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February 02, 2024
SEBI/HO/CFD/RAC-DIL2/P/OW/2024/4901/1

JM Financial Limited

7" Floor, Cnergy,

Appasaheb Marathe Marg,
Prabhadevi, Mumbai- 400025.

Kind Attention: Shri Gitesh Vargantwar

Madam / Sir,
Sub: Proposed Rights Issue of Shiva Cements Limited

1.

JRIed ¥ Heiftld YR UG Gxaldwl (DLOF), YR ufayfa oik fafima i (@)
SR A 70 WEHROT 3R 36 Jaiy H fou 78 IR & de! ¥, 75 i fpar smar g
o 3Tept e 1 OR g ur T & b 39 il § / HRela ufanyfar ok fafma &g
[4Sit &1 1A (3%) SR TacidmRu gt fafam, 2018 ([t 32 3 Hftew U
fEeaiioR ReRACH) TG, 2018] & WEYM! 3R AU 77 SFexil &1 urer =gt
fobar T B, 3IR 3iuds o s S § fob oty el woRret iR/ a1 U IRER &
U1 URATG &&dTdl G R J Ugel 3 HId] Bl g Y 1R Tl urae i qur fau
T SR T Ul B | SR & &g H o1 713 fewfory &1 3k fom wraf snfe &1
arer foban S &, 371 fores Tawes «1» SR Wemiss i & fear i € 1| puan g o
e B fob Gt T ot BRI 913 75 & / TS 3R U 1Rl (STilviR) Bl i &l
5! TS §, T UG U] BT I&Te0N & IR W & S T ¢ | T8 YHIEd o a1
oY st & fo @it oik Tt werdiaur fp omg |

With reference to the draft letter of offer (DLOF) in respect of captioned issue, clarifications
sought by SEBI and the replies submitted therein, it is stated that on scrutiny of the same,
deficiencies / instances of non-compliance of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (hereinafter referred to as SEBI (ICDR) Regulations, 2018)
and instructions have been observed, which are required to be rectified / complied with by
you before filing the offer document with the Stock Exchange and/ or ROC. Observations on
the captioned issue and other conditions to be complied with are indicated in Annexure T 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.
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2. P ATl AR 1 & 14, 3119 78 YA B3 5 iep Teele / ot ISR
& YT TRATT GI1a! ST 3 9§ Ugdt S | 41 gS i wraf onfe  oruR
TR CATAS H el PR fMU Y | U+t IRER / Teleb TR & URT Sifd URaig
WA SRS B 4 Uget HMUD! 58 U U o 39 a1d B Y B3t Rt b
STUETTHER aeld & T 71T § SR A1y €t g it a1 817 b diep fewqoft /et o
& STIR Feed HY BT T T | §HP Sremar 3R B Wt ggaa A4t § Riffa
weHfa forg fomm =8t feg smad |
As Book Running Lead Manager (LM), you shall ensure that all changes are effected based
on the observations / conditions contained in the Annexure before you file the offer document
with the stock Exchange /ROC. A letter confirming these changes and explaining, in seriatim,
the manner in which each observation / condition has been dealt with along with your
comments should be submitted to us before you file the final offer document with ROC /
Stock Exchange. NO FURTHER CHANGES SHOULD BE EFFECTED WITHOUT
SPECIFIC WRITTEN CONSENT OF SEBI.

3. T8 WY foar o § & wRedia ofayfa sk faffmg o @e) ¥ u vare s
(3HTHR SlagHc) IRIA F o1 3ref fopdt ot aRe @ wg 7 o e o et gy 29
Al UeF R & 75 3 | el 7 ) 39 91d B g e o & [ R g ar
RIS (Siee) & fore il gx) @me oM 1w € Sue i R ot @
3R 781 39 a1d B RorieRY A § fob TReTa mael 7 &) 71 SRR a1 oyad &l 1
Y AGI 8 | Syuht Yeiua! (cits A 3 g8 Ui fvar § b Rarg cedaS | o
THAHR (STRileR) fbT 71T & 3 Al TR IR o § o ot e diamuil (oo
T AT TRefvT o Way & 30 90 el & Rl & wraert & oFaR fhu g
¢ | ool geies g Vit g 6 b T vt wfsgfy ok e & (ot @
AT 3%g) SR ve e aemd) fafam, 2018 (A (339 31w Hiea vs fewmior
TR ed) TG, 2018] & SR {61 ST | Tam 31 39T ol 8, alfep
fdre WRdifad Ffa @) o Fawr o7 & Joy & Sia-gases Folg a9 |

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 SEBL 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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4. T8 W ¥l e & Wy foan W1l § T aify 59 a1 &) fomieR) e = @ fAfaed
(FG3R) U B gl & fob TReTTa GRAra & A SRes] STHBR] Uebe 1 oy iR i
Te! 3R yafe g, v ot srroft veiet (cits o) & siiféra § 5 3 o5 ghfda s
& forT gt Teoran (S feferoie) ava b ot oot el adt ¢ € Rivmg, sl
34t Iexg 9 st yeyet 7 yRd ufaufa ok faftmg A1 (wfe Seer) fafam,
1992 [Hell (Fefe e TR, 1992] & IR Yol S U G dORd §’d 1 &
TdY H TRIG October 16, 2023 HT YA (S f3ferohy wffthere) ueqd fara 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 October 16,2023 in accordance with SEBI (Merchant
Bankers) Regulations, 1992.

5. glcllidy, U=t TRTd GRTa GIiRIe R o U g1 Ut 3ifgH, 2013 FT URT 34 F d&d
&t g Tt 2t sTenaT © o e € St a1 9% B Ul & SER ot o aret
Al a1 T Ig o el o | o TeT g1 St S URaifad A & dey § ot
W] Bl | BTdlis, Qe Y19 S&dias | PIs AAfEaar a1 vt uig o R &t oft
3 Y] & RIATH HRATS P Jpal g |

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.

6. Tordll Yl TRIR wrTsh a1 faqmos o U1 o it Iooa AT b e, S uRey vRara
SIS (ST HTHY SIHgHT) B &l T8 TR A A 81 | 59 ey § STuesT e
%ﬁﬁwwﬁa’?ﬂaﬁﬁuﬂ, 2013 D1 URT 36 & UG Bt MR M fpar s

|

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.

7. 3O Uejeieh g YR P o R wfenyfar SR fafmg aiE (dof &1 fefem g2y
IR eI 3ty fafaw, 2018 & faffas 25(1) ok - I & 3R ST
fein g=g) & ey T Brefei BN B U 5T UhR 31 1T @ I U favdd faavu,
guUTfRYfd, Bt AR & gl Uiy ifad fhT oM & Iid faqf & iR / wie
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TSRS o Y U607 (SIex 3T ST 1t fpu o & o it & ofiar, It
T YR hR a1 ST 3TR 1 1 31d 7 SfeT 1 718 Brsfei B 1 iy of i wme

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 Il 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.

30 Sl I 3aT 1 3, 3 96 aRad | ST &1 o aell B @ 4 81, ot 09§ spyof
TeY® 98 AT BT 3R 39 919 $1 gy B b Jaft &) A9 srer oo
ey A 37 fafasl o1 Srphl-1n & urayr= &1 e fear T g |

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

3T S B 31aT 1 &, AfG 98 aRaa A 3T 1 o arel g A 3w &), I 8 & 3
A 1 i ) b fopa it wig diers i €, 9y &t 3ma ug +ft sane i o diers
ST dTell WY BT I8 B T 9 31 7 3R Aell 1 {55 718 TR % IR B 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 and name of the person in whose favor, the cheque may be issued by SEBIL

8. TR A (3%) 39 S 0 & O €19 ) g © 12 #E & 2faR S e
(HTHET B/ FiSh I F fow B ST Yba1 & | S0 SRy & 5 39 U st wifey
& 15 f&l & iR oot SR IRga 7 |
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.

(e

VYT /Place: Hﬁ'{f /Mumbai Abhishek Ranjan
Assistant General Manager
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Annexure I
OBSERVATIONS

10.

11.

12.

13.

14.

15.

16.

17.

. Please refer to your letters dated November 27, 2023 and all other correspondences

exchanged. LM is advised to ensure compliance with the same.

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.
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.

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.

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.

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

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.

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

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.

Risk Factor 2 — LM is advised that RF shall disclose the non-generation of revenue on
account of the expansion project.

Risk Factor 10 — LM is advised to disclose the expenses as 5 of revenue during the trial
run.

Additional Risk Factor — LM as an additional RF shall disclose risks associated with the
change in product matrix, as disclosed during the last two years.

LM is advised to place the RFs disclosing financial risks as and under top 5 RFs.

RF 1- W.r.t. suspension of operations, LM is advised to disclose the date of disclosures
made on Stock Exchanges. Further all disclosures made in the document to be confirmed
that the same have been made to the SE in time as per the law.

RF 5- LM is advised to make updated disclosures on the status of application dated August
30, 2023 made to Department of Water Resources, Government of India.

LM is advised to disclose whether Board Approval is obtained for the disclosed intended
actions. If no, a negating statement shall be disclosed at all appropriate places.

RF 8 — Disclose the extent of land area of the company “mentioned as our mines”. Further
long term lease period to be disclosed.
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18. RF 17 — LM is advised to disclose the risks as referred in sentence beginning with Mining
operations can also lead fo....; as separate RF with an appropriate heading.

19. RF — BRLM to ensure to give a cross reference to all the RF to the actual section, page
where the information / data has been detailed.

20. LM is advised to confirm whether all material events as disclosed in the DLOF , have been
disclosed on the stock exchanges at the time of occurrence and/or as per the relevant law.
To disclose the same in the document with relevant details.

21. RF 23 - LM is advised to disclose the details of the loan towards which corporate guarantee
has been extended by the promoters. The disclosure shall contain all relevant details for the
loan, such as Bank name, ROI etc. To also confirm whether disclosed to the SE as per law.

22.RF 26 — LM is advised to place the said RF as and under top 5 RFs.

23. Additional RF — LM as an additional RF shali disclose the risk associated with change in
Credit Ratings.

24. Additional RF — LM as an additional RF shall disclose the risk associated with losses in
operations and risk associated with underutilization of capacity.

25. Additional RF — LM is advised to disclose an additional RF with regards to disclosures
made on page 84 under para heading Environmental Regulations impacting Cement
Industry.

26. RF 38 — LM is advised to place the said RF as and under top 5 RFs.

27. Page 56 — To make the CA certificate from Shan Gupta & Co as part of MDCI.

28. Our Management — LM is advised to disclose the nominee or promoter directors.

29. Page 84 — To make the environmental regulations as RF.,

30. Page 116 — LM is advised to appropriately disclose the para 5 of the Independent Auditors
report as a RF including on the going concern assumption. To also disclose when the said
disclosure was made to the SE as per law.

31. Page 197 — To clearly explain the 1% OCCRPS transfer to heads under the BS, conversion
if any, number lapsed, the implication on the financials etc., with full and clear disclosure.

32. Page 198 — The extent of borrowings to be shown as RF with full and clear disclosure.

33. To clearly disclose that the Fresh funds shall be brought in by the Promoter as share
application money towards the objects of the rights issue and the promoter’s rights
entitlement, no adjustment shall be made from the borrowings of the company from the
promoter entity against the rights share application money payable by the promoter. This
disclosure shall be ensured in all places in the document where any statement on
adjustments against the share application money has been made.

34. BRLMs to ensure that all the observations are appropriately disclosed in all future
documents filed with SEBI.

35. To disclose if any share sold by the promoter / PG along with price quantity and disclosure
to the SE etc,.

36. Page 54 — Objects of Offer — LM is advised to disclose the details of the loans undertaken
from promoter including date of loan, purpose, rate, repayment schedule etc.

37. LM is advised to disclose the actions, if any, taken by the stock exchanges in the last 3
years, in LOF at appropriate places including RFs.
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38. LM is advised to disclose summary of financial information in the Summary of the LOF,
along with relevant accounting ratios.

39. LM is advised to disclose track record of dividend payment to shareholders for the last 3
years.

40. 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.

41. 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.

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

1) 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) If no application is made by the purchaser of REs on or before Issue closing date then such
REs will get lapsed and shall be extinguished after the Issue Closing Date. No shares / other
securities for such lapsed REs will be credited, even if such REs were purchased from
market and purchaser will lose the premium paid to acquire the REs.

Persons who have bought Rights Entitlements (REs), shall require to make an application
and apply for shares / other securities offered under Rights Issue, if they want to subscribe
to the shares / other securities offered under Rights Issue.

st sk ook ok ke 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 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.

1) 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.
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