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YETTP HETHT /P Assistant General Manager
T1dH GG BTITT Western Regional Office

SEBI/WRO/OW/P/RB/DG/2022/ 526)S /1
October 17, 2022

Unistone Capital Private Limited

A/ 305, Dynasty Business Park, Andheri-Kurla Road,
Andheri East, Mumbai — 400059

Kind Attention: Mr. Deep Shah

RIS,

Dear Sir,

fawa /Sub: Global Surfaces Limited T WA C’rﬂﬁ\?ﬁ /Proposed 1PO of Global Surfaces
Limited

JRITT ¥ eI TRET TRTd GEaiael (S0 TR S1agie), HRara wfaufa ok fafma ad @eh)
BRI A T WElevl 3R 9% Tay & U 7T I & deu H, 78 Jfod far S § & 3!
SiTg A TR T8 UTaT 71 § o6 37 il § / WRd viauf ofR fafa 318 [Uoht &1 ffem 3
3R TSI UMY fafam, 2018 [Heft (3R 31th Hitea TS REwrivr RemricH) Wgasmy,
2018] P G SR T T SR o1 U e e e B, SR 3 g 7 o & fob oy
I TR 3R / T HU IORER 3 T TRATT SIS QRIS el § Tga 34 BIHT| Dl gL By
3R Feifer Traym quT {3 Y SFERIf 7 U $% | SWRIed & Yay W 31 78 fewfort &1 iR
o raf o &1 urer o ST ©, 391t o1 Tarwes ' SR Tawiss |1 B i T § | FuaT 98
i e I o Hemie & S HFET a1 7% § / FO IR THHI (ETRAIGR) B B 91 bol T3
2, T8 T 3T Hac ISRV & IR W & I TR | I8 A H &t oider et &
fo it ok T y il fobq &Y |

With reference to the draft offer dogument 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 the Annexure are merely illustrative and not
exhaustive. It is your responsibility to ensure full and true disclosures. '?\/
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Head Office : SEBI Bhavan, Plot No, C4-A, "G" Block, Bandra Kurla Complex, Bandra (E), Mumbal - 400051. Ph.: (022) 26449000 Fax: 26449019 to 26449022 Web : www.sebl.gov.in E-mall : sebi@sebl.gov.in
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2. Yo TS AR 1 & A, 3119 U YRR 3 fob wies werrast / U IRER % U v
SIS IR S 4 Uget Hewd A &t g% fewfordl / el anfe & SFuR ukare gadw i sgar
PR S | U AR / e TR F U i UReiTa Sadl aifee 3 & IS S
BH Toh U3 Wolehx 9 a1 31 g o1 81l b SriefaR sae & fw e & ofk oy & ag ot
ST I o b fewoft / et of1fe & SR 9gend 32 fPU U ® | 59 sremaT sk &1 off
Jqara It ¥ forfea weafa fore fmr =18 e oy |

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.

3. T Wy fopar ST § o weita wiendfer ofR fafrrar i (@) 3 oy v Saaet (37 STergife)
GIREe 1 1 o foelt oft R § I8 T T oY o A gRIZA Al A e A S 2 | I
T S 91 B Ds ForHaR! oI & fos o wm a1 uRRaiemT (ioiae) & fore e vy emg oM
o1 TRATT & 9! < RS 3l ® IR 7 €1 59 91d &1 RoiieRt o & 16 wara gearaw & &)
& TSR 1 o B TS IG TR 8 | 3R Ueieet (@fie ) 3 g v v & o vema
XA | O T il (FEadiioR) frt T & 3 e dR R vafe & SR St rerdieseunt (feemion)
AT =T TReUT F ey T 39 g ang Al & T % wau ¥ srERr e g | swh
Tete g8 W gRiEa 3 f T yRdg gfayfa ofR fafa 918 [do &1 ffe @=g) 8ik
ThIAUT ey fafad, 2018 Bl (3% 3t Hiiew T fewamivr femRiey) Ygae,
2018] & STIR N fHIT MY | T B ST TN &, AMfes Fa<res wReanfad fonfa gz & faw
IR & Yoo T Gro-grges Fug o 9% |

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.

4. I8 WVt Ot o_E ¥ Wy foran 9 § b o 59 9 @ iRt g ®U ¥ fawdl GRgsR)
HT DI B & fF U9 TS H YU OS] STHGR Udhe o S 3R o gt 3R g 8,
% ot apmoft eierept (ofts Aeor) @ e R o 3 o gfRfd #en & forg ot aaran (sg fefemia)
Rl o ot o RrariRal wet 6 @ g, ofk 33 SERa § Syult Yeiyeh! A yRa™ wiayfa
3R fafg 918 @ie dwaR) fafay, 1992 Fiet @i s TgeRry, 1992) & SFER I8 &
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%%ﬂmaﬁﬁﬁr%ﬁmﬁm June 26, 2022 @1 YA (S fSferia wiéthone) TRga
|

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 June 26, 2022, in accordance with SEBI (Merchant Bankers) Regulations, 1992.

5. GaiTas, PO TRTd GRS GIRad R & & g1 U SfFaH, 2013 BT URT 34 F dad &1 TS <t
i ST & Ho el 81 S A1 98 B WG & SRR ot S arelt FeRd a1 U B oy
T A7 Y o et &) ST, S TRanfad e & Sefy | ol SR 8 | gTaiiiep, el TR Skt
T B1g SfgiAdar a1 HH! U oM R St Ht 3ol Ueiuhl 3 fas BRars #R Fahdi 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.

6. Topdl ot vaR Tt T fagom | 0 p it Swoia 18T fohar ST, S IR U1 aara ol (ST
TR STagie) § &t T8 TFert ¥ F 1 | 39 99y § oMyt o faRw ¥ I Hudt
SfUfraY, 2013 P URT 36 F YUY Bt 3R e ffa fFarsrar s |

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.

7. SOy g8 YRAT B b URdig afaufa ok fafma a1 (ot o1 e @) iR vediaor
3emy) fafem, 2018 & fafam 25(1) SR SIEH- 111 & SFUR SWIad #1H (3% F oy o
ISR g &1 U fhd TR @1 718 § S9PT Uah fawqgd faaxur, iR, o IReR & T8l
Ylgey gIfad fbt o9 & 91d oAl & Wik / Wi TaTesl o U1 TRAT9-U (TIeR 31 1)
SIfd T o & I T & ek, Tait & U TRgd R oo e ofR 1 81 316 a oial 1 T8
WTERIT I T SaRT |t fEan o |
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.

8. MU o B 3T ! ¢, TS a8 ardd H (ST BT S arell B T & 8, @ T A ool yeers g
T T SR T 1 31 gY H T Yot &l AWB I 31aT foby O o ey § g9 fafae ot
FIEEN-1II ¥ TG} o1 UTeH fpan T g |

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 IIT of the said Regia}liations in regard to

payment of the balance fees to SEBI. /

A
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9. 31U Sl B1Y 3fa] 1 ¢, UG 95 add & 31 B o1 arell B § 3fe g, I T A oy A
e B fob febht B dlers it 8, T 8 oy g o 9T 3 oo SieTs o areh iy e
A I U B BT g IR it Bl e T R I TR BT 8T |
It 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.

10. TRfad 7T (32) 39 oftd o3 & ot 819 @t akte @ 12 wEHT & iR O e (et
H / AIoRPRI) % I B o Fepar g |

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

WY /Place: 3GHGIAIG / Ahmedabad

Encl. : As above
e S SW &
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Annexure I
Issue Specific Observations

A. Please refer to SEBI emails dated July14, 2022, Aug 10, 2022 and Sept 12, 2022 (clarifications
issued so far are incorporated in the list below) and your reply vide emails/letters dated
August 18, 2022, Sept 6, 2022 and Oct 04, 2022 respectively, and ensure compliance and
observations are suitably incorporated in the offer document.

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. Further, wherever the LM has
indicated “Noted for compliance” or “Complied with and noted for compliance” in its replies,
LM shall ensure that the same are duly complied with.

Cover Page

1. Inrespect of “Issuer’s and Selling Shareholders’ Absolute Responsibility” on the cover
page of DRHP, wherein it was inter-alia stated that “The Selling Shareholders,
severally and not jointly, assume no responsibility for any other statements, including,
inter alia, any of the statements made by or relating to our Company or any other Selling
Shareholder.”. Kindly clarify the following:

i. On what basis such statement was made in the DRHP?

ii. Kindly ensure that language used in this section is strictly as prescribed in the
Schedule VI of ICDR.

General

2. LM is advised to ensure that at all places, where the Industry Report has been
mentioned, such report to be provided in bibliography / or as weblink. The Report to
be included as a material document.

3. With regard to the “Fees payable to the other advisors to the Offer”, LM is advised to
disclose the services offered by such advisors and consequent responsibilities, if any.

4. LM is advised that the offer related expenses to be deducted from the amounts received
from ‘Offer for Sale’ and only the balance amount to be paid to the selling shareholders.

5. LM is advised to ensure that, financial information, wherever used, should be given for
the last 3 FYs and interim period, as applicable.

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

7. Information disclosed in Risk Factors or any other section that is cross referenced to
another section such as Financial Information etc. should include the correct page

WPage 5 of 24
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numbers where the specific information/ explanation has been provided, rather than
reference to chapter/section.

LM is advised to ensure to mention corresponding figures in value (to the extent
possible), wherever percentage figures are mentioned.

LM is advised to ensure that, abbreviations/ defined terms used in the body of the Offer
Document should be suitably defined in the section titled ‘Definitions and
Abbreviations’.

LM is advised to ensure that, reference to any place in the Offer Document should be
followed by name of the relevant city/ state, as the case may be.

It is disclosed that the Offer Document contains certain “forward-looking statements”.
It may be noted that point (e) under Instructions of Part A of Schedule VI of ICDR
Regulations, 2018, states that the offer document should not make any forward looking
statements that cannot be substantiated. In view of the same, a confirmation and
explanation of the compliance with aforesaid provision with respect to forward looking
statements made in the Offer Document should be provided in the SEBI covering letter
filing the Draft Offer Document itself.

Ensure that the net proceeds pending utilization shall be deposited only in the
Scheduled commercial banks included in the Second Schedule of Reserve Bank of India
Act, 1934,

All the issue related Advertisements shall be placed on the website of the issuer
company.

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 regard to disclosing details of lead manager(s) on front outside page of draft offer
document and the offer document, 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. a%/
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16. 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 / BRLM:s 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.

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.

Risk Factors

17. LM is advised to ensure to write full form of acronym when it has been used in headings
of risk factors.

18. LM is advised to ensure that, where Risk Factors portray possible occurrences of certain
events or situations, such Risk Factors should also indicate whether such events or
situations have actually taken place in the past. If not, it should be clearly mentioned
that no such events had happened in the past.

19. LM is advised to ensure that, in Risk Factor relating to insurance cover, please disclose
the insurance cover figures for last three years. Also disclose past instances where
claims have exceeded insurance cover and impact on Issuer's financials, if any. Disclose
the percentage of assets covered under insurance vis-a-vis the total assets of the
company.

20.In Risk Factor relating to Related Party Transactions (RPTs), Provide below
mentioned details: -

a. Confirm whether all RPTs done on arm’s length basis.

b. Confirm whether RPTs taken together for last three fiscal year is more than
10% (for all 3 FYs) of the total transactions of similar nature.

c. In case one of the object of the issue is to pay the unsecured loans provided by
the related parties to the issuer company, further details w.r.t the loans
(amount, date, purpose) may be provided, along with confirmation from
Chartered Accountant that the loans have indeed been used for the purpose
stated. If the above data is voluminous, the same may be agglomerated on the
basis of category.

d. If any loan/advances given by issuer/subsidiaries to related parties and
guarantees given/securities provided to related parties, mention Risk Factor on
recoverability and its effect on the financials of the issuer/ subsidia{i’&es\./

P
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21. When disclosing the status of government approvals in the Risk Factors, include a cross
reference with specific page numbers to other sections where the disclosures are made.
If approval has a validity, the same shall be mentioned. Consequences of withdrawal
of licenses/approval shall be provided.

22. Mention a separate Risk Factor, if any rent, interest, royalty or such other amount
payable/paid by the issuer company/subsidiaries to Promoter/Promoter
Group/Directors or amount payable under any material agreement, if any, etc. in last
three FY and stub period.

23.In Risk Factor relating to existing financing arrangements, confirm whether the
company has violated any of the restrictive covenants/events of default or undergone
rescheduling for repayment of loans in the past three fiscal years with respect to the debt
financing that the company has availed.

24. Confirm whether any instance of promoter’s personal guarantees and/or company
guarantees been invoked in the past 3 fiscal years and/or loan defaults.

25. Provide a table of pending litigations before dealing about the litigations. The table
should be arranged giving priority to those litigations having material impact on the
financials. Also include the details of whether provisioning has been done by the
company for the probable liabilities, if any arising out of outstanding litigations and
also the quantum of the same, where quantifiable. Mention the amount reflected as
Contingent Liabilities with respect to the outstanding litigations, if any. Also, disclose
contingent liabilities as a percentage of net worth.

26. In case of missing secretarial records provide specific disclosures in terms of nature of
missing records, period to which it relates, nature of factual inaccuracies in certain
resolutions etc. Further, provide the details of the steps taken by the company to retrieve
such records/ documents.

27. Mention a separate Risk Factor, if there are any concentration in customer/group in
contribution to the revenue of the issuer/subsidiaries in last three FY and interim period
and similarly, if there are any such concentrations in suppliers of the
company/subsidiaries in the last three FY and interim period and if so, also state
whether there is any the direct/indirect relationship, if any, between such entities and
the issuer company, its promoters/directors/promoter group, if any.

28. 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.

29. Provide details and specific disclosures with respect to the adverse remarks/
qualifications/ matter of emphasis/ statements by the Statutory Auditor in reports to
Page 8 of 24
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financial statements, in the Risk Factor. Further, provide the current status of such
adverse remarks/ qualifications/ matter of emphasis/ statements by the Statutory
Auditor.

Disclose the trend in the attrition rate of Key Personnel of the company over the period
of past three financial years and for stub period as included in offer document. disclose
the reasons for resignation of Directors (executive/non executive/independent) and
nay other key managerial person in last three financial years.

Disclose the past instances of technology failure, if any, and steps taken by the issuer
company to avoid repetition.

Disclose the past instances of delays and defaults in payment of statutory dues for past
3 years, if any, and steps taken by the issuer company to avoid repetition.

With respect to acquisitions/slump sale/business transfer agreement made by/entered
into by the issuer company/subsidiaries, mention whether an independent valuation
report was obtained for the same. If so, the same may be disclosed and included as a
material document for inspection. If not, a Risk factor to this effect may be stated along
with the fact whether the consideration paid is higher than the valuation obtained, if
s0, reason thereof. If such transaction happened with related party, same may be stated
so. Also, provide details of unsuccessful instances of strategic investment, if any, in past
3 years and effect of the same on profit shall be disclosed.

Disclose any material disruptions in past three financial years and interim period
having impact on business operations and financials of the company.

Disclose any past instances of termination / modification / non-renewal of material
agreements which have adversely impacted results of business operations and financials
of the company.

If the issuer company would have incurred net losses, if income/ profit from exceptional
items were excluded during the last 3 years as disclosed. Details of such exceptional
items in an appropriate Risk Factor.

Disclose the details of shares pledged by the Promoters and Promoter group as a risk
factor.

LM is advised to ensure to include the details of whether provisioning has been done
by the company for the probable liabilities, if any arising out of outstanding litigations
and also the quantum of the same, where quantifiable.

Arrange the Risk Factors based on materiality. W
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40. LM is advised to include a Risk Factor (RF-1) to make specific disclosures w.r.t. impact
of Covid-19 on the company’s financial including liquidity and profitability, capacity
utilization, existing contracts/arrangements, trade receivables, etc. and quantify the
same with data.

41. Page-35-RF-6 — Specify how much is the minimum stipulated volume that needed to
be achieved in Global Surfaces FZE. Also specify the duration of lease for Unit-1 & II
(same needs to specify at other relevant places in offer document).

42.Page-38 — RF-11 — Cross reference the page where capacity utilization is mentioned in
details. Also mention capacity utilization in % in last 3 FYs in RF.

43. Page-39- RF-13 — Info about search and seizure by IT authorities as mentioned at page
311-312 may also be mentioned here.

44. Page-42 — RF -17 — Wherever nos. are presented in offer document, corresponding nos.
in % may also be mentioned (wherever applicable).

45. Page- 47- RF no. 36- Kindly include data about top 5 countries to which exports are
made in terms of % to total revenue in last three FYs.

46. RF no. 21, 37, 39, and wherever applicable- LM is advised to incorporate details of the
past instances, if any, else may specifically mention that no such instances have been
faced in last 3 FYs.

47.LM to ensure that disclosures with respect to the revenue earned on account of
exchange rate fluctuations along with the % of revenue earned on account of exchange
rate fluctuations to the total revenue of the company for last three financial years is
suitably incorporated as a risk factor in the offer document along with cross reference
to the relevant pages.

48. Kindly include a RF for the following:
a. Top 5 countries from which raw materials are imported during last 3 years.
b. How much % of raw materials are imported during last three FYs?

c. Top 3 raw material suppliers each (both domestic and foreign) in % during last
3 years.

d. Any past instances of disruption in supply of raw material and its impact on the
company.
49. Kindly move the RFs no. 23 in Top 5 RFs.
50. Kindly move the RF no. 27, 40 in Top 15 RFs.

W
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51. Kindly move the RF no. 55 in Top 20 RFs.

Industry/ Third Party Reporis

52.LM is advised to ensure that, since an industry report has been commissioned by the
Issuer, the relevant sections of the Offer Document where the report has been
mentioned should also disclose that the industry report used has been exclusively
prepared for the purpose of the Issue, and is commissioned and paid-for by the Issuer.
The date of appointment of the provider of the industry report and the date of the report
should be clearly disclosed. Also disclose whether the provider of the industry report is
in any way related to the Issuer/ its directors/ promoters. Further, such report shall be
part of material documents available for inspection.

53. In the event an excerpt/ information is taken from a report, disclose that the same has

been sourced from the relevant report (name of report, name of report provider and
date).

Objects of the Issue

54. Disclose that Issue/ Offer expenses are shared between the selling shareholder and
Issuer in proportionate manner even if the Issue does not go through and the shares are
not get listed on the Stock Exchange. Further, the expenses in respect of the Issue/

Offer should be reimbursed to the Issuer Company jointly and severally by the Selling
Shareholder(s).

55. Page (111-112) — It is mentioned that Company is in the process of seeking financial
assistance from bank(s)/ financial institution(s) for the same. If such assistance is
sanctioned and disbursed before the receipt of the Net Proceeds, our Company shall
use the Net Proceeds to repay the same.

If this being the case, then same may be disclosed in the footnotes below the table and
same may be highlighted.

56. In light of the disclosures at para 55 above, kindly see if Mean of Finances needs to be
amended to this effect.

57.1In case IPO proceeds are being used to repay/ prepay borrowing, please disclose
whether confirmation/ necessary approvals have been obtained from banks/ financial
institutions to make repayment/ pre-payment of their borrowings, to the extent
applicable.

58. Incorporate an undertaking that the net proceeds from the issue if utilized for
repayment of Borrowings / Loans not being indirectly routed to promoters, promoter

group, group companies, and associates. P
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History and Corporate Matters

59.LM is advised to ensure to clearly disclose the special rights that are proposed to be
retained, if any, in the Issuer Company post listing and any approvals thereto in the
section titled “History and Corporate Matters”.

60. Make disclosures regarding whether any of the special rights available to certain
shareholders would continue post listing and if yes, the details of the same may be
clearly disclosed under section “History and Certain Corporate Matters”. Further, LM
shall specifically disclose that any special rights, post listing shall be subject to approval
of the Shareholders by way of a special resolution, in a general meeting of the Company
held post listing of the Equity Shares. Also ensure that special rights which will continue
post listing are not prejudicial or adverse to the interest of the minority / public
shareholders.

61.LM is advised to ensure to disclose inter-se agreements/ arrangements between the
shareholders in the section titled “History and Corporate Matters”.

62.LM is advised to ensure to disclose all clauses/ covenants in agreements/ Articles
which are material. Include a categorical statement from the issuer that there are no
other agreements and the clauses/ covenants which are material which need to be
disclosed and that there are no other clauses/ covenants which are adverse/ pre-judicial
to the interest of the public shareholders. Also that there are no other material
agreements other than those disclosed in the Offer Document.

63. LM is advised to ensure to that all pre-IPO investors/ buyers are informed that the Issue
may or may not be successful and the equity shares of the Company may or may not
get listed. And the fact that such information have been shared with all pre-IPO
investors/ buyers should be disclosed in the Offer Document.

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

Management

65. 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, 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.
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66. Please check and disclose if the name of the directors, promoter and promoter group
persons is appearing in the list of directors of struck-off companies by ROC/ MCA.
Please also check 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.

Legal and Compliance

67. Submit whether there has been any instance of issuance of equity shares in the past by
the issuer Company, its subsidiaries, Group Companies or entities forming part of the
Promoter Group to more than 49 investors in violation of:

1. Section 67(3) of Companies Act, 1956; or

ii. relevant section(s) of Companies Act, 2013, including Section 42 and the rules
notified thereunder; or

iii. the SEBI Regulations; or
iv. the SEBI (Disclosure and Investor Protection) Guidelines, 2000, as applicable.
Business, MD&A, Others

68. LM is advised to ensure that, if adjectives such as “largest”, “leader”, “strong”,
“differentiated” are used, the same should be explained and substantiated. If not
substantiated, these terms should not be used.

69. While giving belief statements (“we believe ....... ") in the Offer Document please also
provide the basis for making such disclosures in the Offer Document while also keeping
in mind compliance with Regulation 24 (1) and Regulation 25 (2) (b) of the SEBI ICDR
Regulations.

70. Disclose if consent from lenders, in writing, has been obtained for the proposed IPO.

71. Detail of any individual and corporate guarantees provided by the promoters and
directors in relation to loans available by the Issuer.

72. Details of trademarks registered by the Issuer.
73. Mention relationship amongst entities forming part of the Promoters, if any.

74. Mention relationship of the entities (individuals) forming part of the Promoter Group
with the Promoters, if any, in a tabular format.

75. Disclose changes in credit ratings in the last 3 years.

76. Outstanding overdues to material creditors uploaded on the Issuer’s website should
include names of each creditor and amount outstanding to each creditor.

Y
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77.In case of Offer for Sale, complete details of Selling Shareholders shall be disclosed
including place of business, promoters/major shareholders (Significant Beneficial
Owner), directors, SEBI registration, if any, if registered as a Fund/AMC, then details
regarding its managers/trustees, restrictions /prohibitions, if any, binding the Selling
Shareholders to dispose of the shares of the issuer, action taken by SEBI/RBI/overseas
regulator, if any along with the built-up of equity share capital /preference share capital
held by the said entity in the issuer.

Offer related Information.

78. LM is advised to provide a CA certificate pertaining to compliance of Reg 8 (c) of ICDR
with respect to equity shares offered for sale were issued under a bonus issue. LM is
advised to include a suitable RF (Top 15) for average cost of acquisition of Equity
Shares by Promoters and the Selling Shareholder could be lower than the floor price.

Others:

79. Kindly clarify whether persons mentioned below has/had any connection/association
with the entities/matter in SEBI mentioned against their name:

Name of the Entity/ Person Associated Entity / Matter in SEBI

Ms. Karuna Devi Agarwal Illiquid Stock Option at BSE

Mudit Agarwal and Others HUF Illiquid Stock Option at BSE

Mr. Yashwant Sharma GMYV Research
Bimal Kumar Agarwal HUF Illiquid Stock Option at BSE
Mr. Bimal Kumar Agarwal Venus Greeneries Ltd

80. LM is advised to ensure the following:

a. Ensure that there is consistency in comparison of financial ratios of the issuer
company vis-a-vis its peer group companies, i.e., either the ratios on standalone
basis of the issuer company shall be compared with the ratios on standalone
basis of its peer group companies or the ratios on consolidated basis of the issuer
company shall be compared with the ratios on consolidated basis of its peer
group. While disclosing such comparisons in the offer document, it should be
clearly stated that all the financial ratios (of the issuer company as well as its
peer group companies) are either on standalone basis or on consolidated basis.

N
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b. Ensure that there is consistency in the basis / methodology of computation of
financial ratios for the issuer company and its peer group companies. It may be
noted that the financial information relating to companies in the peer group
may be extracted from the regulatory filings made by such companies to
compute the financial ratios for the purpose of disclosure in the offer
documents.

81. RF- 42 - Name of Swastik Niwas Private Limited changed to Global Stone Pvt Ltd in
2004, however, our previous name has been interchangeably used as "Swastik Niwas
Private Limited" in various official records and documents. Has it been corrected now?

82.LM shall also ensure that a link of the website of the issuer company should be
mentioned in the offer document for details which are not mentioned in offer document
due to materiality thresholds (For e.g. if an Issuer has 100 litigations against it but have
disclosed only 10 litigations in offer document due to materiality angle, then there
should be a link of website of issuer in offer document which shall list all the litigations).

83.In case of Issuer’s consolidated financials contains significant contribution (10% and
more) from its subsidiaries, LM shall be advised to disclose whether the balance sheets
of the subsidiary are audited by peer reviewed auditor. In such cases, LM shall also
disclose whether the corporate governance norms are being followed by the subsidiaries
of the Issuer.

84. In relation to complaints received or to be received, please ensure:

a. 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.

b. 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.

c. LM is advised to ensure that the details of all the criminal matters initiated against
the Company, its Promoter(s) and/or Promoter group, its group companies, its
directors, its 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. W
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85. Under section “Monitoring of Utilization of funds”, LM is also advised to make
suitable disclosure on following points:

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

ii) For any 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.

iii) 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. For the purpose of same, the following expense heads as disclosed in offer
document are to be considered:

i. Funding inorganic growth
ii. Funding working capital requirements of Company;
iii. Investment in subsidiaries;
iv. Funding capital expenditure requirements of Company;
v. Expansion of manufacturing set up at The Jebel Ali Free Zone, Dubai, UAE

vi. General corporate purposes.

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

86. LM to ensure that accounts of all the subsidiaries shall be audited and appropriately
disclosed.

87. LM is advised to disclose the receivable ageing data of all the subsidiaries in the RHP,
where investment is proposed.

88. 1t is noted that adjudication proceedings have been initiated against some of the
promoter group entities having shareholding in the issuer company. In light of the
same, LM is advised to make necessary disclosures (in risk factors, litigation section
and any other section as deemed fit by issuer company) and statements in respect of
such proceedings and the possible adverse impact of an order on the entities, in the offer
document.

B. In addition to the above, LM is advised to make note of the followings:
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89. LM is advised to confirm whether the bonus issued by Issuer is in compliance with the
applicable and relevant securities laws/Companies Act, 1956/2013. Further, LM is
advised to confirm whether the minimum promoter contribution constitutes these
bonus shares received by the promoter and whether the said arrangement is in
compliance with SEBI ICDR Regulations, 2018.

90.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:

a. 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.”

b. 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]. "

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

o "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]."

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.

91. Price band advertisement:

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

b. 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:

N, 7
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Period Weighted Cap Price is ‘X’ times | Range of acquisition
Average Cost of | the Weighted Average | price: Lowest Price -
Acquisition  (in | Cost of Acquisition Highest Price (in Rs.)

Rs.)

Last 1 year

Last 3 years

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

d. 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.

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

f. Mention market Value at Issue Price to Total Turnover and P.E. Ratio at issue price. LM
is advised to add suitable risk factor as Risk Factor 1 in this regard.

92. Basis for Offer Price: In addition to the existing disclosures stipulated for ‘Basis for
Offer Price’, the Issuer Company shall also make the disclosures on the key
performance indicators (KPIs) of the business of the Issuer Company that have been
considered/have a bearing for arriving at the basis of offer price.

e Qualitative and quantitative factors to continue where companies can use key
KPIs/ financials to describe its business highlights.

e Cross reference to MD&A analysis (section in which it is expected that the KPIs
and any non-GAAP information shall be explained and analysed in detail).

Issuers disclosing KPI numbers shall:

i.  Provide disclosure on appropriate KPIs for this section, why they are material to
understand the business of the Issuer Company and how they have been used by the
management historically to analyse, track or monitor the operational and/or
financial performance of the issuer company.

ii.  Provide explanation regarding how KPIs contribute to form basis for offer price.

WY

Page 18 of 24



Securities and Exchange
Board of India

iil.  Issuer Company shall disclose all material KPIs that have been shared with any pre-
IPO investor at any point in the three years prior to IPO [DRHP filing]. A cross
reference shall be provided for KPIs which are not considered for basis of offer price
section but are disclosed in other sections of the offer document. Similarly, a cross-
reference shall be provided to a table disclosing KPIs which are no longer relevant
along with explanation.

iv.  KPIs stated by Issuer Company shall be described and defined clearly, consistently
and precisely and should not be misleading.

v.  Comparison of KPIs over time to be explained based on additions (KPIs for period
after acquisition) or dispositions to the business. For e.g., in case the Issuer Company
has undertaken a material acquisition or disposition for the periods that are covered
by the KPIs, the KPIs should reflect that and explain.

vi.  All KPIs to be certified / audited by statutory auditors of the Issuer Company.

vii. For KPIs disclosed by the Issuer Company, comparison with Indian listed peer
companies and/ or global listed peer companies, as the case may be, shall be included
(where ever available). For global companies, listed peer set would include
companies of comparable size, in the same industry or with similar business model
(if one to one comparison is not possible appropriate notes to explain the differences
may be included).

viii,  Where Issuer Company does not have any comparable Indian listed peers,
comparison of key accounting ratios of the Issuer Company with global listed peers,
as relevant and applicable (where ever available), for the most recent full year and
interim period, may be disclosed, together with the source of information.

[Key accounting ratios as covered under para 9(k) of Schedule VI of ICDR or key KPIs, and
any differences in definition with the peers (if any).]

ix.  The Issuer Company shall continue to disclose these KPIs, on a quartetly and/or
annual basis (as determined by the Issuer Company), for a duration that is at least
the later of (i) three years after the listing date; and (ii) the utilization of the issue
proceeds disclosed in the objects of the issue section of the prospectus. These
ongoing KPIs should continue to be certified by the statutory auditor of the Issuer
Company.

Basis for Offer Price - Past transfer(s) / allotment(s)

x. Valuation of Issuer Company based on secondary sale/acquisition of shares
(equity/convertible securities) excluding gifts [where either acquisition or sale equal to
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or more than 5% of the fully diluted paid-up share capital of the Issuer Company (calculated
on the date of completion of the sale), in a single transaction or a group of transactions in a
short period of time] in the 18 months prior to the date of filing of the DRHP / RHP.
For such transactions, the following should be disclosed: names of transferors/
transferees, number of shares/ instruments, price per share/ instrument, date of
transfer, transaction as % of issued capital at that time. Transfers made on the same
date and same price can be aggregated.

xi.  Valuation of Issuer Company based on primary/new issue of shares
(equity/convertible securities) [equal to or more than 5% of the fully diluted paid-up
share capital of the Issuer Company (calculated on the pre-issue capital on the date of
allotment), in a single transaction or a group of transactions in a short period of time] in the
18 months prior to the date of filing of the DRHP / RHP. For such transactions,
the following should be disclosed: names of allottees, number of shares/
instruments, price per share/ instrument, date of allotment, transaction as % of
post issue capital pursuant to the allotment. ESOPs and allotments to employee
welfare trusts can be excluded. Allotments made on the same date and same price
can be aggregated.

[For point xi and xii — (a) The acquisition cost is to be suitably adjusted for subsequent
corporate actions such as bonus/share split etc.

(b) Disclosure shall be made for where issuer have gone under corporate restructuring such as
merger/demerger]

xii.  With reference to two preceding points above, disclosure of floor price and cap
price being [e] times the WACA, based on primary/ secondary transaction(s):
[Based on issue price and not considering any discount for retail/ reservation

category]:
Floor price Rs. (®) Cap Price Rs. (o)
WACA* of Primary issuance in last 18 months# (e) times (e) times
WACA?* of secondary transactions in last 18(e) times (@) times
months#

*WACA — Weighted average cost of acquisition

D
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#Equivalent or more than 5% of the fully diluted paid-up share capital [excluding employee stock
options granted but vot vested]

xiii.  Explanation for offer price / cap price being (@) times of the Primary issuance price
/ Secondary transaction price (as stated in table above), as the case may be, along
with comparison of the Issuer’s KPIs and financials ratios viz. EPS, P/E Ratio,
Return on net worth, Net asset value etc. for the last full financial year and interim
period (if any) included in the offer document.

xiv.  Recommendation of the Committee of Independent Directors in the price band
advertisement that the price band is justified giving quantitative factors / KPIs
[recommendation may be provided vis-a-vis the WACA in last 18 months in case there are
primary / secondary transaction(s) in trailing 18 months].

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

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

b. UDRHP shall contain necessary updated disclosures justifying the offer price
under Section — “Basis for offer price”, “Risk Factors” etc., particularly
emphasising 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 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), with corresponding suitable

explanations so as to justify the offer price”. V‘/
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Annexure I1

1. LM is advised to ensure that prior to filing of DRHP 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 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 83 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 71 Sub-Regulation 7(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:
vi) 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
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of mandatory collection centres 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 centre.

vit) 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 .

Simple, Safe, Smart way of Application !!!

Mandatory in public issue from January 01, 2016
No cheque will be accepted

now available in ASBA for retail individual

UNIFIED PAYMENTS INTERFACE Investors.

—yfg/"//
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*Application supported by blocked amount (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:

“APPLICATIONS SUPPORTED BY BLOCKED AMQOUNT (ASBA): Investors have to

apply through the ASBA process. ASBA has to be availed by all the investors except anchor
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

.............................................................................. Ny
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