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Dear Madam,

AT / Sub: R R Kabel Limited &1 WR1fad MSUlail /Proposed IPO of R R Kabel Limited
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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 'I' and ‘II'. It may be noted that the deficiencies / requirement of additional
disclosures listed in the Annexure are merely illustrative and not exhaustive. It is your
responsibility to ensure full and true disclosures.

AN wad, @i . T 4-T, "N woifen, Fie1 Foil oy, 51 (W), G - 400 051,
GOA : 2644 9950 / 4045 9950 (.. 3T, TW.), 2644 9000 / 4045 9000 e 2644 9019 V 2644 9022 AT : www.sebigov.in

SEBI Bhavan, Plot No. C4-A, "G" Block, Bandra Kurla Complex, Bandra (E), Mumbai - 400 051.
Tel.: 2644 9950 / 4045 9950 (IVRS), 2644 9000 / 4045 9000 Fax : 2644 9019 to 2644 9022 Web : www.sebi.gov.in
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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 SEBIL.

3. Ug Wy foar o @ 6 wRdi ufayfa ok faftma 91 (@& & U Uda Sxdias (ITh
Siagtic) aifd o o1 o et 1t ave § e 7 T S 3 eft gRT 38 Hed e R
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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 to 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.
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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 May 05, 2023, in accordance with
SEBI (Merchant Bankers) Regulations, 1992.

5. I, HU- UTd SEIAS SIe #R o 9 8] dunT A, 2013 Bi URT 34 & g &
TS fordlt ot SreneT § go e 81 Sl a1 98 ST TEYTEl & SFUR dl o el el o gt
B 3 el A7 Y o TET 8 ST, o7 TR e & Hey § A o 91 | gralitep, et
TRATT aardel § g sfafiad a1 st ue S R Ft o sproft veve! & fREe Rarg
RIADATG |
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. Tl off AR Tl an foqom & ¥ oo off e 16T foban ST, S URSY TR GRdTas
(@I 3R Sragc) # & T THeR! & AF 81 1 59 HeY # ot e fatiy w0 9
BTN sffeR, 2013 F URT 36 F WEUH] F1 3R srepfiia frarwmar 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. el Ueye I8 g o3 o uRdia ufayfa oiR fafme 918 [doft @1 fFifr 3=g) &R
TheIHUT 3amd) fafaw, 2018 F R 25(1) 3R SFEN- 11l & SFTUR SURIE (i (32)
¥ e T WISieRT B 31 AT {59 TR 31 718 | IU®@! Ue fogd faavur, guiiyfd, Sot
IR F ge vy Ifea fhT oM & 9 31 & Hidk / ©ie Yo & U1y IRda-U
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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 Ill of the SEBI (ICDR)
Regulations, 2018 is submitted to SEBI within seven days of filing the Prospectus with ROC/
within seven days of filing the Letter of Offer with the stock exchange, as the case may be,
along with details of filing fees paid till date.

3T S B ST P17, Ui 98 IRdd | ST P 5F arell B T HH 8l a1 T § sl veees
I8 gRMd HE 3R 39 919 3 g S 5 Jat B I B i1 fHT I F Yey T 37
fafas Y -1l 3 YT @1 U fear T g |

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 Il of the said Regulations
in regard to payment of the balance fees to SEBI.

3T Sl WY 31T Pt ¢, Ui 98 Idd H 3ie1 &t o arell Big I i g1, A 0 F 3mg Jaft
o gferd B & [t B diers o 8, Iy 8t o ag ff 9are) fas Som Siers oA arelt
B 31 IHH B TUAT 4 P & 3R At B fopges T8 W A SR ST &I |

If filing fees paid by you are more than the actual fees required to be paid, you are advised
to inform SEBI about the amount to be refunded, along with detailed calculation of amount
refundable and name of the person in whose favour, the cheque may be issued by SEBI.

8. URAIad FrfA (32) 39 3Ifmd U1 & ORI 8 1 ARG ¥ 12 A8l & HiaR S e (3ifieH
B/ IRpwH) & o Wien S aHhar § |
The proposed issue can open for subscription within a period of 12 months from the date of
issuance of this observation letter.

VT / Place: Hﬂg/ Mumbai M

(Sanjukta Mahala)
LHEEZE P NED

Assistant General Manager
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Annexure |
OBSERVATIONS

1. Please refer to our letter dated May 25, 2023, your letter dated June 06, 2023 and all
other correspondences exchanged. In this regard, LM is advised to ensure that the
changes made pursuant to our initial as well as subsequent set of clarifications are duly
incorporated in the updated DRHP and RHP.

2. Wherever the LM has undertaken to modify the risk factors in its replies, the same shall
be duly modified and incorporated in the updated DRHP and RHP.

3. Wherever the LM has mentioned “Noted for compliance” or “Complied with and noted for
compliance” in its replies, LM shall ensure that the same are duly complied with.

4. With respect to “Summary of the Offer Document” LM is advised to use simple
conversational language and no abbreviations shall be used.

5. With respect to the section “Definitions and Abbreviations” for Technical, Company /
Industry related Terms or Abbreviations, along with the expanded form, suitable meaning
/ explanation to be provided in simple language.

6. The LM to also ensure that the entire DRHP the language used is lucid, usage of
abbreviations is limited, abbreviations to be used in the para, if already quoted in the
same page /heading, any expressions, jargons or nomenclatures from other languages
or not commonly used, are explained clearly at every place where they are used.

7. LM is advised to disclose the face value of the Issuer Company where the number of
shares has been mentioned in the DRHP.

8. LM is advised make refer exact page no. of DRHP, wherein the details of information has
been disclosed.

9. With respect industry reports commissioned by third party agency, LMs are advised that
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 / BRLMs 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.

10.LMs are advised to include industry report in the list of material documents for inspection
and also provide a link in the offer document including other material documents
mentioned in the offer documents, for online access.

11.LM shall ensure that the offer documents of the company should provide - Price at which
specified securities were acquired in the last 3 years, by each of the promoters, promoter
group, selling shareholders, shareholders entitled with right to nominate directors or any
other rights. Following details may be disclosed for such transactions in tabular format —
name of acquirer, date of acquisition, number of shares acquired and acquisition price
per share.
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12.Risk Factors — Every Risk Factor shall be provided with a cross reference to the detailed
description of the facts/reasons in the updated DRHP / RHP, wherever applicable.

13.LM is advised that Market Value at Issue Price to Total Turnover and P.E. Ratio at issue
price can be added in Price Advertisement. Also, LM is advised to add suitable risk factor
as Risk Factor 1 in this regard.

14. The offer related expenses shall be deducted from the amounts received from ‘Offer for
Sale’ and only the balance amount to be paid to the selling shareholders.

15. Industry report — LM is advised to remove the disclaimers and update the data.

16.LM is advised to ensure that the usage of funds is as disclosed in the Objects of the Issue
and any spill over from the intended objects of the issue to the GCP is not carried out by
the issuer company.

17.LM shall disclose the details of the pledged shares held by the promoters / Issuer
Company / its subsidiaries.

18.Related Party Transactions — LM is advised to ensure that the names of the related
parties have been disclosed, for each transactions and for outstanding balances.

19.LM is advised to ensure that all the complaints received by LM/Company or forwarded
by SEBI be made part of the material documents for inspection.

20.LM is advised to ensure that relevant disclosures as to all actions/complaints/pending
litigations with other Regulatory Authorities are made in RHP.

21.During the interim period of issuance of observation and listing, for all the complaints
received by LM/company and complaints forwarded by SEBI, LM is advised to ensure
that there is adequate redressal of the complaint and relevant disclosures, if required,
disclosures are made in the RHP and other related material along with the disclosures of
the Financial impact of the same, if any. Further, LM is advised to incorporate a prominent
Risk factor, if required, for such complaints received.

22.LM is advised to update the financial information as on March 2023 and of the stub period
in suitable places in the DRHP.

23.LM is advised to update the details of borrowing in suitable places in the DRHP.

24.Under section Capital Structure, LM is advised to disclose the details of issuance of
shares of the Issuer Company to TPG Asia VIl SF Pte Ltd, one of the selling shareholders
of the Issuer Company.

25.In Page 15 - LM is advised to disclose that the Industry Report is commissioned and paid
for by the Issuer Company. Also, disclose the CCPS conversion ratio in the draft offer
document.

26.Page 16 — LM is advised to confirm that TPG Asia VIlI SF Pte. Ltd. is in compliance with
the provision of lock-in shares as per of ICDR Regulations, 2018.
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27.Page 17 — LM is advised to confirm/update the financial information/any figures pursuant
to the issuance of shares after December 2022 has been incorporated suitably in the
draft offer document.
28.Page 17 - LM is advised to confirm the diluted EPS considering the issuance of equity
shares after conversion of CCPS.
29.Page 18 — Footnote ** - Other than proceedings involving our Directors — LM is advised
to bring more clarity/disclosures in this regard.
30.Page 18 — LM is advised to disclose the related party transactions in the format having
the names of the RPT, purpose, amount etc. for the last three years and stub period.
31.Page 19 — Weighted average price at which the specified securities were acquired by the
Promoters and the Selling Shareholders of the Company —
e LM is advised to disclose regarding the shares of Kabra Shreegopal
Rameshwarlal HUF, whether the said shares is allotted or transferred from others
¢ Regarding TPG Asia VIl SF Pte. Ltd., post conversion cost to be disclosed
32.Page 20 — With regard to the selling shareholder table, LM is advised to indicate the price
of conversion into equity shares happened at all the places as applicable in the DRHP.

33.LM is advised to ensure that the disclosure of risk factors are based on materiality also
provide adequate and correct cross referencing, wherever required.
34.LM is advised to appropriately include the following as Risk factors under suitable

heading in the DRHP:

e LM is advised to make a separate risk factor regarding impact of in lease liability
and outstanding dues of the Issuer Company

e LM is advised to include the past data, if any on fire accidents due to electrical short
circuits due to usage of substandard wires and cables resulting in casualities. LM
to also disclose risk factor on usage of counterfeit products and impact of the same
for the issuer company in the DRHP.

e LM is advised to disclose a risk factor regarding exposure to competition from highly
fragmented with a large number of unorganised players in the same line of
business, constraining the pricing power.

e LM to disclose the risk factor that some of the competitors have backward
integration capabilities which may impact issuer company’s performance

e LM is advised to disclose a risk factor regarding import of raw materials,
vulnerability to fluctuations in raw material prices and the impact on the revenue of
the issuer Company.

e LM is advised to make a separate risk factor regarding supplies quantity from
original equipment manufacturers of the Issuer Company.

» LM is advised to make a risk factor regarding distribution concentration risk.
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o LM is advised to bring a separate risk factor regarding operating loss faced by the
Issuer Company in the home electrical business.

o LM is advised to make a separate risk factor regarding warranty expenses of the
Issuer Company.

35.LM is advised to delete the statement in the risk factors i.e. RF 1 & 2 i.e. “.......due to
factors beyond our control....”.

36.RF 1 — LM is advised to include the heading of the risk factor suitably that “The costs of
the raw materials that we use in our manufacturing process are subject to volatility.....".
Also, delete the table regarding London Metal Exchange cash settlement prices of copper
and aluminum and disclose the percentage of cost material of copper and aluminum of
the Issuer Company and its impact on the change in pricing of these materials in London
Metal Exchange.

37.RF 1 — LM is advised to disclose the details of raw materials alongwith the percentage
that the Issuer Company manufactures in-house.

38.RF 2 — LM is advised to disclose the absolute figures of wires and cables and equipment
manufacturers.

39.RF 3 —-LM is advised to disclose the obsolescence of the machinery of the Issuer
Company.

40. Page 30 — LM is advised to disclose the reason for low capacity in Roorkee Facility. Also
provide the reason for low capacity utilization of the products wires and cables at
Waghodia Facility.

41.RF 4 —

o ltis disclosed that “...our pan-india distribution network and have enjoyed amicable
relationships with 68 distributors in our distribution channel to....”. LM is advised to
avoid the underlined word suitably in the DRHP.

e LM is advised to disclose the number of MOUs are in force and its benefit for the
Issuer Company.

¢ Advised to disclose the percentage of sales of the Issuer company in overseas
market

o Advised to disclose the percentage of sales of the Issuer company through e-com
platform

e Advised to disclose the absolute figures of revenue from operations from outside
India w.r.t the top ten overseas distributors.

¢ Advised fo disclose the amount of revenue along with percentage regarding the e-
commerce.
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42.RF 6 —

e LM is advised to disclose the impact regarding five applications for trademark
registrations and 18 trademarks not yet applied to be registered with Trade Marks
Registry.

e It has been disclosed that “...For instance, as of December 31, 2022, 12 trademarks
in relation to our RR Kabel brand have been opposed...”. LM is advised to impact
of the said statement.

e It has been disclosed that “....We may also be susceptible to claims from third
parties asserting infringement and other related claims. If claims or actions are
adjudicated against us from third parties asserting infringement ....". In this regard,
LM is advised to disclose any such claims happened in the past or pending with the
Issuer Company.

43.RF 7 - It has been disclosed that “.....we have been made aware of several incidents of
sales of counterfeit products in India......... made 31 raids on vendors of counterfeit
products....” In this regard, LM is advised to disclose the impact of the market share of
the Issuer Company due to such type of incidents.
44.RF 7 - It has been disclosed that “During the past three years prior to the date of this
Draft Red Herring Prospectus, we have been made aware of several incidents of sales
of counterfeit productsin India. ...................... counterfeit products.” In this regard, LM
is advised to disclose the specific instances in the draft offer document.
45.RF 8 —
e LM is advised to modify the heading the risk factor by incorporating suitably that it
was adversely affect the overall profitability of the Issuer Company.
e LM is advised to disclose the quality control steps adopted by the Company.
e LM is advised to disclose the revenue from Top 10 countries - countrywise
revenue.
46.RF 9 - LM is advised to disclose the absolute figures and percentage terms that revenue
from operations from outside India geographical segment of the Issuer Company. Also,
disclose the absolute figures and percentage terms in the table w.r.t. the total foreign
currency exposure.
47.RF 11 -

e In the instant risk factor, LM is advised to incorporate the word “incurring” after the
word may result in.....

e ltis disclosed that “The home electrical business incurred operating losses in the
past.”. In this regard, LM is advised to disclose the impact of the financials of the
Issuer Company due to such operating losses.

Q
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48. RF 11 — LM is advised to clarify the inconsistency in brand uses as mentioned in the
instant factor and at page no. 220 of DRHP. As disclosed in the instant RF that“........ not
yet applied to be registered with Trade Marks Registry for a maximum period of four
years, with a one-time option........................ over time through Fiscal 2024". As
disclosed in Page no. 220 that “....... ‘Luminous’. Pursuant fo the BLA, our Company is
licensed to use the brands for an initial period of two years subject to extension of six
months at a time for a maximum of four times’.

Also, disclose the details of operating losses by the Issuer Company of the home
electrical business incurred in the past.

49.RF 12 — LM is advised to disclose the instances of damages relating to any defective
products, replace and recall or redesign such products in the past three years and stub
period.

50.RF 14 — LM is advised to disclose the absolute figures regarding wires and cables and
equipment manufacturers.

51.RF 17 — LM is advised to discrepancy of % figure as underlined below in the Para
SO As mentioned in the instant risk factor that “........ The market share of the branded
players in the domestic wires and cables and fast moving electrical good industry grew
from approximately 60% in Fiscal 2015 to approximately 75% in Fiscal 2022. (Source:
Technopak Report) In Fiscal 2022, the market share of the branded players in the wires
and cables industry was nearly 70%, while the market share of the branded players was
approximately 65%....”

LM is also advised to bring a separate risk factor regarding any of the product / segment
having losses for the fast moving electrical goods which is facing loss for the last three
financial years.

52.RF 20 - LM is advised to disclose the absolute figures regarding third party contract
manufacturing contribution.

53.RF 24 — LM is advised to disclose the instances of hazardous materials and activities in
Issuer Company’s operation which can be dangerous and could cause injuries to people
or property.

54.RF 26 — LM is advised to disclose the total guarantees of the issuer company. Also,
disclose the material covenants / clauses to be disclosed, if any and if, not disclose a
negative statement in this regard. Also, advised to make detailed information regarding
channe! financing arrangements that the Issuer Company utilizes.

55.RF 28 — LM is advised to incorporate in the heading of the instant risk factor that the
Issuer Company has commissioned and paid for a report titled report from Technopak
Advisors Private Limited.

56.RF 33 — LM is advised to bring the instant risk factor to Top-5 risk factor.
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57 RF 34 — LM is advised to bring more clarity regarding the borrowing details of the Issuer
Company from Citibank N.A. and Citicorp Finance India Limited such as sanctioned
amount, outstanding amount, percentage of total borrowing etc.

58.RF 39 — L M is advised to disclose the last five year credit rating assigned to the borrowing
of the Issuer Company. Also, disclose the negative statement, if there was no assignment
of credit rating.

59.RF 40 — LM is advised to disclose the details of personal guarantees given by our
Promoters and Directors of the Issuer Company.

60.RF 43 — LM is advised to make disclosure regarding the more information regarding the
lease details of the issuer company.

61.RF 44 — LM is advised to disclose the percentage of revenue from the joint venture
partners in the DRHP.

62.RF 45 — LM is advised to disclose the details regarding capital account amounting to Rs.
505.55 mn and also disclose the total figure of contingent liabilities and commitments.

63.RF 46 - LM is advised to disclose the reasons for negative cash flow in FY 2021.

64.Page 64 — LM advised to disclose the variation in capital work-in-progress, revenue from
operation, cost of materials consumed from the fiscal year 2020 to 2022. Also, disclose
the reasons for huge increase in figures of rights to use assets in December 31, 2022
compared to March 31, 2022.

65.Page 69 — LM is advised to disclose the name of legal counsel to the issuer in terms of
SEBI ICDR regulations.

66.Page 76 — LM is advised to bring more clarity in foot note 2 below the Table.

67.Page 83 — Regarding allotment of preference shares allotted to TPG Asia VIl SF Pte.
Ltd., LM is advised to disclose the details of allotment, date, pricing, conversion etc. in
the DRHP, wherever applicable.

68.Page 83 — LM is advised to disclose the initial allotment of preferential shares.

69.Capital Structure — LM is advised to disclose the type of shareholders such as
promoter/promoter Group/public in all the tables w.r.t. the details of shareholding in the
Issuer Company.

70.Page 104 — LM is advised to disclose the correct page no. of DRHP, wherein the details
of borrowing has been disclosed.

71.Page 106 — Regarding offer expenses, LM is advised to disclose that even if the offer is
not successful, the expenses shall be shared proportional to fresh issue and offer for
sale.

72.Page 107 - Offer expenses - With regard to the other expenses, LM is advised to specify
the services for expenses under miscellaneous expenses.

73.Page 116 — LM is advised to disclose the PAT of the listed industry peers alongwith the

issuer company.
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74.Page 176 — As disclosed in DRHP “... We have one of the largest network of electricians,
covering 147,810 electricians across India as on March 31, 2022....". LM is advised to
disclose the more details regarding the largest network of electricians alongwith
comparative analysis of the electricians of the other companies, appointment, terms and
conditions etc.

75.Page 176 - LM is advised to substantiate or remove the adjective statements mentioned
under “Our Business” section in the DRHP.

76.Page 210 — LM is advised to disclose the details of entities from whom the lease have
been obtained, lease payments etc.

77.Page 220 — LM is advised to bring more clarity on covenants and also, any material
covenants to be continued regarding brand agreement. Also, under para regarding the
scheme of amalgamation, LM is advised to disclose the details like assets, liability, loans
etc. to be shown for the merger/amalgamation.

78.In page 222, LM has stated that there are certain special rights which are provided
through SHA, which are waived off and parties have consented for the same. LM to
confirm/ disclose the details of such agreements and disclose the same are material
document for inspections in the DRHP.

79.Page 222, 446 — LM is advised to terminate the special rights such as right to nominate
directors and others if any, in accordance with the provisions of Regulations. It is noted
that there are nomination rights to TPG and promoters. It is also stated that upon listing
only TPG shall have the nomination rights. LM to confirm/disclose whether the rights will
cease at the time of listing.

80.Page 392 — LM is advised to disclose more details w.r.t. the action against Vipin Mittal
such as who is Vipin Mittal, relation with Company/promoter/promoter group etc.

81.LM is advised to adhere to the following conditions:

a) UDRHP is filed with SEBI not less than seven working days prior to submission of the
draft advertisement for announcement of price band advertisement.

b) UDRHP shall contain necessary updated disclosures justifying the offer price under
Section — “Basis for offer price”, “Risk Factors” etc., particularly emphasising on
appropriate Key Performance Indicators as applicable to the industry in which the
issuer company operates in quantitative terms, (For_illustration, P/E ratio in case
DRHP is filed under Regulation 6 (1) of the ICDR Regulations (and /or) Market Cap /
Total Revenue ratio in case DRHP_is filed under Requlation 6 (2) of the ICDR
Regulations), with corresponding suitable explanations so as to justify the offer price”.

82.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:
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"Risks to Investors:

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:

« “The Price/Eamings 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]

« “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].”

« “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.
83.LM shall submit the draft advertisement for announcement of Price Band with SEBI
before its publication in the newspapers for our comments, if any.
84.LM is advised to ensure compliance with all the directions given to Association of
Investment Bankers of india (AlBI).
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Annexure Il
GENERAL OBSERVATIONS

1. 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.

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

3. 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.

4. 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 red herring prospectus 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 I1X of SEB! (ICDR) Regulations, 2018.

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

6. In terms of SEB! Circulars No. SEBI/CIR/ISD/03/2011, No. SEBI/CIR/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.

7. LM s 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.”

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

9. 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.
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10.ASBA:

i)

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 centres as specified in Schedule Xl of SEBI (ICDR) Regulations,

2018, Syndicate Members and Registered Brokers of Stock Exchanges, the Registrars
to an Issue 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.
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 1!

Mandatory in public issue .No cheque will be accepted
I 1=31

now available in ASBA for retail individual
investors.

UNIFIED PAYMENTS INTERFACE

Page 15 of 16

Securities and Exchange



areehia grrf

Securities and Exchange
Board of India

* 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 may be
availed by Retail Individual Investors.

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 AlBl 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 UP! is also available on the website of SEBI at www.sebi.gov.in**,

@V *kdkkkdkkdokdd
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