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Securities and Exchange Board of India

welgar 7-73717@’ &P/ Assistant General Manager

75 O[3 U Geflagdl THFE-2 / RAC- Division of Issues and Listing-2
o fay farvrr/ Corporation Finance Department

é BF/Email :- sonalp@sebi.gov.in

GVHTT . /Tel. No: - 022-2644 9609

SEBIVHO/CFD/RAC-DIL2/P/OW/2024/24083/1
July 26, 2024

Equirus Capital Private Limited
12t Floor, C Wing, Marathon Futurex,
N.M. Joshi Marg, Lower Parel,
Mumbai - 400013

Kind attention: Mr. Venkatraghavan S., MD-ECM

71,

Sir,

357/ Sub: Ecos (India) Mobility & Hospitality Limited 1 UNdTIdd STSUISA/ Propesed IPO
of Ecos (India) Mobility & Hospitality Limited

Ui T TaT GReT JRIT Geae (ST9E HhY Slegae), YR ayid JiR ARaT ais
(@) T 7 T AT IR I Ty & RY TG T @ e+l 7 7 gl 135y o & 1
5737 ol BT T g Urdl T 8 1% 5 I 8/ YRAT Hiadid AR 1877 8 [ qof @7
Frfo (39 iR Taciaeu surd BfRTE 2018 [9e (3 St Pl Us STkl
Rerricy) 1 2018] & TIAe SN 13T TG 37390 BT U1 767 191 T 8 SR AT
13w 78 el 8 13 oy &ie veRia o 3l 7 BT IR @ UIT TId @19 qIiae e &
TEe G HITT B1 27 B SR Gad QIael oy [T 7Y e 1 gerd Y | TaRIHT & T
7 7 7% 2T} 7 3 forT Al 313 &7 Grer 1597 1T & ST [oiep e I SR Gerqd
o BRFIr T & | FUr g o} 97 B [ e 3 o B aars Te 6/ PO AN GHTIBR0
(T Y7 1 a1 Be T § I §a AU FaT FSTERT & AR W I T E | TE
G B &7 fermard] o] & 17 T SR Tel e v g Wit |

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
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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 1" 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.

1.

§F 7T T AR 517 & T AT g GIAAT F7 [ &l Tgador/ FuH1 oReR & 01

I¥TId GRAIA FET @R & gl qorid & §3 il / Tl sid & SgER geid

FETA J §371d 7 [T T8 | BT ARSI/ &KlE Tagder & QI ST Iedrd aedido

GIRAT 1 8 Ugel 9] 64 U U7 Yo 3¢ §7c &1 GIP &) 6171 135 S{OETOR seaia

@ forw 77 & 3k Ty & g o} a1 81 3 gdie Rl wid s & 3gER aqnd e

%ﬂ??/ s9F gferrar oY FiF o agara A4t @ forfeT wenla fore T 78 e
/

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 SEBL

Tg Ty 197 FIel & 15 YRAT Flayfa ik 77 §15 (9s) & URT 5eaid Fvaia st (3B
SiagHc) qIrae & &7 ol [l i avE T g8 7 T o 13 9t g7 39 Hodl g B
G 7E 8 1 9 7 39 T B B o} dar 8 13 forg @B a7 aRgiorr (dieide & fow
37 (3% @IT 17 BT 9ReIT & 39T 3T R o5t 8 3T 7 8 59 a1 1 formierdt dar
& 1% 7¥rg qearde 4 & 7% o 91 3 @1 7 7 91 & 1 o gayet (s Ao
7 g5 gHIfoId 397 8 1 7Rara edias 7 ot Gadiavvr (i /3T 77 83 7ic div o
7o & 3R & gHSIERT (fS¥Fdery) TuT [a%iE Geer & Gay 7 3G T a1 961 &
W%WWWWW?/ S geig Tg H} Gl #7 fa 0T yRdT
giayfa i fafamg i 196 &7 3717 (39 3k gHSIBITr SOy [RATH 2018 96
(3G 3P PIITT TS ST ReBTINACE) e, 2018] & HFOR H} f5gr o | 07
%%@EW? Tl [Fa<re Geariad (474 (3%g) F179% &9 & Tae 7 Gl g7
/

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
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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.

3. agaﬁg#m#mﬁfwwéﬁiwﬁswwa?ﬁvﬁamg@w#ﬁvﬁqﬁ
(3TFNY) FUH BB & 15 7o aeaTaoT & GIRT e GBI e P 1Y S Gl el
3R T 8 157 ot oot gad (s AAue & srofeid 8 1 3 g8 grfid &3 & feg
g} e (5 [Tl avd 13 U Srul eIl Tl &7 & 41T I s GexT &
STl gaer 3 R wnfd ok AT &8 (3% Hir Pficd Us 8w
Rerdes) Sgae~ 2018 & SR el ¥ Urg g GaRar avad o & ey 7 arig
March 28, 2024 &7 JHOGF (& feferorg Giefdse) Tega a1 & 1

Tt 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 28, 2024 in accordance with SEBI (ICDR) Regulations, 2018.

4. EITI BT AT GRS BY a7 G & HUH SHAFTH 2013 BT URT34 & dga al
¢ frdl off arenaT & g 78 & W) a7 ag S FIaerl & SER o o aref A< ar
el FiE o= T] @7 G o Te1 & ol & gedifad A & g 7 a1 o g1 /
aaﬁ%,@a?mmﬁwﬁaﬁéwﬁaﬁamwaﬁmaﬁwwwwvﬁwﬂaﬁi
[T HRaTE Y THAE |

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.

s [l off A T AT [T 3 0w g ot Sevi T8 T g, W BT Hedld Gedrael
(STR HIpY STRgAe) 7§ TE T & T 81 1 =9 T3y & ot ¢ favy &v @
FTH SFIEITH 2013 FY ERT36 & WAL BT 3V JHI [Farrare |

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

6. WW&?W&#}%WW@@?W@?@‘[WWW(@ 3N
JHABYT SO AATE 2018 F BREH 25(1) SR ST 11 F TR FERIF [T
(3T & Tete 1 ISR B B TI] 3 TER @1 718 6 GHen] U [ 13av TRl
HTH AR &F 787 Tiedey IR 5T @ & Gid e & Hiaw/ Tl gaddo & Uiy
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RGO (Ae¥ it 3fithy) Gi@d [T o & T fa+l & Hiay 9l & Urg wega & [aar
ST 3T T & 3 T S/aT B TS BISIeiT Big BT &RT 4 397 77T |

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.

ST & B 3ieT B8 FF a5 arad 7 e F o7 ardl Big @ &4 & a1 8w 7 s
qae/d g8 GI1Ea #9713 3 1T &1 gIF B 15 G4l &1 9 GBI 3iaT [T ofi & day H
g7 374! &7 3/ggat i & Frae1 &7 urd [Far 1 e |

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.

157 o7 BT 3eT 18 912 97 arkda 7 e 1 o arell Bl & aifde 8] 71 99 7 3y et
@1 T B 1 [ BIg dlers ol 8 ary 8 g g8 Hff Fared @ siu dlerd o
arcl! By &1 IpH B U 8 BT 8 IR I F1 fFTd T U7 9% R HIAT 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. GEART [ (339 39 AT 97 & SR} 17 &1 ani@ § 12 Tgil & Hiaw 9ar i
(TG Y1/ TRp ) & forg i o TH & 1

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

8. TG RN EIF 3T GF BTG & 15 I3a7 & v g7 Fov Jgd & /|

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

RIT / Place: Ija'sf/ Mumbai TITe USUIHT/ Sonal Pednekar
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Annexure I
OBSERVATIONS

The following are observations of SEBI in respect of the Draft Red Herring Prospectus(‘DRHP’) of
Ecos (India) Mobility & Hospitality Limited. While these observations refer to a specific chapter or
point, the LM shall ensure to disclose the same across all pages/chapters where the same/similar
matter occurs in the DRHP. The BRLM shall also ensure that these disclosures are made in all filings
with SEBL

1. Please refer to our email dated April 24, 2024, and your response dated May 20,2024 and all
subsequent  correspondences  exchanged. Wherever the LM has undertaken to
modify/delete/amend the risk factors or in other relevant section of the DRHP in its replies, the
same shall be duly modified and incorporated in the updated DRHP (“UDRHP’) and Red Herring
Prospectus (‘RHP’) and Abridged Prospectus.

2. 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.

3. LM is advised to ensure that all abbreviations used in the offer document should be described in
“Definition and Abbreviations” section. Kindly note that merely writing the full form of
Abbreviations does not define the terms used in the offer document.

4. 1M is advised to ensure all quantitative information is 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.

5. 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 in the same page/heading. Jargons or
nomenclatures, if any, shall be properly explained at each and every place where they are used.
LM is advised to ensure that acronym used in the headings of risk factors or any other information
is accompanied by its full form.

6. 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.
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7.

10.

11.

12.

13.

14.

15.

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:

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

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

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

LM is advised to ensure that the currency denomination is mentioned at all places and ensure
compliance with point (g) under Instructions of Part A to Schedule VI of the SEBI (ICDR)
Regulations, 2018.

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.

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.

LM is advised to disclose name of Independent Chartered Accountant along with its FRN at all
the relevant sections/ relevant footnotes in the offer document. Further, LM is advised to ensure
that certificate issued by independent Chartered Accountant/ Statutory Auditor or any other expert
shall form part of Material Contracts and Documents available for inspection.

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.

LM is advised to disclose financial figures for last 3 financial years and stub period, if any.
Further, LM is advised to ensure that all financial KPIs and operational KPIs being disclosed in
the offer document are certified as per SEBI (ICDR) (Fourth Amendment) Regulations, 2022.
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16.

17.

19.

20.

21.

22.

23.

24,

25.

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

LM is advised to confirm: (i) all RPT are done at arm's length price and (ii) all RPT should be in
compliance with the Companies Act, 2013, SEBI (LODR) Regulations, relevant Accounting
Standards and other statuary compliances.

.LM is advised to provide a confirmation that there are no other agreements/ arrangements and

clauses / covenants which are material and which needs to be disclosed or non-disclosure of
which may have bearing on the investment decision, other than the ones which have already
disclosed in the offer document.

LM is advised to confirm that any of the investors of the company is not directly/indirectly related
with Book Running Lead Managers and their associates. If yes, the same should be disclosed in
the offer document. Further, LM is advised to disclose through a negative disclosure confirmation
at all relevant section of the offer document.

LM shall also ensure that all the complaints received so far, if any and forwarded by SEBI for its
comments be made part of the material documents for inspection.

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

During the interim period of issuance of observation and listing, for 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 if required, disclosures are made in the RHP 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.

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 along with
appropriate risk factors in this regard.

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

LM is advised to disclose following details of Trusts, where trust has been classified as Promoter
of the Company: -

i.  Name of the Beneficiaries
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ii.
ii.
Iv.

Name of the Trustees
Name of the Settler
Reason for formation of the trust.'

26. LM is advised to ensure that an intimation is sent to respective Registrar of Company (RoC)
informing about any missing/untraceable RoC filings before filing of UDRHP with the Board.

27. Legal and Other Information-

il

1il.

v.

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

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

LM is advised to ensure disclosures of all actions taken by the statutory and regulatory
authority.

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.

28. LM is advised to disclose details of acquisition/sale of securities of the issuer entity through
secondary transactions by selling shareholders.

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

il.

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

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, Price to Earnings ratio and/or
Market Cap to Total Revenue ratio etc.), with corresponding suitable explanations so as to
justify the offer price".

30. LM is advised to ensure that disclosure made with respect to Offer Price and Price Band are in
compliance with Part VII of Chapter 1I 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.

31. 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:
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"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

E

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]

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]%.”

iii. Details of issue price and allotees of the pre-ipo placement or any secondary transactions by
the selling shareholders from the date of filing of DRHP till the date of issuance of Price Band
Advertisement.

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.

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

33. Financial Indebtedness :-

i, LM is advised to disclose table for last 3 FYs and stub period, if any. The table should
contain date of sanctioning of the loan, opening balance of loan from a particular bank,
closing balance of loan from a particular bank, any new loan sanctioned during the period
and amount repaid during the period. (Type of Loan Wise)

ii. LM is advised to ensure that there are no other covenants as disclosed in the offer
document.

34. 1M is advised to disclose the information about adjudication proceeding initiated and settled
against the entities related to the company, if any.
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35.

36.

37.

38.

39.

40.

4].

42.

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

LM shall ensure that the range of acquisition price (lowest price-highest price), as disclosed in the
RHP and Price Band advertisement, should not be “Nil” and be computed exclusive of bonus and
gift.

LM is advised to disclose major risk factors concisely in the “Risk to investors™ section of the
Price Band Advertisement.

LM is advised to confirm and disclose that no material clauses have been left out from disclosure
having bearing on the IPO/disclosure.

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

Summary of the offer Document:

i. LM is advised to ensure that information is updated and not more than six months old.

ii. LM is advised to verify and disclose correct disclosures under the aggregate pre-issue
shareholding of Promoter and Promoter group in line with details provided in the section —
Capital Structure and ensure removal of discrepancies, if any. LM is also advised to
include appropriate footnotes wherever applicable.

jiii.  The issuer Company has identified new promoters and promoter group. LM is advised to
ensure that RPTs are disclosed correctly.

iv. LM is advised to ensure compliance with SEBI LODR Regulations w.r.t. related party
transactions (RPTs).

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. (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 or else give negative confirmation. (iv) LM
is advised to ensure that the disclosures of risk factors are based on materiality with adequate
information and to make cross reference of the exact page no. of DRHP, wherein the details of
information has been disclosed. (v) LM is advised to remove sub-headings in this section.

LM is advised to include a separate risk factor related to lack of experience of board of directors
in listed companies.
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43. LM is advised to disclose separate risk factor in top 15 w.r.t. high cost of car hire and vehicle
operation expenses along with factors that can contribute to increase in such costs.

44. Risk Factor 1: LM is advised to make this RF precise and concise. Further, LM is advise to give
sub-headings in the RF.

45. Risk Factor 5: LM is advised to disclose no. of contracted chauffeurs and churn of contracted
chauffeurs during the past 3 years and stub period. LM is also advised to disclose how third party
service providers are managed and whether 100% check is done.

46. Risk Factor 6: LM is advised to disclose number of vehicular accidents during the six months
ended September 30,2023 and the last three fiscals.

47. Risk Factor 8: LM is advised to remove first table on details of customers and shall give a cross
reference to ‘Our Business’ section.

48. Risk Factor 11: LM is advised to disclose how background checks are performed for third party
vendors. Further, LM is advised to provide no. of chauffeurs during last 3 years and stub period or
attrition rate of chauffeurs. LM is also advised to disclose amount spent on all trainings.

49. Risk Factor 13: LM is advised to disclose amount spent on purchasing new vehicles.

50. Risk Factor 14: LM is advised to disclose conflict of interest with lessor.

51. Risk Factor 19: LM is advised to disclose trade payable days for vendor payments.

52. Risk Factor 23: LM is advised to disclose date of entering the MOU along with time period.
53. Risk Factor 28: LM is advised to disclose business of the subsidiary.

54. Risk Factor 30: LM is advised to confirm that cost of service is the highest followed by
employee benefit expenses.

55 Risk Factor 34: LM is advised to confirm that the Company has intimated to RoC/MCA
regarding untraceable records at the time of filing of UDRHP.

56. Risk Factor 38: LM is advised to explain how the issuer exercises control over vendor licenses,
approvals and registrations and include a separate risk factor for the same.

57 Risk Factor 40: LM is advised to disclose complete details in respect of amount, name of
company, date, terms and conditions, etc.

58. Risk Factor 47: LM is advised to disclose this as top 10 risk factors.
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59.

60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

70.

71.

Page 63: LM is advised to disclose reasons for increase in borrowings (non-current and current)
from 2 0.75 million and ¥32.62 million in FY 2022 to Z 146.72 million and ¥ 182.80 in FY 2023.

Page 67: LM is advised to disclose reasons for increase/decrease in trade receivable and trade
payable during reporting period.

Page 88: LM is advised to disclose that expenses shall be borne by the selling shareholders
irrespective of IPO/listing of the issuer Company.

Page 115: LM is advised to disclose a RF that ETS market caters primarily to corporates,
particularly in tier-1 cities and not in tier 2&3 cities.

Page 115: LM is advised to disclose a RF that organised players hold an estimated 15% market
share of the total ETS market in India.

Page 116: LM is advised to disclose a RF that unorganised players hold an estimated 85% market
share of the total ETS market in India.

Page 116: LM is advised to disclose a separate RF that unorganised segment holds a significant
share in CCR segment.

Page 120: LM is advised to disclose a separate RF on key risks and restraints/challenges.

Page 121: LM is advised to disclose a separate RF on factors impacting Indian Corporate
Mobility Market.

LM is advised to disclose revenue from third party vendors. If the same is not available,
disclosure to that extent shall be made.

Page 133: LM is advised to bifurcate this table further as

i.  vehicles owned — CCR and ETS;
ii. vehicles operated through vendors — CCR and ETS
If the same is not maintained, disclosure to that extent shall be made.

Page 135: LM is advised to disclose no. of vendors during past 3 years and stub period and
specify whether exclusive or not. Further, LM is advised to specify general terms and conditions

with vendor, elaborate the vendor billing process, terms and conditions for cancellations, etc.

Page 135: LM is advised to provide cross reference to the F&S Report.
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72.

73.

74.

75.

76.

77.

78.

79.

80.

81.

82.

83.

Page 137: LM is advised to disclose number of cities and state-wise presence with city name
during the past 3 years and stub period.

Page 138: LM is advised to disclose cross reference to the F&S Report. LM is advised to disclose
break-up of CCR and ETS.

Page 138: LM is advised to define the term ‘long term’. LM is advised to disclose no. of vendors
during the past 3 years and stub period. With reference to global network of vendors, LM is
advised to disclose no. of vendors and revenue from operations from outside India during the past
3 years and stub period.

Page 139: LM is advised to disclose whether the comprehensive technology ecosystem 1s across
all cities and where the issuer operates through vendors. LM is advised to disclose usage of online
booking tools, chauffeur mobile application, customer mobile application and cabdrive pro during
the past 3 years and stub period.

Page 141: LM is advised to disclose no. of tier 2&3 cities along with revenue for past 3 years and
stub period.

Page 143: LM is advised to disclose how vendors are connected through technology. Further, LM
is advised to disclose whether the revenue from vendor vehicles shown is pass through income.

Page 143: LM is advised to disclose whether board approval is taken for expansion to global
network.

Page 147: LM is advised to elaborate on ‘vehicles to cater to the demands of our customers’.

Page 147: LM is advised to clarify and disclose that total revenue received from the client for
vendor vehicle is booked as revenue as per the Ind AS. Further, LM is advised to disclose

statistics and explanations and RF on the manner of booking revenue.

Page 148: LM is advised to disclose no. of vehicles for each segment. Wrt para on fuel, LM is
advised to elaborate whether the same is for owned vehicles. LM is also advised to disclose no. of

cities.
Page 149: LM is advised to provide break-up for ETS and CCR for retained customers table.

Page 156: LM is advised to disclose how vendor vehicle quality is ensured, how vendor chaufteur
is trained, how is the control exercised over vendor vehicle chauffer. LM is advised to disclose
number of chauffeur employed by the company during past 3 years and stub period.
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84.

85.

86.

87.

88.

89.

90.

91.

92.

93.

94.

95.

Page 157: LM is advised to disclose who is responsible to procure chauffer for vendor vehicle.
LM is also advised to disclose whether vendor is responsible for quality, test and transport or the
vehicle/chauffeur.

LM is advised to disclose who will certify customer service for own vehicle/vendors.

Page 158 - As regards the employees of the issuer company, LM is advised to disclose whether
the statutory dues to the Government and provident fund and other dues have been made on
timely basis for all eligible employees of the issuer company / its subsidiaries. LM shall disclose
total ESIC, PF being paid for number of employees and whether the same is paid as per statutory
law/obligation. Such details and bifurcation shall be disclosed for various dues such as PF. ESIC,
GST, TDS and any other statutory deduction shall be given in the document and whether the
obligation have been duly discharged in terms of applicable laws.

Page 161: LM is advised to confirm and disclose that lessor is not connected to
promoter/promoter group/director/KMP, company, subsidiary, group company or their relatives.

Page 174: LM is advised to check name of Ecos (India) Mobility & Hospitality Private Limited in
table on shareholding patterns.

Page 180: LM is advised to disclose whether the Company/firm is compulsorily struck off.

Page 182: LM is advised to clarify whether it is for properties mentioned at page no. 161/162 and
if the properties are being used by the issuer currently. LM is advised to disclose details.

Page 182: It is noted that rent paid to promoters in RPT disclosures is not mentioned in interest of
directors. LM is advised to disclose the same. Further, separate details for all rent payments to
related parties and other significant details of the agreement shall be disclosed on page no. 162.

Page 194/195: Trust as a beneficiary of the Trust is an opaque structure. LM is advised to
disclose beneficiary name and confirm if any person is not from promoter group.

Page 208: LM is advised to explain and disclose increase in revenue from operations, cost of
service and employee benefit expense.

Page 343: LM is advised to confirm that there are no special rights of any nature.

LM is advised to disclose the term ‘sale of traded goods’ and CCR services provided by the
Company outside India are carried out through the Company’s global network of vendors. The
revenue from such operations is billed and received by the Company.

Capital Structure: LM is advised to disclose reason of allotment of shares to AceVector Limited
pursuant to rights issue as provided in the response.
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96. It is noted that ratio for bonus issuance is 199:1. LM is advised to disclose a risk factor on the
relevant reserves having been used for bonus and ability to pay bonus in future.

97. LM is advised to provide a confirmation that number of shareholders have not crossed 49/200 at
any time at the time of filing UDRHP.

98. LM is advised to confirm that AoAs are in conformity with the SEBI laws and Companies Act
and there are no special rights in any manner to any person.

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

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

101. 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.

102. 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.

103. 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.

104. TFinancial information:

i 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.

ii. LM is further advised to comply with the conditions specified in the Schedule V1 of SEBI
(ICDR) Regulations, 2018 while disclosing the financial information in UDRHP/RHP.

iii. 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.

105. Government and other approvals:
i, 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.
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ii.  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.

106. 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.

107. 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 -

i 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.

ii.  The portion pertaining to “Risks 1o Investors” shall constitute at least 33% of the price
band advertisement space.

jiii.  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 of fimes the Weighted | price: Lowest Price -
Acquisition (in  |Average Cost of Highest Price (in Rs.)
Rs.) Acquisition

Last 1 year

Last 18

months

Last 3 years

Range of acquisition should show lowest price of acquisition excluding gift/bonus.

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

v.  Matters related to ASBA and UPI may be brought subsequent to Price Band, Risks to
Investors, Bid/ Offer Programme and other offer details, and can be of smaller font.

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

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

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

110. At ‘Offer procedure’ LM is advised to remove the following:
Our Company, the Selling Sharcholders, 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 Prospectuss.

111. 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.

skskeskkok
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10.

Annexure I1
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.

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

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

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.

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
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observations advised by SEBI have been complied with and duly incorporated in the offer
document, while also indicating the page number for the same.

11. LM shall confirm to SEBI that as on the date of the offer document, the clauses/ covenants of
Articles of Association (AoA) of the issuer company are in compliance with the Companies Act
and the Securities Laws, as applicable.

12. ASBA:

i)

LM is advised to ensure that sufficient number of Physical ASBA forms are printed
and dispatched directly to all designated branches of SCSBs which are located in places of
mandatory collection centers as specified in Schedule XII of SEBI (ICDR) Regulations, 2018,
Syndicate Members and Registered Brokers of Stock Exchanges, the Registrars to an Issue
and Share Transfer Agents (RTAs) and Depository Participants (DPs) registered with SEBI, at
least two days before the opening of the issue. This shall be in addition to ASBA forms which
shall be sent to controlling branch of SCSBs for sending to designated branches other than
those located in mandatory collection center.

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

regarding the issue issued by the issuer:

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

below:

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

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

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

ASBA .

(APPLICATION SUPPORTED BY BLOCKED AMOQUNT)

Simple, Safe, Smart way of Application !!!

Mandatory in public issue .No cheque will be accepted
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UNIFIED PAYMENTS INTERFACE now available in ASBA for retail individual investors.

* 4SBA 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 invesiors 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 wwyw.sebi.gov.in*>,

skaeskokk
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