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Securities and Exchange Board of India

gAPH HEIUGY D Assistant General Manager
979 fad faHRT Corporation Finance Department

W@W YUY Division of Issues and Listing — 2
Tel. (Direct):022 — 2644 9704
E-mail: abhishekra@sebi.gov.in

SEBI/CFD/DIL2/2024/1155 ’-/)
April 16, 2024

ICICI Securities Limited

ICICI Venture House,

Appasaheb Marathe Marg, Prabhadevi
Mumbai- 400025

Kind Attention: Mr. Shekher Asnani / Mr. Sumit Singh

Heey / AgledT,

Dear Sir / Madam,

fA9d / Sub: Proposed IPO of IPO of Awfis Space Solutions Limited (Company/issuer)

1. SWRIEd I YEIIT YREU TRATd cea1ad] (SE HTHR Siagie), YR uferyfar ok fafmg &
(&) RT A 7Y WhRuil 3R IUS Hoie A Qw7 IwRl & HeW 7, 75 e fobar o ¢
fob ST i< P UR U U T 8 fob W iial 8 / WRdr ufayfa ofR fafeg &1 (gt
F1 R @2 SR uediaRur sremi) fafad, 2018 (It @Y 3TF Hfted T8 fSmawR
ReTRAe) WA, 2018] & WYl R foU U SR &1 ure =gt fpar mar 8, siR
3MF N g8 SRt B 6 oy Wi TRl SR / a7 Hu-l IoRER & U1 YRATd Saraol
SR B3 § TS S D! I g P SR TSI Uraei aut iU 7 SRt &1 urer & |
SWIad & Yoy & ®I T8 fewfor &1 iR 5 xraf s &1 ureq fosan ST 8, S o
T T AR T ‘I | fGa1 T g | $uan ag off e &% o Saue | S B! 9d18 T8
T/ PD 3R Ub AUl ((STHRINGR) XA B o1d HEI 7T &, T8 Yol 3MU! Padl 360 & IR
RS A T R | Te YR R Bt orheRt smue @ & wt oiR Wl uedieRun iy
ST |

With reference to the draft offer document in respect of captioned issue, clarifications sought by
SEBI and the replies submitted therein, it is stated that on scrutiny of the same, deficiencies /
instances of non-compliance of SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2018 (hereinafter referred to as SEBI (ICDR) Regulations, 2018) and instructions have been
observed, which are required to be rectified / complied with by you before filing the offer document
with the Stock Exchange and/ or ROC. Observations on the captioned issue and other conditions to
be complied with are indicated in Annexure 'T'" and ‘II". It may be noted that the deficiencies /
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requirement of additional disclosures listed in the Annexure are merely illustrative and not
exhaustive. It is your responsibility to ensure full and true disclosures.

2. g AT ¢l AFoR B F A, 31U I YR S b Wiep Yagesl / ST TR & U
TR X136l e e O Ugd Towe ® <f g3 fewfordt / zraf onfe & SIUR Wdid
SXdIdel # Sceld B U S | HuH IR / Wi TaadS & U SHfdH Udid a&das
SR B U B 3HUD) 8 U U VI 59 a1 D1 GfY Dl gihl foh S[UaTIER dadd
xR e € ofR Iy g1 ug ot sam g i
T fewlt / o ofE & AR Sead 4 fFu e | gud ramar R i +ft e
A A forfEa eufa fog famr == frg @t |

As Book Running Lead Manager (LM), you shall ensure that all changes are effected based on the
observations/ conditions contained in the Annexure before you file the offer document with the
stock Exchange/ ROC. A letter confirming these changes and explaining, in seriatim, the manner in
which each observation / condition has been dealt with along with your comments should be
submitted to us, before filing the final offer document with ROC / Stock Exchange. NO
FURTHER CHANGES SHOULD BE EFFECTED WITHOUT SPECIFIC WRITTEN
CONSENT OF SEBI.

3. Ig Wy fbar orar @ T yRelg ufayfa ok fafma i @dlh) & ure Ud a&diae (3HThR
Slagiic) S1Rae e 1 orf el oft ave & I 7 @ 9Tt fob Jelt gR1 38 Hefdl U X
T2 | Y 7 A 39 91d B DI PrHeR A1 | fr o @i ar ufdie T (ieiee) & o
forefer (32g) oT ST o1 e © STt fada fRufa st & ofR 71 6t 5w o1a 1 eI daT 8
¥ U EXaS & € T THGR! 91 oFad B TS I get & | 3ol yeye! (@its Aner) A
Tg IO a1 & % veara g & o ehdioryl (fmier) fPu e 3 Hie Ok R i
T 3R o iUl (Fariior) quT fawre TRevr & Iy § 34 99 ar Jet & faf-adl &
T & AR P g ¥ 1 sproft peue g off YR Y b T URea ldfr 3R
g 61 (ol @1 e @) iR uwdidRur gt fafgm, 2018 [Tt 39 i
Plied e fEtariiorR RemRATY) IgAR, 2018] & SFER Hi fHa1 9T | TH1 S $9RIT
SR &, 1fep e uedriad e @) & R arA & ey § Hia-gagies o o I |

It is to be distinctly understood that submission of offer document to SEBI should not in any way be
deemed or construed that the same has been cleared or approved by SEBI. SEBI does not take any
responsibility either for the financial soundness of any scheme or the project for which the issue is
proposed o be made or for the correctness of the statements made or opinions expressed in the offer
document. The LMs have certified that the disclosures made in the offer document are generally
adequate and are in conformity with SEBI regulations for disclosures and investor protection in
force for the time being. The LMs are advised to ensure the same with respect to SEBI (ICDR)
Regulations, 2018. This requirement is to facilitate investors to take an informed decision for

making investment in the proposed issue.

I
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4. T8 W g TR | Wy fvar s @ o gaft 9 9 &) e 7@ w0 3 Frfaedl gger)
HUH P1 Bt § b TR ST H GHE SRS SR Uhe &1 oY 3R S Hgt 3R i
Y, R ot oot ueiepT (s ARord) & s 2 fob 9 g8 YMYd ®= & foe T derar (S
fefersia) avd fop ot 3t RreriRal It & & fmg, ik 33t 353 9 vt Ueysdl 7
YReg wfayfa ok fafma i gy i sitea e fEwriioR RerRACY) Iy, 2018
F STIR el & IR TR ARA] SR oA & Yoy H dRIG December 21, 2023 PT YHIUNGH (S,
fafercia wféfthare) wega fpars |

It should also be clearly understood that while the Issuer Company is primarily responsible for the
correctness, adequacy and disclosure of all relevant information in the offer document, the LMs are
expected to exercise Due Diligence to ensure that the Company discharges its responsibility
adequately in this behalf and towards this purpose, the LMs have furnished to SEBI a Due Diligence
Certificate dated December 21, 2023, in accordance with SEBI ICDR Regulations, 2018.

5. gIA, HU- U SXdIdel S $R & 9 8yt fAaH, 2013 B URT 34 & d8d ol 715
fopft oft STemaT ¥ Haa &Y €1 SR A1 98 BT WY & SITIR Tl S dTell HefRl A Ot
BIS 3T Aol A9 Y Yad e 81 S, S Sifad FTH o ey H A SR 81 | glailiop, Tl
mm?aﬁﬁéaﬁuﬁammmﬁmaﬁwmﬁﬁmﬁﬁuﬁ%@ammﬁ
PRYHATR |

The filing of offer document does not, however, absolve the company from any liabilities under
Section 34 of the Companies Act, 2013 or from the requirement of obtaining such statutory or other
clearances as may be required for the purpose of the proposed issue. SEBI further reserves the right
to take up, at any point of time, with the LMs any irregularities or lapses in offer document.

6. ot 4t vaIR GrEft on faqo & U oo off S 18T fava SITQ, St RS UKdTd GdTasl
(QITe 3iTpR STagic) # & 78 TR § e €1 | 59 JaY # siuet i fdly U
S IR, 2013 B URT 36 F UTaUTH] B 3R s fFawTaT g |

Any publicity materials / advertisements should not contain matters extraneous to the information
contained in the draft offer document. Attention is specifically drawn to the provisions of Section
36 of the Companies Act, 2013.

7. 3myoft yeew U GRfE F 5 yRdia wfagfa SR g 91 (Ut @1 e @9 ek
Thenu et faftaa, 2018 ¥ AT 25(1) IR ST M & SFER IWidd FH
ET) & Y § BISRAT BIY &1 70T 769 USR 1 T8 § I8! Uab faga faawor, gefeufa,
S IRER & TgT Widaey Siied T oF & 9rd {1 & Wi / ¥ TS & g
TRATG-U3 (Te) 3T TR a1f¥d fort oM & wra femt & iR, Qe o Uy g o e Siie
3R 1 € 31a b 3T B TS BIEfe By HT <R Ht fear sy |

The LMs are advised to ensure that a detailed calculation of filing fees in relation to the captioned
issue in terms of regulation 25(1) and Schedule III of the SEBI (ICDR) Regulations, 2018 is
submitted to SEBI within seven days of filing the Prospectus with ROC/ within seven days of filing
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10.

the Letter of Offer with the stock exchange, as the case may be, along with details of filing fees paid
till date.

S{TO S W 31T 1 2, Ufe 98 ardd & 3fal 1 o arell Big 3 HA 81, a1 T8 | 3ol et
Tg AT B3 SR 39 910 Bt gfY S for et &1 AW BIY 3iaT T o & oy # 39
fafae} &t SR &% Wiyl &1 uTa fhar T e |

If filing fees paid by you is less than the actual fees required to be paid, the LMs are advised to
ensure and confirm compliance with the provisions of Schedule III of the said Regulations in regard
to payment of the balance fees to SEBL

TRaTfad Frfd @) 39 oifimd o & IRt 89 & a’iE 9 12 7T & Hlaw I ae
(S P / Afetsp ) & e Tar ST 9Har g |

The proposed issue can open for subscription within a period of 12 months from the date of issuance

of this observation letter.

3T 3FRIY § fh ST T ) Wit 3 15 e & e 3101 ST v % |

You are requested to submit your response within 15 days of the receipt of this letter.

Albortrek

Place: Mumbai Abhishek Ranjan
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Annexure I

10.

11.

12.

13.

14.

OBSERVATIONS

Please refer to our letter dated January 16, 2024 and the response from LM dated January 27,
2024 and all other correspondences exchanged. LM is advised to ensure compliance with the
same.

Draft offer document and the offer document, shall not contain any information where no
responsibility is taken by the BRLMs or the Issuer Company/ Expert. The Issuer Company /
BRLM:s shall ensure that the “Industry Overview” section represents a fair and true view of the
comparable industry scenario and the same is neither exaggerated nor any underlying assumptions
have been omitted for investors to make an informed decision.

Sequencing of the chapters in the offer document shall be strictly in terms of the Schedule VI of
SEBI (ICDR) Regulations, 2018.

The industry report disclaimers (if any) shall be removed from all places of the offer document.

LM is advised to include the industry report in the list of material documents for inspection and
also provide a link in the offer document for online access of industry report.

The LM is advised to ensure that offer documents are made in lucid and economical language
with limited usage of abbreviations. Abbreviations, if any, shall be used only with prior and
appropriate disclosure of the corresponding term. Jargons or nomenclatures, if any, shall be
properly explained at each and every mention of the same.

LM is advised to ensure all quantitative information be provided in tabular form and free from
discrepancies/errors in all sections for the ease of reading. LM may provide with certainty all the
relevant information sought by SEBI till the issue of this observation letter, in the offer
document/UDRHP/RHP.

LM is advised to ensure that financial disclosures for the stub period and comparative periods
shall be made on account of audited, restated and consolidated financials only.

LM is advised to ensure that the primary business of the company shall be disclosed in lucid and
economical language. The disclosure shall specify the industry, sector, activity, products etc with
clarity.

LM is advised that reference to name of any place mentioned in the offer document may be
followed by name of City / State, as the case may be.

Though, these observations refer to a specific chapter or para, LM is advised to ensure that the
principles of the observation are incorporated at all applicable places in the DRHP consistently.

LM is advised to ensure that the disclosure of risk factors are based on materiality and provide
adequate and cross-reference, to the exact page no., wherein detailed information is disclosed.

LM is advised to disclose the date of Board Approvals obtained for disclosed initiatives, such as
expansion, expenditures etc. Non-disclosures shall be qualified with reasons.

LM is advised to appropriately disclose delays, if any, in payment of ESIC, PF, IT and other
statutory dues. Further, LM is advised to disclose in details, the number of employees for which
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15.

16.

17.

18.

19.

20.
21.

the Provident Fund is applicable, paid and unpaid dues. The principle of disclosure shall be
applicable for all employee related, statutory payments.

LM is advised to disclose the face value of the shares on offer on the cover pages and all
applicable places.

LM is advised that KPIs and financial data wherever disclosed shall be in absolute terms and in %
terms, and shall pertain to the disclosed financial period.

LM is advised to make uniform presentation of data in terms of the placement of time-periods.
LM should ensure that the time-periods are either placed in ascending or descending order,
uniformly across the offer document.

LM is advised to confirm that the issuer is compliance with section 25 and section 42 of the
Companies Act, 2013. LM shall also confirm whether the selling shareholders are compliant with
section 28 of the Companies Act, 2013.

LM is advised to disclose whether any of the shareholders are associated or related directly /

indirectly or in any manner with the promoter/PG/Director/KMP of the BRLLM. If no, a negating
statement shall be disclosed at all appropriate places, including Capital Structure.

Summary of the offer document:

a. Page 29: LM is advised that the qualifying/quantifying basis of the superlative adjectives
being used is placed at the beginning of the sentence itself. Refer sentence beginning, we
are the largest flexible..... LM shall ensure that the same principle is applied across the
offer document for each of the mentioned superlative adjectives.

b. Page 29 — Refer, Investor Promoter. LM is advised not to use the qualify Promoter as such
term is not a defined term under SEBI (ICDR) Regulations. All such references across the
offer document shall be suitably modified.

c. Page 29: LM is advised to disclose the conversion ratio for each of the CCPS series, under
tabular format.

d. Page 30 — LM is advised to disclose that the objects of the issue shall be proportionately
reduced in terms of reduced GCP corresponding to the pre-IPO proceeds, unless the pre-
IPO proceeds have been utilised towards the stated objects.

e. Page 31- LM is advised to disclose as footnote, the details of the reduction in capital
undertaken in the disclosed financial period. Cross-reference to be given to page and
section where relevant details of the same are disclosed.

f. LM is advised to confirm and disclose that the Pre-IPO allottee has been appropriately
intimated in letter that there is no guarantee that the IPO may come through or listing shall
happen and the investment is being done solely at the risk of the investor. Further such
disclosure to be made part of the DRHP as well, in all places where Pre-IPO is mentioned.
Such intimation shall be before the shares are allocated.

g. LM is advised to ensure compliance with SEBI direction to AIBI vide email dated July 4.
2023 related to disclosures pertaining to Pre-IPO placement and transaction of shares by
promoters and promoter group(s) in the Public Announcement and Price Band

Page 6 of 15 /k/
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h. LM is advised to disclose that the pre-IPO proceeds shail also be subject to monitoring by
the monitoring agency.

22. Risk Factors (RF):

a.

B

The LMs to ensure that any description of risk or description of the possibility of
occurrence of an event/ situation shall necessary follow with a statement of detailed
disclosure on past occurrences. If not, a categorical statement of disclosure on non-
occurrence of such events shall be disclosed.

Risk Factors - (i) every risk factor shall be provided with a cross-reference to the
detailed description of the facts / reasons in the DRHP, wherever applicable. (ii) In all
risk factors, wherever either only percentages or the absolute values are mentioned,
LM shall ensure to disclose both the absolute values and percentages adequately.

RF 1 — LM is advised to disclose the underlying factors for losses.

RF 3 — LM is advised to disclose industry-wise break-up of its clients for the financial
period under disclosure.

RF 5 — LM is advised to disclose data for the financial period under disclosure. 47/
data-points such as agreements under MA model, no of terminated agreement etc shall
be disclosed for 3 financial years and stub period. Further, LM shall disclose the risk
associated with space owner agreements and minimum guarantee.

RF 7 — LM is advised to disclose the capital expenditure incurred under MA model for
the disclosed financial period.

RF 9 — Discuss with CGM.

RF 12 — LM is advised to disclose for the financial period under disclosure, the data on
the debt owed by the issuer.

RF 17 — LM is advised to disclose for the financial period under disclosure, the
revenues from the mentioned business activities, contribution to profit etc.

RF 19 — LM is advised to disclose vertical-wise date for the number of employees.

RF 21 — LM is advised to disclose the brokerage/commission paid for the disclosed
financial period.

RF 25 — LM is advised to disclose all pending approvals, including actions, if any,
arising out of such pending approvals and also whether operations are continued in
absence of approvals...

RF 29 — LM is advised to split the said RF in two (2) separate RFs.

RF 32 — LM is advised to re-confirm the figures for personnel or contractors on
contract, as on June 30, 2023. LM is advised to disclose the cost towards such
contracts for the disclosed financial period.

RF 43, RF 44 and RF 45 — LM is advised to place the said RFs as and under top 25
RFs.

Additional RF — LM as an additional RF shall disclose that net proceeds used for
setting up of new centers may not result in increased revenue/profits etc.. and the
associated risks. The RF shall further incorporate that as the same is based on internal
estimates. the setting up of new centers may entail additional costs for which issuer

Page 7 of 15 W
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may have to arrange for additional funds. The said RF shall be placed as and under top
25 RFs.

q. Additional RF — LM as an additional RF shall disclose the nature of the received
complaints and its impact, if any, on the issuer, its promoter, directors etc.

r. Additional RF — LM as an additional RF shall disclose the risks associated with
increase in revenue contribution from construction and fit-out projects.

23. Capital Structure:

a. LM is advised to disclose the ratio of conversion for CCPS in tabular format.

b. Page 103 — LM as a footnote to the table, shall disclose the nature and purpose of the
disclosed lock-in of promoter’s shares.

c. Page 104 — Para Head — Major Shareholders — LM is advised to disclose whether any of
the shareholders are associated or related to each other in any manner or associated with
promoter/PG/Director/KMP of the issuer, it subsidiary or KMP/Directors of the
subsidiary. If no, a negating statement shall be disclosed.

d. Page 105 — LM is advised to disclose the names of the identified shareholders as well
under the tables disclose at Para 9 C) and 9 d). The details of the identified shareholders
and capital reduction shall be disclosed as footnote.

e. Page 105 — LM is advised to disclose the details of the Trust, its beneficiaries, settlor and
Trustees to, SEBI and SE.

f. Page 106 — LM is advised to confirm and disclose that the ESOP has been issued to the
Employees of the issuer and not to the promoters/PG and whether the employees are still
on the rolls of the company.

24. Objects of the Offer:

a. Page 114 — Funding Capital expenditure — LM is advised to disclose the reasons for non-
opening of any new centres in FY 2024. LM shall further disclose the number of new
centres to be opened in FY 2025 along with break-up of stores to be funded through
internal accruals/other means of funding, and to be funded through issue proceeds. LM
shall further disclose the reasons for identification of such numbers in terms of the
disclosed growth potential.

b. Page 115 — Methodology for Computation — LM is advised to disclose the cities where
new centres are proposed to be established.

¢. Methodology for computation — LM is advised to disclose proposed number of seats to be
established, average carpet area of existing centre, average number of seats per existing
centre, average cost per square/feet for existing centres etc., in appropriate format.

d. Funding Working Capital - LM is advised to disclose the justification for increased WC
requirement for the FY 24-25, as provided for in its reply dated January 27, 2024. LM
shall incorporate disclosures on WC as submitted in the said reply.

e. Funding Working Capital — LM shall disclose in clear terms the increase in requirement of
WC as compared to the disclosed financial period, in terms of sources of funding WC,
Asset-Liability mismatch, inventory turnover days, debtor days, creditor days etc.

d
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f.  Offer Related Expenses — LM shall ensure and disclose that expenses in relation to the
offer shall be shared by the selling shareholders on the disclosed terms, irrespective of the
issuer getting listed.

25. Basis for offer price:
a. Page 128 — Comparison of Financial KPIs — LM is advised to disclose comparison with

listed peers without considering the MA model. LM shall also disclose comparison with
peers in unlisted space based on publicly available information, and as referred in Industry
Overview.

26. Industry Overview:

a. W.r.t. the industry report, LM is advised to disclose in the introduction to chapter Industry
Overview, whether the report as disclosed is in full or an excerpt. LM shall also confirm in
the said disclosure that material info has not been left out.

b. Page 163 — LM is advised to disclose the cons of SL model as an additional and separate

RF, preferably as and under top 15 RFs.

27. Our Business:

a. LM is advised to ensure that updated disclosures are made with regards to expansions
plans for capacity or product lines/verticals and recent Board decisions in this regard;
are adequately disclosed with supporting documents forming part of material
documents available for inspection.

b. LM is advised to ensure that adequate disclosures are made with regards to conflict of
interest, if any plant, machinery, office spaces are taken on lease by the issuer
company.

c. LM is advised to provide proper cross-reference to the data disclosed in our business
section.

d. Page 219 - As regard the employees of the Issuer company, LM is advised to disclose
whether the statutory dues to the Government and provident fund and other dues for
all employees (as given below) have been paid for the last three years and stub. LM
shall disclose total PF being paid for number of employees and whether the same is
paid as per statutory law/obligation and the amount paid. Such details and bifurcation
shall be disclosed for various dues such as PF, ESIC, GST, TDS, statutory deduction,
other statutory contributions etc shall be given in the document and whether the
obligation have been duly discharged in terms of the applicable laws.

28. History and Certain Corporate Matters:

a. LM to ensure that special rights as disclosed in the DRHP shall terminate before filing
of UDRHP. LM is advised to include a categorical statement that it has gone through
AoA of the issuer company and confirm to SEBI that no special rights to the
promoters/shareholders in the AoA, at the time of filing of offer document.

b. Under chapter, History und certain corporate matters, LM is advised to disclose all
the material conditions of any disclosed agreement. LM is advised to avoid using
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phrases such as certain conditions and applicable laws unless accompanied with a
negating disclosure on material covenants.

LM is advised that inter-se agreements/ arrangements between the sharecholders are
disclosed under section “History and Certain Corporate Matters”.

. LM is advised to ensure that Part B of the AoA of the company shall be deleted prior

to the filing of UDRHP. Further, as part of corporate governance and continuing
listing compliance, the issuer shall ensure that no reference is ever made about the
special rights to any sharcholder in any way or any communication.

LM is advised that a categorical statement from the Issuer Company/ Promoters /
Sharecholders, may be provided that there are no other inter-se agreements/
arrangements and clauses / covenants which are material and which needs to be
disclosed and that there are no other clauses / covenants which are adverse / prejudicial
to the interest of the minority / public shareholders. Also that there are no other
agreements, deed of assignments, acquisition agreements, SHA, inter-se agreements,
agreements of like nature other than disclosed in the DRHP.

Further, the LMs shall also confirm to SEBI that they have gone through the inter-se
agreements/ arrangements, if any, as disclosed in the DRHP and they also do not see
any clauses / covenants which are material and need to be disclosed, which have not
been disclosed and that there are no other clauses / covenants which are adverse / pre-
judicial to the interest of the minority / public shareholders.

Page 231-232- The issue price contingent to the conversion price of CCPS cannot be
allowed, therefore to be deleted. BRLM to disclose the exact price of the conversion in
the document and to SEBI within a week of the date of the observation letter.

. Page 233 — Refer: The Shareholders agreement ..... except for certain clauses. LM is

advised to ensure that such clauses to also be collapsed, prior to filing of UDRHP. The
reasons for lock-in by the shareholders to be disclosed.

LM to confirm and disclose that all the special rights / arrangement to any person part
of any arrangement, agreement with the promoters, issuer, shareholders etc have been
collapsed. Further the rights kept in abeyance till December 2024 also shall be
dropped and a statement to this effect shall be disclosed in the document.

29. Our Promoters and Promoter Group:

a. Page 258 — LM is advised to disclose the UBO of Peak XV. If unidentifiable, a

suitable statement shall be disclosed.

30. Our Management:

a.

LM is advised to ensure that details of the Directors in the section titled “Management”
clearly depicts if any director is a nominee. If so, LM shall also disclose the details on the
shareholders nominating them. Similarly, such details to be disclosed for the KMPs as
well. LM to also confirm that apart from that disclosed in the offer document, there are no
other nominee directors, KMPs or other persons etc. appointed on behalf any of the
shareholders or any other person.

A
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31.

32.

33.

34.

35.

36.

37.

b. LM shall disclose whether the structure of the Board is compliant with applicable
corporate governance norms on the date of listing. If no, suitable RF to be provided.

Restated Consolidated Financial Information:

a. Notes to restated Consolidated Financial Information — LM is advised that disclosures
related to RPT shall be disclosed entity wise and not clubbed as and under categories
such as subsidiary, group companies etc.

Material Contracts and Documents:

a. LM is advised to include the complaints received w.r.t the proposed issue, and
corresponding replies as part of the material documents for inspection.

b. LM is advised to incorporate all the certificate certified by the Chartered Accountants
under section Material contracts and documents for inspection.

At ‘Industry overview’: Clause 24 (3) of SEBI (ICDR) Regulations, 2018, requires that the LM
shall exercise due diligence and satisfy himself about all aspects of the issue including the
veracity and adequacy of disclosure in the draft offer document and the offer document. In view
of the same, LM 1is advised to ensure that:

i.  The draft offer document and the offer document, shall not contain any information where
no responsibility is taken by the BRLMs or the Issuer Company/ Expert.

ii. The “Industry Overview” section represents a fair and true view of the comparable
industry scenario and the same is neither exaggerated nor have any underlying
assumptions been omitted for investors to make an informed decision.

iii. LM is further advised to include industry report in the list of material documents for
inspection and also provide a link in the offer document for online access of industry
report.

LM is advised to ensure that the processing fees for applications made by Retail Individual
Bidders using the UPI Mechanism may be released to the remitter banks (SCSBs) only after such
banks provide a written confirmation on compliance with SEBI Circular No:
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 02, 2021 read with SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021.

With respect to all the complaints received by LM / Company / forwarded by SEBI, LM is
advised to ensure that there is adequate redressal of the complaint and relevant disclosures of the
same are made in the Red Hearing Prospectus and other Offer related material along with the
disclosures of the financial impact of the same, if any.

LM is advised to ensure that the disclosure of details of all the criminal matters initiated by or
against the company, group, directors, promoters, subsidiaries which are at FIR stage and limited
cognizance has been taken by court, is incorporated in the UDRHP / RHP along with appropriate
risk factors in this regard. ’

LM is advised to ensure following disclosures in the Issue advertisement for announcement of
Price Band and all further advertisements as a box item below the price band:

"Risks to Investors:
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i. The [to be disclosed] Merchant Bankers associated with the issue have handled [to be
disclosed] public issues in the past three years out of which [to be disclosed] issues closed
below the issue price on listing date.”

ii. Any adverse data in the basis for issue price should be disclosed. For example:

e “The Price/Earnings ratio based on diluted EPS for [latest full financial year] for the
issuer at the upper end of the Price band is as high as [to be disclosed] as compared to
the average industry peer group PE ratio of [to be disclosed].”

[if average industry peer group PE ratio is not available, then P/E of Nifty Fifty may be
disclosed]

e “Average cost of acquisition of equity shares for the selling shareholders in IPO is [to
be disclosed] and offer price at upper end of the price band is [to be disclosed].”

o “Weighted Average Return on Net Worth for [last three full financial years] is [to be
disclosed]%.”

The data on above disclosures shall be updated and disclosed prominently (in the same font size
as the price band) in advertisements of Price Band and all further advertisements, website of the
company and the stock exchange. Further, any adverse ratio / data in basis for issue price should
be disclosed.

38. LM shall submit the draft advertisement for announcement of Price Band with SEBI before its
publication in the newspapers for our comments, if any.

sokofeok ok
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1)

Annexure 11

General Observations
LM is advised to ensure that prior to filing of RHP with Registrar of Companies, the Issuer
Company has received crucial clearances / licenses / permissions / approvals from the required
competent authority which are necessary for commencement of the activity for which the issue
proceeds are proposed to be utilized.

LM is advised to ensure that the ‘Observation Letter’ issued by SEBI is included among the
material contracts and documents for inspection.

LM is advised to ensure that prior to proceeding with the issue, “No Objection Certificates” are
obtained from all the lenders with whom the company has entered into an agreement and the
terms of such agreement require an approval to be taken.

LM is advised to ensure that adequate disclosures are made to disclose any material development
which may have a material effect on the Issuer Company between the date of registering final
prospectus or the RHP or the letter of offer, with the Registrar of Companies or designated stock
exchange, as the case may be, and the date of allotment of specified securities, while ensuring
compliance with Regulation 42 and Schedule IX of SEBI (ICDR) Regulations, 2013.

LM is advised to ensure that exact cross-referencing of page numbers is provided in the offer
document instead of general cross-referencing.

In terms of SEBI Circulars No. SEBI/CIR/ISD/03/2011, No. SEBVCIR/ISD/05/2011 and
SEBI/CIR/ISD/01/2012 dated June 17, 2011, September 30, 2011 and March 30, 2012
respectively, LM is advised to ensure that 100% promoter holding is in demat form prior to
listing.

LM is advised to ensure that SCORES authentication is taken by the issuer company prior to
listing.

In pursuance of Regulation 25 Sub-Regulation 9(a) of SEBI (ICDR) Regulations, 2018, LM is
advised to certify while submitting the in-seriatim reply that all amendments, suggestions and
observations advised by SEBI have been complied with and duly incorporated in the offer
document, while also indicating the page number for the same.

ASBA:
LM is advised to ensure that sufficient number of Physical ASBA forms are printed and
dispatched directly to all designated branches of SCSBs which are located in places of
mandatory collection centers as specified in Schedule XII of SEBI (ICDR) Regulations, 2018,
Syndicate Members and Registered Brokers of Stock Exchanges, the Registrars to an Issue
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and Share Transfer Agents (RTAs) and Depository Participants (DPs) registered with SEBI, at
least two days before the opening of the issue. This shall be in addition to ASBA forms which
shall be sent to controlling branch of SCSBs for sending to designated branches other than
those located in mandatory collection center.

ii) LM is advised to ensure that the ASBA mode of payment is highlighted in bold in all the
advertisement / communication informing about the issue. Further, LM is also advised to
ensure that the following is suitably incorporated in all advertisements / communications
regarding the issue issued by the issuer:

a. The following may appear just below the price information of the issue as shown

below:

“PRICE BAND: RS. xx TO RS. xx PER EQUITY SHARE OF FACE VALUE OF RS. xx
EACH

THE FLOOR PRICE IS xx TIMES OF THE FACE VALUE AND THE CAP PRICE IS
xx TIMES OF THE FACE VALUE

BID CAN BE MADE FOR A MINIMUM OF xx EQUITY SHARES AND IN
MULTIPLES OF xx EQUITY SHARES THEREAFTER.

ASBA .

(APPLICATION SUPPORTED BY BLOCKED AMOUNT)

Simple, Safe, Smart way of Application !!!

Mandatory in public issue .No cheque will be accepted

LiF

UNIFIED PAYMENTS INTERFACE now available in ASBA for retail individual investors.

ASBA is a better way of applying to issues by simply
blocking the fund in the bank account.
For further details check section on ASBA below.”
b. The following paragraph on ASBA may be inserted in the
advertisement/Communications:
“ASBA has to be availed by all the investors except anchor investors. UPI muy be availed

by Retail Individual Investors.
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For details on the ASBA and UPI process, please refer to the details given in ASBA form
and abridged prospectus and also please refer to the section “Issue Procedure - Issue
Procedure of ASBA Bidders” beginning on page xxx of the Red Herring Prospectus. The
process is also available on the website of AIBI and Exchanges in the General Information

Document.”

ASBA bid-cum application forms can be downloaded from the websites of Bombay Stock
Exchange and National Stock Exchange and can be obtained from the list of banks that is
displayed on the website of SEBI at www.sebi.gov.in.** List of banks supporting UPI is also
available on the website of SEBI at www.sebi.gov.in**.

kookokkok
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