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HETID HETHE €/ Assistant General Manager

THg-fafg gqd iﬂiﬁmﬂ' HIL2 / RAC- Division of Issues and Listing-2
faTre favr fayrr Corporation Finance Department

i #W/Email :- sonalp@sebi.gov.in

GVHTY . /Tel. No: - 022-2644 9609

SEBI/HO/CFD/RAC-DIL2/P/OW/2025/10748/1
April 11, 2025

ITFL Capital Services Limited

24™ Floor, One Lodha Place,
Senapati Bapat Marg, Lower Parel (W),
Mumbai- 400013, India

Kind attention: Mr. Pawan Kumar Jain — VP

HE1eY,

Sir,

f39Y/ Sub: Seshaasai Technologies Limited BT LG IEG Gﬂé‘ﬂaﬁl Proposed IPO of Seshaasai
Technologies Limited

FIRIFT T TG Ty JEAd qearae (ST ey Sidgde), YRAT Fiayld s lafag §is
() g7 ) 7T RN} SR G Hay 7 137 ¢ 7RI & e 7 T8 Gy [ oeq € 15
g1 il & g3 I8 Gy T 8 1 378 BIgl 8/ YNcig gl ik [dfAaa §18 1o @1
T (37 SR gpieeTr O f@ATE 2018 [T (3XT 3 FlAed TS Xl
ReBTREcT) 3=, 2018] %WW%@UWWWW#WW? 3N g
1T 75 T 8 3 ST T UaRTET G/ T U IREIR & I HTd GRiIa e G B &
7Ee 37 BI] #1 g7 aﬁ&ﬁvwa@amawﬁawﬁvwmwwaﬁ/ FuIFT & ey
#ﬁ#WW@?@?WWWWWWN/? I i Gage T 3N Gages
1 B AT 8 | FT T i Te R o5 G 7 o il 97 7T 8 P AR geciaR
(RGN Fe7 BT TIT FeT TS 8 Te T HYPH! FAT IR & AR 7§ FATT T8 | TE
8T &3 &1 formierd] st & fa Tt 3 981 gaESIdur 1T org |/

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-
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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 '1'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 T A B 517 & 710, ST Tg G BT 35 &l grgaor/ 1 AR & ure

JETIq G¥dIdo] GIEe @3 § Ugel Gaad § &1 55 Lwiodl ) at ofifE & SFaR TEid

Gedrdel 4 §3cTd &Y [l GTY | U] AGRER/ &l gagRS & UIY SifaH gRard aiide

g1 v G ggel HTe] 57 U U7 Yoase 59 q1d &1 giP &) 6171 135 S0L7aR dacia

P 77 TG & SfIk T & T o} Far 1 1% Geden Rl W i & SR aeend 9

%ﬂ??’/ 59 oeTrar v FF ot e G4t & ol agaa foe a1 78 v
/

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.

T P 13597 Gl & 1 HRAT FIayfa i ff5a §is (I & g1 7eard aedae (v
FrgEe) a3 @1 oref [ ot evE @ g8 7 e o 135 Qe gRT 59 Tl yErT #v
75 | 9 T T § T B FIF formEer] AT 8 13 5T @I a1 glegie (qiede) &
17715 (3% TIT 517 &7 5e1d § GUBT [3TT [ 31t 8 3 7 81 59 &I 1 formard dar
& 13 Rarg qearde 7 &1 7 are a7 s @1 TS g T8 8 1 g geigent (fie D
7 Tg TEIorg 597 8 1 5rd avarae 7 o gl ([Svdeiioy) [T 7 83 W v i
7T & SN S GBI (fSRFANTR) TUT (3% TeerT & el § 39 GHT ] 96
131798] & FIaerl & SI7ER 1B TT & | Sl et I o GET #3135 0T yRdhT
Uiy iR 137 @18 (494 &7 7T (39 3 gadiaeTr Uy RAFE 2018 (9
(3% AP HI9ee U8 [¥aaione Reraedice) Iqaw=g 2018] & 7GR H a1 arw | o7
%Waw T & TN HA%IE TRANad 717 (3% 11399 e & Tay & i e
/

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
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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.

3. g8 W} @& T ¢ @y a7 o 8 [ gEft 59 &1 #1 former] geF &9 @ [Aiaedl
(3YG3R) FHTH B1 51 8 1 TeTd TXTAT § G 57e=3] BN e H1 Ig ¥ o) T8
3R gafe g v +ff st gaerel (s dre) & odidra 8 1 @ a8 gitea & & fav
¥} TR (5 IR §vd 135 U i) formqial et & @ R Sk 3 3539 @
3t gaedl 7 HRdT Flyld ik T §I8 (39 SiE dfica T8 fevamioR
RerRace) ST 2018 & HFGR A1 & G Q] davdl avd o7 & Gay 4 aria
December27, 2024 WW(S’Q%@WPW@ 17?@5’/3)777?/

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 December27, 2024 in accordance with SEBI (ICDR) Regulations, 2018.

4. FIGi®, HTH GETId q¥TIGT GIET BV a7 G &1 FUH AT, 2013 FT GRT34 F ToT &1
7 [541 o} sreraT & gk 787 81 ol a7 a8 w1 FIael & SgaR o & areft Tt ar
o FF o= Fgdt @7 G gaT 787 &1 oid] a?uwﬁﬁﬁqua%wefﬁﬁa?aw?ﬁ/
gTcTiia, Q1 TIg aeaias 8 B8 HFAaar a7 FH oiw o7 o7 4 4F o gaeet &
[@TE Hréard v THars /

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. 1% Y7 gar g @y [3araT 7 oy g off Goaia 87 13597 ST o 9y T¥dId d&IIa
(STFE BV STFTHE) #a?ﬂspwmﬂ??#ﬁ/ﬁﬁ/ 59 Taer 7 3T g1 favly g &
FUH ATIATH, 2013 B 4RT 36 F WG B S STHT [FITSTIar 8 1

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. WWWWWﬁ%WWWWWW[WWW(W 3
THABIT SO 131775 2018 F 13177 25(1) 3N ST 111 F SFIN FRiaFd 17
(3% & e T BIFIIT I B 0T [ JHR &1 775 & FPT U [avgd [aavu] FUieira
FUH AGER & JgT GIFed SINRGeT [T & & Tid &=l & e/ Tl Tagas & grd
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AT U7 (G 3P i) SNAT 15T 5 & GId Ia] @ Hlax, Gl & Ui qegd &7 a7
TIT 37 G &1 3ia da 3iqT BT TS BreieiT By &7 ST H 1331 71g

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 III 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.

ST o BT e 7 & af2 a8 arad 7 sieT ®1 o @il B 4 4 g d) 09 J il
Taeiep g GiATad &7 3K 39 a1 @1 Y #9712 T &1 X B 9/a] 16T o & ey
57 [aRaH! B St & Taer &7 GIe [T T E

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

to payment of the balance fees to SEBI.

TG o BT ST 1 & TE a5 TIead H 3T BT o arl] Big & offee g1 @ 07 T o1g Gef
&) Gad B 1 [a B dicrd a1 & Ty & o 98 o aarg @5 o diers ot
arell BIg &1 ¥BH BT U B BT 81

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.

7. QRad [T (3% 39 S/fma 77 & &I 17 @1 arda @ 12 T§ & Haw 01
(T BV FlXp ) & 7T Gierr o G&Har 6 |

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

of this observation letter.
8. ITTE Y 81 59 T BN & 15 37T & HiaR 37T G g & |

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

YT / Place: a'ai/ Mumbai A USUIHR/ Sonal Pednekar
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Annexure I
OBSERVATIONS

The following are observations of SEBI in respect of the Draft Red Herring Prospectus(‘DRHP’) of
Seshaasai Technologies Limited. While these observations refer to a specific chapter or point, the LM
shall ensure to disclose the same across all pages/chapters where the same/similar matter occurs in the
DRHP. The BRLM shall also ensure that these disclosures are made in all filings with SEBI.

1. Please refer to our email dated January 20, 2024, and your response dated January 27, 2025 and
all subsequent correspondences exchanged. Wherever the LM has undertaken to
modify/delete/amend the risk factors or in other relevant section of the DRHP in its replies, the
same shall be duly modified and incorporated in the updated DRHP (‘UDRHP’) and Red Herring
Prospectus (‘RHP’) and Abridged Prospectus.

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

3. LM is advised to ensure that all abbreviations used in the offer document should be described in
“Definition and Abbreviations” section. Kindly note that merely writing the full form of
Abbreviations does not define the terms used in the offer document.

4. 1M is advised to ensure all quantitative information is provided in tabular form and free from
discrepancies/errors in all sections for the ease of reading. LM may provide with certainty all the
relevant information sought by SEBI till the issue of this observation letter, in the offer
document/UDRHP/RHP.

5. LM is advised to ensure that offer documents are made in lucid and economical language with
limited usage of abbreviations. Abbreviations, if any, shall be used only with prior and
appropriate disclosure of the corresponding term in the same page/heading. Jargons or
nomenclatures, if any, shall be properly explained at each and every place where they are used.
LM is advised to ensure that acronym used in the headings of risk factors or any other information
is accompanied by its full form.

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

clarity.

7. Clause 24 (3) of SEBI (ICDR) Regulations, 2018, requires LM to exercise due diligence and
satisfy himself about all aspects of the issue including the veracity and adequacy of disclosures in
the offer document. In view of the same, LM is advised to ensure that:
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10.

11.

12.

13.

14.

15.

16.

i.  The offer document shall not contain any information where no responsibility is taken by
the BRLMs or the Issuer Company / Expert.

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

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

LM is advised to make reference to exact page number of the DRHP, wherein details of
information are provided.

LM is advised to ensure that the currency denomination is mentioned at all places and ensure
compliance with point (g) under Instructions of Part A to Schedule VI of the SEBI (ICDR)
Regulations, 2018.

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

LM is advised to refrain from using adjectives and replace the words such as largest, biggest,
leading, etc. or other such similar terms used at various places in the draft offer document.

LM is advised to disclose name of Independent Chartered Accountant along with its FRN at all
the relevant sections/ relevant footnotes in the offer document. Further, LM is advised to ensure
that certificate issued by independent Chartered Accountant/ Statutory Auditor or any other expert
shall form part of Material Contracts and Documents available for inspection.

LM shall confirm and disclose whether there has been a change in auditor(s) before completion of
the appointed term (in any of the past three fiscal years), and the reasons thereof.

LM is advised to disclose financial figures for last 3 financial years and stub period, if any.
Further, LM is advised to ensure that all financial and operational KPIs being disclosed in the
offer document are certified as per SEBI (ICDR) (Fourth Amendment) Regulations, 2022.

LM is advised to disclose the details of allotment of securities in violation of the provisions of the
Companies Act in UDRHP / RHP.
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17.

18.

19.

20.

21.

22.

23.

24,

25.

26.

LM is advised to provide a confirmation that there are no other agreements/ arrangements and
clauses / covenants which are material and which needs to be disclosed or non-disclosure of
which may have bearing on the investment decision, other than the ones which have already been
disclosed in the offer document.

LM is advised to confirm that any of the investors of the company is not directly/indirectly related
with BRLM and their associates. If yes, the same should be disclosed in the offer document.
Further, LM is advised to disclose through a negative disclosure confirmation at all relevant
sections of the offer document.

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

During the interim period of issuance of observation and listing, for all the complaints received by
LM/Company and complaints forwarded by SEBI, LM is advised to ensure that there is adequate
redressal of the complaint and relevant disclosures are made in the RHP and other Offer related
material along with the disclosures of the Financial Impact of the same, if any. Such
correspondences shall be made part of the material contracts and documents for inspection.
Further, LM is advised to incorporate a prominent Risk Factor, if required, for such complaints
received.

LM is advised to update the UDRHP in respect to all pending litigations including for any legal
notices where the Company is in receipt of such notices post filing of DRHP.

LM is advised to confirm whether any instance of promoter’s personal guarantees and/or
company guarantees have been invoked in the past 3 fiscal years and/or loan defaults.

LM is advised to provide an undertaking that the net proceeds from the issue if utilized for
repayment of borrowings/loans are not being indirectly routed to promoters, promoter group,
group companies, and associates.

LM is advised to ensure that no discrepancies in the quantitative data provided in the
DRHP/RHP/UDRHP/LM’s reply and other key documents.

Our Management- Listing of directorships of the Board members- LM is advised to clearly
identify which of the companies are listed, which have filed DRHPs, which are non-profitable &
te specify the country of incorporation for foreign companies.

Legal and Other Information-

i. LM is advised to identify and include risk factor for material litigation, if any, which may
adversely affect the company.
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il.

iil.

1v.

LM shall update the details of the 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 ensure disclosures of all actions taken by the statutory and regulatory
authority.

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

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

il.

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

UDRHP shall contain necessary updated disclosures justifying the offer price under
Section - "Basis for offer price", "Risk Factors" etc., particularly emphasising on
appropriate Key Performance Indicators as applicable to the industry in which the issuer
company operates in quantitative terms, (For illustration, Price to Earnings ratio and/or
Market Cap to Total Revenue ratio etc.), with corresponding suitable explanations so as to
justify the offer price".

28. Price band advertisement:

1.

il.
iii.

iv.
V.

V1.

Vii.

Viil.

ix.

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

Price band Ad should contain risk factors related to business and financials.

The portion pertaining to “Risks to Investors™ shall constitute at least 33% of the price
band advertisement space.

Price band Ad may contain the top 5 risk factors under the Risks to Investors.

The font size for price band and “Risk to investors” should be increased to match the font
of BID/Offer Programme.

Matters related to ASBA and UPI may be brought subsequent to Price Band, Risks to
Investors, Bid/ Offer Programme and other offer details, and can be of smaller font.

The portion pertaining to “BRLMs” shall not constitute more than 10% of the price band
advertisement space.

Mention market value at issue price to total turnover and P/E ratio at issue price. Total
market valuation of the company considering the higher and lower price band may also be
disclosed.

The risks to investors shall include weighted average cost of acquisition of all shares
transacted in last 3 years and 1 year, from the date of RHP, in the following format:

Period Weighted Cap Price is ‘X’ times| Range of acquisition
Average Cost of the Weighted Average| price: Lowest Price -
Acquisition  (in |Cost of Acquisition Highest Price (in Rs.)
Rs.)

Last 1 year

Last 3 years
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29. LM is advised to ensure following disclosures in the Issue advertisement for announcement of
Price Band and all further advertisements as a box item below the price band:
"Risks to Investors:

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:

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

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

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

iii. Details of issue price and allotees of the pre-ipo placement from the date of filing of DRHP till
the date of issuance of Price Band Advertisement, if undertaken.

The data on above disclosures shall be updated and disclosed prominently (in the same font size
as the price band) in advertisements of Price Band and all further advertisements, website of the
company and the stock exchange. Further, any adverse ratio / data in basis for issue price should
be disclosed. LM is also advised to ensure that the Price Band ad shall contain risk factors
related to business and financials.

30. LM is advised to disclose major risk factors concisely in the “Risk to investors” section of the
Price Band Advertisement.

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

32. Summary of the offer Document:
1. LM is advised to ensure that information is updated and not more than six months old.
ii. LM is advised to verify and disclose correct disclosures under the aggregate pre-issue
shareholding of Promoter and Promoter group in line with details provided in the section —

Capital Structure and ensure removal of discrepancies, if any. LM is also advised to
include appropriate footnotes wherever applicable.
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iii.

iv.

V1.

Vii.

Viii.

1X.

Page 26: LM is advised to mention date of acquisition of Rite Infotech Private Limited in
the footnote.

Page 26/27: With regard to outstanding litigations, LM is advised to disclose aggregate
number of litigations with aggregate claim value irrespective of materiality. The same
details shall also be disclosed in RF 28 and also at page no. 426 that has the outstanding
litigation section.

Page 29: With regard to RPT of different nature with same related parties, LM is advised
to disclose products/services involved.

Page 29/30: With regard to the RPT transactions, LM is advised to disclose nature of
business relationship with each entity and to mention clearly why the amounts are being
paid.

Page 29: LM is advised to disclose reason for rent factory transaction with Prayaas
Automation Private Limited only for Fiscal 2024 and three months’ period ended June
30,2024 as a footnote.

Page 30: LM is advised to disclose what is advance against capital assets (received and
paid) in the footnote.

Page 30: Rite Infotech Private Limited was acquired in March 2024; however, the amount
in the RPT table is shown for 3 months ended June 30, 2024. In this regard, LM is advised
to disclose appropriate footnote to the table.

Page 30: LM is advised to disclose appropriate footnote for arriving at weighted average
price of acquisition per equity shares since nature of consideration is other than cash or

give a cross reference.

33. As regard the employees of the Issuer company, LM is advised to disclose whether the statutory
dues to the Government and provident fund for all full time employees have been paid for the last
three years. LM shall disclose total PF being paid for number of employees and whether the same
is paid as per statutory law/obligation and the amount paid. Such details and bifurcation shall be
disclosed for various dues such as PF, ESIC, GST, TDS, other statutory contributions etc. shall be
given in the document and whether the obligation have been duly discharged in terms of the
applicable laws.

34. Pre-IPO placement:

1.

LM is advised to add relevant disclosures comparing Pre-IPO placement price and IPO
price, variation between two, details of investors to whom shares have been allotted in
Pre-IPO placement, information about selling of shares by selling shareholders through
secondary sale at a price lower than IPO price, if applicable, etc. in Summary of the offer
document, Risk Factors, Capital Structure and other relevant sections of the offer
document. In case, if company does not undertake Pre-1PO placement, the same should be
disclosed in the offer document including the fact that it made a provision of Pre-IPO
placement at the time of filing of Offer Document.
Page 10 of 21



_ggﬁ uidy g st Rfwg A e
A,

Securities and Exchange Board of india Continuation:

35.

36.

37.

38.

39.

ii. LM is advised to ensure that the utilization of Pre-IPO proceeds being discretionary in
nature, if raised, shall be completely attributed/adjusted towards GCP portion; unless
auditor certified disclosures are made with regards to its utilization towards the disclosed
specific objects of the issue. A confirmation to this effect should be submitted at the time
of filing of updated DRHP with the Board and the confirmation should form part of
material contracts and documents for inspection.

iii. LM is advised to confirm that the issuer/LM has appropriately written / intimated in letter
to the prospective investor (Pre-IPO investors) that there is no guarantee that the [PO may
come through or listing shall happen and the investment is being done solely at the risk of
the investor. Further such disclosure to be made part of the DRHP as well, in all places
where Pre-IPO Placement is mentioned.

iv. LM is advised to prominently disclose the price and the name of the shareholder on the
day of the allotment in case if any Pre-IPO placement is done, through public
advertisement.

LM is advised to undertake that disclosures shall be made of the price and the name of the
shareholder on the day of the allotment in case if any Pre-IPO placement is done, through stock
exchange disclosures. A confirmation to this effect should be submitted at the time of filing of
UDRHP/ RHP with the Board and the confirmation should form part of material contracts and
documents for inspection. The details of the Pre-IPO shall also form part of the Price Band
Advertisement.

LM is advised to ensure that the amount of pre-IPO shall be utilized only towards the stated
objects and shall be subject to monitoring by the monitoring agency. LM is advised to make
suitable disclosures w.r.t. price to stock exchanges and also in the price band advertisement.

Risk Factors - (i) Every risk factor shall be provided with a cross-reference to the detailed
description of the facts / reasons in the DRHP, wherever applicable. (ii) In all risk factors,
wherever either only percentages or the absolute values are mentioned, LM shall ensure to
disclose both the absolute values and percentages adequately. (iii) LM is advised to include past
instances of occurrence of the risk in the last 3 years or else give negative confirmation. (iv) LM
is advised to ensure that the disclosures of risk factors are based on materiality with adequate
information and to make cross reference of the exact page no. of DRHP, wherein the details of
information has been disclosed.

When disclosing the status of government approvals in the Risk Factors, LM is advised to include
a cross reference with specific page numbers to other sections where the disclosures are made. If
approval has a validity, the same shall be mentioned. Consequences of withdrawal of
licenses/approval shall be provided.

In Risk Factor relating to existing financing arrangements, confirm whether the company has
violated any of the restrictive covenants/events of default or undergone rescheduling for
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40.

41.

42.

43.

44.

45.

46.

47.

48.

49.

50.

repayment of loans in the past three fiscal years with respect to the debt financing that the
company has availed.

LM is advised to provide details and specific disclosures with respect to the adverse remarks/
qualifications/ matter of emphasis/ statements by the Statutory Auditor in reports to financial
statements, in the Risk Factor. Further, provide the current status of such adverse remarks/
qualifications/ matter of emphasis/ statements by the Statutory Auditor.

LM is advised to disclose a risk factor that technological innovations can severely affect the
business. Further, it is advised to disclose that obsolescence of cards and emergence of new
payment methods (payments through apps on mobile, etc.) can have profound effect on the
business.

LM is advised to clarify and disclose whether the proposed capital expenditure is capable of
production of new products or only the existing products. LM is advised to disclose a risk factor
that if there change in technology or emergence of new products, the capital expenditure cannot
be used.

LM is advised to disclose a risk factor on fraud, data breach, etc., confidentiality of customer data
of banks, etc.

RF 4: LM is advised to disclose that government contracts may provide for longer payment
schedule, impacting issuers working capital requirements.

RF 24: Since unionization is legal and by itself should not be cited as a risk. Accordingly, LM is
advised to redraft the para.

RF 29: While assertion of technology alliance partners no details of technology alliance partners
either in terms of count or costs incurred as a percentage of total costs or total opex is mentioned.
This is also contradictory to affirmation at page no. 265 stating that no significant financial or
strategic partners. LM is advised to verify and disclose the correct details.

RF 31: LM is advised to disclose domestic and international patents as disclosed on page no. 255.

RF 32: LM is advised to provide cross reference to the details of indebtedness or specify the
average and maximum tenure, interest rates, etc. as part of RF.

RF 34: LM is advised to disclose whether the loan documentation shows these loan are of the
issuer.

RF 48; LM is advised to disclose about policy for addressing potential or actual conflict of
interest be put in place between SCTT and the issuer to avoid ambiguities. If not, LM is advised
to ask the issuer to put it in place and disclose the same.
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55.

56.

57.

58.

59.

60.

61.

62.

.RF 69: LM is advised to modify the heading from ‘be more limited than under’ to ‘differ from’ as

disclosed in the para below.

. LM is advised to disclose RF on inexperience of directors.

.LM is advised to disclose separate RF that capital expenditure through utilization of issue

proceeds may not result in increase in revenue/ profitability.

. It is noted that profit margins were low in FY 2022 and margins have improved in FY 2023,

2024. LM is advised to disclose RF in top 20/25 on low margins along with reasons for the same.

With respect to acquisitions/slump sale/business transfer agreement made by/entered into by the
issuer company (if any), mention whether an independent valuation report was obtained for the
same. If so, the same may be disclosed and included as a material contracts and document for
inspection. If not, a Risk factor to this effect may be stated along with the fact whether the
consideration paid is higher than the valuation obtained, if so, reason thereof. If such transaction
happened with related party, same may be stated so. Also, provide details of unsuccessful
instances of strategic investment, if any, in past 3 years and effect of the same on profit shall be
disclosed.

LM is advised to verify and disclose if the name of any of the directors, promoter and promoter
group persons is appearing in the list of directors of struck-off companies by ROC/ MCA. Also
verify and disclose if the name of the promoter group companies and group companies is
appearing in the list of struck-off companies by ROC/ MCA.

LM shall ensure that the range of acquisition price (lowest price-highest price), as disclosed in the
RHP and Price Band advertisement, should not be ‘Nil’ and be computed exclusive of bonus and
gift.

LM is advised to confirm and disclose that no material clauses have been left out from disclosure
having bearing on the [PO/disclosure.

Page 68: LM is advised to disclose how trade receivables are more than one year and whether
there are actual sales. Further, LM is advised disclose ageing of trade receivables and whether the
sales are to end customers or otherwise.

Page 74: LM is advised to add name of signing partner and contact details of a person and email
for the legal counsel to the issuer.

Page 77: LM is advised to upfront identify and appoint monitoring agency.

Page 80: LM is advised to ensure and provide an undertaking that employee reservation portion is
allocated to eligible employees only.
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63.

64.

65.

66.

67.

68.

69.

70.

71.

72.

73.

74.

Page 84: LM is advised to disclose details about Florintree Nextech LLP such as what entity is
this, who are its partners, etc. LM is also advised to clarify and disclose why it is not considered
as promoter and also amplify at page no. 268.

Objects of the Offer: LM is advised to include a disclosure under section “Monitoring of
Utilization of funds” that the proceeds of the issue shall be monitored by the Audit Committee till
utilization of the proceeds.

Page 94: LM is advised to disclose which equipment are proposed to be purchased in FY 2026
and 2027.

Page 94: LM is advised to disclose whether the proposed equipment is available or not with the
Company. Further, LM is advised to disclose what is the capacity and utilisation of the present
equipment. LM is also advised to disclose whether the capital expenditure is for expansion of
capacity or new products. LM shall also disclose capital expenditure undertaken in the past along
with details.

Page 94: LM is advised to disclose details when the new equipment would be ordered, installed
and when would be made operational, expected date of commencement of production and the
same shall be monitored. LM is also advised to disclose that no middlemen are involved in
purchase of these equipment.

Page 99-100: With regard to loans taken for reimbursement of capital expenditure, LM is advised
to disclose how the capital expenditures were originally funded and reasons why loan was availed
if the issuer was able to fund through internal accruals.

Page 102: Under ‘Interim use of Net Proceeds’, LM is advised to replace ‘Net Proceeds’ with
‘Gross Proceeds’ in first line.

Page 104: LM is advised to ensure monitoring of gross proceeds.

Page 104, 105: LM is advised to modify the heading and content as ‘Monitoring of utilization of
funds, period and amount’, ‘variation in objects in terms of period and amount’.

Page 106: LM is advised to remove adjective ‘healthy’.

Page 108&110: With reference to benchmark table at page no. 217&218 and page no. 213, issuer
is referred to as being one of the top 2 payments card manufacturers. LM is advised to clarify and
disciose reason for non-disclosure of this entity as peer. Further, on page no. 254-255, certain
competitors are mentioned, LM is advised to reckon them as peers and also compare with data
mentioned in the F&S report.

Page 119& 177: The Industry overview appears to be more about the growth of payments and
cards business rather than of the activity of the issuer, thereby making the overview redundant.
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75.

76.

77.

78.

79.

80.

8l.

82.

83.

84.

85.

86.

Brief mention made of payment card manufacturing (at page no. 160-170) doesn’t explain the
industry composition, domestically or internationally. In RFID section as well, a bit of industry
sketch is provided but again dominated by end users rather than RFID manufacturing and
business dynamics. While at page no. 194, details about competitors and a table at page no. 195,
but it does not offer comparison with issuer and many data fields are marked NA. At page no.
198, the overview is focused on SIMs and it is not clear why a financial benchmark of Thales and
G+D appears at page 202 and how are these linked to issuer. In this regard, LM is advised to
make an overhaul to this section and ensure that it is made more germane and crisper.

Page 195: LM is advised to disclose that all the challenges/threats or similar as risk factor in the
offer document.

LM is advised to disclose on maintaining confidentiality of customer data.

Page 213: LM is advised to use the financial benchmarking table presented for the KPI
comparison at page 108&110. LM is advised to update the items marked as NA for the issuer as
the same is not acceptable.

Page 222: LM is advised to disclose for all verticals/segments and show how 100% revenue from
operations is made up.

Page 228: LM is advised to disclose the conflict of interest with the customer and BRLM
including for loan repayment.

Page 228 and 230&231: LM is advised to disclose whether the issuer has NOC for using logos of
its clients. Further, wherever names of customers are cited shall have NOC in hand.

Page 232: LM is advised to disclose that manufacturing unit is not certified by anyone.

Page 232: LM is advised to disclose track record for last 3 years and stub period and disclose it
across the document.

Page 239/240: LM is advised to disclose data on suppliers, supplier concentration, long standing
suppliers.

Page 240: LM is advised to disclose whether the issuer has NOC to use logos of its partners and
suppliers. Further, wherever names cited, it shall have NOC in hand.

Page 250: LM is advised to disclose reasons for low capacity utilization and also disclose in RF
22.

Page 251: LM is advised to disclose % of raw material imported. If the issuer is dependent on any
specific supplier especially for chip module, the same shall be disclosed here and also in RF 7.
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87.

88.

89.

90.

91.

92.

93.

94.

95.

96.

97.

98.

99.

Page 255: It is noted that data on intellectual property is different at RF and on this page. RF has
more data, namely of 145 applications for trademark registration being filed and 2 of which are
being opposed. LM is advised to update this section also and also to reckon with data on page no.
434.

Page 256-258: LM is advised to update details of all property leases shown as expiring at the time
of filing of UDRHP/RHP and consequences of non-extension of lease shall be disclosed as a RF.

Page 259: Under Key Regulations and policies, LM is advised to specify if the issuer is treated as
a vendor, supplier or service provider to regulated entities, whether any norms of the regulator
apply and also if has right of audit or inspection. Further, LM is advised to add securities law
being applicable from the date of board meeting deciding to list. LM is advised to check page no.
403 wherein mention of RBI norms for outsourcing is mentioned; however, it is not there in Key
Regulations and policies section.

Page 266: LM is advised to disclose consideration paid by Qupod Technovations Private Limited.
LM is also advised to disclose the relation/connection of the Company/promoter/promoter group
with Qupod Technovations Private Limited prior to this SoA.

Page 266: LM is advised to disclose the valuation of SEFPL and its value addition to the issuer.
LM is also advised to disclose reserves, assets, liabilities that were merged with the issuer and the
financials for last 3 years of SEFPLL.

Page 267: LM is advised to disclose date of RIPL becoming subsidiary in the footnote. Further,
nature of subsidiary’s business is not clear (especially “industry wide requirement specific
software™) — the same shall be made clearer.

Page 273: LM is advised to confirm and disclose that the independent directors fulfil criteria of
independence and provide a certificate for compliance with the regulatory provisions.

Page 286: If IPO committee is meant to be a board committee then the two employees who are
members should be re-designated as permanent invitees.

Page 291: CFO is said to have been a consultant and now an employee. LM is advised to disclose
extent of consulting fees.

Page 293: It is disclosed that attrition rate of KMPs or SMPs is “not high compared to our peers.”
LM is advised to confirm whether the issuer has peers or not as it is contradictory.

Page 296-297: The entities forming part of the promoter group shall be segregated for the two
individuals.

Page 298: LM Is advised to disclose QR code alongside weblinks.

Page 302: LM is advised to disclose RF on dividend payment to promoters.
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100. Page 345: LM is advised to disclose policy w.r.t. when trade receivables are considered good -
unsecured and reason for why not due. Further, whether the policy has remained same for past 3
years and stub period.

101. Page 366: LM is advised to disclose reason for substantial increase in dividend/equity &
preference. LM is also advised to disclose reason for loan repayment being higher than loan
availed.

102. Page 423: LM is advised to confirm that as of date of DRHP that the balance tenor of term
loans is in the time range mentioned.

103. Page 424/425: LM is advised to disclose whether the guarantees given by promoters are for
consideration or not here and also on page n0.269.

104. Capital Structure:

i. LM is advised to confirm whether there has been any instance of issuance of equity
shares/preferential shares in the past by the issuer Company, the Group Companies or
entities forming part of the Promoter Group to more than 49/200 investors.

ii. LM is advised to ensure compliance w.r.t. lock-in requirements of minimum promoters’
contribution as per ICDR Regulations, 2018.

105. LM is advised to confirm that AoAs are in conformity with the SEBI laws and Companies Act
and there are no special rights in any manner to any person.

106. LM is advised to confirm that the AoA does not confer any special rights and AoA is in
conformity with SEBI Act and Regulations issued thereunder.

107. LM is advised to include updated audited financials at the time of filing UDRHP/RHP.

108. 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.

109. LM is advised to ensure that requisite steps are taken by the Company in order to comply with
the compliance requirements pursuant to the listing including corporate governance norms,
disclosure requirements, transactions with related parties, etc. as specified under SEBI (LODR)

Regulations, 2015.

110. Financial information:

i. LM is advised to ensure that the financial information provided in UDRHP/RHP is not
gk more than 6 months old from the issue opening date.
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ii. LM is further advised to comply with the conditions specified in the Schedule VI of SEBI
(ICDR) Regulations, 2018 while disclosing the financial information in UDRHP/RHP.

iii. LM is advised to ensure that Restated Consolidated Financial Statements are prepared as
per relevant Indian Accounting Standards and calculation of Operating Profit to check the
eligibility under Regulation 6 of SEBI (ICDR) Regulations, 2018 are in line with
established practices.

111. Government and other approvals:
i. LM is advised to clearly disclose whether all approvals which are required to be sought in
relation to the business of the company are in place. If no, LM is advised to include a
separate risk factor with respect to the same.

ii. Further, LM is advised to include and suitably update the details of pending licenses /
approvals and permits (expired or under renewal) from statutory and regulatory
authorities.

112. The LM is advised to ensure that the disclosures in abridged prospectus and front cover page
of the offer document are in compliance with the SEBI master circular no. SEBI/HO/CFD/PoD-
2/P/CIR/2023/00094 dated June 21, 2023.

113. LM is advised to suitably incorporate the comments of the stock exchanges, if any in the
UDRHP/RHP.

114. LM is advised to disclose inter-se agreements/ arrangements between the shareholders in the
UDRHP/RHP, if any.

115. At ‘Offer procedure’ LM is advised to remove the following statement, if any or of similar

nature:

Our Company, the BRLMs do not accept any responsibility for the completeness and accuracy of
the information stated in this section and are not liable for any amendment, modification or
change in the applicable law which may occur after the date of this Draft Red Herring
Prospectus.

116. LM is advised to ensure that the issuer shall be in compliance with minimum public
shareholding requirements specified in the Securities Contracts (Regulation) Rules, 1957.

Kk koK

Page 18 of 21



=9
ggﬂ wredta wfryfa ot Rfveg @ el
Jie

Securities and Exchange Board of India Continuation:

10.

Annexure II
General Observations

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.

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

LM is advised to ensure that cover page to be strictly in compliance with the ICDR Schedule VI-
all extra texts may be avoided to ensure that the focus remains on the statutory texts mentioned in
the Schedule.

LM is advised to ensure compliance of relevant circulars issued by SEBI in addition to circulars
specifically mentioned in this observation letter.

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

LM is advised to ensure that adequate disclosures are made to disclose any material development
which may have a material effect on the Issuer Company between the date of registering final
prospectus or the 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.

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

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

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

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

advised to certify while submitting the in-seriatim reply that all amendments, suggestions and
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observations advised by SEBI have been complied with and duly incorporated in the offer
document, while also indicating the page number for the same.

11. LM shall confirm to SEBI that as on the date of the offer document, the clauses/ covenants of
Articles of Association (AoA) of the issuer company are in compliance with the Companies Act
and the Securities Laws, as applicable.

12. ASBA:

i)

LM is advised to ensure that sufficient number of Physical ASBA forms are printed
and dispatched directly to all designated branches of SCSBs which are located in places of
mandatory collection centers 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 also advised to
ensure that the following is suitably incorporated in all advertisements / communications
regarding the issue issued by the issuer:

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

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

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

BID CAN BE MADE FOR A MINIMUM OF xx EQUITY SHARES AND IN
MULTIPLES OF xx EQUITY SHARES THERFEAFTER.

ASBA .

(APPLICATION SUPPORTED BY BLOCKED AMOUNT)

Simple, Safe, Smart way of Application !!!

Mandatory in public issue .No cheque will be accepted
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UNIFIED PAYMENTS INTERFACE now available in ASBA for retail individual investors.

* ASBA is a better way of applying to issues by simply blocking the fund in the bank

ACCOUnLt.

)

For further details check section on ASBA below.’

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

“ASBA has to be availed by all the investors except anchor investors. UPI may be availed
by Retail Individual Investors.

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

Document.”

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

K LT

Page 21 of 21



