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Securities and Exchange Board of India

TP UaYP / Assistant Manager,
e faa Rym {Corporation Finance Department s

AT wa gRiagar WU - 2/ Division of Issues and Listing — 2
Tel. (Direct):022 — 2075 2118
E-mail: anmolaa@sebi.gov.in

SEBI/HO/CFD/RAC-DIL2/P/OW/2025/2879/1
January 28, 2025

JM Financial Limited

7th Floor, Cnergy,
Appasaheb Marathe Marg,
Prabhadevi, Mumbai 400 025,
Maharashtra, India

Kind Attention: Mr. Arjun Mehra / Ms. Prachee Dhuri
7-75'?5'27, Sir,

f39q | _Sub: Proposed IPO of Brigade Hotel Ventures Limited (BHVL / the
Companyl/issuer)

TWRIFT § Hal9d qRey T F¥araer (ST HIBY Siaqre), YRAT wlayla ik BTy @i
() g7 A7} 77 WHIBR} $iie T Gt/ 7 17T 7 TRl @ Fa 8, I Gl e oy 8 1
7] Wi 9 ¥ I 1T T & 15 578 BT §/ YRAT gl sk [T @i 45 @
787 (3%9) 3 FHAIBNT SRETd 13397 2018 [Ie1 (397 itp Sl Us favaiione
ReRACE) Sqee~g 2018] & HGerTl SR 18T T 73 &7 gierT 787 /547 T & i
1Y [T Tg 5] & 13 31T Tles araar 3R/ a7 0] AoReR & U TRald avaiae anae
7 & gga 37 HF B g7 BY IR GalAT T T 2T 77 sgewn &7 g &9
FwRIdT & Galel H @] T [Cwiog] @71 iR o Wl e BT g 1597 & § 3T fos
TT7s 1 SR GaTHE I T 1Far T 8 | FUGT I8 o} Fie F9 [ Goge 7 o Figt gard v &
/ § SR FHCIB (ST F 1 §Id B T3 6 T8 Ta ] Hac FeIevT & ik Iv
& T T8 | TE G Fe B eR] 39t 8 1 @i 3 F8t ps i 5 o

With reference to draft offer document in respect of the captioned issue, clarifications sought
by SEBI and the replies submitted therein, it is stated that on scrutiny of the same, deficiencies
finstances of non-compliance of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (hereinafter referred to as SEBI (ICDR) Regulations, 2018) and instructions
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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 'l' 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.

1.

g I A5 G g7 & 7, AT g GART B0 35 T gRyee ) U] ISR &
Iy Jedd Geaael GIRGT - § Ugel damd 3 53 ewforgl/ wral sife & sgar geda
GTIa J §Gnd & [T 51U | &) AR/ &k TaET & Uiy SifaH JEiid adide
gGNET & F Ugel 3Tl §5 UF UF o} 59 T B GIY B &1 1 Suegan
geerd ¥ [T g & Gk Y & 95 W Farr g1 195 ghE R/ wd AfE & sger
FGTT H9 [FUTCE | §9%F eTIar S By +f aaerg G4t & @ asafa foe far
g1 157 e} /

As Book Running Lead Manager (LM), you shall ensure that all changes are effected
based on the observations / conditions contained in the Annexures 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.

Tg Ty [41 5Tl & & YR Fiayfa Siv 347 §i5 (3e) & g eard aedide (Sipe
FTegHe) BT B &7 oref [ 4ff v § TE 7 I oy [ Gl gRT 59 Tt v Y
G EE 1 I T 5 FIa Bl Fid former] dar 8 13 forg @i a1 gledierr (hede) &
forg 3717 (3% @w W &7 T & I9@T A T ot & oiv 7 8 39 a1g &7
form@iar} dar & 1 weard aeargor 7 & 7 SRt a1 7T @1 7 o gel 8 | g
gay@! (s Gere) 7 I FHIOR 197 8 & gwda aeqaw 3 o) gedievy (o)
15T 77 &3 7S TR T gaf & 3R 5 GBIBRl (13eilviy) dul A% GieT & day o
FG FHg 1Y Gal & @55 & GI3erl & 78R [5Y T E | S gaew I o g
P [ Q&7 HRAT Glafa 3 fRA7T §F [951 &7 7177 (339) 3R GBIBeTr SR
131799, 2018 [ (3% B BIITT U [evaalore ReBIaRECE) Fgaw= 2018] & 379N
H 15T 517 | U7 B 3T G & e [ TRl 37 (3% T 3% #e 3
& T G- GH5a 17017 o G5 |

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

e
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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.

3. 77 4l g T0E @ Wy 1547 o ¢ /F TE 59 a1 @1 fomar] g% &7 @ fifasaf
(59G3R) B B1 511 & 1 Fwa1d GRardor § G 5ee] oTIe7e] Jobe &7 o7g 3 & @l
AT T 8] 13} Soft gt (s Aol @ sifed 8 fr 3 78 gRfT av & Ay
o] TR (S [8Terei®) s 13 By o formiariial &6l 87 @ g ok 3t 38T &
SN FEeml 7 HRdE glayla o RATT @8 (3w oite dfted U [aRmee
R&FIAZE) IGew=8, 2018 & SfFER 91 & Grg 7 darar ava 71 & Ty & aiiE
October 30, 2024 &7 FHIUYH (3 IsTeras Gidfsdbe) mga fdars |

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 October 30, 2024 in accordance
with SEBI (ICDR) Regulations, 2018.

4. Il FUH TG AT FINAT B 7 8 81 T AT 2013 B R34 & 8T
TE [l 4 e @ gk 76 8 Sreh) a7 3 g Fiaurl & e o o archt dgd ar
e I o= Al @7 & g 787 &1 o] o AT R & i & o oed) 8 /
ETeTlle, Gl T&iId Geaias 8§ &1 HFaiadr g1 4 g 7 o7 F4F off ot gavet &
1BTE FRGTS HY GHAT & |

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.

5. 139 o yaR g a1 BT 3 097 e o Feow 87 5 SIe o TR IEE
FETIA (ST SfIpR STagHc) 7 31 75 aarl @ 7 5 1 gw Gae & arueT g7 39y
&7 & ST 9%, 2013 BT 4RT36 F TIFUTA B SV STHT AT AT & 1

Any publicity materials / advertisements should not contain matters extraneous to ihe
information contained in the draft offer document. Attention is specifically drawn to the
provisions of Section 36 of the Companies Act, 2013. “‘AD
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6.

S T4 ¢ FAAT B9 [ HRAT Tl o 313w @ (45 7 fr (3% ok
FHIBR STy 131797, 2018 & 31397 25(1) 3R Sggah: il & SFER JURTT [
(339 & Tae H BrslaT BN B 0T 159 JER BT TS & FHHT U [3ega 13
TR, FGH AT & T5T INGFe qTiEd 15T 5 & G 1277 & 1fiae/ @i vagaor
& R R U (912X Sl Sfthe) QT ooy o1 & ar el & s, 9t & oy Tiga
B [T STTT 3/ T &7 AT T 3faT B 7T BTelerT By &7 &y 4} 2 5w |

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 Il of the SEBI (ICDR)
Regulations, 2018 is submitted to SEBI within seven days of filing the Prospectus with
ROC/ within seven days of filing ithe Leiter of Offer with the stock exchange, as the case
may be, along with details of filing fees paid till date.

TG 5] BI e ] &, I3 TF I H /e H7 5 aieh B & F7 5 a 09 F
q&e® gg AT B AR 59 F17 &1 GIY H97) 15 9 &1 95 BIG 32T 5T o F e
H 57 131395} @1 s/t & Hraei) &7 g a7 T d

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.

TG &1 BI HGT &1 &, dle I8 TRd 7 /a7 &1 o areh By & ofdw g &l 09 & o
sl @1 el B [ [ B dierd a1 8 9 8 o g o FarT 5 g ders
5771 dIet] B &1 ¥ B7 AT 8 7 8 A et @1 a1 OY Fe1g B 51

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 payment may be made by SEBI.

ITIET 71T (399 39 Sifaad g7 & aRl 817 &7 arie @ 12 78 & v dar o
(LG P/ FIRFW) & [T Gier off GHar 8 /

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

HITG SN/ & [ 5 U7 BT T 3 15 378 & Hlaw S/ T g &9 |

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

sl

Place: Mumbai Anmola Agrawal
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Annexure |
OBSERVATIONS

. Please refer to our letter dated December 03, 2024, and the response from LM dated

December 10, 2024 and all other correspondences dated December 31, 2024, January
09, 2025 and January 13, 2025 exchanged. Wherever the LM has undertaken to
modify/delete/amend the risk factors or in other relevant section of the DRHP in its
replies, the same shall be duly modified and incorporated in the updated Draft Red
Herring Prospectus ("UDRHP”)/Red Herring Prospectus (“RHP”).

. Reguiation 24 (3) of SEBI (ICDR) Regulations, 2018, requires LM to exercise due

diligence and satisfy himself about all aspects of the issue including the veracity and
adequacy of disclosures in the offer document. In view of the same, LM is advised to
ensure that:
i.  The offer document shall not contain any information where no responsibility is
taken by the LMs 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.

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

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

LM is advised to ensure that the processing fees for applications made by Retail
Individual Bidders using the UPl 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.

LM is advised to ensure that UDRHP is filed with SEB! not iess than seven working days
prior to submission of the draft price band advertisement.
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7. LM is advised to ensure that UDRHP contains necessary updated disclosures justifying
the offer price under Section “Basis for offer price”, “Risk Factors” etc., particularly
emphasizing on appropriate Key Performance Indicators as applicable to the industry in
which the issuer company operates, in quantitative terms, with corresponding suitable
explanations so as to justify the offer price. (For illustration, P/E ratio in case DRHP is
filed under Regulation 6 (1) of the SEBI (ICDR) Regulations, 2018 (and /or) Market Cap /
Total Revenue ratio in case DRHP is filed under Regulation 6 (2) of the SEBI (ICDR)
Regulations, 2018.

8. LM is advised to ensure that the currency denomination is mentioned at all places.

9. LM is advised to refrain from using adjectives and replace the words such as largest,
biggest, leading, etc. used at various places in the draft offer document.

10.LM is advised to take note of amendments to SEBI (ICDR) Regulations, 2018 dated
November 21, 2022 with respect to Key Performance Indicators and ensure compliance
with the same.

11.LM is advised to ensure that the company is in compliance of Regulation 17(1A) of SEBI
(LODR) Regulations, 2015 and submit an undertaking to this effect along with UDRHP.

12.LM is advised to ensure to disclose the observations across all pages/chapters where
the same/similar matter is published in the DRHP. LM is also advised to ensure to take
these comments into consideration and accordingly update the disclosure as part of their
future/in process documents filed with SEBI.

13.LM is advised to ensure that in 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.

14.Cover Page - LM is advised to disclose the Face Value of shares under offer for saie on
the cover page and all applicable places.

15.LM is advised to ensure and provide a negative disclosure that the selling shareholders
shall not be involved directly/indirectly in any manner in the allocation and pricing of the
equity shares of the issuer including through the PO committee.

16.LM is advised to ensure compliance with Regulation 14 and Regulation 16(1) of the SEBI
ICDR Regulations, an aggregate of 20% of the post-Issue Equity Share capital of our
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Company held by our Promoter, shall be locked in for a period of three years, or such
other period as prescribed under the SEBI ICDR Regulations, from the date of Allotment
as minimum Promoter's contribution and the shareholding of our Promoter in excess of
20% of the post-Issue Equity Share capital shall be locked in for a period of one year
from the date of Allotment.

17.Pg. 21 - Under "Summary of the industry in which our company operates”, LM is advised
to state the actual data w.r.t contribution of travel and tourism sector in FY 2022 and

2023.

18.Pg. 23 - LM is advised to add a footnote with respect to reasons for drastic changes in
Equity share capital and Instruments entirely equity in nature.

19.LM is advised to confirm and disclose that all transactions and agreements made by
Brigade Enterprise Limited ('BEL'), the promoter, is in compliance with SEBI (LODR)
Regulations, 2015 (“LODR?”). Further, LM is advised to disclose any penalties/fines levied
on BEL.

20.0Objects of the Offer

20.1.

20.2.

20.3.

20.4.

20.5.

20.6.

20.7.

Pg. 88 — LM is advised to disclose summary of financials of subsidiary i.e. SRP
Prosperita Hotel Ventures Limited. Further, LM is advised to provide appropriate
cross references to the financials of SRP Prosperita Hotel Ventures Limited.

Pg. 88 - LM is advised to ensure that repayment of loans are towards the
mentioned loans under objects of issue only.

Pg. 88 - LM is advised disclose details of identified acquisitions and strategic
initiative, wherein the same has been identified by the company, in UDRHP and
Prospectus. Further, LM is advised to disclose details of interim use of funds and
the probable date of completion the acquisitions.

Pg. 88 — LM is advised to disclose whether the company or promoter will incur the
development cost / construction cost with respect to construction of hotel. If yes,
what is the approximaie time of completion and commencement of business for
given property.

Pg. 93 — LM is advised to disclose the name of statutory auditor certify the
utilization of loan for the purpose availed by material subsidiary.

Pg. 94 — LM is advised to disclose if the issuer has entered into any agreement
with any hotel operator for the proposed hotel. If not, LM is advised tc suitable
incorporate risk factor with respect to the same.

Pg.94 - LM is advised to disclose the calculation of cost of acquisition paid to
Hyderabad Metropolitan Development Authority Estate Management Unit (land
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parcel measuring 9.71 acres at cost Rs. 6602.8 millions) by the promoter BEL vis a
vis purchase consideration paid by issuer company to its promoter BEL for
acquiring undivided share of land (1.35 acres at price Rs. 1,101.48 millions). Kindly
provide reasons for increase in calculation, if any.

20.8. Pg. 95 - LM is advised to confirm that the Registered Valuer appointed by the
company i.e. Mr. Er. Venkateshwarlu Jagini is independent and not related to
company or promoter in any manner.

20.9. LM is advised to ensure that the valuation report has been included in the material
contracts and documents for inspection.

21.Risk Factors

21.1. 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 in tabular format. (jii)
LM is advised to include past instances of occurrence of the risk in the last three
years. (iv) LM is advised to ensure that disclosure of risk factors are based on
materiality and provide adequate information. (v) LM is advised to give exact cross
reference of the main content in the risk factors

21.2.(i) LM is advised to provide a separate risk factor with respect to high debt to equity
ratio (ii) LM is advised to mention the debt equity ratio for past three years and stub
period and expected debt equity ratio after repayment of loans from the issue
proceeds. (iii) LM is advised to mention finance cost incurred over the past three
years and stub period in absolute terms and percentage of total expenses.

21.3.LM is advised to provide a separate risk factor with respect potential conflict of
interest / possible adverse effect on the business with respect to memorandum of
agreement entered with its promoters / promoter group/ group companies/ directors
for purchase of land at multiple locations (refer page 200) . LM is advised to provide
the same with data in a tabular format in the said risk factor.

21.4.LM is advised to provide a separate risk factor with respect impact/implication of any
adverse change in relationship with BEL (promoter) that could have an adverse
impact on the business, reputation, financial condition and results of the issuer
company.

21.5.LM is advised to provide a separate risk factor that the issue proceeds shall be
utilised towards (i) payment of consideration to the promoter, BEL (ii) Repayment of
borrowings availed by material subsidiary of the issuer company i.e. SRP Prosperita
Hotel Ventures Limited.

21.6.LM is advised to provide a separate risk factor that the net proceeds shall be utilized
for repayment of loan for both the Issuer Company and its subsidiary.
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21.7.

21.8.

21.9.

21.10.
21.11.

21.12.
21.13.

22 Pg.

LM is advised to disclose a separate risk factor that the company acquires some
material and procures some services through the promoters which are crucial for the
operation of the company. LM is advised to also disclose data in respect of the same.
LM is advised to provide a separate risk factor in top 25 with respect that even after
actual acquisition of land parcel, the Company will have to incur additional expense
towards construction of building which will be carried out by the promoter. Further, the
Company shall earn revenue or profit only after commencement of hotel. There is
also possibility delay in completion and commencement of business operations.

RF 5 - LM is advised to reference of term NA in the table as a footnote. Further, in
order to bring clarity the LM is advised to review the table headings.

RF 10 — LM is advised to disclose data with respect to amount paid to the agents.

RF 12 - LM is advised to provide substantiating data with respect to seasonal
fluctuations of business e.g. quarter wise revenue, Profit and Occupancy rate etc.
RF37 - LM is advised to place the said risk factor in top 15.

RF 22- LM is advised to update the risk factor with respect to possible conflict of
interest due to transfer of business opportunities within other group entities than
being pursued by the issuer company.Further, LM is advised to provide details of
promoter, entities in promoter group, group companies, directors, subsidiaries that
are in same line of business in the issuer company in a tabular format. LM shali
additionally disclose the following:

a.The related business transactions within the group and their significance on the
financial performance of the issuer

b.f any of the other group companies/subsidiaries/associate companies has
business interests in the issuer then the amount of commercial business that the
said company has /proposes to have with the issuer (To be quantified). If no, a
distinct negative statement may be incorporated to this effect.

166 — LM is advised to provide information (cost involved, timelines for completion,

location of projects etc.) on development of upcoming projects.

23.Pg

. 167 — LM is advised to disclose Occupancy Rate and Staff to Room ratio for each

property held by the Company. Further, LM is advised to provide separate risk factor with
respect to property wise occupancy.

24 Pg.

177 — LM is advised to disclose month of opening of Ibis Styles Mysuru in the given

table. Further, LM is advised to disclose reason for gap between tenure start date and
month of opening for Sheraton Grand Bangalore at Brigade gateway. LM is advised to
provide suitabie risk factor (aiong with reievant data) with respect to deiay in operations

of the respective property.

Mo
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25.Pg. 187 — LM is advised to disclose any payment or royalty being paid to Brigade
Enterprise Limited with respect to use of “Brigade” trademark.

26.Pg. 195 — LM is advised to clearly disclose details of hotels acquired from promoter
through Scheme of Arrangement and hotels that have been constructed/ developed by
the Issuer company. In case the entire existing chain of properties were acquired through
the Scheme of Arrangement from the promoter, LM is advised to clearly mention the
same.

27.Pg. 197 — LM is advised to provide details of all projects, which have experienced delays
in completion of censtruction of projects from the initial estimated date.

28.Pg. 198 — LM is advised to disclose details of property held by the subsidiary company
i.e. SRP Prosperita Hotel ventures Limited.

29.Pg. 198- LM is advised to provide complete particulars i.e. histery and background,
highlights of audited financial statement for past three years, details of directors, Equity
share capital, Reserves (excluding revaluation reserve), Sales, Profit After Tax (PAT),
Earnings Per Share (EPS) Net Asset Value (NAV), name of statutory auditors etc.

30.Pg. 199 — LM is advised to confirm and disclose any instance of issuance of equity
shares in the past by the SRP Prosperita Hotel ventures Limited to more than 49/200
investors in violation of:
a. Section 67(3) of Companies Act, 1956; or
b. relevant section(s) of Companies Act, 2013, including Section 42 and the rules

notified thereunder; or

c. the SEBI Regulations; or
d. the SEBI (Disclosure and Investor Protection) Guidelines, 2000, as applicable

31.Pg. 200 - LM is advised to disclose details i.e. schedule of completion, source of funds
for balance payment, expected date of business commencement, agreement with Hotel
operator engaged etc. with respect to key material agreement entered by our Company.

32.Pg. 204 - LM is advised to disclose area and number of years of experience for all
directors. Further, LM is advised to mention any past position/ employment held by the
director in companies similar to business of the issuer company.

33.Pg. 215 - LM is advised to confirm and disclose compliance with Companies Act
provisions with respect to payment of consideration by group Companies to KMPs Mr.
Ananda Natarajan and Mr. Akanksha Bijawat.
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34.Pg. 292 - LM is advised to explain YoY rise 139% in revenue from FY 2021-22 to FY
2022-23 and 14% YoY rise from FY 2022-23 to FY 2023-24.

35.Pg. 308 — LM is advised to review the Management and Discussion Analysis section and
ensure that reasons for significant changes in items of income and expenditure has been
clearly explained.

36.Pg. 327 — LM is advised to review the disclosure of litigation number 5 (material litigation
by our promoter) to clearly bring out the facts of the case.

37.Pg. 331 - LM is advised tc disclose details if any material statutory clearances and
approval are yet to be received.

38. Industry overview

38.1.

38.2.

38.3.

LM is advised to include the industry report 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 avoid using the following paragraph (including content of similar
nature) in the Offer document - “Industry publications generally state that the
information contained in such publications has been obtained from publicly available
documents from various sources believed to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed, and their reliability
cannot be assured”. It may be mentioned that, in terms of Regulation 70(3) of SEBI
(ICDR) Regulations, 2018, it is obligatory on the Lead Manager to perform necessary
due diligence on the entire draft offer document, including the information provided
under Industry Reports; and to ensure that the information provided in the DRHP is
current, reliable and complete in all aspects, before submitting the offer document to
SEBI.

LM is advised to ensure that the Horwath HTL Report relied upon while making
disclosures in the draft offer document is inciuded among the materiai contracts and
documents for inspection. Furthermore, wherever (each instance) data from various
reports have been used in support of disclosures made in the offer document, LM is
advised to clearly qualify the source of such disclosures.

39. History and Certain Corporate Matters

39.1.

LM is advised to disclose if any of the selling shareholder are related to each other
directly/ indirectly in any manner. If not, a negative confirmation to this effect should
be disclosed in the relevant sections of the offer document.
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39.2.LM is advised that inter-se agreements/ arrangements between the shareholders are
disclosed under section ‘History and certain corporate matters’.

39.3.LM is advised that a categorical statement from the issuer/promoter / promoter group
/ shareholder, may be provided that there are no other agreements, inter-se
arrangements, any other agreements of like nature etc. other than disclosed in the
DRHP. Further, confirmation may be provided that all the clauses / covenants which
are material have been disclosed (in terms of the agreements already disclosed in the
document) and that there are no other clauses / covenants which are adverse / pre-
judicial to the interest of the public shareholders other than disclosed in the DRHP.

39.4. The LMs shall confirm to SEBI that they have gone through the agreements / inter-se
agreements etc. as disclosed in the DRHP and they also do not see any clauses /
covenants which are material, which need to be disclosed and 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.

39.5.LM is advised to disclose that AoA are in consonance with the Companies Act and
the SEBI Act and regulations thereunder and that the Articles are meeting the
requirements as laid down in the law and there are no special rights in any manner to
any person.

40.LM shall ensure that the main/sub-headings in the UDRHP/RHP shall not have any
abbreviations. The main/sub-headings shall be in fully expanded form with its
abbreviations in brackets.

41.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.

42.1M is advised to ensure that requisite steps are taken by the Company to comply with
the compliance requirements pursuant to the listing including corporate governance
norms, disclosure requirements, transactions with related parties, etc. as specified under
SEBI (LODR) Regulations, 2015.

43.LM is advised to ensure that relevant disclosures as to all actions/complaints/pending
litigations with other Reguiatory Authorities is made in the UDRHP/RHP.

44. 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
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disclosures of the same are made in the Red Herring Prospectus and other Offer related
material along with its financial impact, if any.

45.LM is advised to include details of RPTs and RPTs as a percentage of revenue at
relevant section of the offer document with updations, if any.

46. Outstanding Litigation and Material Developments

46.1.LM is advised to identify and include risk factor for material litigation, if any, which
may adversely affect the company.

46.2.1M shall update the details of the status of litigation with the latest/ updaied position
of litigations against promoter/ promoter group entities/ company and the companies
promoted by the issuer.

46.3.LM is advised to ensure the disclosure of all actions taken by the statutory and
regulatory authorities.

46.4.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 no / some cognizance has been taken by court, is incorporated
in the UDRHP / RHP along with appropriate Risk Factors in this regard.

47. Government and other approvals

47.1.LM is advised to disclose impact of any pending approval from Government and other
authorities on financials and operations of the company. Further, please quantify the
impact of non-approval, if any, if possible.

47.2.LM is advised to clearly disclose whether all approvails, which are required to be
sought in relation to the business of the company, are in place. If no, LM is advised to

include a separate risk factor with respect to the same.

47.3. Further, LM is advised to include and suitably update the details of pending licenses /
approvals and permits (expired or under renewal) from statutory and regulatory

authorities.
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48.Financial information

48.1.LM is advised to ensure that the financial information provided in UDRHP/RHP is not
more than 6 months old from the issue opening date.

48.2.LM is advised to ensure that Restated Consolidated Financial Statements are
prepared as per relevant Indian Accounting Standards and calculation of Operating
Profit to check the eligibility under Regulation 6 of SEBI (ICDR) Regulations, 2018 are
in line with established practices.

49.LM is advised to provide justification to be disclosed in the price band where the PE is
more than the industry average.

50.The LM is advised to ensure that the disclosures in abridged prospectus and front cover
page of the offer document are in compliance with the SEBI master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023.

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

"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/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 fo 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 fto 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
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advertisements, website of the company and the stock exchange. Further, any adverse
ratio / data in basis for issue price should be disclosed. LM is also advised to ensure that
the Price Band advertisement shall contain risk factors related to business and
financials.

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

53.LM is advised to ensure compliance with the below email advisory sent to AlBI through
email dated November 13 and November 15, 2021 and amendment to SEBI (ICDR)
Regulations, 2018 dated November 21, 2022:-

a.

LM shall ensure that all issuer companies filing offer document should provide - Price
at which specified security was acquired in the last 3 years, by each of the promoters,
promoter group, selling shareholders, shareholders entitled with right fo 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.

The portion pertaining fo “Risks to Investors” shall constitute at least 33% of the price
band advertisement space.

The risks to investors shall include weighted average cost of acquisition of all shares
fransacted in last 3 years, 18 months and 1 year, from the date of RHP, in the
following format :

Period Weighted Average (Cap Price is X' times| Range of acquisition
Cost of Acquisition tthe Weighted Average| price: Lowest Price -
(in Rs.) Cost of Acquisition Highest Price (in Rs.)

Last 1 year

Last 18

months

Last 3 years

Range of acquisition should show lowest price of acquisition excluding gift/bonus.

The font size for price band and “Risk to investors” should be increased to match the
font of BID/Offer Programme.

Matters related to ASBA and UPI may be brought subsequent to Price Band, Risks to
Investors, Bid/ Offer Programme and other offer details, and can be of smaller font.
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The portion pertaining to “BRLMs” shall not constitute more than 10% of the price band
advertisement space.

54.LM is advised to suitably incorporate the comments of the stock exchanges, if any, in the
UDRHP/RHP.

55.LM is advised to ensure that the issuer shall be in compliance with minimum public
shareholding requirements specified in the Securities Contracts (Regulation) Rules,

1957.
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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 relevant 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 an 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, 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 SEBI 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 is advised to ensure that SCORES authentication is taken by the issuer company
prior to listing.

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

N
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9. ASBA:

11.

1.2.

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 XIl 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!!!
Mandatory in public issue. No cheque will be accepted

now available in ASBA for vretail individual
investors.
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*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 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 UP! is also available on the website of SEBI at www.sebi.gov.in**.

*kkkk W{

Page 19 of 19



