advised to disclose the compounding application filed by the company
for non-compliance under section 135(7) of the companies act, as an additional risk factor.

72.LM is advised to update all the quotations that are given in the DRHP and disclose that
any increase in the proposed expenditure due to the revision in such quotation(s) shall be
met from the company’s internal accruals.

73.LM is advised to disclose the absolute figures across the DRHP with percentage figures.

74.LM is advised to clearly disclose that there are no special rights of any nature.
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75.LM is advised to disclose that the independent directors are not connected in any manner
to Promoter/Promoter Group/Directors/KMP of the Company and its related parties.

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

77.With respect to all the complaints received by LM / company / forwarded by SEBI, LM is
advised to ensure that there is adequate redressal of the complaint and relevant
disclosures of the same are made in the Red Hearing Prospectus and other Offer related
material along with the disclosures of the financial impact of the same, if any.

78.LM is advised to ensure that the disclosure of details of all the criminal matters initiated by
or against the company, group, directors, promoters, subsidiaries which are at FIR stage
and no / some cognizance has been taken by court, is incorporated in the UDRHP / RHP
along with appropriate Risk Factors in this regard.

79.LM is advised to ensure following disclosures in the lssue advertisement for
announcement of Price Band and all further advertisements as a box item below the price
band:

“Risks to Investors:

i.  The [to be disclosed] Merchant Bankers associated with the issue have handled [to
be disclosed] public issues in the past three years out of which [to be disclosed]
issues closed below the issue price on listing date.”

ii.  Any adverse data in the basis for issue price should be disclosed. For example:

* “The Price/Earnings ratio based on diluted EPS for [latest full financial year] for
the issuer at the upper end of the Price band is as high as [to be disclosed] as
compared lto the average industry peer group PE ratio of [to be disclosed].”

[if average industry peer group PE ratio is not available, then P/E of Nifty Fifty
may be disclosed]

* “Average cost of acquisition of equity shares for the selling shareholders in IPO
is [to be disclosed] and offer price at upper end of the price band is [to be
disclosed].”

* “‘Weighted Average Return on Net Worth for [last three full financial years] is [to
be disclosed] %.”

The data on above disclosures shall be updated and disclosed prominently (in the same
font size as the price band) in advertisements of Price Band and all further advertisements,
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website of the company and the stock exchange. Further, any adverse ratio / data in basis
for issue price should be disclosed.

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

hkkkd
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Annexure |l
General Observations

1. LM is advised to ensure that prior to filing of RHP with Registrar of Companies, the Issuer
Company has received crucial clearances / 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. LM is advised to ensure that the ‘Observation Letter’ issued by SEBI is included among
the material contracts and documents for inspection.

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

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

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

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

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

8. In pursuance of Regulation 25 Sub-Regulation 9(a) of SEBI (ICDR) Regulations, 2018, LM
is advised to certify while submitting the in-seriatim reply that all amendments, suggestions
and observations advised by SEBI have been complied with and duly incorporated in the
offer document, while also indicating the page number for the same.

O\
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9. ASBA:

9.1

9.2

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

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

The following may appear just below the price information of the issue as shown
below:

“PRICE BAND: RS. xx TO RS. xx PER EQUITY SHARE OF FACE VALUE OF RS. xx
EACH

THE FLOOR PRICE IS xx TIMES OF THE FACE VALUE AND THE CAP PRICE IS xx
TIMES OF THE FACE VALUE

BID CAN BE MADE FOR A MINIMUM OF xx EQUITY SHARES AND IN MUL TIPLES OF
Xxx EQUITY SHARES THEREAFTER.

ASBA .

(APPLICATION SUPPORTED BY BLOCKED AMOUNT)

Simple, Safe, Smart way of Application !Y!

Mandatory in public issue .No cheque will be accepted

/=]

ya . now available in ASBA for retail individual investors.
UNJFIED PAYMENTS INTERFACE

*ASBA is a better way of applying to issues by simply blocking the fund in the bank account.
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For further details check section on ASBA below.”

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

‘ASBA has to be availed by all the investors except anchor investors. UP| may be availed
by Retail Individual Investors.

For details on the ASBA and UP| process, please refer to the details given in ASBA form and
abridged prospectus and also please refer to the section “Issue Procedure - Issue Procedure
of ASBA Bidders” beginning on page xxx of the Red Herring Prospectus. The process is also
available on the website of AIBI and Exchanges in the General Information Document.”

ASBA bid-cum application forms can be downloaded from the websites of Bombay Stock
Exchange and National Stock Exchange and can be obtained from the list of banks that is
displayed on the website of SEBI at www.sebi.gov.in.** List of banks supporting UPI is also
available on the website of SEBI at www.sebi.gov.in**.
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