
 

   
 

To, 
The Chief General Manager  
Listing Operation, 
BSE Limited, 
20th Floor, P.J. Towers, 
Dalal Street,  
Mumbai – 400 001 

 

To 
Manager - Listing Compliance 
National Stock Exchange of India 
Limited 
‘Exchange Plaza’. C-1, Block G, 
Bandra Kurla Complex, Bandra (E), 
Mumbai - 400 051 

 
 

Sub: Application for “In-principle approval” prior to issue and allotment 
of 33,33,330 Convertible Warrants and 44,44,440 fully paid-up 
Equity Shares on preferential basis under Regulation 28(1) of the 
SEBI (Listing Obligations and Disclosure Requirements), Regulations, 
2015. 

 
1. I, Murtuza Mandorwala, Practicing Company Secretary Proprietor of Murtuza 

Mandorwala & Associates, hereby certify that the minimum issue price for the 
proposed preferential issue of “Dev Accelerator Limited”, based on the pricing 
formula prescribed under Regulation 164 / 165 of Chapter V of SEBI (Issue of 
Capital and Disclosure Requirements) Regulations, 2018 has been worked 
out at Rs. 41.14/-each.    
 

2. The entire pre-preferential holding of the allotee(s) as mentioned herein below 
are in dematerialized form  

 
Name of the Allottee Pre - preferential equity 

shareholding (No. of shares) 
Shah Parth Naimeshbhai 61,98,880 
Uttamchandani Umesh Satishkumar 61,98,880 
Rushit Shardulkumar Shah 61,98,880 
Infibeam Projects Management Private Limited 0 

 
3. The relevant date for the purpose of said minimum issue price was March 24, 

2026.  
 

4. The workings for arriving at such minimum issue price or valuation report 
from Independent Registered Valuer have been attached herewith as 
Annexure-I. 

 
5. The highest trading volume in respect of the equity shares of the issuer has 

been recorded during the preceding 90 trading days prior to the relevant date 
on National Stock Exchange of India Limited (“NSE”). 

 
 
 
 
 
 



 

 
 

6. I hereby certify that the clause 16(c) of Articles of Association of the issuer 
provide for a method of determination which results in a floor price higher 
than that determined under SEBI (ICDR) Regulations, 2018, then the same 
shall be considered as the floor price for equity shares to be allotted pursuant 
to the preferential issue 

 
For, Murtuza Mandorwala & Associates 
Practicing Company Secretary 

CS Murtuza Mandor 
M. NO.                        : F10745 
C. P. NO                      : 14284 
PLACE                        : Ahmedabad 
DATE                          : 21st April, 2026 
UDIN                           : F010745H000161764 
P. R NO : 1615/2021 

 



 

 
Pricing Methodology 

 
1. This certificate is prepared considering the minimum pricing formula 

prescribed for the purpose of such preferential allotment by the "pricing 
guidelines" in SEBI (Issue of Capital and Disclosure Requirement, 2018) 
("SEBI (ICDR) Regulations"). 

 
2. Relevant Date under Regulation 161 of SEBI (ICDR) Regulations for the 

purpose of this Chapter, "relevant date" means: 
 

a. in case of preferential issue of equity shares, the date thirty days prior 
to the date on which the meeting of shareholders is held to consider the 
proposed preferential issue: 

 
b. in case of a preferential issue of convertible securities, either the 

relevant date referred to in clause (a) of this regulation or a date thirty 
days prior to the date on which the holders of the convertible securities 
become entitled to apply for the equity shares. 

 
3. For the purpose of the preferential allotment for which this certificate is 

issued, I am informed by the Company that the relevant date is 24th 
March, 2026.  
 

4. Extract of the SEBI (ICDR) Regulations which sets out the method of 
determination is reproduced below; 
 
Regulation 164: Pricing of frequently traded shares 
 
Reg 164(1) If the equity shares of the issuer have been listed on a 
recognised stock exchange for a period of 90 trading days or more as on 
the relevant date, the price of the equity shares to be allotted pursuant to 
the preferential issue shall be not less than higher of the following: 
 
a) the 90 trading days’ volume weighted average price of the related equity 

shares quoted on the recognised stock exchange  preceding the relevant 
date; or 

 
b) the 10 trading days’ volume weighted average prices of the related 

equity shares quoted on a recognised stock exchange  preceding the 
relevant date. 

 
 Provided that if the Articles of Association of the issuer provide for a 
method of determination which results in a floor price higher than that 
determined under these regulations, then the same shall be considered as 
the floor price for equity shares to be allotted pursuant to the preferential 
issue. 

 
 
 



 

 
 
 
Reg 164(2) If the equity shares of the issuer have been listed on a 
recognized stock exchange for a period of less than 90 trading days as on 
the relevant date, the price of the equity shares to be allotted pursuant to 
the preferential issue shall be not less than the higher of the following: 
 
a) the price at which equity shares were issued by the issuer in its initial 
public offer or the value per share arrived at in a scheme of compromise, 
arrangement and amalgamation under sections 230 to 234 the Companies 
Act, 2013, as applicable, pursuant to which the equity shares of the issuer 
were listed, as the case may be; or 
 
b) the average of the volume weighted average prices of the related equity 
shares quoted on the recognized stock exchange during the period the 
equity shares have been listed preceding the relevant date; or 
 
c) the average of the 10 trading days’ volume weighted average prices of 
the related equity shares quoted on a recognized stock exchange during 
the two weeks preceding the relevant date. 
 
Provided that if the Articles of Association of the issuer provide for a 
method of determination which results in a floor price higher than that 
determined under these regulations, then the same shall be considered as 
the floor price for equity shares to be allotted pursuant to the preferential 
issue. 
 
(3) Where the price of the equity shares is determined in terms of sub-
regulation (2), such price shall be recomputed by the issuer on completion 
of 90 trading days from the date of listing on a recognized stock exchange 
with reference to the 90 trading days’ volume weighted average prices of 
the related equity shares quoted on the recognized stock exchange during 
these 90 trading days and if such recomputed price is higher than the 
price paid on allotment, the difference shall be paid by the allottees to the 
issuer. 
 

Provided that if the Articles of Association of the issuer provide for a method 
of determination which results in a floor price higher than that determined 
under these regulations, then the same shall be considered as the floor price 
for equity shares to be allotted pursuant to the preferential issue. 
 
(4) (a) A preferential issue of specified securities to qualified institutional 
buyers, not exceeding five in number, shall be made at a price not less than 
the 10 trading days’ volume weighted average prices of the related equity 
shares quoted on a recognised stock exchange  preceding the relevant date. 
 
Provided that if the Articles of Association of the issuer provide for a method 
of determination which results in a floor price higher than that determined 



 

under these regulations, then the same shall be considered as the floor price 
for equity shares to be allotted pursuant to the preferential issue: 
 
(b) no allotment shall be made, either directly or indirectly, to any qualified 
institutional buyer who is a promoter or any person related to the promoters 
of the issuer: 
 
Provided that a qualified institutional buyer who does not hold any shares in 
the issuer and who has acquired rights in the capacity of a lender shall not be 
deemed to be a person related to the promoters. 
 
Explanation. — For the purpose of this clause, a qualified institutional buyer 
who has any of the following rights shall be deemed to be a person related to 
the promoters of the issuer:- 
 
(a) rights under a shareholders‘ agreement or voting agreement entered into 
with promoters or promoter group; 
 
(b) veto rights; or 
 
(c) right to appoint any nominee director on the board of the issuer. 
 
(5) For the purpose of this Chapter, “frequently traded shares” means the 
shares of the issuer, in which the traded turnover on any recognised stock 
exchange during the 240 trading days preceding the relevant date, is at least 
ten per cent of the total number of shares of such class of shares of the 
issuer: 
 
Provided that where the share capital of a particular class of shares of the 
issuer is not identical throughout such period, the weighted average number 
of total shares of such class of the issuer shall represent the total number of 
shares. 
 
Explanation: For the purpose of this regulation, ‘stock exchange’ means any 
of the recognised stock exchange(s) in which the equity shares of the issuer 
are listed and in which the highest trading volume in respect of the equity 
shares of the issuer has been recorded during the preceding 90 trading days 
prior to the relevant date. 
 
The pricing computations made in accordance with Regulation 164(1) are set 
out in Annexure I of the report. 
 
The traded volume for 240 trading days is set out in Annexure II of the report 
which justifies the nature of shares being “Frequently Traded” 
 

Also, reference is invited to regulation 166  of SEBI (ICDR) for due 
compliance at the time of issue. 
 
 
 



 

 
 

5. Based on Regulation 164(5) of SEBI (ICDR) Regulations, the shares of the 
Company are "frequently traded" on the National Stock Exchange of India 
Limited (“NSE”), also the highest trading volume in respect of the equity 
shares of the issuer has been recorded during the preceding 90 trading 
days prior to the relevant date on the NSE. 

 
6. Further, the Articles of Association of the Company does not provide for a 

method of determination which results in a floor price higher than that 
determined under SEBI (ICDR) Regulations, 2018. 

 
7. In accordance with the above mentioned SEBI (ICDR) Regulations, our 

working of price is based on higher of the 90 trading days or 10 trading 
days volume weighted average price (“VWAP") of the equity shares of the 
Company quoted on the NSE. 



 

 
Minimum Issue Price as per prescribed under Chapter V of SEBI (ICDR) 
Regulations, 2018 
 
In accordance with the above-mentioned SEBI (ICDR) Regulations, my working 
of price is based on the 90/10 trading days volume weighted average price 
(“VWAP") of the equity shares of the Company quoted on the NSE. 
 

Minimum issue price has been arrived at as below: 
 

Sl. No. Particulars Price (Rs.) 
A 90 trading days VWAP of the related equity shares 

quoted on the recognised stock exchange preceding 
the relevant date; or 

INR 41.14. 

B The 10 trading days VWAP of the related equity 
shares quoted on a recognised stock exchange 
preceding the relevant date. 

INR 37.57. 

 Minimum Issue Price 
(higher of A or B) 

INR 41.14 per 
share 

 
Refer Annexure 1A AND 1B for the detailed Working. 
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