To, July 16, 2024

Sarthi Capital Advisors Pvt. Ltd.
401, 4th Floor, Manek Plaza,
167, Vidyanagari Marg,

Kalina, Santacruz (E),

Mumbai, Maharashtra-400098.

Tel. No. +91 22 2652 8671/ 72
Email: compliance@sarthiwm.in

Kind Attn:  Mr. Taher Engineer, Compliance Officer

Reference : (1) Our complaint dated 23.05.2024

(2) Your Reply dated 31.05.2024

(3) Our 1st Rejoinder dated 03.06.2024
(4) Your reply dated 05.06.2024

(5) Our 2nd Rejoinder dated 07.06.2024
(6) Our Letter dated 20.06.2024

(7) Your Reply dated 25.06.2024

(8) Our 3rd Rejoinder 03.07.2024

(9) Your reply dated 10.07.2024

Sub: Misstatements and non-disclosure of correct facts in the Draft
Red Herring Prospectus [DRHP] dated 18.12.2023 and 20.03.2024
submitted by “Stallion India Fluorochemicals Ltd.”.

Sir,

We are in receipt of your reply dated 10.07.2024, addressed by you in response to our
3rd Rejoinder dated 03.07.2024, addressed by us in continuation of the ongoing
correspondence with SEBI pursuant to our original complaint dated 23.05.2024 and
subsequent correspondence in connection with the several misstatements of facts
and accounting irregularities in the DRHP of “Stallion India Fluorochemicals Ltd.”
(hereinafter referred to as 'STALLION') concerning the admitted commercial
transactions with ‘Zhejiang Sanmei Chemical Industry Co., Ltd.’ (hereinafter referred
to as 'SANMEI'"). We hereby state as under:

1) Contents of Para 1 needs no reply.

2) In reply to Para 2, it is vehemently denied that the averments made in our
Complaints/Rejoinders addressed to you, are incorrect, riddled with factual errors,
patent absurdities, unsubstantiated allegations and damaging imputations,
misrepresentation of facts or an attempt to coerce STALLION, to wrongfully
defame the image of STALLION or motivated by ignorance of facts, malice in any
manner whatsoever. In fact, from your stance it is evident that you are
deliberately shying away from carrying out due diligence into the books of
accounts of STALLION, particularly in relation to the accounting treatment of the
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3)

4)

5)

7)

ASSGLOUIATES

transactions between STALLION and SANMEI as the same will have substantial
adverse effect on the financial health of STALLION in future. Merely making
assertions / alleged disclosures in the DRHP by terming the transactions as
disputed solely on the basis of selective statements / documents provided by
STALLION and / or purportedly relying on the accounting reports of the Statutory
Auditors will not absolve you of your duties and obligations to look into the affairs
of the prospective company which is interested in raising capital from public,
especially when the same is clearly being done based on incorrect account books
reflecting inflated profits by terming the transaction with the supplier as disputed
in a deliberately misleading manner.

In reply to Para 3, it is denied that averments made in the Complaints as well as
subsequent Rejoinders, are false, fabricated, concocted or baseless. It is
vehemently denied that the intent of SANMEI is malicious in coercing or arm-
twisting STALLION for extracting additional profits as alleged. In fact, the
averments made in your replies to the Complaint/Rejoinders, clearly show that
you have acted in a biased manner by not verifying the claims of STALLION.

In reply to Para 4, it is submitted SANMEI is well within its rights to point out the
misstatements made by STALLION in the DRHPs filed with SEBI as regards
transactions between STALLION and SANMEI.

In reply to Para 5, it is reiterated that the Complaint / Rejoinders on behalf od
SANMEI adequately discloses the many misstatements and incorrect accounting
treatment made in the DRHP.

In reply to Para 6, corresponding Para (a) of our Rejoinder dated 03.07.2024 is
reiterated. It is denied that SANMEI lacks understanding of the accounting
principles as alleged or that SANMEI has made any wrongful attempt to have the
alleged commercial disputes with STALLION, addressed or adjudicated through
you as BRLM to the issue. SANMEI has highlighted the deliberate misstatements
being made in the DRHP, and has urged you to effectively carry out the due
diligence to ensure that public interest is not jeopardized, however, at no point
has SANMEI asked you to adjudicate the merits of their claims — SANMEI is well-
aware of the truthfulness of its position, and hence, sought no comment from you
on the merits thereof. In fact, the duplicitous position adopted is writ large
inasmuch as while you consistently claim that you are not aware of facts and are
merely relying upon the information made available by STALLION or Statutory
Auditors, however, as is clear from your replies dated 25.06.2024 and 10.07.2024,
in the very same breath, you appear to be vociferously defending STALLION’s
position by getting into the facts of the alleged disputes yourself and making a
range of baseless, false and unsubstantiated averments in your replies as if you
are speaking on behalf of or as an agent of STALLION or the Statutory Auditors
of STALLION.

It is further stated that your claim that the changes were not needed in the
disclosures made in the DRHP but still you have proposed to make changes in
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the disclosures in the DRHP in view of the observations made in our Complaint
and rejoinders is evidently false, and contrary to the record as also logic. The fact
that these changes have been carried out makes it apparent that the previous
disclosures in the DRHP were inadequate / incomplete and keeping in view the
merits of the assertion made in our Complaints / Rejoinder, you/STALLION
proposed amendments in the disclosures in the DRHP. In any event the plea that
the proposed changes are being made to satisfy SANME! is wholly misplaced
and hence denied.

8) In reply to Para 8, averments made in corresponding Para (b) and (c) of our
Rejoinder dated 03.07.2024 are reiterated. The plea of STALLION that the
accounting irregularities pointed out in the Complaint/Rejoinder were not raised
earlier is wholly misplaced and is a clear attempt to distract from the issue at
hand. It is stated that SANMEI is at liberty to point out the illegalities being
committed as and when it learns of it and there is no estoppel against SANMEI in
this regard. Having committed an illegality, it does not lie in STALLION’s mouth or
anyone acting on its behalf to contend that such illegality cannot be pointed out,
especially when public money is at stake. Even assuming without admitting that
SANME! did not highlight the accounting irregularities before any other forum
earlier, the same does not give STALLION any carte blanche or absolve
STALLION of its obligations to follow the accounting principles in a fair and just
manner. In any event, SANMEI reserves the right to raise these issues with the
authorities/forums. You have admittedly merely relied upon the information
received from STALLION without verification thereof and trying to shirk your
obligations to conduct due diligence of the specification allegations made in our
Rejoinders/Complaint, by claiming that you are not privy to the transaction
between SANMEI and STALLION.

9) Inreply to Para 9, averments made in corresponding Para (d) of our Rejoinder
dated 03.07.2024 are reiterated. It is stated that SANMEI is well within its rights to
highlight the misstatements made by STALLION in DRHP before the SEBI as well
you being the BRLM. As a matter of fact, if SANMEI did not have the locus to do
s0, you would not have carried out amendments in the DRHP.

10) In reply to Para 10, averments made in corresponding Para (1) of our Rejoinder
dated 03.07.2024 are reiterated. It is stated that the intention of SANMEI is not to
cast any aspersion on your reputation as a BLRM, but simply to draw attention to
the misstatements made in the DRHP by STALLION so that correct factual
position could be brought before the proposed investors of STALLION. In fact it is
the evident resistance to carrying out due diligence, the change in your position,
and particularly, you speaking in STALLION's voice and defending them without
appreciating the complete facts, that is indicative of bias.

11) In reply to Para 11, averments made in corresponding Para (2) of our Rejoinder
dated 03.07.2024 are reiterated. It is apparent that you have merely relied upon
the information provided by STALLION and their Statutory Auditors without

_ ¢ verifying the same whereas being BRLM to the issue you are duty bound to
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12)

13)

4

LAW

exercise due diligence regarding the veracity and adequacy of disclosure in the
DRHP, particularly so where some facts have come to the knowledge of BRLM. It
appears that you are acting in a biased manner without sufficiently verifying the
facts and claims of SANMEI despite the information and documents having been
made available by SANMEI, which if adequately and properly verified, may result
in further investigation of the books of account of STALLION. Further, in case the
claims of SANMEI are properly accounted for, then it will either reduce the
profitability of the Company by Rs.913.58 Lakh, or result in disclosure of
“Contingent Liability” in the DRHP, which is of utmost significance and the same
would enable the prospective investors to take an informed investment decision.

In reply to Para 12, averments made in corresponding Para (3) of our Rejoinder
dated 03.07.2024 are reiterated. Evidently, SANMEI, being the party whose
transactions are being portrayed in a misleading manner in the DRHP, is entitled
to seek clarification as to how you have arrived at such conclusions and simply
believed the statements of STALLION of terming the claims of SANME! as
disputed in an arbitrary manner by writing back in FY-2022-23 without adopting
the established accounting principles. The definitions “Provision” as per the AS 29
is produced herein :

10.1. A provision is a liability which can be measured only by using a
substantial degree of estimation.

10.2. Liability is a present obligation of the enterprise arising from past
events, the settlement of which is expected to result in an outflow from
the enterprise of the resources embodying economic benefits.

From a bare perusal of the above definitions, it is crystal clear that “Trade
Payable” are not provisions and clear case of liabilities and the obligation to pay
trade creditors are obvious and needs any substantial degree of estimation.
Moreover, the provisions disclosed in the Restated Financial Statements during
the specified periods relates only to Gratuity.

Contents of Para 13, are incorrect and self-contradictory in as much as on the
one hand you have sought to believe STALLION in relation to the alleged write
backs as contingent liabilities by arbitrarily arriving at the conclusion that there is
no possible obligation that is required to settled in future whereas in the Last Para
of the proposed amendments to the Disclosures, STALLION admits and
acknowledge that “The issue / claim/ counter-claim / between the two parties is
ohgoing......... However, if any leqal proceeding is initiated against the Company
by Sanmei, then that may result in adverse effects on the financial condition of

”

the Company..... .

Moreover, under SECTION Il RISK FACTOR in DRHP - STALLION has clearly
disclosed that :
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“Concurrently, efforts are underway to resolve the dispute through negotiation
and adherence to contractual terms.”

Whereas referring to the disclosures of Trade Payable in Restated Financial
Statement under DRHP no disclosure of the Disputed Trade Receivables in any
of the previous years can be find, which is clear case of contradictory disclosures
and hence do not reflect the true and correct picture of the state of affairs.

14) Contents of Para 14 need no reply and averments contrary to the record with
respect to accounting treatment and recording the transactions between
STALLION and SANMIE are specially denied for being wrong.

15) Contents of Para 15 need no reply and averments contrary to the record with
respect to accounting treatment and recording the transactions between
STALLION and SANMEI are wrong and denied. Further, the reply to Para 12,
may be read as reply to present para, the contents of which are not being
repeated herein for the sake of brevity.

16) Contents of Para 16 need no reply and averments contrary to the record with
respect to accounting treatment and recording the transactions between
STALLION and SANMEI are wrong and denied. Further, the reply to Para 12,
may be read as reply to present para, the contents of which are not being
repeated herein for the sake of brevity.

17) In reply to Para 17, it is reiterated that the plea of STALLION that the accounting
irregularities pointed out in the Complaint/Rejoinder were not raised earlier is
wholly misplaced and is a clear attempt to distract from the issue at hand. It is
stated that SANMEI is at liberty to point out the illegalities being committed as
and when it learns of it and there is no estoppel against SANMEI in this regard.
Having committed an illegality, it does not lie in STALLION’s mouth or anyone
acting on its behalf to contend that such illegality cannot be pointed out,
especially when public money is at stake. Even assuming without admitting that
SANMEI! did not highlight the accounting irregularities before any other forum
earlier, the same does not give STALLION any carte blanche or absolve
STALLION of its obligations to follow the accounting principles in a fair and just
manner. In any event, SANMEI reserves the right to raise these issues with the
appropriate authorities/forums. It is vehemently denied that that the intent of
SANMEI in raising the accounts irregularities is to cause any nuisance to
STALLION or ulterior or to derail the Issue process as alleged in any manner
whatsoever.

18-19) In reply to Paras 18-19, averments made in corresponding Para (4) of our
Rejoinder dated 03.07.2024 are reiterated. It is stated that from perusal of the
Standalone Financial Statements for period 01.04.2022 to 31.03.2023 as
available on the Ministry of Corporate Affairs website it is evident that the write
off disclosure has indicated under “Miscellaneous non-operating income”

.. "whereas in the in the Restated Financial Statement under DRHP, the disclosure

e
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updated and then disclosed as “Liabilities no longer required written back”
and the same are reproduced below for your ready reference:

EXTRACT FROWI DRHP: -

16, Onn

EXTRACYT FROM FS of FY 2022-23: -

20) Contents of Para 20 need no reply and averments contrary to the record with
respect to accounting treatment and recording the transactions between
STALLION and SANMIE are wrong and denied. Further, the reply to Para 12,
may be read as reply to present para, the contents of which are not being
repeated herein for the sake of brevity.

21 Contents of Para 21 as stated are wrong and denied. It is reiterated that you
are acting in a biased manner by relying upon the information provided by
STALLION and their Statutory Auditors without verifying the same despite the
true and complete information and documents having been made available by
SANMEI!, which if adequately and properly verified, may result in further
investigation of the books of account of STALLION.

22-23) Inreply to Paras 22 and 23, averments made in corresponding Para (5) and (6)
of our Rejoinder dated 03.07.2024 are reiterated. It is reiterated that there are
glaring accounting irregularities in the books of accounts of STALLION
pertaining to the transactions between STALLION and SANME!. It is denied
that you have conducted appropriate due diligence of STALLION as required
under the SEBI ICDR Regulations. It is reiterated that your assertion that
changes were not needed in the disclosures made in the DRHP but still you
have proposed to make changes in the disclosures in the DRHP in view of the
observation made in our Complaint and rejoinders is contrary to the record and
logic, and the fact that changes were carried out makes it apparent that the
previous disclosures in the DRHP were inadequate / incomplete and it is only
in view the merits of our Complaints / Rejoinders, that you/STALLION
proposed amendments in the disclosures in the DRHP. In any event the plea
that the proposed changes are being made to satisfy SANMEI is deliberately
misleading and a desperate attempt to create a false narrative that
- undermines the contents of our Complaints/Rejoinders. It is stated that the

_
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ABGOLDIATES

proposed changes in the disclosures are arbitrary and based on incorrect
information provided by STALLION. Moreover, under SECTION VI — LEGAL
AND OTHER INFORMATION OUTSTANDING LITIGATION AND MATERIAL
DEVELOPMENTS in DRHP - it is stated that “The Company has disclosed
the matter with SANMEI”, whereas such disclosure could not be found under
the Financial Statement or the Auditors Report of the particular period FY
2022-23. Thus, there are material contradictions between the Books of
Accounts of the Company and the Restated Financial Statements / Auditors
Report for the relevant period, particularly regarding the transactions between
STALLION and SANME! and hence it is prima facie evident the financial
statements in the DRHP do not reflect the true and correct picture of state of
affairs of STALLION.

Evidently there is no disclosure in DRHP regarding the claim of
USD4,11,150.00 [US Dollars Four Lakh Eleven Thousand One Hundred Fifty
Only] towards delay in returning the Containers due and payable by
STALLION to SANMEI despite SANMEI having served a Legal Notice
regarding non-return of tanks to STALLION on 04.12.2021 itself. Despite the
said issue being raised in the Complaint, there is no response whatsoever
thereto. Moreover, ‘STALLION’ made a false statement in its email dated
16.12.2021 requesting to adjust a sum of USD2,10,000.00 [US Dollars Two
l.Lakh Ten Thousand Only] under the false pretext that the said sum was
allegedly paid/deposited to ‘SANMEI’, whereas no such sum was ever

- paid/deposited by ‘STALLION' the same was merely adjustment of deposit

4

-

e

/value of 07 (Seven) Returned Tanks @ USD30,000.00 each which was duly
indicated in the letters dated 24.05.2022 and 01.06.2022 addressed by
Advocates of SANMEI to STALLION. Moreover, the falsity of the claims of
STALLION is apparent from the fact that the Statutory Demand Notice dated
02.12.2021, under the provisions of the Insolvency & Bankruptcy Code, 2016,
demanding payment of the unpaid operational debt of USD12,51,290.00 [US
Dollars Twelve Lakhs Fifty-One Thousand Two Hundred Ninety Only] towards
supply of goods to you by SANMEI was served upon STALLION in December,
2021 whereas STALLION did not send any reply to the said notice dated
02.12.2021, ostensibly for the reason that the amount was/is admittedly due
from them STALLION vide its email dated 16.12.2021 requested for
adjustment of the alleged deposit of USD2,10,000.00 [US Dollars Two Lakhs
Ten Thousand Only] from the total dues and updated statement of account to
enable themselves to make payment to SANMIE.

In view of above, it is evident that DRHP not only contains misstatements and
selective disclosures regarding the transaction between STALLION and
SANMEI but the DRHP altogether does not disclose the claim of
USD4,11,150.00 [US Dollars Four Lakh Eleven Thousand One Hundred Fifty
Only] towards delay in returning the Containers became due and payable by
STALLION to SANMEIL. Additionally, it is also evident that there are several
accounting irregularities which STALLION has indulged in with the aim of
deriving undue benefits by inflating profits. Thus, in view of the gravity of the
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issue at hand, which concerns the protection of interests of common
investors and capital markets, and in light of the documents provided by
SANMEI, the matter requires proper investigation by SEBI! or any other
appropriate authority as deemed fit by SEBI, since clearly, you as the BRLM
have admittedly simply relied upon and believe STALLION without any due
diligence .

Yours f lthfull),/,

(Alis Salm)u/l

Advocate
For K & P Law Associates

Copy to:

1. The Chairperson
Securities and Exchange Board of India (SEBI)
Plot No.C4-A'G' Block, Bandra Kurla Complex,
Bandra (East), Mumbai-400051,

Maharashtra.
2. Mr. Rajesh Kumar Dangeti, For Information and necessary action, in view of
Chief General Manager, the submissions made herein above, it would be

Corporate Finance Department expedient that you may like to issue directions
The Securities and Exchange for referring the matter to the Expert Committee

Board of India [SEBI] of ICAl or any other expert body in this field
Plot No.C4-A, 'G' Block, and STALLION can make disclosures/restate
Bandra-Kurla Complex, the accourds as per opinion of the ICAI / other
Bandra (East), Mumbai, expert body , which will be in interest of the
Maharashtra-400051. protection of interests of common investors and

Emall : rajeshkd@sebi.gov.in participants of capital markets.

3. Ms. Shivani Gupta, Assistant Manager,
The Securities and Exchange Board of India [SEBI]
Corporate Finance Department
RAC-Division of Issue and Listing-ll
SEBI Bhavan, Plot No.C4-A, 'G' Block,
Bandra-Kurla Complex, Bandra (East),
Mumbai, Maharashtra-400051.
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