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March 13, 2025
SEBI/HO/CFD/RAC-DIL1/P/OW/2025/8276

Axis Capital Limited

18t Floor, Axis House,
Pandurang Budhkar Marg, Worli,
Mumbai — 400 013

Maharashtra, India

Kind Attention: Mr. Gaurav Goyal/ Mr. Ankit Bhatia
Sir,

fAYT /Sub: LG Electronics India Limited T YRdIiad 3Mgulsil /Proposed IPO of
LG Electronics India Limited

IRIeT § Tefid TREY TRATd SEIa (S0 HTHR Siagie), HRdr ufayfd ik fafaa
1S (@) gr1 A7 7T TR SR IuD Fay H Ay TE IR & el H, g Yl
STl § fob g1a e oY UR g OTe TR © i 5 il § / et vfereyf ofR fafm
IS [Tt 1 Pl (39) IR Tdtaur sient] fafem, 2018 @l (379 311 Hiied Ts
fEaaoR ReTRACH) TR, 2018] & Urayml 3R f&T 7T s 1 ure et fan
TR, 3R 31U 1T I8 ool & 6 31U Wi UaRrale 31k / 1 huT IASRER & U URdTd
XA SR B Y Ugdl I DI Bl ¥ Y SR Hafdd wrayri aur fau 1y srgesi
FTURH B | IWad & Gy B! 17 fewafort o 3R 57 2l 3n1fe 1 urer foar S
&, a1 ot o 1 SR e 11 # T T § | o I 2t e 3 o Hewes H S
B 9T TE ¥/ TS IR U ipul (RETiIoR) TR BI §1d gl 71 6, I8 e S
e ISE01 & AR TR & Ia T § | T8 AT HR1 B Her) st g f aH
3R T} iR fbT oIy |

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. b TS AASR BN & TR, 37T T5 GAYT B b e Tarrelel / Ul ISR
& U TRATd SIS aIfae e 9 Ugal o B &l g€ fewfom / =ra ofe & srgar
TR G § Sgad HR R WY | HuHt ITRER / Wb TaeS & U™ SifdH
TRTd SX13S] S8 B & Ugd MU §H U UF NI 39 §1d 1 gfY b1 gl
fp SUATTUR Saaa R o 7 § iR T7y & g +ff 51 grm fob vl fewgoft / =
3fE F SUR daoid 2 fPTTUE | SUF SraTar 3R HIg Wt ggara et 4 fafea
Tewfa fore famm =&t fg amé |
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.

2. gg Wy far orar & i 4Rty ufayfa oiR fafma a1 (Jeh) & U gearg <&ias
(SHTR Efegiic) e o &1 orf fanelt ot Re | Tg 7 o ST fob it gRT 39
T TeA R A T ¢ | At T N 3W T B B8 IR e § 6 o wela
gfdreT (ieiee) & forg Ffa (3vg) @ oM &1 varE § Sue! faita fRufa srast §
IR 7 8 =9 1d B e dar & 3 1Rama gxaas & § T SHSR) a1 o $) 7Y
TATEE | SFIOR UeuD! (eits Anor) A g8 T e § fa vaTa axards | Sl
T elHRy (Fetaiivr) fPU U § 3 Hie IR R Ui § SR off Gehdionrul (feeariloR)
T FAY® GRau & dey & 3T Ty ar] At & faf el & Uyl & 3gaR foy
TE | ol Ysive g i gRfd B4 it yRdg ufnyfa ok fafeg i e
&1 frfae 32) 3R vedieRu eemy] fafam, 2018 [t (3T 3 Hited G
feerior NeprRAeT) Tgae, 2018] & AR ff fbar ST | TH1 BT 34fiy
TR &, a1 Frawies URdTad e (g2g) § Faw aRA & Say H G9-anea) Ao
A |
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 SEB! (ICDR) Regulations, 2018. This requirement is to facilitate investors
to take an informed decision for making investment in the proposed issue.

3. g i gft R A Wy a1 oaT § 6w 39 9 @ eeR] g8 w0 @ Friaedi
(EFTYIR) HUH B Sl | b TRTa el H T SR FIHPR] Uhe bl WY 3R
o Tgt 3R Taf €1, o oft sproft ueiuet (it Ber) 9 oftférd ¢ fob 9 7 gfda
H ¥ forg Ot qeora (s fefersia) SRt s ot oot fomerial w6t € @ A,
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3k 3 33 ¥ ol vy A HRdE ufaufa ok i 918 (\ele doeR)

Ry, 1092 Rt (FRfe Fo<) TR, 1992] & TR Yot S IR G el sRdl

% % sy & TR December 6, 2024 1 YA (S fSferig wicfthere) Uxgd
|

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 fumished to SEBI a Due Diligence Certificate dated
December 6, 2024, in accordance with SEBI (Merchant Bankers) Regulations, 1992.

4. TP, HU TRATT SRS A B2 & A & Hut SfFTH, 2013 B URT 34 F
Ted <1 S el ot TeaT & Tad Y 81 S A g8 BILH wiaTl P SER <ft S
aret Tiod a1 U 1E o Tt T § T T8 B OiTel, off Sreiifad R & waly
SN TR 8 | e, Te TRaTd g & B1E ifafiar a1 e urg oiH | B
1f} sproft yey] 3 FIATD PR PR 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. frat oft vaR w1 faso & U9 o oft Sk 81 fba SITe, S URe Y URdTd
<G (STHR TP STegde) 8 &) 8 TMeR & A 8 | 590 Yay o ST e
ﬁﬁu%wﬁa‘nr-'ﬁarﬁlﬁm, 2013 P YRT 36 S WU B 3R smia fwar
EIGIEA
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. SHR Teve gg il B 5 WRdla wifr SR fafea & [deft @ e 5%
3R U BT e gy, 2018 & fafmm 25(1) SR SEI- Il & SFIHR IWIad
e gz) ¥ Ay | BRRAT BN B T0ET FE IeR B! T § 39T 16 faEgd
faRor, gAY, SO+t IRRER ¥ Te] Uiieey 1R e & & id faH1 & sfiaR/
Wi TS & YT TRATE-UF (QIeX 3ifth 3{thv) Eifad e o & ard el & HieR,
g%qmuﬁaawﬁmmammu'@ 3 b 3(eT P TS BT i T ORI Hi

ST |

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 1li 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.
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7. 99 S B ST P 8, Ife a8 aRad § S7&T $I o aTelt By A HH g, a1 T8 H it
Yeeyes T8 YT B3t 3R 39 91d B gfP B b Jelt 1 IuBi 3reT fbu o &
Jdiy A g7 fafigal @ SFEi-Il & WIaeTl &1 uTe fodl TR S |
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.

8. SO ol BN 31c] Pi B, ufe a8 arad # 31el &1 I archt By 4 319 g, i eq o
31 Vit Y iR B 3 b B dliers 9§, 1 81 30 I8 W Sered fob S
AerE 9 aTeh WY &) IHH B TUAT HY Bi g R It B! fhud AW IR I Wt
BT |
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.

9. URaIdd Pl (39g) 59 Sifimd U & O 8 &1 RN 9 12 HelHT & HieR 01 e
(ST B / FIHRI) & ForT el ST DT € |

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

10. 3T IRY R TP U T Ut F &g P iR 30T IR 150%]d X |

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

WG

T [Place: H¥S /Mumbai Poonam
Hedd YdYUP

Assistant Manager
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Annexure |
OBSERVATIONS

1. Please refer to our letter/email dated January 24, 2025, and your reply vide letters
dated January 2, 2025, January 31, 2025 and February 10, 2025 and all other
correspondences exchanged.

2. In the above regard, LM is advised to ensure that the changes made pursuant to
our initial clarifications and all correspondences exchanged are duly incorporated
in the updated DRHP/ RHP/ Prospectus.

3. 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/ RHP/ Prospectus.

4. 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.

5. With regard to disclosing details of lead manager(s) on front outside page of draft
offer document and the offer document, LMs are advised that all lead manager(s)
are uniformly to be identified as Book Running Lead Manager(s) (BRLMs) without
making any differentiation between lead manager(s). Lead Manager(s) / BRLMs,
term is as per SEBI (ICDR) Regulations, 2018. Details regarding BRLMs acting as
Global Coordinators / Joint Global Coordinators may be provided at section on
inter-se allocation of responsibilities in the draft offer document and the offer
document.

6. LM is advised to ensure that the following details are provided in the UDRHP/RHP
- Price at which specified security (including preference shares) 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.

7. LM shall ensure compliance with enhanced disclosures in the Price band
advertisement as per advisory issued to AIBI vide email dated Nov 15, 2021.

8. Summary of the Offer Document- Simple conversational language to be used. No
abbreviations shall be used.

9. 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.
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10.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.

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

12.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:

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

12.2. 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.

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

13.LM shall confirm whether there has been a change in auditor(s) before completion
of the appointed term (in any of the past five fiscal years), and the reasons thereof.

14.The risk factors, to the extent possible, should disclose the specific as well as
financial/economic impact on the company rather than being generic.

15.Risk Factor 1 - Disclose the dependency risk on the Promoter, LG Electronics Inc.
for its business, product design, technology, and export orders; any disruption
could impact operations and financial health of the issuer company. Any adverse
change in their relationship may impact the business, reputation, financial
condition, and results of operations of the issuer company.

16.Risk Factor 3 - Disclose the segregation of supply between domestic and foreign
suppliers. Further, disclose the segregation of supply between LG group and
independent parties. Clarify if these suppliers also supply to the wider LG group
and have a track record with the group.

17.Risk Factor 4 - Disclose country-wise data and country specific risks.
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18.Risk Factor 7- Disclose past instances of disruptions in company's manufacturing
units in Noida and Pune along with financial and business impact of the same.
Further, details of products manufactured at different plants and product-wise
capacity for each plant to be disclosed.

19.Risk Factor 12 - Disclose the amount spent on brand building by the company in
past 3 financial years.

20.Risk Factor 16 — Disclose details of licenses from LG group companies along with
names of such Group companies.

21.Risk Factor 17 - Disclose lease expenses as a percentage of total expenses of the
company in past 3 financial years.

22 Risk Factor 19 - Disclose data on amount paid to LX Pantos and concentration of
business with the entity. Also, disclose conflict of interest, if any.

23.Risk Factor 20 - To be retained in Top 20 Risk Factors.

24.Risk Factor 21 - Disclose the extent of manufacturing outsourced from LG group
entities and external entities in percentage terms; and for external entities indicate
whether they comprise top 5 or top 10. The disclosures made at Page no. 165 may
also be referred to.

25. Risk Factor 24 - Disclose the number of entities engaged as ESC service providers
/ outsource manpower agencies / warehouses. Further, disclose the dependency
in terms of top 5 or top 10.

26.Risk Factor 28 - Disclose data on sourcing parts from third parties and LG Group
entities.

27 Risk Factor 30 - Disclose the amounts as a percentage of total income of the
company.

28.Risk Factor 32 - Disclose past instances of actions against the promoter in the past
3 financial years, if any. Also, disclose impact of such actions on the Indian
operations of LG Group, if applicable.

20. Risk Factor 33 - Disclose the expense towards contractors as percentage of total
expenses of the company in the past 3 financial years.

30.Risk Factor 34 - Disclose details of insurance cover for such manufacturing
operations, if any.
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31.Risk Factor 38 - Disclose exposure to currency fluctuations, particularly in USD-
INR exchange rates, which could increase input costs for imported raw materials
and components.

32.Risk Factor 41 - Disclose past instances of infringement and misappropriation of
claims, if any.

33.Risk Factor 42 and 48 - Move the Risk Factor to top 15.

34.Risk Factor 49 - Disclose the risks that company does not own any land or buildings
for its operations including both the manufacturing units and corporate and
registered office.

35.Risk Factor 51- Confirm whether the operational metrics disclosed are KPIs. Also,
provide cross reference to the page where these metrics are disclosed.

36.Risk Factor 65 - If the issuer has agreements with international commercial
arbitration or domestic arbitration, then appropriately disclose how such awards
may or may not get enforced in India.

37.Risk Factor 70 - Disclose that majority of minority rules may apply in certain
instances which may also have consequences.

38.Risk Factor 71 - Disclose in detail, the risk that the IPO Offer consists of only an
Offer for Sale of 101,815,859 Equity Shares by Promoter, LG Electronics Inc.,
which is based in Seoul, South Korea. Promoter shall be entitled to the entire
proceeds from the Offer and Company will not receive any proceeds from the Offer.
The same shall be disclosed as part of Top 10 Risk Factors.

39.Risk Factor 79 - Suitably revise the Risk Factor to appropriately explain the
Takeover regulations.

Additional Risk Factors

LM is advised to add suitable Risk Factors under appropriate heading disclosing
the risks involved, along with relevant data on the following points:

40. Currently, Hi-M Solutek India Private Limited, an indirectly wholly owned subsidiary
of Promoter provides services for LG India only. However, Company does not have
an exclusive contractual arrangement and there is no assurance that Hi-M Solutek
India Private Limited will not expand its business in the future to compete with the
issuer company or to provide services to the competitors.

41.Pricing pressures from local competitors, including aggressive pricing strategies
from domestic brands and new entrants in the budget appliance segment.
Competition in the consumer electronics and home appliance markets with
reference to LG’s exit from the mobile phone market. Emerging business models

8
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and brands introduced by consumer electronics retail chains may place additional
pressure on established players like LG. Risks arising from predatory pricing by
competitors resulting in loss of market share.

42.Challenges of premiumization in the Indian market, including rising consumer
expectations for high-end features, the affordability gap for mid-income
consumers, and the risk of slower adoption for premium-priced appliances.

43.Failure to achieve projected market growth due to incorrect demand forecasts,
misalignment of product offerings, and potential over-investment in categories with
limited adoption in the Indian market.

44.Potential supply chain disruptions arising from reliance on imported components,
geopolitical uncertainties, and potential shortages of critical raw materials.

45.Higher domestic manufacturing costs, impacting price competitiveness against
imports from low-cost manufacturing hubs like China and Vietnam.

46.Company’s majority sales from offline channel and increased competition from
online-first brands and competitors.

47.Compliance with India's E-Waste (Management) Rules, 2022, and potential
regulatory liabilities arising from inadequate e-waste recycling mechanisms.

48.Changes in government incentives, such as revisions to the PLI scheme, which
could impact the company’s cost structure and domestic manufacturing viability.

49.impact of India's inverted duty structure, which makes certain imports cheaper than
domestically manufactured white goods, potentially affecting profit margins.

50. Excessive inventory accumulation due to incorrect demand forecast, leading to
markdown pressures and potential write-offs.

51.Company’s dependence on outsourcing vis-a-vis manufacturing of the products in-
house.

52.Competitor's comparison, market share comparisons with competitors and risks
highlighted in Industry Overview section.

53.Product quality risks resulting in customers switching to competitors along with
warranty expenses incurred.

54.Bonus issue of shares may not be repeated in the same manner as was done in
the recent past.

55.The promoter is trading at certain P/E and the P/E for Issuer company may be
higher.
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56.LM is advised that Market Value at Issue Price to Total Turnover and P/E Ratio at
issue price shall be added in Price Advertisement. LM is also advised to add a
suitable risk factor in this regard, if applicable.

57 LM is advised to incorporate a risk factor in top 10 disclosing that average P/E of
the listed peer set is [ @ ] while our company’s P/E will be at premium of [ e ] times
at the higher price band and [ e ] times at the lower price band, if applicable.

Other sections:
58.Page no. 85 - Disclose the following:

58.1. Reason for jump in revenue from operations as on June 30, 2024, taking into
consideration cost of material, stock in trade, change in inventories, while
other expenses have not changed in tandem.

58.2. Distribution of sales to consumers, wholesales, stockists etc.

58.3. Whether the inventory is still with the wholesale, stock retailers etc. and
whether the same can be returned etc.

59.Page no. 91 — Disclose name and email address of Legal counsel.

60.Page no. 92 - Disclose conflict of interest of the BRLM w.r.t. Bankers to the
Company, if any.

61.Page no. 104 - Disclose a confirmation that all the shares held by promoters are in
dematerialized form.

62.Page no. 107 - Delete the statement “unless specifically required otherwise by the
relevant government authority”. Further, disclose that issue expenses shall be
shared with the selling shareholders, irrespective to issue going through.

63.Page no. 111 - Disclose the parameter considered for selecting the peer
companies and how are they comparable. Why other listed peers are not selected
as listed peers to be disclosed.

64.Page no. 112 - If the P/E ratio of the issuer company is higher than the peers,
suitable reasons for the same to be disclosed.

65.Page no. 163 - Delete “LG was named as the Most Trusted Brand in India by Trust
Research Advisory for four consecutive years (2020-2023).” Further, Data to be
disclosed on comparative basis for each product including numbers.

66.Page no. 163 - Disclose the data for revenue from services separately.

10
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67.Page no. 175 - Disclose revenues from subscription services. Include further
details of the business of the Corporate Promoter.

68.Page no. 176 - Disclose the following:
68.1. Data from services (installation and maintenance)
68.2. Whether entire products are manufactured / outsourced or imported.

68.3. Delete the mention of Awards. Only Industry accepted Awards to be
disclosed.

68.4. Details of import for each product.
68.5. Material terms & conditions.

69.Page no. 177 - Disclose whether these features of Refrigerators / Air Conditioners
/ Washing Machines / TVs are specific to LG or also offered by the Competitors.

70.Page no. 179 - Disclose the sale of compressors for past 3 financial years and
also disclose the customer concentration, if any.

71.Page no. 180 - Disclose details of how the customers can lodge compilaints,
redressal mechanism, escalation matrix and the board oversight.

72.Page no. 181 - Disclose details of the installed capacity for each product at each
plant.

73.Page no. 187 - Disclose data on purchase for each product, and parts; any back
to back arrangement for warranty for the products; whether pricing is on arm'’s
length basis; and whether other suppliers can supply at a lower cost. Disclose
suitable Risk Factor on the same with relevant data.

74.Page no. 188 - Disclose whether apart from royalty any other amount is paid.
Whether parts or product are sold to any other group company at cost or profit is
added. Also, disclose profits accrued from such transactions as a percentage of
total profits. Further, disclose the following:

74.1. Data on the royalty paid in past 3 financial years.
74.2. Define and disclose net sales with example.

74.3. Material terms and conditions, if any. Otherwise, disclose a negative
statement.

74.4. Reasons for increase in royalty.

11
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74.5. Royalty terms and conditions will be subject to shareholder's approval post
listing.

74.6. Whether terms agreed upon in the license agreement are uniform for all
sister concerns of issuer / all subsidiaries of LG Electronics Inc.

74.7. Whether the patents are licensed to other entities including parent or sister
concerns. Disclose the revenue arising from the same.

75.Page no. 190 - Disclose the following -
75.1. Detail of lessor.
75.2. Whether these entities are related.

75 3. Disclose and confirm that lease rentals are on arm’s length basis.

76.Pages no. 191-198 - With respect to key regulations and policies, disclose
securities laws applicable post listing.

77.Page no. 204 - Disclose the credit availed from Citigroup, the tenure of the loan
and whether these are continuing facilities. Implication on Promoter and their
shareholding, if any, to be disclosed. Quantify the maximum liability of LG
Electronics Inc.

78.Page no. 226 - Disclose the following:
78.1. Shareholding of LG corp.

78.2. Confirmation that no person holds more than 10% in LG Corp.

79.Page no. 231 — Disclose specific information.

80.Page no. 301 - CARO report for three fiscal years on statutory dues not deposited
on account of dispute also lists Provident Fund dues (page 303 & 307 & 311)
pending in Bombay High Court, details of this case to be added in disclosure under
Outstanding Litigations and Material Developments as employee/worker rights
may also be impacted.

81.Page no. 318 - Disclose the data of sales promotions in Our Business section.
82.Page no. 320 - Disclose Risk Factor on low local sourcing of raw materials.

83.Page no. 321 - Disclose the following:

83.1. Data in Our Business section also.

12
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83.2. Modify the statement “our aim is to depend less on imports as domestic
sourcing allows us to leverage the comparatively low manufacturing cost in
India” that may be contradictory to data disclosed.

84.Page no. 324 - Disclose the interim dividend paid as a percentage of net sales.

85.Page no. 340 - Disclose a Risk Factor on Foreign Currency sensitivity on trade
receivables.

86.Page no. 357 - Disclose a specific Risk Factor on Criminal proceedings against
the Promoter.

87.Page no. 358 - Disclose the ageing of outstanding dues to creditors in the ageing
buckets of > 6 month > 1 year > 2 yrs.

88.Page no. 363-364 - In the list of group companies, add one column identifying
country of incorporation distinctly.

89.Page no. 367 - Status of adjudication matters to be updated.

00.LM is advised to ensure that disclosure made with respect to Offer Price and Price
Band are in compliance with Part VIl of Chapter Il of SEBI (ICDR) Regulations,
2018. LM is advised to refrain from making any disclosure in the offer document
w.r.t. offer price which are not in line with SEBI (ICDR) Regulations, 2018 such as
“The Offer Price will be decided by our Company and the Selling Shareholders, in
consultation with the BRLMs on the Pricing Date in accordance with the Book
Building Process and the Red Herring Prospectus”. LM is advised to make
necessary changes in the offer document wherever applicable. LM is advised to
ensure for all future issues as well.

91.Legal and Other Information-

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

i. LM shall update the details of the status of litigation with the latest/ updated
position of litigations against promoter/ promoter group entities/ company
and the companies promoted by the issuer.

i LMis advised to ensure the disclosures of all actions taken by the statutory
and regulatory authority.

92. LM shall disclose the details of the pledged shares held by the promoters/promoter
group in the Issuer Company / its subsidiaries.

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

13
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93.1.1.1.1. UDRHP is filed with SEBI not less than seven working days prior
to submission of the draft advertisement for announcement of price band
advertisement.

93.1.1.1.2. UDRHP shall contain 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, (For illustration, P/E ratio in case DRHP is filed under
Requlation 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), with corresponding suitable explanations so as to justify the
offer price.

04. LM is advised to ensure that the processing fees for applications made by Retail
Individual Bidders using the UP1 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.

95. LM is advised to specifically mention in the RHP that all special rights available to
the Shareholders, will cease to exist upon listing of Equity Shares on the Stock
Exchanges pursuant to the Offer.

06. LM is advised to disclose the details of all profit sharing arrangements involving the
Issuer, promoters, promoter group, directors and shareholders, if any.

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

08. LM is advised to verify and disclose if the name of any of the directors, promoter
and promoter group persons is appearing in the list of directors of struck-off
companies by ROC/ MCA. Also verify and disclose if the name of the promoter
group companies and group companies is appearing in the list of struck-off
companies by ROC/ MCA.

99. LM to disclose all the complaints received so far, if any and forwarded by SEBI for

comments be under material documents available for inspection along with their
respective replies.
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100.With respect to 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, are made in the Red Hearing
Prospectus and other Offer related material along with the disclosures of the
Financial Impact of the same, if any. Further, LM is advised to incorporate a
prominent Risk Factor, if required, for such complaints received.

101.LM is advised to update the RHP in respect to all pending litigations including for
any legal notices where the Company is in receipt of such notices post filing of
DRHP.

102.LM is advised to ensure that the details of all the criminal matters initiated against
the company, group companies, directors, subsidiaries which are at FIR stage and
no/some cognizance has been taken by court is incorporated in the RHP along
with appropriate risk factors in this regard.

103.LM is advised to include a reference to the circulars CFD/DIL2/CIR/P/2018/22
dated Feb 15, 2018 and CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 at
all applicable sections in DRHP.

104.Under section “Monitoring of Utilization of funds’, LM is also advised to make
suitable disclosure on following points:

i. The proceeds of the issue shall also be monitored by the Audit Committee
till utilization of the proceeds.

ii. Forany investments in acquisitions or strategic partnership or any inorganic
growth initiative, post IPO from the IPO proceeds, detailed disclosures of
same shall be made in public domain at that time.

ii. Issuer Company shall provide details / information / certifications obtained
from statutory auditors on the utilization of the Net Proceeds to the
Monitoring Agency.

iv. Issuer Company shall for the purpose of quarterly report by Monitoring
Agency, provide item by item description for all the expense heads under
each object of the issue.

v. lssue Company shall in its quarterly Notes to Accounts of its Financial
Statements include the employment of issue proceeds under various heads.

105.In reference to pre-IPO piacement undertaken by the company, LM is advised to
suitably disclose risk to investors applying in 1PO at a price higher than the pre-
IPO price in the price band advertisement.

106.LM is advised to ensure compliance with SEBI direction to AlIBI vide email dated
July 4, 2023 related to disclosures pertaining to Pre-IPO placement and transaction
of shares by promoters and promoter group(s) in the Public Announcement and
Price Band Advertisement.
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107.LM is advised to ensure that utilisation of Pre-IPO proceeds shall be completely
attributed/adjusted towards GCP portion; unless auditor certified disclosures are
made with regards to its utilisation towards the disclosed specific objects of the
issue.

108.LM is advised to disclose offer expense to be borne by the issuer vis-a-vis Gross
Fresh proceeds only (excluding expenses for OFS). LM is advised to ensure that
Net offer should be calculated as Proceeds from Fresh issuance deducted by offer
expense to be borne by the issuer.

109. Special Rights Available to Specific Shareholders :-

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

109.2. LM is advised to ensure that Part B of the AocA of the company shall be
deleted prior to the filing of UDRHP, if any. Further, as part of corporate
governance and continuing listing compliance, the issuer shall ensure that no
reference is ever made about the special rights to any shareholder in any way
or any communication.

110.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:

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

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

« “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].”

16




“a-rai arvdtn wfAyfy oz RAffwg @ st
amd e

Securities and Exchange Board of India Continuation:

« “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.

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

112.In respect of advertisement for announcement of Price Band, LM shall ensure the
following is included:

i, Recommendation of the Committee of Independent Directors that the price
band is justified vis-a-vis the last round of fund raising giving quantitative factors
/ KPls.

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

ii. 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.

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

Period Weighted Cap Price is ‘X’ | Range of
Average Cost of | times the | acquisition
Acquisition (in | Weighted price: Lowest
Rs.) Average Cost of | Price - Highest
Acquisition Price (in Rs.)
Last 1 year
Last 3 years

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

vi. 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.
vii. The portion pertaining to “BRLMs” shall not constitute more than 10% of the

price band advertisement space.
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113.LM shall ensure that the details with respect to Fresh Issue and Offer for Sale be
separately disclosed in the Price Band advertisement and details of selling

shareholders be presented in a tabular format.

114. LM shall ensure that the range of acquisition price (lowest price-highest price), as
disclosed in the RHP and Price Band advertisement, should not be ‘Nil' and be

computed exclusive of bonus and gift.

115.LM is advised to disclose maijor risk factors concisely in the “Risk to investors”

section of the Price Band Advertisement.

116.LM shall ensure that the details of past issues handled by BRLMs, which closed
below the offer price on the listing date, to be published in the below mentioned

format:

BRLMs Total Issues

Issues closed below IPO

Price on listing date

BRLM 1/ BRLM 2/ BRLM 3

Common issues of BRLMs

Total
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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 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.

4. 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.

5 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 IX of SEB! (ICDR) Regulations, 2018.

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

7. In terms of Regulation 7.(1)c) of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 and Regulation 31 .(2) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Issuer Company and the Lead
Manger are advised to ensure compliance with the requirement pertaining to
shareholding of promoter(s) and promoter group to be held in dematerialised form.

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

10.ASBA:

116.1. 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
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.

116.2. 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 m

Mandatory in public issue .No cheque will be accepted
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=/
i ', now available in ASBA for retail individual

UNIFIED PAYMENTS INTERFACE ;
investors.

*ASBA is a better way of applying to issues by simply blocking the fund in the
bank account.

For further details check section on ASBA below.”

b. The following paragraph on ASBA may be inserted in the
advertisement/Communications:

“ASBA has fo 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 UPI is also available on the
website of SEBI at www.sebi.gov.in™*

*kkkkkkdkkhkk
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