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Sir,

faw7/ Sub: Proposed IPO of Platinum Industries Limited

TURITE & 12T JIET TEAT9 FEd139 (3198 AFT STHgAS), W17 Flaqia &7 [@fAa7 a1 (@) gr2r 71
T ETHFET ST FHF G § QU 77 IR ¥ g7 7, 95 AT (397 5797 § 3 57947 717 3 97 78 9797
TIT & f# 5H #AIT § / T giaygfa sk [@fAaT i[4S #7 AT (39g) S gFdiaor siend)
fAf377, 2018 [@T (797 1% Ff9ew Us [Seraiv< Rgra<day) Sgavr~, 2018] & Tiaeml & 77 77
SRl BT T Al 1397 TIT &, AT 9% [G 75 T8 § 13 7 &l gFa=a 31 / 7 #9H1 JG@) &
979 JEATT FEATAS FTGT F<7 & Ggel 97 BRI F T 2 S AF187T FITET7 TAT 7T 7T SJFRAT F7 9707
F | JUUTE B G 7 F1 T2 201047 FT S} forT grat anf@ #7 gre 397 F17 8, 37HT (w1 S}
Fgorga I’ & 337 T § | FYAT 75 A Ale FX f gogw 7 & #q; aqrs 1% § / Fg 4K gF550
(FEEFTIY) F37 %1 F17 Fg1 75 &, Tg TF ATF #97 ISTgT & T U< &1 Jarar 7T g | T glafera #37
#T =TT @ g 1# &+t S agt yFdiF<r 30 a1y

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.
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1.

gF A7 die F997 giF & 776, ST g GAET #9 [F @i graae / #941 Toegie F g gearT
FETTE TTIEe F¢7 & U doaF 4 & §¥ Loafoqt / ot snfd & qgar] yedrd aeqias § a7 T 77
[T 577 1 F9HT eI / W lE OFAAST ¥ 9TH A7 TET GedraeT s7fEe #XA & gt SIF 59 0T
TH GTF TG FTT F1 I FHT I & S9eTgee awend #¢ [T 77 § v ary 1 ag ot aarar g 7
y&F f2oquft / o1 sfe & SgaTe a7end 9 30 77§ 1 gq% gerar AT F#1E o aqenrg @41 & RAfaT
agAle g 1397 787 g arger |

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.

Ig € 377 ST § & 17 giaqia i @R a1 (841 ¥ 97 57T eqa T (A w6} STAgae)
qTfE FX7 37 o7 341 o1 T35 & 95 7 T997T T0C [F G441 577 38 A< QT W T a5 g1 At 7 ar
57 77 F1 F13 fAFAERT @ar § 7 5w @ a1 aRaieaT (9992) # [T A (geg) g s #
Y&ITT & ITH AT Pafa sl & s 7 &1 59 a1d #1 996wt dar § B gearT qearEdy § & aF
STITHIT IT S #7175 T @gh & 1 Ut gaei (dis d7wd) 7 g F7119r7 397 § (% geaqra aeargsr &
S yFIF (feeraivr) g 17 & @ 71 aik 9< gaiq § s ot gwha<en (Rewiive aur [Raaw
TG F I H I TG A7 A F [@RFHT F A F s 30 a9 § 1 Ut g7@F 7% A
giifera 37 [# a7 91 giayfa sic @faag a5 [457 &7 [T (597) 7 5557 7iend]
fAf7aw, 2018 [G4 (397 sl F92e ge [Seraioe Ryra<dan) Zgeieamg, 2018] % S7wi< A1 347 sirg
! UGT FIGT I T€1T &, a3 (A3 searfae [F4a (zeg) & R 737 & a9 & gra-aus7+:7 [T
Chc

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.

Tg 1 Q7 a¥g & F7F {7 rar § f# 72 59 ara #1 (Gt ge &7 @ [Avawart (2979) #941 #1
gidt & 13 geara aearasr § gaed T&31 FraHRT gHe #1 797g Fi} 91 g d} 97tg g, (a7 5 syt
gagH! (e daere) & ferT § f# 7 77 glAfera #%7 # g 78 aevear (s Rfow ) a3 # v
F7H! TR &1 27 & 7977, 37 61 3597 & suvfl gagFl 7 Wi giauld S @aay e
(297 #AF Hl92er ge [SFFTIoT RPraxded) Tqeama, 2018 & JJITT G471 % 91e7 [T ToIRaT a7 717 %
a7 TRIG July 11, 2023 F7T I97997 (& [efersier afffeae) geqa 3475 1
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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 July 11, 2023 in accordance with
SEBI (ICDR) Regulations, 2018.

4. GIIT%, TH1 T€q79 €AW FTET FX 3 T g1 #9471 F191397, 2013 #F1 177 34 % aga & 72 [
qTeTTT & G5 A1 &1 A7d1 AT TF FITH] FTTETAT & FFIC AT F17 F71 TG 9T VAT F1F 3577 GqL7 odet
& I 751 g1 FIAl, I FedrAq [ F dqeq F a1 7T & g7 1 greri?, 447 gedrT aeardy F w8
FfFFraaar a1 #Hi 977 F17 9¢ F51 ot sr79ft g79F F faerre #réars FCaHAT

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. @ ot g7 @it a7 3w 7 0ar g o1 Seaq 7gT 397 S0, S 9TET JEA1d aedias (ST
HFT STFgAE) 7 FT 7€ FraFRT @ R §7 1 59 G99 & Fr99#7 417 (397 7 & #9471 A@[A77, 2013
#1 &TRT 36 % FIETAT 1 ST FrF AT AT AT § 1

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.

6. I gIgF Ig AT B F iy giayfa §iw @Rag a1 (45671 #7 @i (3eg) i gadiaor
HYTY] [F139H, 2018 F @179 25(1) &I qqH1- LIl % SIgei< I R4 (597) F Taer & wrsfoir
$ig #1 TUAT f3er IR 1 TE § 39T OF fAega 9%, iRyt 941 e # 751 yiedwed a1
@7 577 % G @77 & a7 / ©iF Fgas & 9T §EI19-U7 (92 F A7) F7iee (g a7 F arq
o7t & fia<, @4t & wre yeqa #< -97 I17 SR G §T s a7 =T T BrsfeivT B 7 7T At faar
Y /

The LMs are advised to ensure that a detailed calculation of filing fees in relation to the
capticned 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 the Letter of Offer with the stock exchange, as the case
may be, along with details of filing fees paid till date.

97 A1 Hlag HT 1§ Fle g FIEdT § H7T #1707 q7A] HIG & FH g1, ab 0F F 5qvi g799F I8
IR T2 A7 56 F1T BT 2 F9 (& TT BT 907 G197 5737 (357 777 F 7790 § 27 [@f3997 #1 q+4h-
Il & FITETT &7 977 39T 797 & 1
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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 Ill of the said
Regulations in regard to payment of the balance fees to SEBI.

19 1 BT AT #1 &, le 78 TeaT H 5T 1 S a7l G & faw gl ar 0d & g a4 w2 giva
FT 3 @ g1 @iers art g ary § 3w a5 ot aarer @ arga dierg a arel? G # @ 4
TIAT FE 1§ ST AT F FGF TT9 9T FF TR FAT ZIT

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.

7. FEIET [ (397) 3 SIAAT 9F F 7T g9 # ardi@ & 12 gl 3 s} dar e (qfverT a7/
TleeHwrT) & e @Ierr o aFar g |

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

8. T I & F 77 T #1 9118 ¥ 15 [RaT & 1% 3797 I Io T B4

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

-

Place: Mumbai Sonal Pednekar
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Annexure |
OBSERVATIONS

1. Please refer to our email dated August 2, 2023, and the response from LM dated August
11,2023 and all other correspondences 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 Red Herring
Prospectus (“UDRHP”) / Red Herring Prospectus (“RHP”).

2. Clause 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 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.

3. 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.

4. LM is advised to ensure that the processing fees for applications made by Retalil
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.

5. LM is advised to ensure that UDRHP is filed with SEBI not less than seven working days
prior to submission of the draft price band advertisement.

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

7. 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.

8. LM is advised to ensure that the company is in compliance of Regulation 17(1A) of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter
Page 5 of 16
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referred to as SEBI (LODR) Regulations, 2015) and submit an undertaking to this effect
along with UDRHP.

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

10.LM is advised to disclose the details of allotment of securities in violation of the
provisions of the Companies Act in UDRHP / RHP.

11.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 ICDR Regulations (and /or) Market Cap / Total
Revenue ratio in case DRHP is filed under Regulation 6 (2) of the ICDR Regulations)

12.LM is advised to ensure to disclose the observations across all pages/chapters wherever
applicable.

13.Pre-IPO placement: The DRHP contains a statement that “Our Company, in
consultation with the BRLM may consider a pre-IPO placement...”. LM is advised to
disclose prominently the price and name of the shareholders on the date of allotment if
any pre-IPO placement is done. LM is also advised to confirm within 1 day of receipt of
letter from SEBI, that the issuer Company/LM has appropriately written/intimated in
writing to the investor entity/prospective investors 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 offer document as
well, in all places where pre-IPO is mentioned.

Further, appropriate disclosure to be made in the price band and other advertisements
by the issuer/BRLM with respect to the issue price of pre-IPO shares and any secondary
transactions.

14.LM is advised to mention face value on the front cover page in the details of the issue to
public section.

15.0ffer Document Summary: (i) LM is advised to provide cross reference to ‘Our
Business’ section for further information and provide exact page number. (i) LM is
advised to remove data in respect of future projections in the summary of the industry.
(iii) LM is advised to ensure that the information is not older than 6 months. (iv) LM is
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advised to remove estimated utilization of net proceeds from the table on utilization of
proceeds of the Issue. (v) LM is advised to include certificates by M/s Orbit Consultants
& Valuers and M/s AMS & Co. as Material Contracts and Documents for Inspection. (vi)
LM is advised to include post issue paid up capital held by promoters and promoter
groups in the table on page 29. (vii) LM is advised to include total amount of RPTs and
RPTs as a percentage of revenue and also at all other relevant sections of the offer
document with updations, if any. (viii) LM is advised to include suitable footnote to the
table on ‘Financial Information' stating reasons for increase in share capital and net
worth during the reporting period. (ix) LM is advised to disclose justification and usage of
reserves for bonus issuance (page 38). LM is also advised to disclose suitable risk factor
in this regard.

16.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 with exact
reference to paragraph and page number. (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. (i) LM is advised to include past instances
of occurrence of the risk in the last 3 years, else provide a negative confirmation.

17.Risk Factor 1: LM is advised to keep this in top 10 risk factor.

18.Risk Factor 2: L M is advised to disclose if the issuer had any long term relationship with
the two customers who have discontinued business. Further, LM is advised to include
impact of discontinuation of business.

19.Risk Factor 3&5: LM is advised to state reasons for setting up new plant in Palghar
despite existing capacity being underutilized.

20.Risk factor 4: LM is advised to retain existing table showing revenue contribution of
products manufactured.

21.Risk Factor 6: LM is advised to disclose % of raw material imported in last 3 years.

22 Risk Factor 11: LM is advised to disclose trade receivables and allowance for bad debts
in the same table.

23.Risk Factor 5&12: LM is advised to disclose if there is separate production capacity limit
imposed by MPCB, if any. LM shall also disclose if the Company has applied for any
compounding of violations, if such provision exists. Factual position shall be disclosed.

24.Risk Factor 6: LM is advised to disclose impact of supply disruptions in the past 3 years
on the business and financials of the Company else provide a negative confirmation.
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25.Risk Factor 9: LM is advised to disclose geography wise revenue distribution in
descending order.

26.Risk Factor 13: LM is advised to disclose this as top 10 risk factor. Further, LM shall
disclose when the agreement was signed along with its validity and amount paid in last 3
years under the agreement. LM is also advised to disclose details of shares issued to Dr.
Horst Schiller and Sarah Schiller.

27.Risk Factor 17: LM is advised to disclose consequences in case sweat equity shares
are not regularized.

28.Risk Factor 25: LM is advised to disclose with interest or without interest along with rate
of interest.

29.Risk Factor 29: LM is advised to give comparable figures for the last 3 years and stub
period only.

30.Risk Factor 35: LM is advised to give cross reference of ‘Capital Structure’ Section in
place of ‘Summary of the Offer Document’.

31.Risk Factor 39: LM is advised to remove the statement ‘We cannot assure that the
CRISIL Report assumptions are correct or will not change’.

32.Risk Factor 62: LM is advised to remove reference to BRLM from this risk factor and
ensure not to give such reference in future for documents filed.

33.LM is advised to include separate RF in top 15 on environmental effect of the products
manufactured by the company and increasing trend in non-lead PVC products.

34.LM is advised to include separate RF in top 20 regarding non-experience of board
members as directors of listed company and majority of the executive directors do not
have educational qualification relating to the business of the company.

35.LM is advised to disclose Risk factor 10 in top 5 risk factor (top 1).

36.LM is advised to include separate RF in top 25 that promoters/directors have given
personal guarantee for loan taken by issuer.

37.LM is advised to insert the following Risk Factor with respect to ASM and GSM in the
Offer Documents — “Pursuant to listing of the shares, the Issuer company may be subject
to pre-emptive surveillance measures like Additional Surveillance Measure (ASM) and
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Graded Surveillance Measures (GSM) by the Stock Exchanges in order to enhance
market integrity and safeguard the interest of investors.”

38.With respect to all External Risk Factors, LM is advised to ensure that the same are
factually correct and no irrelevant information should be disclosed.

39. Capital Structure: LM is advised to update validity of quotation in the tables across
document.

40.Page 101: LM is advised to disclose the table mentioned at point no. 14 as a part of price
band advertisement.

41.Objects of the offer: LM is advised to disclose amount spent on land acquisition in both
the objects 1&2. LM is also advised to provide current status and % completion for both
the proposed facilities.

LM is advised to update the para and table disclosed on page 114 of the DRHP.

42.0ur Business: LM is advised to disclose break up of direct revenue and revenue
generated from distributors.

43.Page 184 — LM is to provide reason/explanation for reduction in net capital turnover ratio
from 98.3 in FY 2021 to 6.07 in FY 2023.

44.Page 198: LM shall disclose how much PF is being paid for how many employees and
whether the same is paid as per statutory law/obligation and the amount paid for the past
3 years and stub period. Such details and bifurcation shall be disclosed for various dues
such as PF, ESIC, GST, TDS, other statutory contributions, etc.

45.LM may be advised to include all relevant information of Mr. Robin Banerjee including
brief profile, experience, etc. at appropriate sections of the UDRHP.

46.History and Certain Corporate Matters: LM is advised to disclose details of revenue
sharing including revenue sharing amount paid for the past 3 years and stub period.

47.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.

48.LM is advised to include updated audited financials at the time of filing UDRHP/RHP.

49.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.
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50.LM is advised to ensure that requisite steps are taken by the Company in order 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.

51.LM is advised to ensure that relevant disclosures as to all actions/complaints/pending
litigations with Other Regulatory Authorities is made in the UDRHP/RHP.

52. 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 RHP and other Offer related material along with
its financial impact, if any.

53.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.

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

55.Summary of Outstanding Litigation and Material Developments- LM is advised to
ensure and disclose that the existing litigations are not so major that the issuer’s survival
is dependent on the outcome of the pending litigation.

56.Financial information: 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.

LM is further advised to.comply with the conditions specified in the Schedule VI of SEBI
(ICDR) Regulations, 2018 while disclosing the financial information in UDRHP/RHP.

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.

57.1n addition to the requirement as specified in Regulation 32 of SEBI (LODR) Regulations,
2015, the LM is advised to ensure that a report on utilization of proceeds of the fresh
issue is prepared and certified by the statutory auditor of the Company on a quarterly
basis. The Company shall, within forty-five days from the end of each quarter, submit the

said report to the stock exchange(s) on which its equity shares are listed.
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58.Government and other approvals: LM is advised to clearly disclose whether all
approvals 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.

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.

59.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.

60.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:

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. LM is also advised to ensure that
the Price Band ad shall contain risk factors related to business and financials.
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61.LM shall submit the draft advertisement for announcement of Price Band with SEBI
before its publication in the newspapers for our comments.

62.LM is advised to ensure compliance with the below email advisory sent to AIBI through
email dated November 13 and November 15, 2021 and amendment to ICDR 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 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.

The portion pertaining to “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
transacted in last 3 years, 18 months and 1 year, from the date of RHP, in the
following format :

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

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.

The portion pertaining to “BRLMs” shall not constitute more than 10% of the price band
advertisement space.

63.LM is advised to suitably incorporate the comments of the stock exchanges, if any in the
UDRHP/RHP.
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64.LM is advised to disclose inter-se agreements/ arrangements between the shareholders
in the UDRHP/RHP, if any.

65. At ‘Offer procedure’ LM is advised to remove the following:
Our Company, the Selling Shareholders, the BRLMs do not accept any responsibility for
the completeness and accuracy of the information stated in this section and are not liable
for any amendment, modification or change in the applicable law which may occur after
the date of this Draft Red Herring Prospectus.

66.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.

*kkkk
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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 cover page to be strictly in compliance with the ICDR
Schedule VI- all extra texts may be avoided to ensure that the focus remains on the
statutory texts mentioned in the Schedule.

3. LMis advised to ensure compliance of relevant circulars issued by SEBI in addition to
circulars specifically mentioned in this observation letter.

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

5. 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.

6. 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 X of SEBI (ICDR) Regulations, 2018.

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

8. 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.

9. LM shall confirm to SEBI that as on the date of the offer document, the clauses/
covenants of Articles of Association (AoA) of the issuer company are in compliance with
the Companies Act and the Securities Laws, as applicable.
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10.LM is advised to ensure that SCORES authentication is taken by the issuer company

prior to listing.

11.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 SEBI have been complied with and duly

incorporated in the offer document, while also indicating the page number for the same.

12.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 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 !!!
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Mandatory in public issue .No cheque will be accepted

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

* 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 AIBl 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**.
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