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' This is & publ and does not constitute an knvitation or offer 1o acquire, purchase or subscride 1o securities. Not for release, publication or distribution directly or indirectly, outside India. Initlal public offer of Equity Shares (as defioed below)

on the main w‘rd ol BSE UmM( 'BSE") and National SIM Euhmw of ndia Limated ("NSE™, and together with BSE, the “Stock Exchanges”) in compliance with Chagter I of the Securities and Exchange Board of India (ssue of Capital and Disclosure Requirements) Requlations. 2018, as amended {"SEBI ICDR Regulations | l
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DIFFUSI:;

Innovative supercondmonlng solutions

DIFFUSION ENGINEERS LIMITED

sod by Registar of Companies, Meharastira. Furfer, pursuant 1o vxu‘o passed by owr Board of Direciors at & meeting heid on Mary 06,
d o bosh Certifcato of Incorporation dated July omparics, Kamaka at Bangakors. For detals

Ing Prospectias’
a\c oy Secrviary and Comphance Officer. E-mail: csfdMuscnergnoers.com: Websie:

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 Z 10 EACH (“EQUITY SHARES") OF DIFFUSION ENGINEERS LIM ITED (“COMPANY OR “ISSUER") FOR CASH AT APRICE OF Z [] PER EQUITY
SHARE (INCLUDING ASHARE PREMIUM OF ¥ [¢] PER EQUITY SHARE) (“I SSUE PRICE") AGGREGATING UP TO Z [#] 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 []% 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 210 each aggregating up to ¥[e] million
PRICE BAND: ¥159 TO Z168 PER EQUITY SHARE OF FACE VALUE OF 310 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 10 EACH
AND IN MULTIPLES OF 88 EQUITY SHARES OF FACE VALUE OF 310 EACH THEREAFTER
A DISCOUNT 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 pmwded 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
THEISSUE 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)
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1. Dependence on domestic market for sales: Our Company is highly dependent
on domestic market for its sales and any downturn in it could dent our business

operations. For the Fiscals 2024, 2023 and 2022, our revenue from domestic
sales were ¥ 2,307.76 million, ¥ 2,146.40 million, and ¥ 1,795.84 million,
respectively, representing 89.75%, 87.94% and 91.74%, respectively of our
revenue from operations as per restated standalone financials.

2. Risk in relation to Objects of the Issue: Our Company proposes to utilise ¥713.80
million for the Proposed Expansion and ¥303.85 million for the Proposed Facility
to fund capital expenditure requirements which are subject to the risks of
unexpected delays including in relation to receipt of approvals and
implementation. If there are delays in setting up the Proposed Facility or
Proposed Expansion or if the costs of setting up and the possible time or cost
overruns related to them or the purchase of plant and machinery for the
aforesaid Objects are higher than expected, it could have a material adverse
effect on our financial condition business operations.

3. Risk related to sourcing of raw materials: Our business and profitability is
substantially dependent on the availability and cost of our raw materials and any
disruption to the timely and adequate supply or volatility in the prices of raw
materials may adversely impact our business operations. For the Fiscals 2024,
2023 and 2022, our total cost of raw materials were ¥ 1,502.92 million, ¥ 1,582.79
and ¥ 1,302.04 million, respectively, representing 58.45%, 64.85% and 66.51%,
respectively of our standalone revenue from operation.

4, Risk relating to insufficient cash flows: Our business is working capital
intensive. Insufficient cash flows from our operations or inability to borrow to
meet our working capital requirements may materially and adversely affect our
business operations. As on July 31, 2024, our aggregated sanctioned working
capital facilities was 700.00 million. We intend to utilize ¥220.00 million (as part
of the Net Proceeds) towards funding our incremental working capital
requirements in Fiscal 2025. For the Fiscals 2024, 2023 and 2022, our net
working capital requirements stood at ¥927.85 million, ¥980.92 million and
3 603.86 million, respectively.

5. Risk related to absence of long-term arrangements with suppliers: We do not
have long-term agreements with our suppliers for raw materials and an inability
to procure the desired quality, quantity of our raw materials in a timely manner
and at reasonable costs, or at all, may have a negative impact on our business
operations. Purchases of raw materials are concentrated from a few suppliers
with our top 10 suppliers contributing of our revenue from operations on
restated standalone financial statement for Fiscals 2024, 2023 and 2022
amounted to X 869.11 million, X 719.94 million and X 603.03 million, respectively,

representing 31.25%, 29.50% and 30.80%, respectively our revenue from
operations as per restated standalone financials.

6. Risk related to leasehold property: Our Units |, Il and Il admeasuring in
aggregate approx. 16,038 sq. mtrs. from where we operate have been givento us
on long term lease by MIDC. In the event we lose or are unable to renew such
leasehold rights or we are unable to adhere to or comply with the conditions of
such lease, our business operations may be adversely affected.

7. Risk related to approvals: We are required to obtain several approvals, licenses,
registrations and permits and comply with certain rules, regulations and
conditions to operate our business, and failure to obtain, retain or renew such
approvals and licenses in a timely manner or to comply with the requisite rules,
regulations and conditions may adversely affect our business operations.

8. Negative cash flows from operating activities: We have incurred negative cash
flows from operating activities of ¥ (47.37) million in the Fiscal 2023 as per
restated consolidated financials. Any negative cash flows in the future would
adversely affect our business operations.

9. Concentration on manufacturing facilities: Our business is dependent on four
Manufacturing Facilities all of which are located in Nagpur, Maharashtra and
therefore, any localized social unrest, natural disaster or breakdown of services
or any other natural disaster in and around, Nagpur, Maharashtra or any
disruption in production at, or shutdown of, all our manufacturing units could
have material adverse effect on our business operations.

10.Dependence on the performance of certain other industries: We are dependent
on the following five industries for deriving a major portion of our revenues. The
following table sets forth revenues generated from the sale of products on
restated standalone financial statement from other industries, for the periods
indicated:

End-use segment Fiscal 2024 Fiscal 2023 Fiscal 2022
®) (%) ®) (%) ®) (%)
Cement 942,59 | 36.66% | 747.09| 30.61% | 719.13| 36.74%
Engineering 357.93| 13.92% | 262.36| 10.75% | 145.50 7.43%
Power | 188.02| 7.31% | 325.82| 13.35% | 291.76 | 14.90%
Steel 33212 | 12.92% | 291.19| 11.93% | 213.35 10.90%
Sugar 114.97| 4.47% | 104.00| 4.26% 91.60| 4.68%
Total 1,935.62| 75.28% | 1,730.46 | 70.90% | 146134 74.65%

11.Conflict of Interest with our Group Companies and Subsidiaries: Conflict of
interest may arise as some of our Group Companies and Subsidiaries are
authorized to carry on similar line of business as our Company which may lead
to real or potential conflicts of interest for our Promoters or Directors.
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12. Risk of default in payment of receivables: Our inability to collect receivables
and default in payment from our customers could result in the reduction of our
profits and affect our business operations. For the Fiscals 2024, 2023 and 2022,
our bad debts written off were 29.56 million, 3.88 million and 21.39 million,
respectively, representing 0.34%, 0.15% and 0.06%, respectively of our revenue
from operations and further our disputed trade receivables for fiscals 2024,
2023 and 2022, were ¥7.02 million, ¥6.48 million and ¥5.55 million, respectively,
representing 0.25%, 0.25% and 0.26%, respectively of our revenue from
operations.

13. The Price to Earnings ratio at the Floor Price is 14.53 times and the Cap Price is
15.35 times based on diluted EPS as per Restated Consolidated Financial
Statements for the fiscal 2024,

14. The BRLM associated with the Issue has handled 8 Main board public issues
and 8 SME public issues in the past three years, out of which No issue has
closed below the issue price on listing date.

15. Average cost of acquisition of our Promoters as on the date of RHP:

Name of Promoters No. of Equity Average cost of
Shares held acquisition (in )

Prashant Garg 10,379,551 10.11

Chitra Garg 6,130,971 6.55

Dr. Nitin Garg 6,876,254 3.31

Prashant Garg jointly with

Neelu Garg 65,548 18.48

Dr. Nitin Garg jointly with

Dr. Renuka Garg 526,967 6.07

> |

16. Weighted Average Return on Net Worth of our Company for Fiscals 2024, 2023
and 2022is17.40%.

17. The weighted average cost of acquisition of all Equity Shares acquired in last
three years, 18 months and one year preceding the date of the RHP by are as
follows:

Period Weighted Upper end of the Range of
Average Price band (X 168) | acquisition price:
Cost of is ‘x’ times the Lowest Price -
Acquisition Weighted Average Highest Price
(in3)* Cost of Acquisition (in%)
Last 1 year 12.68 13.25 0-762
Last 18 months 12.68 13.25 0-762
Last 3 years 12.68 13.25 0-762

* As certified by M/s. PGS & Associates, Chartered Accountants, our Statutory Auditors, by way
of their certificate dated September 16, 2024.

18. Weighted average cost of acquisition, floor price and cap price:

Type of transactions Weighted Average |  Floor Cap

Cost of Acquisition| Price Price
(in3)* (i.e T 159/-) (i.e T 168/-)

Weighted average cost of 108.86 1.46 1.54

acquisition (WACA) of Primary

issuances 18 month prior to RHP

Weighted average cost of Nil NA NA

acquisition (WACA) of secondary

transactions 18 month prior to RHP

* As certified by M/s. PGS & Associates, Chartered Accountants, our Statutory Auditors, by way
of their certificate dated September 16, 2024,

* As certified by M/s. PGS & Associates and Co., Chartered Accountants, by way of their
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*
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with the SEB/ICOR R

An indicative timetable in respect of the Issue is set out below:
Submission of Bids (other than Bids from Anchor Investors):
Bid/ Issue Period (excopt the Bid/ Issue Closing Dato)

Only between 10:00 am and 5:00 pm (Indian Standard Tene (IST7)

Bid/ Issue Closing Dato”

Submission of Electronic Applications (Onfine ASBA through 3-in-1 accounts) Ordy between 10.00 am and 5.00 pm IST
- For Retail Individual Bidders and Eligile Employees Bidding
in the Employee Reservation Portion
Submission of Electronic Applications (Bank ASBA through Onine channels ke
Internet Banking, Moblle Bariing and Syndicate ASBA appiications made
hrough UPI ASBA applications where Bid Amount is up to T500,000)
Submizsicn of Electroni Applications (Syndcate Non-Retad, Non-Indvidual
Applcations)
Submission of Physical Applications (Bank ASBA)
Submission of Physical Appiications (Syndicabe Non-Retail. Noo-incividual
Applicatons of QIBs and Noo-institutional Bidders where Bd Amount is more
fhan 2500,000)

Submission and Revision in Bids

Cnly between 10:00 am and 4.00 pm IST

Orly between 10:00 am and 3.00 pm IST

Ondy batween 10:00 am and 1:.00 pm IST
Ordy between 10.00 am and 1200 pm IST

fothe Biclssue

Modification/ Revision/cancallation of Bids
Modication of Bids by QIBs and Non-Institutional Bidders categonies and Onty between 10:00 am. and up to 500 p.m. IST on
modicationicancelation of Bids by Retal Indhidual Bidders and Eigidl 8 15500 Closing Date

Emgioyess Bidding in the Employes Reservation Portion

Ugward or downward Revision of Bids or cancefiasion of Bids by RiBs

* UPI mandate end fime and date shad be a 5.00 pm on Bidissue Closing Date
* QiBs and Nov-insttutional Biddars can neither revise thair bids downwards nov cancelwtharaw their bids.
Post lssue Schedule;

Event

Oriy between 10:00 am and 500 pm IST

_ Indicative Date
On or about Moncay, 30,2024
On or about Tuesday, October 01, 2024
On or about Thursday, October 03, 2024

Bidnssue Ciozing Date

Fnatsation of Basss of Allotment with the Desgnaled Stock Exchange

Initiation of reAunds (f any, for Anchor Investors) / unblocking of funds from AS8A Account

Crecit of the Equity Sharss to depository accounts of Allolises On or about Thursday, October 03, 2024

Commencemant of trading of the Equly Shares on the Stock Exchs On or about Friday, Oclober 04, 2024
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THE EQUITY SHARES OF OUR COMPANY WILL GET LISTED ON MAIN BOARD PLATFORM OF BSE AND NSE

In case of any revision 1o he Price Band. he Bu lssue Period ice Band. subject o the

Investors must ensure that their PAN s linked with Aadhaar and are in compliance with the notification issued by Central Board of Direct Taxes notification dated
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AMOUNT OF SHARE CAPITAL OF OUR COMPANY AND CAPITAL STRUCTURE: As on the date of the RHP. e authorised sham capital of aur Company ks
400,000, of face value of €10 each, The issued, subacrided and paid-up Equity shave captal of our Company ia 2 280,212,500 divided
0t 28,021,258 Equity Shares of face vakue of T 10 each. For detaits of e capiial svucture of cur Company, 560 “Gapital Structure™on page 108 of e RHP.

NAMES OF THE INITIAL TO THE QUR COMPANY AND THE NUMBER OF EQUITY SHARES SUBSCRIBED BY
THEM: The; o ompany ave: Aliotment of 10 equity shares 1 Ashwani Kumar Manek and 10 Equity shares
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Inapection "tegihning on page 516 of he RHP.
DISCLAIMER CLAUSE OF SECURITIES AND EXCHANGE BOARD OF INDIA (*SEBI"): SEBI orty gves
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DPID, PAN. (

. The DPID, ), PAN, Cliont ID
M)MNMNWM otherwisa, the Bid cum Application Form Is llable to be rejected. Biddars/Applicants should ensure that the benoficiary
acsount provided in the Bid cum Application Form is active. Bidders/Applicants should note that on the basis of the PAN, DP ID, Client 1D and UP! ID {for UPY
Bidders bidding through the UPY mechanism) as provided In the Bid cum Appiication Form, the Bidder/Applicant may be deemod to have authorized the

wler 10 page & he
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AVARABILITY OF THE RHP: Investors st acvised o refer 1o the R4P and the “Risk Factors™ on page 35 of the RHP balore applying in the lssue A copy of the RHP is.

ESCROW COLLECTION BANK AND REFUND BANK: ICICI Bank Limed | PUBLIC ISSUE BANK: HDFC Bank Limited

avaiable on the wobsile of SEBI ol www.seth govin mnuw«mwmmoﬂwsnw Unistone Capaal Private Limaed of om, the

HOF C Bank Limfed and ICIC| Bark Limited

weetnto ol the Company, Difscn Ergineers Lmded xcharges, lor BSE NSE

Limited ot wivw rs0ind, com

AVAILABILITY OF BID CUM APPLICATION FORM:; Bidf cum Apphcation Forms ¢an ba oblained om tha Ragistansd Ofics of cur Company, DIFFUSION ENGINEERS

LIMITED: Tel: +01 9155317043, BRUM: Unistone Cagilal Private Limiled, Telophana: +81 8620057533 and Syndicate Members: Globatworth Securifes Limited, Tel

+91 022 - 6919 0011 and Registered Beokers, SCSBs, Daqmazcmumnn:bmqwcwmmubmxmmhm Bid cum

Forms wil also be avakable 0n the webstes of the Stock Exchanges of SCS8s, the kst of
f the Stock

MITED Yo undertak

UPL: ough

Ea DIFFUSION ENGINEERS LIMITED
On behalf of the Board of Direclors

Sa-
Crarchal Ryesh Jawaal

Place: Nagpur
Date: Seplamber 21, 2024 Company Secratary & Complance Officar

x ke Equly Shures
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L capital.com, e
Factors"on page 38 ol the RHP.
The Equity Shares offiered in he lssue have not beeo and
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offering of the Equity Shares n the Unded States.
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