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Kind Attention: Mr Prem Dcunha and Sameer Purohit

Hgicd / HEledT,

Dear Sir / Madam,

fawg/ sub: Go Digit General Insurance Limited &T YT Gﬂg'[ﬂ'ﬁh / Proposed IPO of Go
Digit General Insurance Limited
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With reference to the draft offer document in respect of captioned issue, clarifications sought by SEBI
and the replies submitted therein, it is stated that on scrutiny of the same, deficiencies / instances of non-
compliance of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (hereinafter
referred to as SEBI (ICDR) Regulations, 2018) and instructions have been observed, which are required
to be rectified / complied with by you before filing the offer document with the Stock Exchange and/ or
ROC. Observations on the captioned issue and other conditions to be complied with are indicated in
Annexure 'T'and *II". It may be noted that the deficiencies / requirement of additional disclosures listed in
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the Annexure are merely illustrative and not exhaustive. It is your responsibility to ensure full and true

disclosures.

1.

o I WIS AR 1 & AT, 39 T8 D] fob Wb TaRTdol / HU- IAORCR &b U Ud1d
AT IIEe 3 A Ugdl Herws § € g5 fewford / wraf onfe % SR wwate adas & agema ax
fee S | Sut FoReR / i TR & U 3o TRTd el e 339 @ Usd JHIUsH! 88 U
T WSl 3 ST 1 Y 11 g1 b SETINIR Sgend < o MU § ik o &) g o samm e s
TS fewyult / 2rd 3nfd 3 SraR daaE $9 fFr e | gud sramar ok w1 +ff sqama a6t @
fafea weaf fom e =t fpg st |

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.

T Wy fohar S € 6 Rl ool iR i a1 @) & ur vedie e (TR STagie)
qTRIeT B3 1 31 ot +ft g & a8 7 A 9N P AR gRI A A e IR ATER | IR
T 1 B DS SFHGRT AT & 3 o ot ar uRaiemT (e & e e @w) e om &1 e
& S9! faxiig fRufy ot § iR 7 21 39 w1 &t e @ & % TRae caiae & & T S O
I D1 TS I S 7 | 3ol Ut (elte ) 3 g7 IO feaT & S wRdTe xSl § o
Uil (fSeaeilon) fhT MU § 3 7 aR W wafed § iR of Uil (ewriior) aur Fage
A0 5 TS W I T N et & fafEt & e & ormER fhe U | ool veves g ot
FAfFa H& fb a1 YR gfayfa ok fafmg @ (o &1 fnfem (32g) @ik vedlexur siat)
fafam, 2018 (Qelt 377 315 Ffica TS fowmor Remrics) Tgaey, 2018] & SFER i fFa
ST | U1 1 ZHiC SR 8, i Mavies wRaniad A 32 & Fow s ¥ ey § 9
TR Aol AT |

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 Ht It TRE T Wy {1 oi1ern & 7 7=l 39 910 31 et e w0 @ Frinedl @wger) sur
@ Bl © b TRATG GRaTaS H YA SIs] SOR The &1 o $iR o et ok qafe &), 5w off
3RO T (Rfts o) § SrafEm ¢ o 3 s gifdd = & e ot darar (sy fefedia) sxa

Page 2 of 14




e
qvg - arydrg ufaafa sy Rffug @id FrgadT:

Securities and Exchange Board of India Continuation:

U s RormgIial 981 1 ¥ g, ok 52t Sexa ¥ ool UeiyeT A HRdly ufasfa ofk fafm
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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 March 30, 2023, in accordance with SEBI ICDR Regulations, 2018.

gIaiieh, HUAI URAId CXTaSl GIad R & 1 &1 Ut SfAfTH, 2013 &} URT 34 F Taa &1 778 fopat oft
T ¥ T TS} 51 S A1 9 BT VG & SIHR & o aTelt Hopd a1 Ut p1E sy Hel e
Had T8l 8 omell, St wearda i & ey § &4 ot 81 | graiies, Jet TRaTd g § s
faftraar o St U o W S i el Udye & RaeTe SRaT ) gadi g |

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.

et W TaR w1 fagom 1 0w $@ it Sooie 81 fohan SIe, Sl gRSY URdTe ST (10
TR STagdc) B & T TFeR 9§ R gl | sﬂwqﬁmmﬁﬁumﬁmm
2013 B YRT 36 F AU B1 3% ST fFar=mar g |

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

STt geee U5 GRET B b WRdlg g ok fafa 918 (gl @1 e 39g) 3R vediau

et fafad, 2018 & fafam 25(1) SR STl 11 & SFIAR IR FiA (33g) & ey H wisii

B ®! UM [y THR B T8 § IGHT U fawqa faavor, auifufa, Fu=t I0RCR & IgT udaey

IR fbu ST 3 Ta ot 3 iR / elep Ui 3 U SRS (A i1t SiithR) SIae e oy

3%ﬁ$ ieR, Jeft & ury TR o 3T oY SiR n €1 316 9 31a1 B IS WIRICiT B &1 SRT
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 III 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.

U S 1Y 31eT B 8, Ui 98 IRad H 3ieT B 9TH ael B T HH 81, O T H i uey® U8
IREE B SR 39 I @1 g 3 & st &1 W BN oreT fbY o & ey H =7 fafvemt at
SN & UraYT! &7 uTer (a1 T g |
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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 III of the said Regulations in regard
to payment of the balance fees to SEBI.

T S B ST P! ], IS 98 aRag § 3reT &1 9F aTe B ¥ 31faes g, a1 8 § 319 Jat &1 gferd
H Y T fpa-Tt WY diers oMt 8, 9y € 3y g8 i Jarad fop e diers 99 aTell B & 3 d Bt
UM 58 Pl & 3R Tl 1 {1 IR % SR HIAT 81T |

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. Waifad i @R 39 #fimd o & SR 8 @ akiE 9 12 7EHT % iR T T (3HfieE S/
fekp ) & o Wien ST Ipars |

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

8. MUY 3R € fob 30 U BT UGy & Teay o HiaR 31O STk U e 1 15

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

o)

Place: Mumbai Sonal Pednekar
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10.

1.

12.

13.

Annexure I
OBSERVATIONS

Please refer to our letter/email dated May 09, 2023 and all other correspondences exchanged. LM
is advised to ensure compliance with the same.

. Draft offer document and the offer document, shall not contain any information where no

responsibility is taken by the BRLMs or the Issuer Company/ Expert. The Issuer Company /
BRLMs shall ensure that the “Industry Overview” section represents a fair and true view of the
comparable industry scenario and the same is neither exaggerated nor any underlying assumptions
have been omitted for investors to make an informed decision.

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 include the 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.

The 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 mention of the same.

LM is advised to ensure all quantitative information be provided in tabular form and free from
discrepancies/errors in all sections for the ease of reading. 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.

LM is advised to ensure that financial disclosures for the stub period and comparative periods
shall be made on account of audited, restated and consolidated financials only.

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 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.

LM is advised to note that These observations while referring to a specific chapter or point,
however the LM shall ensure to disclose the same across all pages/chapters where the
same/similar matter occurs in the DRHP. The BRLMs to also ensure to comply with these
observations in all future Documents, where same / similar comments are applicable.

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

LM is advised to ensure compliance with the advisory issued by SEBI to all Merchant Bankers
and AIBI vide mail dated July 04, 2023 with respect to disclosure of information pertaining to
Pre-IPO placement and secondary transactions by promoter(s) and promoter group(s) in the

Public Announcement, Price Band Advertisement and intimation to stock exchanges. LM is
advised to disclose a statement to Pre-IPO investors and in DRHP cautioning them about risks
associated in case company does not come out with [PO after pre-1PO placement.
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14. As regard the employees of the Issuer company, LM is advised to disclose whether the statutory
dues to the Government and provident fund and other dues for all employees (as given below)
have been paid for the last three years. LM shall disclose total PF being paid for number of
employees and whether the same is paid as per statutory law/obligation and the amount paid.
Such details and bifurcation shall be disclosed for various dues such as PF, ESIC, GST, TDS,
other statutory contributions etc shall be given in the document and whether the obligation have
been duly discharged in terms of the applicable laws.

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

16. Risk Factors (RF):

i. RF 1 — Under the disclosed table, LM is advised to additionally disclose the PAT and
Operating Profit/Loss ratio. Additionally, LM is advised to remove the description and
associated table dealing with product contribution from the said RF. The same shall be
included in appropriate RF or as an additional RF.

LM is advised to delete phrase beginning with although we.... December 31, 2022 from the RF
title. LM may place the said phrase at the end of RF.

LM is advised to disclose the source for the disclosures made in sentence beginning we are
one of the first....at least 60 minutes.

ii. RF 2 - LM is advised to remove reference made to loss reserves of other insurers.

iii. RF 3 — The disclosed table under the RF is not in sync with the intended risk disclosure. The
RF deals with IRDAI mandated ratios, whereas the table provides for only one IRDAI
mandated ratio. LM is advised to disclose under a table the IRDAI mandated ratios along with
its definition, explanation and company’s standing vis-a-vis the said ratios. Further, LM is
further elaborate the phrase, control level of solvency, and disclose an appropriate IRDAI
mandated ratio for the same. Reference made to other insurers shall be removed from the said
RF and shall be disclosed under appropriate sub-section of Chapter — OQur Business.

LM is advised to replace phrase if we do not with we are required to, in the RF title.

iv.RF 4 — LM is advised to disclose the two tables under comparative format i.e. same
parameters of disclosure shall be taken e.g. GWP and RI. LM is advised to disclose the figure
for re-insurance, in % of GWP.

v.RF 5 — LM is advised to make segregated disclosures on the number of shares and name of
shareholders, whose shares shall be locked-in in terms of SEBI ICDR Regulations and IRDAI
Registration Regulations, 2022. LM shall also update the RF with updated information.

LM is advised to place the said RF as and after top 20 RFs.

vi.RF 7 — LM is advised to ensure complete disclosure of the outcomes of non-compliance with
IRDATI’s regulatory prescriptions; the disclosure shall be made under tabular representation.
Limited disclosures of examples shall not be made. Alternatively, LM may split the RF in two
separate RFs.

vii.RF 8 - With reference to EOM Regulations, LM is advised to disclose the financial

% implications of the same in absolute figures and % terms. LM is advised to disclose the
reasons for extensive supervisions by IRDAI
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viii.RF 10 - LM is advised to update the RF with reference to the comments of IRDAI as received
and disclosed under addendum to DRHP. LM is advised to ensure that CCPS shall be
converted before the RHP and the implication of such conversion to be disclosed. LM is
advised to elaborate and substantiate the disclosed phrase beginning with, we may face certain
impediments.....involving our company.
LM is advised to disclose as separate RF, the risk disclosed in para beginning with, further,
Ratio I was........financial condition and reputation.
ix.RF 11 - LM is advised to replace experienced with made in the RF title
x.RF 12, RF 13, RF 14, RF 15 & RF 17 - LM is advised to place the said RFS as and under top
15 RFs.
xi.RF 13 - LM is advised to re-verify the % of re-insurance risk ceded and disclose the last two
rows in highlights.
xii.RF 27 — LM is advised to disclose direct/indirect interest of directors/promoters/promoter
group/KMPs or their relatives/related parties, of the company/subsidiary/group
company/associate etc, in the distribution partners. If no, a negating statement shall be
disclosed in the RF.
xiii. RF 41 — LM is advised to disclose the financial implications on the expiry of exemption
granted by IRDAI
xiv.RF 50 — Under the disclosed table, LM is advised to disclose comparative columns pertaining
to financial period under disclosure.
xv.RF 83 — Refer para beginning — Furthermore, in accordance with transfer of. In terms of the
various SEBI rules and regulations including ICDR and the depository mechanism, LM 1is
advised to disclose the mechanism to be followed or followed by the company to comply with
the disclosed IRDAI provisions.
xvi.RF 44 — LM is advised to include disclosures observations and actions of IRDAI with respect
to Facility Service agreement with promoter of the company.
xvii.RF 50 — LM is advised to place the said RF as and under top 20 RFs.
xviii.Additional RF — LM is advised to include under top 15 RFs, an RF on risks associated with
marketing/sale of insurance products not approved by IRDAI The RF shall disclose the
number of such instance in past and details of actions, if any, taken by IRDAL
xix.Additional RF — LM is advised to disclose as an additional RF, the risks associated with
operational losses.
xx.LM is advised to disclose an additional RF w.r.t. the RPTs with proper cross-reference to
transactions disclosed on page 311-312.
xxi. LM is further advised to remove reference to other insurer’s data from all RFs.
17. Page 23 — Summary of Primary Business- LM is advised to state the disclaimer on Red Seer
Report (RSR) at the beginning of the para and dependent statements may follow after.
18. Page 23 — LM is advised to maintain consistency in reference to Red Seer Report, at all places
RSR shall be referred in correct terms and not as any other reference such as Red Seer Analysis.
19. Page 112 — How the limits prescribed under the Insurance Act, IRDA Regulaitons will be made
applicable in the public issue to be disclosed.
20. Page 124 — Reasons to be disclosed on how IIFL is as associate company.
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21. Page 133, 134 — Disclose on how the company is compliant with the Companies Act and SEBi
Laws on the issuance of shares in 2021. (Including the date of receipt of application money and
allotment.)

22. With respect to the ESPS 2021, to disclose that all the persons to whom the allotment was made
are the employees of the company and whether the same is in compliance with the Companies
Act.

23. Page 136 — LM is advised to provide serial number in table disclosing List of Allottees.

24. Page 152 — Refer para on ESOPs. LM is advised to disclose the break-up amongst current and
past employees for the outstanding options.Further, LM shall disclose past cancellations of
ESOPs, if any, and its associated details such as reasons for cancellation, employees whom
options were granted, price etc.

25. Page 161 — Refer para beginning — Since our company has completed. LM is advised to disclose
in clear terms whose and in what number the shares are required to be locked-in under IRDAI
Registration Regulations, over and beyond the MPC required under SEBI ICDR Regulations. The
same shall be incorporated as an appropriate Risk disclosure.

26. Page 163 — Justify the reason for increase in the issuance price.

27. Page 164 — Refer footnote mentioned at * Based on the beneficiary position. LM is advised to
disclose the reason for such statement and whether proper due-diligence of the disclosure has
been undertaken.

28.Page 165 — LM is advised to re-phrase the sentence beginning- Our company proposes to
utilize...towards maintenance...solvency ratio and disclose clearly that the same would be
through investments in instruments as per IRDA laws.

29. Page 166 — Footnote for the fresh issue to clearly disclose that the same would be for investing in
instruments as per the IRDA Laws.

30. Page 168 — the issue expences shall be shared proportionately irrespective of whether the pubic
issue happens and the listing happens.

31. Page 170 — “We propose to invest.....” to be part of the Objects of the issue. LM is advised to
delete para on Variation in Objects as there cannot be any variance with the object as all funds
raised immediately become part of solvency ratio.

32. Page 171 — The LM is advised to avoid qualitative adjectives such as High-quality etc.

33. Page 185 - Refer disclosed table, LM is advised to disclose the name and number of allottees for
each transaction. For ESAR, number of employees shall suffice.

34, Page 224 — LM is advised to appropriately disclose the comparative details of the peer group. The
said disclosure shall also include total GWP for the issuer and its peer group.

35. Page 272 — JV agreement to be shown as a RF. Refer Para —Corporate Governance. LM is
advised to refer K G Group in full details. Further all special rights, vote items, transfer
restrictions, and other rights disclosed to collapse before RHP and such rights shall not be referred
to the shareholders in any manner any time.

36. Page 275 — Refer SSA agreement dated December 23, 2019 and other agreements. LM is advised
to disclose the conditions precedent under the 2019 SSA and other agreements. Similar
disclosures to be made for applicable conditions precedent to any other SSA. BRLMS to ensure
that they shall always disclose all the covenants and shall not merely mention that there are
certain covenants, conditions precedent etc, without disclosing the same.
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37.

38.
39.

40.

41.

42.
43.

44,

Page 280 — Refer Shareholder’s agreement entered into with employees. LM shall confirm that
acquisition of shares by the disclosed employees have not been directly/indirectly funded by the
company/subsidiary/group company or its promoter/PG/Director/KMP or their relatives, in any
manner.

Page 281 — the word retail investors may not be used as they are not retail.

Page 284 — Refer details for Chintan Ratnaswami on directorships in foreign companies — Fairfax
Consulting Services India Limited is appearing twice. LM is advised to re-verify the disclosures
for any error or omission.

Page 310 — Disclose the shareholding of Fairfax Asia Ltd. To also confirm and disclose whether
there is any arrangement / agreement between FFHL, FAL and the
promoters/PG/shareholders/Directors directly / indirectly in any manner. LM 1is advised to
disclose the activities of FAL Corporation Limited.

Page 314 — LM is advised to disclose the date of incorporation, brief financials and nature of
activity undertaken by the group companies.

Page 473 — LM is advised to disclose the ageing of the awards pending for compliance.

Page 490 — LM is advised to disclose a separate RF on customer complaints disclosing all
associated risks. Further, LM shall disclose a descriptive para under ‘Our Business ' on company’s
policy of processing and dealing of complaints.

History and Certain Corporate Matters:
a. LM to ensure that special rights as disclosed in the DRHP shall terminate before filing
of RHP.
b. 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 offer document.

c. LM is advised that inter-se agreements/ arrangements between the shareholders are
disclosed under section “History and Certain Corporate Matters”.

d. LM is advised to ensure that Part B of the AoA of the company shall be deleted prior
to the filing of RHP. 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.

e. LM is advised that a categorical statement from the Issuer Company/ Promoters /
Shareholders, may be provided that there are no other inter-se agreements/
arrangements and clauses / covenants which are material and which needs to be
disclosed and that there are no other clauses / covenants which are adverse / prejudicial
to the interest of the minority / public shareholders. Also that there are no other
agreements, deed of assignments, acquisition agreements, SHA, inter-se agreements,
agreements of like nature other than disclosed in the DRHP.

f. Further, the LMs shall also confirm to SEBI that they have gone through the inter-se
agreements/ arrangements, if any, as disclosed in the DRHP and they also do not see
any clauses / covenants which are material and need to be disclosed, which have not
been disclosed and that there are no other clauses / covenants which are adverse / pre-

judicial to the interest of the minority / public shareholders.
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45.

46.

47.

48.

49.

50.

51.

Our Management: LM is advised to ensure that details of the Directors in the section titled
“Management” clearly depicts if any director is a nominee. If so, LM shall also disclose the
details on the shareholders nominating them. Similarly, such details to be disclosed for the KMPs
as well. LM to 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.
Restated Consolidated Financial Information:
a. Notes to restated Consolidated Financial Information — LM is advised that disclosures
related to RPT shall be disclosed entity wise and not clubbed as and under categories
such as subsidiary, group companies etc.

Management’s Discussion and Analysis: LM is advised to include the terms and conditions of
such ICDs under MDMA section of the offer document along with the reasons attributable for
choice of such investments.

At ‘Industry overview’: Clause 24 (3) of SEBI (ICDR) Regulations, 2018, requires that the LM
shall exercise due diligence and satisfy himself about all aspects of the issue including the
veracity and adequacy of disclosure in the draft offer document and the offer document. In view
of the same, LM is advised to ensure that:

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

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.

iii. 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.

LM is advised to ensure that the processing fees for applications made by Retail Individual
Bidders using the UPI Mechanism may be released to the remitter banks (SCSBs) only after such
banks provide a written confirmation on compliance with SEBI Circular No:
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 02, 2021 read with SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021.

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 Hearing Prospectus and other Offer related material along with the
disclosures of the financial impact of the same, if any.

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 limited
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cognizance has been taken by court, is incorporated in the UDRHP / RHP along with appropriate
risk factors in this regard.

52. 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/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 IPQ is [to
be disclosed] and offer price at upper end of the price band is [to be disclosed].”

o “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.

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

Heokskskok
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Annexure I
General Observations

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

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

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

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

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

6. In terms of SEBI Circulars No. SEBI/CIR/ISD/03/2011, No. SEBI/CIR/ISD/05/2011 and
SEBI/CIR/ISD/01/2012 dated June 17, 2011, September 30, 2011 and March 30, 2012
respectively, LM is advised to ensure that 100% promoter holding is in demat form prior to
listing.

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

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

9. ASBA:

1) LM is advised to ensure that sufficient number of Physical ASBA forms are printed and
Sg dispatched directly to all designated branches of SCSBs which are located in places of
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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.

i) 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

U‘ L L 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 o ASBA below. ™
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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**,

Hkskokok
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