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Mr. Brijesh Jitendra Parekh,

Unistone Capital Private Limited

A/305, Dynasty Business Park,

Andheri Kurla Road, Andheri East, Mumbai - 400059

Tl

Sir,

@97 / Sub: Proposed IPO of BLS E-Services Limited

FINIFT T TaET IReT Foid FRAdl (STHe PR Siagqac) , R Fiayfa SN fafaaa &g ()
GRT 717 7 GRIH S 3 dae 4 120 Y I & Gt 7, g8 gl 97 &y 8 & 37@] o
FY7 GT T G T B 15 597 BT/ YR Glayia Sk [RfaT 1S [l &1 [T (39 3R
THSABIT HOLTY] [AH9H, 2018 [T (33 I HloeT U [S¥Filon RORRECE) Fgaed,
2018] @ HIGYM] JR 13T TT Q%7 &1 GIerT 7] 147 T 8, SN 3f19es [oIg T8 oiees] & far o
TIE TRTEST AR/ TT HGHI IoReR & I F¥1G GRAIqeT G B & Ggal 37 B8] #1 g7 &9 N
TGIT GIFer1 7T 13T T 7% HT GIerT B | FuNIFT & Gae T B T [CTIor) BT R forT I
3 &7 G 1597 T 8, G797 o Goage ‘17 3R Gagew ‘117 T IFT T e | FUIr I8 o
Te B &5 Fagds 7 ol HIHT a8 TS 6/ P& AR FHSABIT ([SFANR) H- &1 TI1d BE1 T3 6,
Tg TG HTTH] HGTT FITGRT & N T% &1 Il T & | T8 G418 &1 @1 formqr] smaat & o T+
3 T&T gHSIH 5T g |

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 '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.
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1.

§F AT TS FFoR §17 & Ad, T Tg GIAET B & &ip TRaT / B! AoRSR & I
TRTIT FEAIT GET F7 G Gga Gade 7 & §3 [Cwiorgl / 36l $fifd & SR TR aearasr 8
FGolld Y 1T GIY | $HGH] AoReR / Clb TRTESTT & TINT ST Teaid GRaidor qIaT &v &
I5e HTTP] 59 U UF Yoy 59 §1d &1 GIP 1 5111 135 SOSTaR dqend ¥ e T 8 3 ary
&7 75 W} Farr 617 1 g ewf /I Jfa & SN §Gad FG BT T E | g9 Sfearar
3V FiF 1 aqara a4l @ fonf@a weafa fag @1 787 fFe wroit /

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.

T8 WY [T &I & & YRAT Glayfa siv fafAag 18 (9s) & g gedrd axdas (AR
SiFEe) FIBe B BT o 54 o RE G T8 7 T T [ 91 GIRT 39 Hod) 9T #Y & TS
&/ T 7 dl 55 717 #1 FIF former] dar 8 & forg @bl a1 akgiorr (givide) & faw A
(89Q) T o7 &7 TG & FqP] [T Ryl st & 3 7 &1 39 &g @1 formiard] dar & &
IT1q Fedaor 7 &1 7 GBI g1 @ &1 7E g Tel 8 1 s el (s De) 798
THIOT 13597 8 135 Tead GRaraor 7 o ghiev vy (13wrier) /T 79 83 7ie div ov ugfa 8 9
ol GBIl (1SFilorR) Tl 139 Ge/T & Tag § Y THY &1 Qe & [Q1794] & giael &
IR BT TTE | v gsed T8 o GRET #3735 0aT YyRdT glayfa SR fofReg §is 9o
T 3177 (339 SN GHSIBIT QY] 75, 2018 [ (3T B BT §F [T
Rerede) Fgae=y, 2018) & AR Hf [Fq7 Giw | Q9T HeT FTT G B, dlfE
73313 JeAGT 717 (337 T [73% BV & qae F G- Gagdv [0 @ T |

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.

75 W} I W T @y /97 oI 8 1 g 59 517 &1 e gey &7 & [faddl (33G3R)
HUH B] §id1 & 1F TAIT Gedras H GHET 57ev] BRI JbHe H1 oy IR o G871 3k gafa &l
v 3t svff gl (i AHord) @ HART 8 1§ T8 GIAET @ & fag g aavar (87
feferoia) & & U1 ol el a8t & & Ay, S g5 3839 T S gaesl 7
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YRAT FIAYIT 3R 5T §1S (33 311t Fiiee Us oo ReTRACT) 3w, 2018 &
SPIN Ge & Urg QR IRl §a o & HaY T aE august 4, 2023 BT FHOGT (S
[STerog Gicidbe) mRga [Fare |/

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 August 4, 2023 in accordance
with SEBI (ICDR) Regulations, 2018.

EIclIF, HGH TEIId GETIGT QG BV a7 & 81 HU1 ARFTH, 2013 FT UNT 34 & ded a1
7TE 13551 5t qreqar G T 787 81 o a7 G8 B FaEr & HFER o o arel Jol 91 0 Bl
37 Hod] 1 & a7 781 &1 airdl, ol TG 4717 & Gy 7 1 ool &1 1 g,  Ge Fedd
G 4 B ST a7 FH1 gre o T FH 1 s geeisl & 1@ HRarg &Y Gaar s |

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.

&% off gar T a7 [@waT 3 09T e o Foog T8 19T SIeT, O Gy FRaIq @¥arao
(ST 3pY STagqHe) #3178 TaR! @ A7 81 1 59 Tae & STuT g7 39y &g & Fu1
HfEUTT, 2013 PTYNT36 F FIaeT1 B1 3¥ 1B VT a1 TIar 8 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.

Sl gaeds I8 GIAET &Y [ YRAT giayfa ik @Aag @i (4o &1 AT (3% iR
THSNHBNT SOETY] 131798, 2018 F AT 25 (1) SR SFQA- 11T & TR FGIET 479
(89 & TY J BrEiarT B &1 U] [0 THN &1 T3 & IGHT U [3gd [davTr,  Fyiefd,
G AR & TgT IIedae G 15T o & T [l & Hiav / &ld TRda & g Teiia-
0T (T A HR) IR [T T & 1T 2 R, Dl & U TG B 12T Y iR T
&7 3T TF el P1 TS BRI BIe BT SRT 4] 1347 5T /

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 1l 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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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 llI of the said
Regulations in regard to payment of the balance fees to SEBI.

3T & BT T F18, Tle 35 TrRad 7 3T P o arel! Big & 3w 81, @ 08 7 3y 95 &1
AT B [ B BT FicTs a1 8, T 87 317 I H} Fargi 3 S dierd o aret w1
YBH BT U 8 BT & 3N Gt Bl [ TH GT 3F GIRT BT G

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. IRIGT T (39) 39 STT U7 & GIR] 617 @1 arkia & 12 Tl & Hiaw 957 T (G
PN/ GRPRE) & T G o GEAT & |

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

8. UG VI & 1F 37 7T BT U & 15 [RaT & Hlav U1 IR TRgd HY [

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

Place: Mumbai Sonal Pednekar
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Annexure |
OBSERVATIONS

. Please refer to our email dated August 25, 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
UDRHP/RHP.

. 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.

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

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

. LM is advised to ensure that offer documents are made in lucid and economical

language with limited usage of abbreviations. Abbreviations, if any, shall be used only
with prior and appropriate disclosure of the corresponding term. Jargons or
nomenclatures, if any, shall be properly explained at each and every place where they
are used.

. LM is advised to make reference to exact page number of the DRHP, wherein details of
information is provided.

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

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

document/UDRHP/RHP.
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9. 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.

10.LM is advised to ensure that the processing fees for applications made by Retall
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.

11.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.

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

13.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.

14.LM is advised to ensure that certificate issued by independent Chartered Accountant/
Statutory Auditor or any other expert shall form part of Material Documents available for
inspection.

15.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.

16.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.

17.LM is advised to disclose the details of allotment of securities in violation of the
provisions of the Companies Act in updated Red Herring Prospectus (“UDRHP”) / Red
Herring Prospectus (“RHP”).

18.LM is advised to ensure that disclosure made with respect to Offer Price and Price Band
are in compliance with Part VII 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. LM is advised to make
necessary changes in the offer document wherever applicable. LM is advised to ensure
for all future issues as well
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19.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)

20.LM is advised to ensure to disclose the observations across all pages/chapters where
the same/similar matter is in the DRHP.

21.Pre-IPO placement: The DRHP contains a statement that “The Company, in
consultation with the BRLM may consider a pre-IPO placement...”. LM is advised to
disclose prominently the price and the 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/ LM with respect to the issue price of pre-IPO shares and any secondary
transactions.

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

23.0Offer 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 mention about the services offered under the three verticals (in brief) in which
the Company operates. (iii) LM is advised to disclose about business correspondent and
digital payments industry. (iv) LM is advised to ensure that the information is not older
than 6 months. (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 a footnote to
explain increase in equity share capital, net worth and give a cross reference to the
section providing details.
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24.Page 36: LM is advised to include certificate by S S Kothari Mehta & Company,
Chartered Accountants by way of their certificate dated August 4, 2023.

25.With regard to the disclosures on related party transactions, LM is advised to be guided
by the definition provided in the Companies Act and LODR Regulations.

26.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
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. (iii) LM is advised to include past instances of occurrence of the
risk in the last 3 years. (iv) LM is advised to ensure that the disclosures of risk factors are
based on materiality with adequate information.

27.Risk Factor 1: LM is advised to provide revenue contributions from the product mix in
absolute and % terms in tabular format.

28. Risk Factor 2: LM is advised to disclose % of revenue from the contracts.

29. Risk Factor 4: LM is advised to explain and disclose sudden spurt in revenue in FY
2023.

30.Risk Factor 7: LM is advised to quantify loss of revenue and profits. LM is also advised
to disclose when e-governance project executed by the promoter.

31.Risk Factor 18: LM is advised to provide update on bids for selection of service
operators by the Punjab State e-Governance Society. Further, LM is advised to disclose
name of client for the business correspondent business or else give a cross reference to
the ‘Our Business’ section.

32.Risk Factor 21: LM is advised to disclose revenue contributions (in absolute and %
terms) from subsidiaries in a tabular format. Further, LM is advised to put a footnote
stating date of acquisition of ZMPL. LM is also advised to complete the last sentence in
the risk factor.

33.Risk factor 22: LM is advised to demonstrate risk in the heading.
34.Risk factor 24: LM is advised to make this risk factor precise and concise.
35. Risk Factor 28: LM is advised to disclose this as Top 5 risk factors.

36.Risk Factor 29: LM is advised to demonstrate risk in the heading and disclose this as
top 5 risk factor.
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37.Risk Factor 30: LM is advised to disclose that issuer does not own BLS
touchpoints/stores/seva Kendra etc., and the same are owned/leased by merchants.

38.Risk factor 44: LM is advised to demonstrate the risk in the heading.

39.Capital Structure: LM is advised to add a footnote on page 97 stating reason for locked
in equity shares.

40.0bjects of the offer: LM is advised to update date of quotations wherever applicable
(i.e. where the validity period is over).

41.0ur Business: LM is advised to redraft the introductory para providing details of product
categories of the business segment as provided in response dated September 26,2023
along with brief description of the revenue model under each of these segments. Further,
LM is advised to disclose revenue contributions from these segments (absolute and %
terms) during the past 3 years and stub period. LM is advised to disclose if the
subsidiaries’ business correspondent to more than 1 bank. If yes, names of banks shall
be disclosed.

LM is advised to ensure abbreviations (viz., AePS, MATM,etc.) shall be used only with
prior and appropriate disclosure of the corresponding terms. LM is also advised to
disclose difference in BLS touchpoints and BLS stores in the introductory para itself.

42.LM is advised to rephrase the statement ‘We have been engaged as national level BC
since 2007’, as the Company is incorporated in 2016 only.

43.LM is advised to disclose additional risk factor in top 10 that there is concentration of
revenue by one customer (page 327).

44.LM is advised to disclose additional risk factor in top 15 that use of net proceeds for
given object may not result in increased revenue/profits etc.

45.0ur Management: LM is advised to include a risk factor that none of the independent
directors have educational qualification relating to the business of the Company.

46.Management Discussion & Analysis: LM is advised to repetitive content in this section
and give cross reference to the relevant section. LM is also advised to remove adjectives
such as leading, biggest, etc.

47.Page 93: LM is advised to disclose details of the shareholder Sunabh Consultancy
Private Limited.
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48.Page 98: LM is advised to disclose how shares were acquired by Sunabh Consultancy
Private Limited or give cross reference to capital structure section.

49. Objects of the issue: LM is advised to disclose a separate risk factor that funds may not
be deployed till 2025.

50.Basis for issue price: LM is advised to describe in brief about social and financial
inclusion.

51. Page 142: LM is advised to disclose a separate risk factor that e-services offered by
them in the state, there are other states where more e-services and total services are
offered.

52.Page 211: LM is advised to disclose a separate risk factor that there are other private
players who are leaders in e-governance, banking services, etc.

53.0ur Business: Page 222 — LM is advised to disclose customer details. Further, LM is
advised to disclose state-wise customer concentration.

54.Page 224: LM is advised to disclose terms with the person/business correspondents. LM
is advised to disclose if the sub sourcing is allowed by banks, revenue sharing
arrangement, contract terms, tenure, issues with them, etc.

55.0ur Subsidiaries: LM is advised to disclose action against the promoters by stock
exchanges, regulator/enforcement agencies, etc.

56.LM is advised to disclose Key financial parameters (revenue contribution, debt, profit
margin etc.) for subsidiaries in ‘Our History’ section after the details of subsidiaries.

57.LM is advised to disclose appropriately T+3 timelines for listing in the offer document.
58.Page 363: LM is advised to disclose amount involved for s.no. 2-17.

59.Page 416: LM is advised to confirm that the AoA does not confer any special rights and
AO0A is in conformity with SEBI Act and Regulations issued thereunder.

60.LM is advised to include Valuation report dated December 3, 2022 by M/s Corporate
Professionals Capital Private Limited as part of material document for inspection.

61.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.
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62.LM is advised to include updated audited financials at the time of filing UDRHP/RHP.

63.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.

64.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.

65.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.

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

67.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.

68.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.

69.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.

70.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.
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71.1n addition to the requirement as specified in Regulation 32 of SEBI (Listing Obligations
and Disclosure Requirements) 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.

72.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.

73.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.

74.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]

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

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

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

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

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

78.LM is advised to disclose inter-se agreements/ arrangements between the shareholders
in the UDRHP/RHP, if any.

79. 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.

80.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 |l
General Observations

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

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

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

. LM is advised to ensure that adequate disclosures are made to disclose any material
development which may have a material effect on the Issuer Company between the date
of registering final prospectus or the RHP or the letter of offer, with the Registrar of
Companies or designated stock exchange, as the case may be, and the date of
allotment of specified securities, while ensuring compliance with Regulation 42 and
Schedule IX of SEBI (ICDR) Regulations, 2018.

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

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

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

. 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.
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9. 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 Xl of SEBI
(ICDR) Regulations, 2018, Syndicate Members and Registered Brokers of Stock
Exchanges, the Registrars to an Issue and Share Transfer Agents (RTAs) and
Depository Participants (DPs) registered with SEBI, at least two days before the
opening of the issue. This shall be in addition to ASBA forms which shall be sent to
controlling branch of SCSBs for sending to designated branches other than those
located in mandatory collection center.

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

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

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

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

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

ASBA

(APPLICATION SUPPORTED BY BLOCKED AMOUNT)

Simple, Safe, Smart way of Application !!!

Mandatory in public issue .No cheque will be accepted

LIPI

UNIFIED PAYMENTS INTERFACE

now available in ASBA for retail 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 UPI is
also available on the website of SEBI at www.sebi.gov.in**.

*kkkk
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