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FOREWORD: IPO MARKET AND
CAPITAL ACTIVITY OVERVIEW

The global and Indian capital markets continue to
navigate a complex yet rapidly evolving landscape.
Following a period of cautious optimism marked by
intermittent volatility, the markets are now showing
encouraging signs of a steady resurgence. While
global economic factors such as ongoing tariff
negotiations and evolving supply chain dynamics
continue to shape investor sentiment, the Indian
capital markets have gained renewed momentum,
supported by easing inflation, accommodative
monetary policy, and resilient domestic demand.

This renewed confidence is reflected in the IPO
market, which saw a meaningful uptick in activity
during the second quarter. Notably, there has

been a distinct shift towards primary issuances, as
companies increasingly turn to the public markets
to raise capital for growth, expansion, and balance
sheet strengthening. While foreign institutional flows
have stabilized, the sustained commitment from
domestic institutional investors continues to anchor
market depth and liquidity.

The IPO pipeline remains robust and diverse,
encompassing established industrial giants,
innovative new-age technology, and consumer-
focused businesses. This is a testament to the
broad-based confidence underpinning India’s
economic outlook.

Looking ahead, although global trade uncertainties
may present near-term challenges, India is well-
positioned to capitalize on the ongoing realignment
of global supply chains and the recent conclusion
of trade agreements with the UK, alongside the
near-finalization of a pivotal deal with the US. With
inflation now under control and the interest rate
easing cycle likely concluded, the foundations for
sustained economic growth and continued capital
market vibrancy are firmly in place.

Further boosting this positive trajectory are the
Securities and Exchange Board’s (SEBI) landmark

reforms announced in June 2025, such as founder-
friendly ESOP provisions and streamlined reverse-
flipping norms. These progressive measures are
expected to broaden market access and attract a
wider array of companies to list in India, reinforcing
the country’s position as a premier destination for
capital raising.

India’s capital markets are entering a dynamic new
phase driven by strong economic fundamentals,
deepening investor participation, and a forward-
looking regulatory environment that sets the stage
for sustainable, long-term growth.

Sandip Khetan
Co-Founder and Global
Head, Accounting &
Reporting Consulting

Raghuram K
Partner, Accounting &
Reporting Consulting
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Introduction:

Between April and June 2025, India’s capital markets
navigated a dynamic macroeconomic landscape,
markedly different from the first quarter (Jan-Mar
2025). Global macroeconomic events, geopolitical
tensions, policy changes, and their interplay with
India’s domestic fundamentals orchestrated the
performance of the quarter. Below, we analyze the
key global and Indian macro trends that shaped
market outcomes in Q2 2025 and compare them
with Q1, highlighting pivotal events such as the
Iran-Israel conflict, a U.S. tariff pause extension,
India’s anti-terror military response, foreign
investment flows, and GDP outlooks.

Global Macro Environment:
Q2 2025 Upswing Amid
Geopolitical Jitters

Easing Trade War Tensions
(versus Q1 uncertainties)

A major overhang in Q12025 was escalating global
trade tensions, which resulted in worldwide sell-
offs and kept investors cautious. By early Q2,

there was a temporary respite due to the U.S.
administration’s announcement of a 90-day pause
on new tariffs in April to negotiate trade deals,
averting an immediate escalation. A breakthrough
was achieved by mid-May when the US and China
reached an interim agreement to slash reciprocal
tariffs. This easing of trade tensions fueled a relief
rally in global equities, markedly more optimistic
than the uncertainty-dominated tone of Jan-Mar'.

Oil Shock and Middle East
Conflict

An unforeseen event in Q2 was the brief Iran-
Israel war in June 2025. For oil-importing countries
like India, this was a concerning development

that threatened to stoke inflation and hurt trade
balances. However, the conflict remained limited in
duration, resulting in a muted market fallout.

Global Monetary Climate

Another subtle shift from Q1 to Q2 was the turn in
global monetary policy bias. By mid-2025, inflation
had begun easing in many economies, allowing
central banks to pause or even consider rate cuts.
(In the U.S., the Federal Reserve primarily held rates
steady through Q2, after aggressive tightening in
2024 - a pause that boosted sentiment for emerging
markets.). This contrasted with early 2025, when
markets were still uncertain if global rates had
peaked.

In summary, Q2’s global macro setting featured
reduced trade frictions, a quick recovery from
geopolitical scares, and more accommodative
financial conditions — a more benign environment
than the cautious first quarter.

1. The 90-day pause was set to expire in July but the one-month extension of the pause till Ist August cues that the talks are ongoing. Markets reacted nervously to the
extension, for instance, saw the Dow Jones index drop over 630 points on the news, likely due to fading optimism about finalizing trade terms during 90-day period

which could only render frameworks with UK, Vietnam and a separate deal with China.
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Indian Macroeconomic
Trends: Strong Fundamentals
and Policy Shifts

India’s macroeconomic fundamentals remained This was a tad lower than previous forecasts (the
resilient, supported by steady domestic demand, IMF did trim 2025 growth down from a January
healthy capital investment, and controlled inflation. estimate, citing “heightened global trade tensions”
IMF continues to project India’s GDP growth above as a risk). Even so, India’s outlook remained

6% for both 2025 and 2026, making the country one remarkably stable and far above global averages.

of the fastest-growing major economies globally.
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Inflation Collapse and Monetary
Easing

A standout domestic development in Q2 was
the dramatic decline in inflation, which starkly
contrasted with the sticky inflation of 2024. By June
2025, India’s CPI inflation fell to 2.1%, its lowest level
over six years and well below the Reserve Bank of
India (RBI)'s 4% target midpoint for the fifth month.
In a pro-growth move, the central bank announced

a 50-basis point repo rate cut on June 6, a much ‘
larger-than-expected cut that brought the policy =
rate down to 5.5%.

: ‘%Witlunuw




FOREWORD IPO INSIGHTS

CLOSER LOOK:

KNOWLEDGE IPO JOURNEY -

USE OF PROCEEDS CORNER A SYNOPSIS

Listings on Main board
Listings in pipeline with SEB

PO Returns

Foreign Institutional Investors (Fll)
and Liquidity

Improvements in foreign investor inflow during the
Apr-dan quarter were noteworthy compared to
Jan-Mar '25. During Jan—-Mar 2025 and the latter
part of 2024, Fll were net sellers of Indian equities,
partly owing to global risk aversion and valuation
concerns. While Q1 ended on an almost negative
Fll trend, Q2 saw a sharp turnaround, making Fll net
buyers in the market.

NET FIl & DIl ACTIVITY

INR Crore

Global and Indian Equity
Market

Improved U.S.-EU trade talks and a pause

in tariff hikes eased global slowdown

fears, triggering a broad rally in risk assets.
Developed markets gained strongly, with the
MSCI World Index up 10.7% in June on a Q-0-Q
basis, led by U.S. equities.

India equity markets also rallied, though at
a slower pace than developed markets. The
Nifty 50 Index gained 8.49% in Jun'25 on a
Q-0-Q basis compared to Mar’25 and 3.1% on
a M-o-M basis (YTD +695%).

Domestic institutions (DIl) maintained steady buying
activity, providing crucial market stability and
demonstrating continued confidence in Indian
equity markets. The sustained DIl participation
during Q2 2024 reflects robust domestic liquidity
conditions and institutional appetite for equity
investments, factors that directly benefit new public
offerings seeking market reception.

—QO— FllActivity —(O— DIl Activity

NIFTY 50

24,517

22,125
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Listing on Main-Board

MAIN-BOARD IPOs
Il Frimary Issue B ors —(QO— #Company

13,905

2 8,575 g
S :
g =
5,276

2,078
* basis listing date
After a quiet April (ho mainboard listings), IPO The average issue size and the number of IPOs
activity picked up in May and June of 2025. Three remained largely the same over both quarters. The
mainboard IPOs debuted in May, raising INR 5,276 second quarter saw a clear shift towards primary
crore. June saw six more large listings. This quarter issuances, which accounted for 87% of total IPO
recorded 9 mainboard IPOs raising INR 13,851 crore proceeds. This was in contrast to the first quarter
(versus INR 15984 crore in Q1'25). of 2025, when Offer for Sale (OFS) dominated,

contributing 89% of the proceeds.

INDUSTRY TRENDS
Il rrimary Issue B ors

145

500

1,278 497

2,800

2,500 1,000

4,776 355

INR Crore

The above analysis pertains to the listings during Apr’25 to Jun'25
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The Automobile and Auto Components sector Vopak Terminals raising INR 3,500 crores and INR
led capital raising in the second quarter of 2025, 2,800 crores respectively. Capital goods industry
mobilizing a total of INR 5,131 crores. This included a continues to see the highest number of listings, as in
direct consumer-facing player, Ather, and an OEM the previous quarter (CQ: 3 listings vs PQ: 5 listings),
supplier, Belrise Industries. The Consumer Services collectively raising INR 1,775 crore.

and Oil, Gas & Consumable Fuels sectors also saw
significant activity, with The Leela Hotels and Aegis

Listing in Pipeline with SEBI

SEBI has received approximately 160 draft offer
documents, which collectively represent a proposed
issue size of over INR 1.61 lakh crores (approximately
USD 19 billion).

1,871

Solar

DRHP PIPELINE: LEADING
10 INDUSTRIES BY
ACTIVITY

10,645

Engineering

6,534
IT

9,775

Pharma

4,890

Real Estate

20,394 6167

Baning and Finqnce* Chemicals
4,850

Education-Edtech

4,493

Electrical EQuipment

*Includes INR 12,500 issue of HDB Financial Services
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India’s IPO pipeline continues to build strong
momentum, with the top 10 industries collectively
gearing up to unlock approximately INR 1.05 lakh
crore (USD 12 billion) in potential public market value.

Banking & Finance Leads the
Charge

With an estimated issue size of INR 50,394 crore
across 14 issuers, the Banking & Finance sector alone
contributes 25%-30% of the total expected capital
raise. This significant lead underscores the sector’s
robust financial appetite and investor interest,
particularly in the NBFC and lending sub-segments.
Prominent names such as Tata Capital, HDB
Financial, and Credila Finance spearhead this trend,
marking some of the largest anticipated offerings in
this category.

Solar & Engineering - Rising Stars

The Solar sector, with a projected issue size of INR
11,871 crore, reflects the increasing investor focus
on clean and renewable energy. Its strong position
signals government policy support and ESG-driven
capital flows.

With the highest number of issuers (16) and a total
issue size of INR 10,645 crore, engineering highlights a
broad base of industrial and manufacturing players
tapping into capital markets to fund expansion and
modernization.

Technology & Healthcare Make
Strategic Moves

The IT sector (INR 6,534 crore) and Pharmaceuticals
(INR 5,775 crore) continue to show steady IPO
interest, reflecting global outsourcing strength and
healthcare demand post-COVID. While not the
largest in terms of capital, these sectors remain
strategic from a growth and valuation standpoint.

CLOSER LOOK:
USE OF PROCEEDS CORNER

IPO JOURNEY -
A SYNOPSIS

KNOWLEDGE

Real Estate, EdTech & Others

Real Estate (INR 4,890 crore) reflects a rebound in
demand and investor confidence in property and
construction-linked plays. Education (EdTech),
despite having only 2 issuers, commands an issue
size of INR 4,850 crore, led by Physics Wallah. Electric
Equipment (INR 4,493 crore) rounds out the top 10,
hinting at infrastructure-linked manufacturing and
supply chain modernization activity.

In addition, a new wave of digital-first and tech-
driven companies is entering the IPO market.
Companies such as Pine Labs (Finance) and
Meesho (E-Commerce) have filed their DRHPs
after successfully completing complex reverse flip
processes, underscoring the growing maturity of
India’s capital markets.
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The issue sizes presented are indicative, based on DRHP filings, and may change upon finalization of the IPO.
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IPO PERFORMANCE ON
18% LISTING DAY
* Based on the closing price on the listing date

8%

5%
3%
2%
1%

-7%

-22%

Of the nine IPOs launched in Q2 2025, nearly 80%
closed their debut trading day with positive listing
gains, delivering an average premium of 3.1%. While
this marks a moderation from the surge seen in
early 2025, it signals a constructive and stabilised
market environment—favourable for both issuers
and long-term investors.

Five companies posted modest gains in the 0-10%
range, while two each saw sharp movements either
significantly above or below their issue prices. This
mixed, yet largely optimistic performance reflects
both the continuing investor appetite and the
growing emphasis on realistic pricing strategies. For
prospective issuers, the quarter’s trends highlight
the importance of balanced valuations and market
timing to unlock successful listings.

KNOWLEDGE
CORNER

IPO JOURNEY -
A SYNOPSIS
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Investor Participation

ANALYSIS OF 189
SUBSCRIPTION

TRENDS FOR H1

2025

—(0O— Retail -
—O— Total

69

The subscription levels have improved
across all investor categories after sharp
fall in February 2025.

Qualified Institutional Buyers (QIB): QIB subscription
rates spiked in May after hitting a low pointin
February, driven by strong interest in Belrise
Industries INR 2,150 crore issue, which saw the QIB
portion bid up about 112x, while smaller Borana
Weaves saw QIB bids of 87x. Strong anchor orders
and positive market sentiment fueled the rally in
both cases. By contrast, June 2025 saw a hotable
pullback in QIB appetite. With fewer blockbuster
offerings and some market caution, QIB subscription
across most June IPOs was more moderate (often
single-digit or modestly oversubscribed) compared
to May’s frenzy.

Average Subscription (Times)

Month QIB NII Retail Total
Jan-25 205.03 353.68 114.38 188.86
Feb-25 7.00 213 1.07 291
May-25 6718 92.89 6894 64.45
Jun-25 4577 6278 11.62 32.48

Data compiled based on stock exchange disclosures

Non-institutional Institutional and Retail Investors
(NII): The combined response from Non-Institutional
Investors (NlIs) and Retail Investors (RllIs) followed a
similarly buoyant path in May 2025, underpinned by

the exceptional demand for IPOs such as Borana
Weaves, where public category subscriptions
reached staggering levels. The average subscription
by NlIs stood at 93 times and by Retail at 69 times

in May, reflecting widespread investor enthusiasm
across public segments. Factors such as smaller
issue sizes and substantial grey market premiums
contributed to this sharp uptick. However, June

2025 marked a significant moderation, with NI
subscription averages falling to 63 times and Retail
to just 12 times. This cooling-off phase was driven by
fewer marquee IPOs and a more cautious approach
amid mixed secondary market performance. Retail
investors, in particular, showed a sharper pullback,
suggesting increasing selectiveness and risk
aversion among individual participants.

Overall subscription: In May, the average
subscription surged to 64 times, reflecting
heightened investor appetite across all categories.
A combination of smaller issue sizes, strong

listing gains, and bullish market sentiment largely
fueled this spike. However, the enthusiasm

tapered off significantly in June, with average
total subscriptions falling to 32 times, nearly half
the previous month. The decline points to a more
cautious market environment, with investors
becoming selective amid concerns over valuation
stretch and the absence of high-profile IPOs that
could command widespread demand. The volatility
in overall subscription underscores the market’s
sensitivity to both macroeconomic cues and the
specific quality of IPO offerings.
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Proposed use of proceeds
(April to June 2025)

UTILISATION OF ISSUE PROCEEDS

4%
3%

] Repayment Il cAPex | [ele Il reD

of Loan

Issuers continue to focus on bolstering their
balance sheets, directing 57% of IPO proceeds to
debt repayment. This marks a significant increase
compared to the 27% share seen in Q1 2025. Capital
expenditure and general corporate purposes
absorb 18% and 11% of proceeds, respectively,
underscoring commitments to growth projects
and operational resilience. The automobile and
auto-components sector drives a 7% allocation to
R&D, while marketing and working-capital needs
account for just 3% and 4% of the funds raised.

Key uses of proceeds:

Notably, debt reduction was the largest single
bucket. Five issuers (Schloss Bangalore, Belrise,
Aegis Vopak Terminals, Oswal Pumps, and
Scoda Tubes) allocated between 65 % and 97 %
of their proceeds to repay or prepay borrowings.
Several others (e.g., Prostarm Info and ArisIinfra)
earmarked smaller slices (11-43 %) for the same
purpose.

+  Capex accounted for 20-55 % in six IPOs. Ather
Energy, Borana Weaves, Scoda Tubes, Aegis
Vopak Terminals, Oswal Pumps, and Prostar
Info are all funding new factories, production
capacity expansions, or LPG terminal
development.

«  Working capital requirements drove allocations
of 20-65 % at Borana, Scoda, and ArisInfra,
reflecting the need to support day-to-day
operations and inventory build-up.

Strategic inorganic growth (acquisitions)
featured in Prostarm’s plan (32 %), while general
corporate purposes (GCP) formed a minor
carve-out (0-8 %) for most issuers. R&D and
marketing consumed small portions at Ather
Energy (30 % and 12 %, respectively).

These listings reveal two primary corporate
strategies, offering investors a mix of growth-
oriented opportunities and financially conservative
plays focused on risk reduction. Growth-focused
companies like Ather Energy are raising capital

for future expansion (Capex/R&D). In contrast,
established players like Schloss Bangalore and
Aegis Vopak prioritize balance sheet strength

by allocating the majority of proceeds to debt
repayment.
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SEBI Board Meeting June
2025

The Securities and Exchange Board of India (SEBI)
held its landmark 210th board meeting on June 18,
2025, approving transformative regulatory reforms
that significantly impact the IPO landscape and
capital markets ecosystem. These amendments
represent SEBI's commitment to modernizing India’s
securities market architecture while enhancing
investor protection and operational efficiency.

Clarification on ESOPs Granted
to Founders Prior to DRHP Filing
Who Are Subsequently Classified
as Promoters

Under the SEBI (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021 (SBEB Regulations)
and Section 62(1)(b) of the Companies Act, 2013,
read with the relevant rules, ‘employees’ eligible to
receive ESOPs explicitly exclude ‘promoters’ and
members of the promoter group. Similarly, the SEBI
ICDR Regulations define a promoter as any person
who has direct or indirect control over the affairs

of the issuer, whether as a shareholder, director, or
otherwise.

Issue of Ambiguity

In practice, founders of a company—originally
employees and granted ESOPs as part of long-
term incentive prograoms—may subsequently be
classified as promoters at the time of filing the
Draft Red Herring Prospectus (DRHP), due to their
ownership stake or managerial control. However,
the SBEB Regulations (pre-amendment) did not
specify whether such individuals, once reclassified
as promoters, could exercise ESOPs granted to
them before the DRHP filing. This created legal and

procedural ambiguity, particularly concerning:

- Whether vested or unvested ESOPs could be
retained or exercised.

- Whether such reclassification retroactively
invalidated benefits granted during the time
they were considered employees.

SEBI’s Recent Amendment -
June 2025

To address this ambiguity, SEBI has approved a
regulatory amendment that allows:

Founders who were granted ESOPs at least one year
prior to the filing of the DRHP, to retain and exercise
those ESOPs even if they are later classified as
promoters.

Significance of the Amendment

Recognizes that founders often begin as
employees and are granted ESOPs to align long-
term interests with the company.

Prevents unfair forfeiture of share-based benefits
due to promoter classification at the IPO stage.

Restores the original purpose of ESOPs—as tools
for incentivization, retention, and alignment of
strategic interests.

Benefits for Companies

Enables companies to design robust, future-
proof ESOP plans for early-stage employees or
founders.

Eliminates the need for last-minute cap table
adjustments or complex restructuring ahead of
IPOs.
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Reduces administrative burden and ensures
cleaner IPO readiness and compliance.

- Complements broader SEBI initiatives from June
2025, such as:

Relaxed co-investment norms for AlFs

- Simplified dematerialization requirements for
pre-IPO shares

Conclusion

This regulatory change is a welcome move for
growth-stage companies preparing to go public.
It ensures that employee-to-promoter transitions
do not result in unintended penalization of long-
term incentives. By recognizing the critical role of
founders and preserving their right to previously
granted ESOPs, SEBI is fostering a more balanced,
founder-friendly listing environment.

Expanded OFS Eligibility for
Converted Shares: A Key
Enabler for Reverse Flipping and
Regulatory Consistency

SEBI has amended Regulation 8 to broaden the
Offer for Sale (OFS) eligibility exemption framework.
Now, equity shares arising from the conversion of
fully paid-up Compulsorily Convertible Securities
(CCS) such as CCPS or CCDs received under a court-
or tribunal-approved scheme of arrangement,

will be eligible for inclusion in the OFS component
of a public issue, even if such equity shares have
not been held for the previously required one-year
period. This change harmonizes the OFS provisions
under Regulation 8 with the Minimum Promoter
Contribution (MPC) requirements 15, removing

an earlier technical disqualification. Previously,
shareholders who received CCS under an approved
scheme (e.g., merger or restructuring) and later
converted them into equity were ineligible to offer
those shares via OFS if the equity holding period
was less than one year, even if their economic
interest in the underlying business exceeded that
period. The amendment corrects this inconsistency,
ensuring fair treatment of converted equity holders
and regulatory alignment across related provisions.

Strategic Significance for
Reverse Flipping Structures

This amendment is pivotal in enabling reverse
flipping transactions, a growing trend among
Indian-origin companies initially incorporated
abroad (e.g., in the U.S. or Singapore) and are now
re-domiciling to India ahead of public listings. These
transactions often involve the Indian entity issuing
CCPS or CCDs to legacy shareholders or investors
as part of a court-approved scheme, with such
securities being converted into equity shares prior
to an IPO.

With the new regulatory clarity:

- Converted equity shares from such CCS are now
immediately eligible for OFS, enabling institutional
investors, founders, and other stakeholders to
participate in the IPO without artificial holding
period constraints.

- The change provides regulatory certainty and
removes exit friction for investors with long-
standing exposure to the underlying business.

It also streamlines IPO structuring for companies
navigating complex cross-border reorganizations
and enhances India’s attractiveness as a listing
destination for globally backed startups and
scale-ups.

Conclusion

SEBI's amendment to Regulation 8 is a critical
facilitative reform that enhances fairness, promotes
consistency in the treatment of converted equity,
and strengthens the regulatory foundation

for reverse flip IPOs. It reflects SEBI's ongoing
commitment to modernizing India’s capital

markets to support the evolving needs of high-
growth, globally funded companies seeking to list
domestically.
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IPO journey and how Uniqus can help

O diagnostic

Understand current status using proprietary
tools

IP

Support management in its decision on route
of listing i.e. Direct, IPO, SPAC in the USA or
conventional or confidential route in India
Develop plan to address gaps and provide
recommendations

[}

Legal entity and tax structuring
Conversion to a public limited company

Evaluation of holding and subsidiary company
structures

Compliance with securities regulations

Strategy for utilisation of losses and claiming
deductions

Transfer pricing documentation

[
Benchmarking
Benchmarking accounting policies, disclosures,

processes, specific financial and non-financial data
and KPlIs in relation to industry peers

Recommendations to improve processes based on
peer comparison

ESG strategy and communication

Formulating and documenting ESG strategy
ESG disclosures in the offer document

Assisting in investor communication strategy
and preparation of communication material

ESG data management
Tech enabling ESG data flows
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Confidential filing /
DRHP filing / Form
F-1filing / Form S-1 filing

Pre-IPO

IPO preparation and
implementation

Post implementation
assistance

Scan the QR code
and access our
IPO Readiness
Assessment Tool.

6-9 months for the end-to-end process

o Setting the core
project team

Financial reporting compliances
Accounting close assistance, Restatement of financial statements,
Preparation of quarterly financial statements
KPIs mapping and alignment based on company strategy

Audit support in relation to the financial information included in the
offer documents

Responses to the SEC / CMA / SEBI on comments on the offering
documents

Engagement with the Banks and Lawyers on the comfort letter
issuance by auditors

Governance and risk
Review of Board composition; Committee
formation (Audit, Governance)

Review of Board governance guidelines,
committee charters, code of conduct, etc.

Enterprise Risk Management, Policies &
processes

©o |FC implementation and evaluation

Support in all phases of IFC/SOX implementation and testing
Focus on areas like management controls, IPE, ITGC reports

-0 Roadshows

o Listed company reporting
readiness

Periodic financial reporting

Corporate governance reporting
Regulator and stock exchange reporting
Investor relations and communications
Finance & Risk function uplift
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