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! This is a public announcement for information purposes only and is not a prospectus announcement and does not constitute an invitation or offer to acquire, purchase or subscribe to securities. Not for release, publication or distribution directly or indirectly, outside Inda. Initial public offer of Equity Shares (as defined below) '
on the main board of BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”, and together with BSE, the “Stock Exchanges”) in compliance with Chapter Il of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR Regulations”).
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DIFFUSION ENGINEERS LIMITED

Our Company was incorporated under the provisions of the Ccmpames Acl 1955 withthe name Difson EngineersPrivate imied” pursuartto cemncate of incorporation dted Noverr 05, 1662 ssued by Registar of Companis,eharasira Furmer pusia o resoutons passed by our Boardof Drctors a s mesting he\d on May 06, 1995 and by our
Diffusion EngineersLimited anda fesh Cerificate of 3, of Companies, Kamat
in our Registered Offce ofour Company, see (RHP"or" i )
Registered Office: 15 & 76, Nagpur Industrial Avea, MIDG, Hingna, Nagpur - 440015 Maharashtra Telephane: +91 9158317943; Contact Person: Chanchal Rajosh aiswal, Company Secrtary and Compliance Offcer, Evmail com; Website:
Corporate Identity Number: U99999MH2000PLC124154

PROMOTERS OF THE COMPANY: PRASHANT GARG, DR. NITIN GARG AND CHITRA GARG

INITIAL PUBLIC OFFER OF UP T0 9,405,000 EQUITY SHARES OF FACE VALUE OF X 10 EACH (“EQUITY SHARES”) OF DIFFUSION ENGINEERS LIM ITED (“COMPANY OR “ISSUER”) FOR CASH AT APRICE OF X [e] PER EQUITY
SHARE (INCLUDING ASHARE PREMIUM OF X [¢] PER EQUITY SHARE) (“| SSUE PRICE”) AGGREGATING UP TO [@] MILLION (“ISSUE”).

THIS ISSUE INCLUDES A RESERVATION OF UP TO 50,000 EQUITY SHARES (CONSTITUTING UP TO [e]% OF THE POST-ISSUE PAID-UP EQUITY SHARE CAPITAL) FOR PURCHASE BY ELIGIBLE EMPLOYEES (THE
“EMPLOYEE RESERVATION PORTION”). THE ISSUE LESS THE EMPLOYEE RESERVATION PORTION IS HEREINAFTER REFERRED TO AS THE “NET ISSUE”. THE ISSUE AND THE NET ISSUE WOULD CONSTITUTE
[®]% AND []%, RESPECTIVELY, OF OUR POST-ISSUE PAID-UP EQUITY SHARE CAPITAL. OUR COMPANY, IN CONSULTATION WITH THE BRLM, MAY OFFER A DISCOUNT OF UP TO 5% TO THE ISSUE PRICE TO
ELIGIBLE EMPLOYEES BIDDING IN THE EMPLOYEE RESERVATION PORTION (“EMPLOYEE DISCOUNT”). THE ISSUE AND THE NET ISSUE CONSTITUTED [e]% AND [e]%, RESPECTIVELY OF THE POST-ISSUE
PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY.

We are engaged in the business of manufacturing welding consumables, wear plates, wear parts and heavy engineering equipments.
The Issue is being made through the Book Building Process in accordance with Regulation 6(1) of the SEBI ICDR Regulations.
QIB Portion: Not more than 50% of the Net Issue | Non-Institutional Portion: Not less than 15% of the Net Issue | Retail Portion: Not less than 35% of the Net Issue
Employee Reservation Portion: Up to 50,000 Equity Shares of face value of 10 each aggregating up to [e] million
PRICE BAND: X159 TO %168 PER EQUITY SHARE OF FACE VALUE OF %10 EACH
THE FLOOR PRICE IS 15.9 TIMES THE FACE VALUE OF THE EQUITY SHARES AND THE CAP PRICE IS 16.8 TIMES THE FACE VALUE OF THE EQUITY SHARES
THE PRICE/EARNINGS RATIO BASED ON DILUTED EPS FOR FY 2024 FOR THE COMPANY AT THE UPPER END OF THE PRICE BAND IS AS HIGH AS 15.35 TIMES
AND AT THE LOWER END OF THE PRICE BAND IS 14.53 TIMES AS COMPARED TO THE AVERAGE INDUSTRY PEER GROUP P/E RATIO OF 32.45 TIMES.
BIDS CAN BE MADE FOR A MINIMUM OF 88 EQUITY SHARES OF FACE VALUE OF X 10 EACH
AND IN MULTIPLES OF 88 EQUITY SHARES OF FACE VALUE OF 310 EACH THEREAFTER
ADISCOUNT OF %8.00 PER EQUITY SHARES IS BEING OFFERED TO ELIGIBLE EMPLOYEES BIDDING IN THE EMPLOYEE RESERVATION PORTION

In accordance with the recommendation of Independent Directors of our Company, pursuant to their resolution dated September 20, 2024, the above provided price band is
justified based on quantitative factors/ KPIs disclosed in the “Basis for Issue Price” section on page 181 of the RHP vis-a-vis the weighted average cost of acquisition (“WACA”)
of primary and secondary transaction(s), as applicable, disclosed in the “Basis for Issue Price” section on page 181 of the RHP and provided below in the advertisement.
IN MAKING AN INVESTMENT DECISION AND PURCHASE IN THE ISSUE, POTENTIAL INVESTORS MUST ONLY RELY ON THE INFORMATION INCLUDED IN THE RHP
AND THE TERMS OF THE ISSUE, INCLUDING THE RISKS AND MERITS INVOLVED AND NOT RELY ON ANY OTHER EXTERNAL SOURCES OF INFORMATION ABOUT
THE ISSUE AVAILABLE INANY MANNER.
In relation to the price band, potential investors should refer to this price band advertisement for the Issue and should not rely on any media articles / reports in relation
to the valuation of the Company as these are not endorsed, published or confirmed either by the Company or by the BRLM.

RISK TO INVESTORS
For details refer to section titled “Risk Factors” on page 38 of the RHP.

1. Dependence on domestic market for sales: Our Company is highly dependent | representing 31.25%, 29.50% and 30.80%, respectively our revenue from
on domestic market for its sales and any downturn in it could dent our business |  operations as per restated standalone financials.
operations. For the Fiscals 2024, 2023 and 2022, our revenue from domestic | 6. Risk related to leasehold property: Our Units I, Il and Il admeasuring in
sales were X 2,307.76 million, ¥ 2,146.40 million, and X 1,795.84 million, | aggregate approx. 16,038 sq. mtrs. from where we operate have been given to us
respectively, representing 89.75%, 87.94% and 91.74%, respectively of our| on long term lease by MIDC. In the event we lose or are unable to renew such
revenue from operations as per restated standalone financials. leasehold rights or we are unable to adhere to or comply with the conditions of

2, Riskin relation to Objects of the Issue: Our Company proposes to utilise3713.80 |  Such lease, our business operations may be adversely affected.
million for the Proposed Expansion and 3303.85 million for the Proposed Facility | 7- Risk related to approvals: We are required to obtain several approvals, licenses,
to fund capital expenditure requirements which are subject to the risks of | registrations and permits and comply with certain rules, regulations and
unexpected delays including in relation to receipt of approvals and conditions to operate our business, and failure to obtain, retain or renew such
implementation. If there are delays in setting up the Proposed Facility or approvals and licenses in a timely manner or to comply with the requisite rules,
Proposed Expansion or if the costs of setting up and the possible time or cost regulations and conditions may adversely affect our business operations.
overruns related to them or the purchase of plant and machinery for the | 8. Negative cash flows from operating activities: We have incurred negative cash
aforesaid Objects are higher than expected, it could have a material adverse | flows from operating activities of X (47.37) million in the Fiscal 2023 as per
effect on ourfinancial condition business operations. restated consolidated financials. Any negative cash flows in the future would

3. Risk related to sourcing of raw materials: Our business and profitability is | adverselyaffectourbusiness operations. -
substantially dependent on the availability and cost of our raw materials and any | 9- Concentration on manufacturing facilities: Our business is dependent on four
disruption to the timely and adequate supply or volatility in the prices of raw Manufacturing Facilities all of which are located in Nagpur, Maharashtra and
materials may adversely impact our business operations. For the Fiscals 2024 therefore, any localized social unrest, natural disaster or breakdown of services
2023 and 2022, our total cost of raw materials were ¥ 1,502.92 million, ¥ 1,582.79 | ©F any other natural disaster in and around, Nagpur, Maharashtra or any

and % 1,302.04 million, respectively, representing 58.45%, 64.85% and 66.51%, disruption in production at, or shutdown of, all our manufacturing units could
respectively of our standalone revenue from operation. have material adverse effect on our business operations.

. . . . i . . . .. | 10.Dependence on the performance of certain other industries: We are dependent
4. Risk relating to insufficient cash flows: Our business is working capital P " . " "
; : . B L on the following five industries for deriving a major portion of our revenues. The
intensive. Insufficient cash flows from our operations or inability to borrow to

t ki ital . ¢ terially and ad Iy affect following table sets forth revenues generated from the sale of products on
mee. ourwor m:q capltalrequirements may materially anc a ver.se Y attec t.)ur restated standalone financial statement from other industries, for the periods
business operations. As on July 31, 2024, our aggregated sanctioned working

indicated:

capital facilities was ¥700.00 million. We. intend to.utlllze 220.00 m|II.|on (as p.art End-use segment Fiscal 2024 Fiscal 2023 Fiscal 2022

of the Net Proceeds) towards funding our incremental working capital o o =

requirements in Fiscal 2025. For the Fiscals 2024, 2023 and 2022, our net ®) (%) ®) (%) Q) (%)

working capital requirements stood at 927.85 million, ¥980.92 million and || Cement 942.59 | 36.66% | 747.09| 30.61% | 719.13| 36.74%

%603.86 million, respectively. Engineering 357.93| 13.92% | 262.36 | 10.75% | 145.50| 7.43%
5, Risk related to absence of long-term arrangements with suppliers: We do not ||_Power 188.02| 7.31% | 325.82| 13.35% | 291.76| 14.90%

have long-term agreements with our suppliers for raw materials and an inability | | Steel 33212 12.92% | 291.19| 11.93% | 213.35] 10.90%

to procure the desired quality, quantity of our raw materials in a timely manner | | Sugar 114.97 | 4.47% | 104.00| 4.26% 91.60| 4.68%

and at reasonable costs, or at all, may have a negative impact on our business || Total 1,935.62 | 75.28% | 1,730.46 | 70.90% | 1,461.34 | 74.65%

operations. Purchases of raw materials are concentrated from a few suppliers | 11.Conflict of Interest with our Group Companies and Subsidiaries: Conflict of
with our top 10 suppliers contributing of our revenue from operations on | interest may arise as some of our Group Companies and Subsidiaries are
restated standalone financial statement for Fiscals 2024, 2023 and 2022 | authorized to carry on similar line of business as our Company which may lead
amounted to X 869.11 million, X 719.94 million and X 603.03 million, respectively, |  toreal or potential conflicts of interest for our Promoters or Directors.

Continued on next page.
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12. Risk of default in payment of receivables: Our inability to collect receivables | 16. Weighted Average Return on Net Worth of our Company for Fiscals 2024, 2023
and default in payment from our customers could result in the reduction of our and 2022 is 17.40%.
profits and affect our business operations. For the Fiscals 2024, 2023 and 2022, | 17, The weighted average cost of acquisition of all Equity Shares acquired in last
our bad debts written off were ¥9.56 million, ¥3.88 million and %1.39 million, three years, 18 months and one year preceding the date of the RHP by are as
respectively, representing 0.34%, 0.15% and 0.06%, respectively of our revenue follows:

from operations and further our disputed trade receivables for fiscals 2024, | [ period Weighted Upper end of the Range of
2023 and 2022, were 37.02 million, ¥6.48 million and 35.55 million, respectively, Average Price band (X 168) | acquisition price:
representing 0.25%, 0.25% and 0.26%, respectively of our revenue from Cost of is X’ times the Lowest Price -
operations. Acquisition Weighted Average Highest Price
13. The Price to Earnings ratio at the Floor Price is 14.53 times and the Cap Price is (in3)* Cost of Acquisition (in%)
15.35 times based on diluted EPS as per Restated Consolidated Financial | || a5t 1 year 12.68 13.25 0-762
Statements for the fiscal 2024. Last 18 months 12.68 13.25 0-762
14. The BRLM associated with the Issue has handled 8 Main board public issues Last 3 years 12.68 13.25 0-762

and 8 SME public issues in the past three years, out of which No issue has *As certified by M/s. PGS & Associates, Chartered Accountants, our Statutory Auditors, by way

closed below the issue price on listing date. of their certificate dated September 16, 2024.
15. Average cost of acquisition of our Promoters as on the date of RHP: 18. Weighted average cost of acquisition, floor price and cap price:
Name of Promoters No. of Equity Aver.ag.)(? cost of Type of transactions Weighted Average | Floor Cap
Shares held acquisition (in 3) Cost of Acquisition|  Price Price

Prashant Garg 10,379,551 10.11 (in3)* (i.e ¥ 159/-)|(i.e X 168/-)
Chitra Garg 6,130,971 6.55 Weighted average cost of 108.86 1.46 1.54
Dr. Nitin Garg 6,876,254 3.31 acquisition (WACA) of Primary
Prashant Garg jointly with issuances 18 month prior to RHP
Neelu Garg 65,548 18.48 Weighted average cost of Nil NA NA
Dr. Nitin Garg jointly with acquisition (WACA) of secondary

Dr. Renuka Garg 526,967 6.07 transactions 18 month prior to RHP
* As certified by M/s. PGS & Associates, Chartered Accountants, our Statutory Auditors, by way | * As certified by M/s. PGS & Associates and Co., Chartered Accountants, by way of their
of their certificate dated September 16, 2024. certificate dated September 16, 2024.

ANCHOR INVESTOR BID/ ISSUE PERIOD WEDNESDAY, SEPTEMBER 25, 2024"

BID/ISSUE
SCHEDULE BID/ ISSUE OPENS ON THURSDAY, SEPTEMBER 26, 2024

BID/ ISSUE CLOSES ON MONDAY, SEPTEMBER 30, 2024*

 Our Company Book Running L : by i hthe SEBI ICDR Regulations. The Anchor Investor Working Day priortothe Bid/Issue Opening Date.
“UPIMe i hall be 5.00p. he Bid/ losing Date.
BASIS FOR ISSUE PRICE
P SEBIICDR donthe basis of the Equity | [ KPI
Price | | Revenue from Operations | Revenue from Operallons s Used by our management o track I revenue profie of e business and in ur helps assess e overall
is 15, 9 Wmes th face vae nd e Cap Pric I 16. s e face vale, nvesirs s efr 0 “Risk Factors”,“Our Businss”, “Summary o the OferDocuent || (% milo) financial performance of our Company and size of our business.
“Restated and lysis of Financial Position and Results of Operations” on pages 38, 232, 30, 325 and 371 of the | ™ Total Revenue Total Revenue is used (o track the total revenue generated by the business including other income
RHP, ’esﬂec‘we‘y EBITDA ® million) EBITDA provides information regarding the operafional efficiency of the business,
Qualitative Factors EBITDA Margin (%) EBITDA Margin is an indicalor of the operational profitabilty and financial performance of our business.
Restaled profi for the year | Restated proft for (e year provides information regarding the overal profitabilly of the business
 Synergistic business models focused on forward integration: Our Company has manufactured 602.26 MT, 532.65 T and 638.16 MT of special purpose electrodes orthe || milion)
Fiscals 2024, 2023 and 2022, fespecively. Out o which we have captive consumption of 20.25%, 37.20% and 31.27% fo the Fiscals 2024, 2023 and 2022, especively. OUr | [t oo B an fitor o7 averallprofabity and Fnanol pefommance o7 our BUsness.
Company has manufectured 1,613.70 MT, 1508.13 MT and 1324.37 MT o lx cored ire for th Fiscals 2024, 2023 and 2022, respeciivel. Out of which we hate capie || o5, of Togal Revente (PAT
consumplionof7.01%,82.63% and 79 82%or e Fiscals 2024, 2023 and 2022 respecivly. argi)
. OEMs: Our Comp: 72,473 and 423, direct customers for the Fiscals 2024, 2023 and 2022, respectively ‘Average Capital Employed | Average Capital Employed (ACE) 1s a key financial metric used (o assess how eficiently a company uliizes fts invested capital, providing
constilutes 72.25%, 70.68% and insights into profitability and guiding decision-making for optimal resource allocation and performance improvement
+ Consistent financial performance: Our revenue from operations has grown from 878,37 milon in Fiscal 2013 0 % 2,671.26 millo in Fiscal 2024, registerng a CAGR of | —Rgfor o Capfal Employed | ROCE provides how eficianly our Company generals earings fiom the capial employed n e businss
:‘] 26%nlast 11 years. y R . 508,500 and 4t s 2004 || _FEL) ROE provides how efiiciently our Company generales profits fom shareholders funds
. di it 3 base an h: d h the Fiscals X Y o
Pk i o :me To Equily Ratio Debt-{o-equity (DIE) ratio s used [0 evaluate a company's financial leverage: ;
* Experienced promoters and strong management team: Prashant Carg, Promoter and Managing Direcorof our Company and  second preneur has been | |Gy rent Ratio Tttells management how business can maximize fhe current assets on s balance sheet to satsfy s current debt and other payables.
> Net Capital Turmover Ratio | This metric enables us o track how effectively company i ulizing s working captal to generate revenue.
+ Strategically located manufacturing faciies.
Fox e g, oo sk Fctors”axd“Ovr Busiess~on peges S8 220 R, especvel Revenue per sales person | This melric calculates the average revenue generated by each salesperson, providing nsights into indvidual sales performance and
overal sales team efciency.
Quantitative Factors Revenue per order of Wear | This melric assesses the average revenue generated per order specifically for Wear Plates and job work, offering valuable insights into
from our Restated For details, see i inanciz npage 325 || Plates and Job Work the productservice segment's contribution to overall revenue.
ofthe RHP. Invests ‘Company and form their Some of Revenue per order of Heavy | This melric measures the average revenue generated per order for the Heavy Engineering Division, helping evaluate the division's
Engineering Division financial performance and contrbution to the company's overall revenue.
1 il i Share (EP: i i The KPIs disclosed below have been approved by a resolution of our Audit Committee dated July 31, 2024 and the members of the Audit Committee have verified the details of all
KPls pertaining to the Company. Further, the members of the Audit Committee have confirmed that there are no KPIs pertaining fo our Company that have been disciosed to any
Year ended Basic EPS (in3) Diluted EPS (in7) Weight investors at any point of ime during ars preceding the date o filng ofthe Red Herting Prospectus. Further, the KPls herein have been cerlified by Mis. PGS &
Fiscal 2024 054 094 3 Associates, by their 16,2024,
Fiscal 2023 791 791 2 Financial KPI of our Company
Fiscal 2022 500 508 1 (R in Millon, except percentages)
Weighted Average 912 912 Particulars Fiscal
For more detais refer fo page 161 of the RHP, _ 2024 2023 2022
2 pr gl o 15910168 per Equity Financial KPIs
Particulars PIE at the lower end of the price band PIE at the higher end of the price band Revenue from operations 278144 254876 204589
Y NN Gther Income 7417 379 4158
(no. oftimes) (no. oftimes) EBITDA 473.88 347.97 275.22
2) PIE ratio based on Basic EPS as al March 31, 2024 1453 1535
EBITDAmargin 17.04% 1365% 13.45%
b) PIE ratio based on Dluted EPS as at March 31, 2024 1453 7535
Indisty Prics [ Earing () Raflo Reslaled profit for he year 308.04 2145 7046
Based on the peer company information (excluding our Company) given below in his section Restate] prof for he year as % o Tta Revenue (PAT margin) 10.715% B56% ei7%
Paricuian B ratio Average Capitel employed 2076.14 167666 135028
ROCE (%) 2063% 18.46% 17.30%
Industry ROE (%) 1850% 16.86% T5.10%
Highest 35.88 Debt-to-Equity ralio 018 034 020
Lowest 201 Interest Coverage Ralio 2699 15.16 19.90
Average 3245 Curent Ratio 189 170 169
;’;;f tomber 12,2024, .| [ Net Capital Tumover Ratio 450 518 499
Notes:
s . a) P e to their dated September 16, 2024. The Audit commites n s resolution dated July 31, 2024
Year ended RoNW (%) Weight he he Company has not y e this Red Herring
Fiscal 2024 1852 3 than as disclosedin this section.
Fiscal 2023 16,86 2 Formore detailsrefertopage 167 ofthe RHP.
Fiscal 2022 15.10 1 Furher, set forth below are some of our key op o d f and for the periods which have been approved our Audit Comittee pursuant o ts
Weighted Average 17.40 resolution dated July 31, 2024
Formore detalsrofertopage 182ofthe RHP. Operational KPls for the Company (Rs.in Milions)
4. NetAsset Value (NAV) per Equity Share Fiscal
Financial Year Net Asset Value per equity shares SrNo. | Metric 204 2023 2022
s of March 31, 2024 5306 1 Revenue per sales person 17.72 17.10 1382
‘Aftler Completon of o5 2 Revenue per order of Wear Plates and Job Work 059 059 044
~Atthe Floor Price %97 3 Revenue per order of Heavy Engineering Division 780 299 337
-Atthe Cap Price 9317 Note
Tst6 Pice o] a) Revenue per Sales person s total revenue from operation fo the fiscals 2024, 2023 and 2022 s X2,781.44 millon, 2,548.76 millon and 32,045.89 millon (on consolidated
Forore e T g TSP forthe fiscals 2024, 2023and 2022is 157 employees, 149 employees and
5. Gomparison withlisted industry peer: b) Revenue per order of Wear Plates and Job Work is total revenue from operation of Fabrication and Job Work forthe fiscals 2024, 2023 and 2022 is ¥ 469.11 millon, 467.90
peer millon and? 333. % 024, 2023 and 20221 790 projects, 794 projects and 760 projects,respectively
Name of the Company For the year ended March 31, 2024
Face value ) | Revenue from Basic EPS Diluted EPS PIE (based | Returnonnet | NAV per Equity || c) Revenue per order of Heavy Engineering Division is total revenue from operation aIHeavy Engmeermg Division work for the fiscals 2024, 2023 and 2022 is ¥ 722.73 million,
operations ® ®) on Diluted EPS) | worth (%) Share (3) 11 millon, 401 projects, 1 163projects, respectively
( in Mn)" Tms shows the average size per order.
Diffusion Engineers Limited 10 278144 1094 1094 o] 1852% 6806 || For futher information n relaton to hstorical use of such KPIs by our Company to monitor the operational andlor financial performance of our Company, “Our Business - Key
Peer Group Performance Indicators"on pages 232.f the RHP.
Ador Welding Limited 10 883830 4646 4646 2901 18.43% 26649 || V- Comparison of KPIs with listed industry peers
AIA Engineering Limited 2 4853761 1204 1204 3588 18.41% 70586 t KPiswith our pe (Rs.inMillions)
Source toned above is on o vaiabl Reportsofhe peer Diffusion Engineers Limited ‘Ador Welding Limited 'AIA Engineering Limited
¥ 1,2024. Metric Asofand | Asofand | Asofand | Asofand | Asofand | Asofand | Asofand | Asofand | Asofand
Formore detais efertopage 183ofthe RHP forthe | forthe | forthe | forthe | forthe | forthe | forthe | forthe | forthe
“Risk Factors" “Our Busin " o Fiscal 2024 Fiscal 2023 | Fiscal 2022 | Fiscal 2024 | Fiscal 2023 | Fiscal 2022 | Fiscal 2024 | Fiscal 2023 | Fiscal 2022
of Operations”"and “Financial Information” on pages 38, 232, 371, and 325 f the RHP,respeciiel, o have  more inormed view. The ading pice ofthe Equity Shares could ||-Financial KPI's
decline due tothe factors mentioned in the “Risk Factorsand youmay loseall orpartof your nvestments. Revenue From operations 278144 | 254676 | 204589 | 883830 | 776760 | 661480 | 4856761 [ 4908769 | 3566547
6. Key financi i indi KPIs?) EBITDA 47388 | 3e197 | o522 89920 | 87210 56370 | 1335268 | 1240641 | 720045
The KPIs disclosed below have been used historically by our Company to understand and analyze the business performance, which n result hel the growth of || EBITDA Margin (%) 17.04% 1366% 1345% 10.17% 1.23% 8.82% 27.51% 2521% | 2021%
variousvertcals Restated profit fo the year 30804 | 22145 046 | 63190 | 60080 36040 | 1136992 | 1056500 | 6.196.18
Our Comp: thatit shall the KPIs included in atleast once in a year (or any lesser period as determined by the || Restated profit for the year as % of 10.79% 8.56% 8.17% 7.05% 767% 5.40% 22.14% 20.54% 16.64%
Board of our Company), for a duration of one year after the date of listing of the Equity Shares on the Stock Exchange or til the comp\ele utiization of the proceeds of the Fresh (|_Total Revenue (PAT margin)
Issueas per Objects of hichevers ater orfor such ther he SEBIICD] Average Capitel employed 207614 | 167666 | 135028 | 372130 | 310985 | 274015 | 66.498.31 | 5412563 | 4593294

Confinued on next page.
————
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fon Engineers Limited ‘Ador Welding Limited mited Prospectus, where either acquisition or the Comp:
Metric Asofand | Asofand | Asofand | Asofand | Asofand | Asofand | Asofand | Asofand | Asofand uch multiple together over a span of rlling 30 days. Floor price and cap price being 1.46 and 1.54 times of the
forthe | forthe | forthe for the forthe | forthe forthe | forthe for the
Fiscal 2024 | Fiscal 2023 | Fiscal 2022 | Fiscal 2024 | Fiscal 2023 | Fiscal 2022 | Fiscal 2024 | Fiscal 2023 | Fiscal 2022 ||| Past Transactions Weighted average cost of acquisition | Floor Price Cap Price
Retum on Capital Employed 063% | 1646% | 1730% | 2007% | 2645% | 1932% | 2280% 526% | 17.09% 159 168
(ROCE) (%) WAGA of Equity Shares that were issued by our Company 108.86 146 154
Return on Equiy (ROE) (%) 1852% | 1686% | 15.10% | 1843% | 1985% | 1388% | 1841% 023% | 1573% WAGA of Equity Shares that were acquired or sold by way of secondary transactions NA NA NA
Debt To Equiy Ratio 018 034 020 012 005 0.00 007 009 000 || For Thereaftr, any
Operational KPI's saleofeq afrstinirstoutbasis) and splte. T its d the total number
Revenue per sales person 1772 1710 1382 NA NA NA NA NA NA || 8. Justification for BasisforIssue Price.
Revenue per order of Wear Plates 059 059 044 NA NA NA NA NA NA Issue Price/ Cap 9154 quity along
and Job Work withour Compar Flsca\s202 023nd 20
Revenue per order of Heavy 180 299 337 NA NA NA NA NA NA || 1) Amongst for 12024, 0ur C AGRof21 AGRof 38
Engineering Division in profitafter AGR0f33%in EBITD) (Source CRISIL Report)

Formore delails efor 0 page 167 ofthe RHP.
7. (“WACA”),

(@)

There has been no primary/ new issue of Equity Shares or convertible securities and issuance of bonus shares, during the 18 months preceding the date of the Red Herring

bilionin fiscal 2024, with fiscal 20 il

Sour

2 CRISIL Repor)
3) The wear plates market in India is estimated at around Rs 22 billion in fscal 2024 and is expected to grow at a CAGR of 8-9% fo ~Rs 28 bilion in fiscal 2027. (Source: CRISIL
Report)

4) We serve diverse clientele, which includes both OEMs who service major players in the cement, steel, and power sectors, as well as direct customers. These OEMs, in turn,

i

(b) The price per share of our Comp:
where our P Promoter Groupor

the rightto nominate director(s) in the Board of Directors of the Company are a party o the transaction (excluding gifs), during the 18 months preceding the date of the Red

Prospectus, where such issuance is equal to or more that 5% of the fully diluted paid-up share capital of our Company (calculated based on the pre-Issue capital before such | S ™Ma°r
30days (Pri ) ) Wo hae, ough oer 4 decadesofbusiness poralons tablshedkng standing lalonstipswithseerlInden and goal customers across ndustis. We ave &
— - - s 2024, 20: pectiy

Date No. of equity shares allotted” | Face value per | lssue price per | Nature of allotment | Nature of | Total Consideration

i ety shars () | oty share @) ‘ dorati i 2 ity " || € Prashant Grg, Promote and ManagingDiector ofcur Gompany anta secondgoeration enlrepreneur s b st ith ot Company i 200, Ho b
October 11, 2023 | 1,858,990 | 10 108.86 | Preferential Allotment | Cash 20236 . I Ecui
Weighted average cost of acquisition 108.86 § y

, 2023,

2 M
(he Bcok Bmldmg Process,and s s n view of he abov qualiaive and quaniiaive arametrs. nvestors should rad he above meniioned information aong vith “Risk
of Operations” and “Restated Consolidated Financial Stalemem"
 respectively, to hs q Risk

anpagesas 232,371 and

Factors partofyourinvestment

For further detalls, please see “Basis for Issue Price” beginning on page 181 of the RHP.

d, the Bid!Issue Period revision of the Price Band, subject
tothe Bid!Issue Period not exceeding 10 Working Days. In cases of imilar our Company,

the Book Running Lead Manager, may for reasons to be recorded in witing, extend the Bid/Issue Period for a minimum of One Working Day, subject to the Bid Issue
Period not exceeding 10 Working Days. Any revision in the Price Band and the revised Bid Issue Period, i applcable, will be widely disseminated by nofifcation to the
Stock Exchanges, by ssing a pubc nlc,and s by nictng th hange onhefespectve websesof e Book Ruming Lead anagerand e terminal of e
('SCSBS'), other Designated
The Issue is being made in terms of Rule 19(2)(o) ) ofthe Securities Contracts (Regulation) Rules, 1957, as amended (‘SCRR') read with Regulation 31 of the SEBI CDR
Regulations. The 1)of the SEBI ICDR Regulations, wherein not more than 50% of

forking Days

IARES OF OUR COMPANY WILL GET LISTED ON MAIN BOARD PLATFORM OF BSE Al

NSE

Investors must ensure that their PAN is linked with Aadhaar and are in compliance with the notification issued by Central Board of Direct Taxes notification
dated February 13, 2020 and read with press releases dated June 25, 2021, read with press release dated September 17, 2021 and CBDT circular no.7 of 2022,
0 . - P

CONTENTS OF THE MEMORANDUM OF ASSOCIATION OF OUR COMPANY AS REGARDS ITS OBJECTS: For information on the main objects of our Company,
investors are requested to see “History and Certain Corporate Matters” on page 276 of the RHP. The Memorandum of Association of our Company is a materil
documentforinspectionin relation tothe ssue. For further detais, s Insp
LIABILITY OF OMPANY: L

AMOUNT OF SHARE CAPITAL OF OUR COMPANY AND CAPITAL STRUCTURE: As on the date of the RHP, the authorised share capital of our Company is T

the Net Buyers (QIB Portion’), provided that our Company, the
Book Running Lead Manager, may allocate up to 60% of the QIB Portion to Anchor Investors and the basis of such allocation will be on a discretionary basis by our
Company, in mnsul(a(mn with the BRLM, in accordance with the SEBI ICDR Regulauans (the *Anchor Investor Portion’), of which one-third shall be reserved for
ubject nds ator Investors (*Anchor

Investor Allosation Price ) Inthe eventof under-subscripton o non-alocation i the Anchor nvestor Porto, the balance Equity Shares shll b added (o the QIB
Porion (other thanthe Anchor nvestorPorion) (e “Net QIB Porton’). Further, 5% o the Net QIB Porton shall b avaiabl foralocaton o a proporionate basis to
Mutual ofthe Net QIB Porti basis o all QIB Bi Mutual Funds, subjectto
vaid Bids being received ator bove te Issue Price. Further, not s than 15%af e et ssueshalbe vt foralocaton oNls ("Non-Institutional Category’) of
legory alocaton o Bidders with an appiication size of more than 0.20 millon and upto ¥1.00 milion and

two-thirds of the Non-| .
these o sub-calogoriesof Non-nstuional Catogory may be allocaed to Bidders i the ot sub of NonInsiitutional Categ SeBl
ICDR Regulations, subject to valid Bids being received at or above the Issue Price. Further, not less than 35% of the Net Issue shall Be vaabe for alocaton o Rls
(Retail Category), in accordance with the SEBI ICDR Regulations, subject to valid Bids being . Further, Eq

be allocated on a basis to Eligible Empl lying under the Employee Reservation Porton, subject o valid Bids received from them at or above the
Issue Price. All Bidd T this Issue only through me Applicaton Supported by Blocked Amount (‘ASBA" process

thel (including UPIID (defined

blocked by the Self Cerlfied Syndlcale Banks ("SCSBS") or the Sponsor Bank(s), as the case ma! be. Anchuv Investors are not permitted to participate in the Anchor
Investor Portion . For detals, see page449oitheR

Bidders/Applicants should ensure that DP ID, PAN and the Clent D and UPID (fr UP

. The DPID,

ith the

y filled in the Bid

400,000, 40,000,000 Equity Shares of face value of 10 each. Th issued, subscribed and pic-up Equily share capital o our Company is ¥ 280212590
dividedinto 28,021,259 Eq 10each. For details of Company,see onpage
NAMES OF THE INITIAL SIGNATORIES TO THE MEMORANDUM OF ASSOCIATION OF OUR COMPANY AND THE EQUITY

BY THEM: The names of the initialsignatories of the Memorandum of Association of our Company are: Allotment of 10 equity shares to Ashwani Kumar Manek and 10
Equiy shares to Sanjeev Bhaskar at face value of Z 100 per Equity share. For details of the share capital history and capital structure of our Company see “Capital

Structure” on page 108 of the RHP.

LISTING: ‘in-principle’

Linited and National Stock Exchange of India Limted forthe e lsing of the Equiy Shares pursuant o leters dated duly 26,2024 and July 26, 2024, respeciively. For the

purposes of the lssue, the D of India Limited.A copy of the RHP has been delivered and a copy of Prospectus
shallbe delivered to the Registrar of Companes, Maharashira at Mumbai (‘RoC')for fing in accordance under Section 26(4) and Section 32 of the Companies Act. For

detals of the materia contracts and documents available for inspecion from the date of the Red Herring Prospectus up fo the Bid Issue Closing Date, see “Material

the RHP.

In:
DISCLAIMER CLAUSE OF SECURITIES AND EXCHANGE BOARD OF INDIA (“SEBI"): SEBI only gives its observations on the Issue documents and this does not
constitute approval of either the Issue or the specified securities stated in the Issue Document. The investors are advised to refer to page 420 of the RHP for the full text of
the disclaimer clause of SEBI.

DISCLAIMER CLAUSE OF BSE: BSEL the RHPhas
been cleared or approved by BSE Limited nor does i certfy of any of th fthe RHP. The investors are advised to refer to the
page 4230 the RHPforthefultexof the disclamer lause o BSE

DISCLAIMER CLAUSE OF Exchange): Itis that th

o consiued tha the sue Document has been cleared or approved by NSE no does i cetfy the coreciness or completencss of any o the contens of e 5300

D, PAN,
(for UPI Bidders)in the Depository database, olherwlse the Bid cum Application Form i liable to be rejcted. BldderslAppll:anls should ensure that the
the basis of the PAN, DP D, Cli

(for UPI Bidders bidding through the UP| mechanism) as provided in the Bid cum Application Form, the Bi
the Depusl(nnes 1o provide o the Registrar to the Issue, any requested Demagraphic Details of the BidderApplicant a avallable on the records of the

Document. torefer HPfor the ultextof clause ofNSE

GENERAL RISKS: Investmen d equity lvead notinvestany funds in afford
tutakethenskuf\usmgthelrlnvestment' 1 dvisedtoread the risk Fortaking an investment
decision, Bidders must rely on their own examination of our Company and the Issue, including the risks involved. The Equity Shares in the Issue have neither been
recommended, nor approved by the SEBI, nor does SEBI quarantee the accuracy or adequacy of the contents of the RHP. Specifc attention of the Bidders is invited to
“Risk Factors”beginning on page 38 of the RHP.

frisk

UPI inASBA P ————

Simple, Safe, Smart
way of Application!!!

ASBA* L=

RTAs. Retail Indwndual Investors and Non-Institutional Investors also have the option to submit the application directly to the ASBA Bank (SCSBs) or to use the facility of Imked online 1rad|ng. demat and bank account.
- Y BDT noificat

Investor applying in

tis up to 500,000, applying through Registered Brokers, Syndicate, COPs &

the bank bidding is linked to their PA| their PAN is linked: February 13,2020
*Applications Supported by Blocked Amount and pre: June 25,2021 rea 17,2021, CBDT Circular No. 7 of: 28,2023,
(‘ASBA") is a better way of applying to offers | ASBA has to be availed by all h Investors, UP/may beavaile by () Rlail Inivical Biddrs i the Rai Pomon (u) Norvinstiutonal Bcders with an applicton 22 o up 103 500,000in th Norst Pamun For BAand UPI
pro refer rocedure’ nt Bankers of India (“AIBI’)
by simply blocking the fund in the bank | P cF inthe A B :lerled( 'BSE') " of India L/rmted(NSE "andtogetherwith BSE, e ‘Stock
 acoount Exchanges’) i » o b OtherAcii iscdFpiyesdi 5
For further details, check section on ASBA. pectively orthe st o 0, please refertothe link igovin. ply throug EBl,as
Mandatory in public issues. updated from time to time. HDFC Bank Limited and ICIC/ Bank L Sponsor Banks: forthe| 1, For| Running
No cheque will be accepted. ("BRLM) ont Fort NP + 18001201 upi@npoi.org.in.
BOOK RUNNING LEAD MANAGER REGISTRAR TO THE ISSUE COMPANY SECRETARVAND COMPLIANCE OFFICER
- Chanchal Jaiswal,
DIFFUSION ENGINEERS LIMITED
T-5& T-6, Nagpur Industrial Area, MIDC, Hingna, Nagpur - 440016 Maharashtra
Email ID: cs@ifiusionengineers.com
UNISTONE Telephone: +919158317943; Website: www.diffusionengineers.com
UNISTONE CAPITAL PRIVATE LIMITED BIGSHARE SERVICES PRIVATE LIMITED nvestors may contact our Company Secretary and Compliance Offcer and/or e
AI 305, Dynasty Business Park, Andheri-Kurla Road, Andheri East, Mumbai - 400 059, India. §6-2,6ih Floor, Pnnacie Business Park, Next o Aura Centre, Mahakall Caves Road, Ancher (East), Mumai 400 093, Maharashira, nda. | Regisirr o he Issue i case of any pre-ssue o postissue reated poblerns, such
Telephone: +91022-46046494; Facsimile: NA; Email: mb@unistonecapital com Telephone: 022-62638200; Facsimile: ; Email: as non-receipt of letters of Alotment, non-credit of Alotied Equity Shares in the
Investor grievance email: compliance@unistonecapital.com; Contact Person: Brieesh Parekn Investor grievance email: investor@bigshareoniine.com; Contact Person: Babu Rapheal C. respecive benefciary account, non-receipt of refund orders or non-receipt of funds
Website: istonecapial.com; SEBI registration number: INM00012449; CIN: TC330850 | Website: m; SEBI Registration Number: INR000001385; CIN: U99999MH1994PTCO76534U by electronicmode, lc.

AVAILABILITY OF THE RHP: Investors are advised to refer to the RHP and the “Risk Factors" on page 38 of the RHP before applying in the Issue. A copy of the RHP is:
available on the website of SEBI at www.sebi.gov.in and is available on the websites of the BRLM, Unistone Capital Private Limited at www. umswnecaplta\ com, the

:ICICIBank Limited. | PUBLIC ISSUE BANK: HDFC Bank Limited.
SPONSDRBANKS HDFC Bank Limited and ICICI Bank Limited.

website of the Company, Diffusion Engineers L Exchanges NSE  uPI: UPIMechanism.
Limited atwww.nseindia.com. i )
AVAILABILITY OF BID CUM APPLICATION FORM: Bid cum Application Form can be obtained from the Registered Office of our Company, DIFFUSION ENGINEERS For DIFFUSION ENGINEERS LIMITED
LIMITED: Tel: +91 9158317943; BRLM: Unistone Capital Private Limited, Telephone: +91 9820057533 and Syndicate Members: Globalworth Securities Limited, Tel On behalf of the Board of Directors
+91 022 6919 0011 and Registered Bmkers SCSBs, Designated RTA Locations and Designated CDP Locations for participating in the Issue. Bid cum Application Sdi-
d nseindia.com and at all the De SBs, the listof ~ Place: Nagp! Chanchal Rajesh Jaiswal

hich Date: September 21,2024 Company Secretary & Compliance Officer
DIFFUSION ENGINEERS LIMITED is proposing, Subjecl to! rsce\pt of| s of its Eqt the RHP with the RoC. The RHP is made available on the website of the SEBI at www.sebi.gov.in as well as on the websites of the BRLM ..,
Unistone Capital Private Limited the NSE. comand the Company at quity riskand for

uch risks "Rlsk Factors” 380fthe RHP. i for g P
The Eq inth tbeen and willnot underthe U.S. ties Act of 1933, as amended (U.S h gistered, may not be offered or sold within the from, or i not subjectis, th fthe U.S.

y applicable U.S. it Accordingly, the Equity i L " theUS.
T inthe United Stat
iy CONCEPT
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