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IDBI Capital Markets 7 Securities Limited
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WTC Complex,

Cuffe Parade, Mumbai- 400005.

Kind Attention: Shri Ankit Agarwal

Madam / Sir,

Sub: Proposed Rights Issue of Hindustan Construction Company Limited
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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 SERI (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 'T' and
‘IP’. 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.
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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 SEBL
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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. This requirement is to facilitate
investors to take an informed decision for making investment in the proposed issue.
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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 14, 2023 in accordance with SEBI
(Merchant Bankers) Regulations, 1992.
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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.
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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.
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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 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.
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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 I11 of the said Regulations
in regard to payment of the balance fees to SEBI.
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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 SEBL.
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The proposed issue can open for subscription within a period of 12 months from the date of

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

VYA /Place: ﬂﬁg /Mumbai Abhishek Ranjan
Assistant General Manager
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Annexure I
OBSERVATIONS

1. Please refer to your letters dated J anuary 25, 2024 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
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. The LM is advised to make necessary disclosures and statements in respect of the show
cause notices issued by SEBI to the group companies of the issuer. LM is advised to
disclose the possible adverse impact of an order on the issuer at appropriate places including
as a RF.

6. W..r.t. minimum subscription of the promoters, LM is advised that the letter of offer shall
disclose in clear terms the minimum subscription to be made by the promoters/promoters
group, whether the promoters/promoters group shall participate in the Rights offer or
renounce their rights entitlement. The disclosure shall be precise without leaving any doubt
for the public shareholders.

7. LM is advised to confirm and disclose whether all the material events as disclosed in the
DLOF have been disclosed on the SEs in compliance with the applicable SEBI Regulations.
Similar disclosures to be made for all the RFs disclosed in the RF itself and at other places
in the document involving disclosure of material events or information

8. Summary of Letter of Offer- Simple conversational language to be used. No
abbreviations shall be used.

9. Page 14— LM is advised to disclose compliance with clause (1) of Schedule VI-Part B read
with Regulation 70 (2) of SEBI ICDR Regulations, 2018.

10. Page 16 — The terms and conditions of the exemption to be clearly disclosed, including the

date upto which the exemption is valid.

11. 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.

12. LM is advised to disclose the material terms of the resolution plan entered between the
issuer and its lenders under section- Our Business.

13.LM is advised to disclose the material issues and disclosures pertaining to Lavasa
Corporation Limited under section- Our Business. The disclosure shall also disclose the
date since LCL ceased to be subsidiary of the issuer.

14. Risk Factors (RF), to the extent possible, should disclose the specific as well as
financial/economic impact on the company rather than being generic.
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15. 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.

16. RF 2 — LM shall disclose if there has been any increase in projects costs as compared to the
contracted value, and financial impact of the same.

17. RF 3 — LM shall disclose the delayed projects for the disclosed financial period.

18.RF 8 — LM is advised to split the RF into multiple RFs dealing with each FY and the

respective Auditor’s qualifications. The RFs disclosure shall be made in active voice and
disclose the impact of each qualifications on the issuer.

19.RF 11 and RF 12 — LM is advised to place the said RFs as and under top 5 RFs.

20.RF 11 - LM is advised to disclose the financial impact of the disclosed litigations if the
risks as disclosed are materialized. The RF shall also in active voice of the issuer disclose
the impact.

21. Additional RF — LM shall separately disclose as and additional RF the risks associated with
the issuer if funds are not raised within the time period as agreed for in the resolution plan.

22. Additional RF — LM shall separately disclose as and additional RF the risks associated with
the debt financing of LFL.

23.RF 15 - LM is advised to disclose the revenue contribution of the disclosed step-down
subsidiary. The RF shall disclose whether the necessary approvals have been obtained or
not. Further, the RF shall disclose whether the same forms part of the framework
agreement.

24. RF 19 AND RF 20 — LM is advised to place the said RFs as and under top 15 RFs.

25.RF 19 - LM is advised to disclose the material covenants of the loan agreement including
giving a cross reference to the exact para.

26. RF 20 — LM is advised to disclose whether the issuer is in compliance with SEBI LODR
Regulations, in terms of the disclosure made in the said RF. If no, RF shall disclose the
penalty to be imposed by the exchanges.

27. RF 20 - LM is advised to disclose the credit rating for the last 3 years.

28. RF 22- LM is advised to disclose the % of shareholding pledged. LM is advised to disclose
the financial impact on the issuer on account of the breach of covenants. LM is advised to
disclose the material covenants of the loan agreement. The RF to include active voice
disclosure.

29. RF 28 - LM is advised to disclose the regulations under SEBI ICDR Regulations, barring
distribution of offering materials to foreign jurisdiction. If no such Regulation, RF to be
excluded.

30. RF 29 - LM is advised to disclose in details requirements of each disclosed form along with
its impact on the issuer. Additionally, LM shall disclose whether non-filing of such forms
have been disclosed on SEs.

31. RF 30 — LM is advised to disclose the revenue contribution of the JVs. LM is advised to
disclose the details of the JVs under the RF or disclose it under an appropriate section and
disclose a proper cross-reference for the same in the said RF.
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32. RF 36— LM is advised to disclose the number of approvals not provided by the Government
or other agencies or cross-reference to be disclosed to an appropriate section. Based on the
advised disclosure and resultant materiality, LM may place the said RF as and under top 25
RFs.

33. RF 37 - LM s advised to disclose the specific details of the risks disclosed and materialized.

34.RF 41 - LM is advised to disclose a proper cross-reference disclosing the details of the
mentioned bank guarantees.

35.RF 42 — LM is advised to place the said RFs as and under top 20 RFs. Disclose if the
revenue is derived through a subsidiary or directly.

36. Additional RF - LM is advised to disclose as an additional RF, the details and risks of
languishing/delayed/abandoned projects.

37. Objects of the issue — LM is advised to disclose at ail appropriate places that objects of the

proceeds towards GCP shall not be utilized towards Working Capital expenses,

38. Page 49 — LM is advised to disclose the holding levels for FY 21 as well.

39. Page 50 — Monitoring- LM is advised to disclose and ensure that Gross proceeds of the
issue are monitored by the monitoring agency. Accordingly, disclosure of Net proceeds to
be replaced with Gross proceeds.

40. Page 51 — To disclose in the document, if any person is holding any special rights, the
nature of the right etc,.

41. Page 60 — LM is advised to disclose as separate RF the disclosures made on page 60 w.r.t.
weakness and threats.

42. Page 71 — LM is advised to disclose as separate RF the disclosures made on page 71 w.r.t.
major challenges faced by the roads sector.

43. LM as an introduction to the report shall disclose whether the report in DLOF/LOF is an
abstract or complete report. LM shall further disclose whether any material
information/detail has not been included. If not a confirming statement to be disclosed.

44. Page 90 — LM is advised to avoid using key to describe the issuer’s business of engineering
and construction. Similar, adjustments to be made at all appropriate places.

45. Page 98 — LM is advised to disclose the date of awarding of the disclosed completed
projects.

46. Page 100 — LM is advised to disclose insured value in terms of the total asset value under
the disclosed para on ‘Insurance’. If under-insured, LM is advised to disclose the same as
an additional RF.

47. LM i1s advised to disclose the actions, if any, taken by the stock exchanges in the last 3
years, in LOF at appropriate places including RFs.

48. LM is advised to disclose summary of financial information in the Summary of the LOF,
along with relevant accounting ratios.

49. LM is advised to disclose track record of dividend payment to shareholders for the last 3
years.
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50. LM is advised to ensure that the disclosure of details of all the criminal matters initiated by
or against the company, 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.

51. LM is 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.

52. 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.

ii) Ifno 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.

e ok sk ok ok o ok ok ok ok ok ok
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Annexure I1
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. LMisadvised to ensure that the ‘Observation Letter’ issued by SEBI is included among the material
contracts and documents for inspection.

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

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

iv) 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:
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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.gov.in.

e ok ek o e o s ke sk ke ok
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e, o, u3-sa9ER /Registration, Approval and Correspondences
¥ faw fawr /Corporation Finance Department,

F-9 /Email :- adeshs@sebi.goy.in
W G, /Tel. No :- 022-2644 9985

SEBI/HO/CFD/RAC-DIL2/P/OW/2024/1493/1
January 10, 2024

IDBI Capital Markets & Securities Limited

6'" Floor , IDBI Tower

WTC Complex

Cuffe Parade, Mumbai 400 005

Kind Attention: Mr. Suhas Stardekar/ Puneet Agnihotri
Dear Sir(s),

Sub: Clarification sought for proposed Rights Issue of Hindustan Construction
Company Limited

We are in receipt of Draft Letter of Offer (DLOF) of the captioned company forwarded to us
vide letter dated December 14, 2023.

In this regard, you are advised to comply/clarify on the following points mentioned in
Annexure A.

You are requested to submit your response within 5 working days of the receipt of this
letter.

Yours faithfully,

N e

Adesh Singhal
(Encl.: As above)

Adesh Singhal
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SEBI Bhavan, “G” Block, Bandra Kurla Complex, Mumbai - 400 051
www.sebi.gowv.in | 022 - 2644 9000 / 4045 9000
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Annexure A

Clarifications sought on the DLOF of Hindustan Construction Company Limited

With reference to the Draft Letter of Offer (DLOF) of Hindustan Construction Company 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 03, 2020 to the DLOF of
Issuer Company and confirm whether the said general order is applicable to the instant
DLOFE. LM is further advised to provide a para-wise reply on the applicability of aforesaid
order.

3. LM is 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:

(a) 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 LM is 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 N%
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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-13 - It is disclosed that “Certain statements contained in this Draft Letter of Offer that
are not statements of historical fact constitute ‘forward-looking statements’.” [t may be noted
that the letter of offer 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. In page 14, summary of consolidated financial statements, LM is advised to disclose clearly
that data for period ended March 31, 2021 includes financial information for the period from
March 4, 2020 to March 31, 2021 as the company was incorporated on March 4, 2020.
Further, clarify/ disclose why data for few balance sheet items is not disclosed for period
ended Dec 31, 2021.

9. Summary of Draft Letter of Offer :-

a. LM is advised to disclose the below:-
» Name of the Promoters
> Size of the Issue
» Summary of Consolidated Financial Statements

10. LM is advised to rearrange the risk factors based on materiality.
11. Risk Factors:

11.1 Risk Factor 1 :-

a. LM is advised to bifurcate the risk related to Clientele profile of the company as below
(illustrative only) :-

Overall exposure of clientele in the company

Risk related to delay in receipt of payments

Risk related to early termination

Performance Guarantee Risk

Risk related to delay in Execution

Other Operational risks

b. LM is advised to consider re-drafting of the phrase :- “there may be considerations while
awarding projects, which can be beyond our control.”

c. LM is advised to explain the reasons for considering Revenue from Operations (on
Standalone basis). Further, LM is advised to disclose the Revenue from Operations (on
consolidated basis) also.

d. LM is advised to explain whether the contract awarded by Government authorities or
other entities funded by the Govt. of India or State Governments are direct contracts or
a sub-contracting.

O 0O 0 OO0 0
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11.2 Risk Factor 2 :-
a. LM is advised to disclose the total amount spend during last 3 FYs and stub period on
Pre-Bidding Engineering Studies.
b. LM is advised to disclose Expected Margin and Realized Margin for contracts closed
during last 3 FYs and stub period.

11.3 Risk Factor 3 :-

a. LM is advised to disclose standalone nos and consolidated nos both to ensure
consistency in the disclosures being made in draft letter of offer.

b. LM is advised to disclose Order Value vs Revenue Recognized for contracts closed
during last 3 FYs and stub period.

c. LM is advised to explain how delay in project may impact revenue to be recognized from
the project (Or Order Book).

d. LM is advised to disclose Cost overruns incurred by the company during last 3 FYs and
stub period. Further, LM is advised to disclose liquidated damages during last 3 FYs and
stub period.

11.4 Risk Factor 4 :-

a. LM is advised to disclose instances where customer have appointed, at company’s
expense, a third party to complete the work. Further, LM is advised to disclose if there
are any significant impact on operations and financials of the company due to such
appointment.

11.5 Risk Factor 5 :-
a. LM is advised to disclose the impact on financial statements for construction, financing

and operational risk during last 3 FYs and stub period, if any.

11.6 Risk Factor 6 :-
a. LM is advised to merge this risk factor with other relevant risk factors.

11.7 Risk Factor 7 :-
a. LM is advised to disclose growth percentage considering revenue from operations (on
standalone and consolidated basis) both.

11.8 Risk Factor 8 :-
a. LM is advised to disclose entity wise Deferred tax assets being carried forward in the
consolidated financial statements of the company.
b. Considering the fact that the company was not able to pay its debt, LM is advised to
explain the reason behind giving excess remuneration to Whole Time Directors.
c. LM is advised to considering re-drafting of the risk factor and use the tabular form of
representation for disclosing the qualifications :-

W
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S.no. | Audit Report for the Period of | Audit Qualifications
(Audited/Unaudited)

11.9 Risk Factor 9 :-
a. LM is advised to disclose sub-contracting cost for last 3 FYs and stub period if any.
b. LM is advised to disclose if there are any past instances for the events being mentioned
in the risk factor. If not, a negative confirmation to be provided in the draft letter of offer.

11.10 Risk Factor 10 :-
a. LM is advised to disclose cost of raw — materials procured during last 3 FYs and stub
period if any.
b. Further, LM is advised to disclose if there is any concentration in terms of suppliers. If
yes, LM is advised to disclose cost of raw-materials procured from top 10 suppliers.

11.11 Risk Factor 12 :-

a. LM is advised to clearly disclose in the Summary of draft letter of offer that this offer is
being made in compliance with Framework agreement entered between company and
their lenders. Such disclosures should be made at all relevant places and should strictly
be made part of Price Band Advt and all other relevant disclosures to the prospective
investors.

b. LM is advised to disclose why repayment of outstanding borrowings is not made part of
Objects of the Offer.

c. LM is advised to bifurcate the risk factors into two risk factors one related with covenants
in financing agreements and one related with Debenture Sale Purchase Agreement.

11.12 Risk Factor 13 :-

a. LM is advised to clearly disclose in the Summary of draft letter of offer that this offer is
being made in compliance with Framework agreement entered between company and
their lenders. Such disclosures should be made at all relevant places and should strictly
be made part of Price Band Advt and all other relevant disclosures to the prospective
investors.

b. LM is advised to disclose why repayment of outstanding borrowings is not made part of
Objects of the Offer.

¢. LM is advised to disclose no. of OCDs outstanding as on date of DRHP and no. of equity
shares (absolute and percentage terms both) that may be issued in case of any default.

by
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11.13 Risk Factor 13 :-

a. LM is advised to clearly disclose in the Summary of draft letter of offer that this offer is
being made in compliance with Framework agreement entered between company and
their lenders. Such disclosures should be made at all relevant places and should strictly
be made part of Price Band Advt and all other relevant disclosures to the prospective
investors.

b. LM is advised to disclose why repayment of outstanding borrowings is not made part of
Obijects of the Offer.

c. LM is advised to disclose no. of OCDs outstanding as on date of DRHP and no. of equity
shares (absolute and percentage terms both) that may be issued in case of any default.

11.14 Risk Factor 15 :-
a. LM is advised to clearly demonstrate and disclose the impact on operations and
financials of the company due to proposed sale of Steiner Construction SA.
b. LM is advised to disclose details of buyer and the valuation of Steiner Construction SA.
c. LM is advised to disclose shareholding pattern of Steiner AG and explain how the same
is subsidiary of the company and not step-down subsidiary.

11.15 Risk Factor 16 :-
a. LM is advised to disclose no. of total employees, no. of KMPs and no. of senior
management in the company. (on consolidated basis)
b. LM is advised to disclose rate of attrition during last 3 FYs and stub period, if any.

11.16 Risk Factor 17 :-
a. LM is advised to disclose industry average for insurance coverage.

11.17 Risk Factor 18 :-
a. LM is advised to disclose Cash Flows generated during last 3 FYs and stub period, if any
vis a vis Order Book as on last day of the financial period.

11.18 Risk Factor 20 :-
a. LM is advised to disclose if there is any change in Credit ratings during last 3 FYs and

stub period.

11.19 Risk Factor 21 :-
a. LM is advised to disclose types of claims which are not acknowledged as debts by the

group.

11.20 Risk Factor 24 :-
a. LM is advised to disclose interest expenses or finance costs during last 3 FYs and stub

period.

5 \XS/’
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11.21 Risk Factor 25 :-
a. LM is advised to confirm if such non-compliance requires any action to be taken against
the company in compliance of SEBI (LODR) Regulations, 2015.

11.22 Risk Factor 26 :-
a. LM is advised to confirm if all the related party transactions executed during last 3 FYs
are in compliance of SEBI (LODR) Regulations, 2015.

11.23 Risk Factor 31, 32 and 33 :-
a. LM is advised to merge these risk factors with other relevant risk factors.

11.24 Risk Factor 31, 32 and 33 :-
a. LM is advised to merge these risk factors with other relevant risk factors.

12. General Information :-
a. LM is advised to delete the name of Advisors to the [ssue.
b. LM is advised to disclose if there is any change in Statutory auditors during last 3 FYs
and stub period of the company.

13. Objects of the Issue :-

a. LM is advised to explain how utilization of proceeds for statutory payments, employee
related payments, payment to vendors/sub contractors, fees payable to advisors and
intermediaries, pending project related liabilities will achieve future growth requirements
of the company.

b. LM is advised to substantiate the sudden increase in Working Capital requirements of
the company. Further, LM is advised to explain the rationale behind increase/decrease
in holding levels of debtors and creditors.

14. OQur Business :-
a. LM is advised to disclose the business model of the company in more lucid manner.
b. LM s advised to disclose from End Customers and Revenue from Contracting Customers
for last 3 FYs and stub period, if any.

15. Miscalleneous :-

a. LM is advised to explain why accrued interest on total borrowings are not considered in
Total Borrowings.

b. LM is advised to list down all instances of non-payment of dues stated by the LM in the
Draft letter of offer and subsequent restructuring plan submitted by the company.

c. LM is advised to confirm the name of auditors of all the subsidiaries of the company and
confirm if they have a valid peer review certificate on the date of signing of Audit report
for FY 2023, FY 2022 and FY 2021.

v




‘:' wiydrg wfaygfa sty Afag a1 Frad:
= R " :

Securities and Exchange Board of India Continuation:

d. LM is advised to disclose the details of status of litigation with the latest/updated position

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

authorities.



