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From: Kristina Dias  /CORP FNC/ISEC/MUMBAI (kristina.dias@icicisecurities.com) <kristina.dias@icicisecurities.com>
Sent: Wednesday, November 29,2023 5:06 PM
To: 'INOX TEAM ARCTIC -Manmohan Varma'; 'KCO Project Arctic 2022'; arctic.2022; Chrisman, John Nelson; ‘Candy Pang'; 'Kenneth Kwok'
Cc: Group I-SEC PROJECT ARCTIC .
Subject: Project Arctic | Final SEBI observations
Attachments: SEBI letter dated November 29, 2023 - Inox India Limited.pdf
Importance: High

Dear All,

Please see attached final observations received from SEBI.

Request KCO team to share the draft response by EOD today along with the requisition list.
We will be sharing the updated timeline shortly.

Thanks.

Best Regards,

Kristina Dias

Investment Banking| ICICI Securities Limited |

ICICI Venture House, Appasaheb Marathe Marg, Prabhadevi, Mumbai — 400025, Maharashtra, India
Mobile +91 9136461759

Print this mail only if absolutely necessary. Save Paper. Save Trees." "The information contained in this e-mail and any attachments to this message are intended for the
exclusive use of the intended recipient and may contain proprietary, confidential or legally privileged information. If you are not the intended recipient, please note that

you are not authorised to disseminate, distribute or copy this e-mail or any parts of it or act upon/rely on the contents of this e-mail in any manner. Please notify the sender
immediately by e-mail and destroy all copies of this e-mail and any attachments. Please also note that ICICI Bank or its subsidiaries and associated companies, (collectively

"ICICI Group"), are unable to exercise control or ensure the integrity of/over the contents of the information contained in e-mail transmissions and that any views

expressed in this e-mail are not endorsed by/binding on the ICICI Group unless the sender does so expressly with due authority of ICICI Group. Before opening any

attachments please check them for viruses and defects and please note that ICICI Group accepts no liability or responsibility for any damage caused by any virus that may =
be transmitted by this email. Any unauthorized use of this email or any attachment(s) may be treated as infringement of right(s) including right of privacy under the - =
.applicable laws of India including Information and Technology Act, 2000. Thank you for your cooperation. Regulatory Disclosures are available on oo
https://www.icicisecurities.com (for institutional business) and www.icicidirect.com (for retail business).
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Assistant General Manager
RAC-Division of Issues and Listing-1
Corporation Finance Department

SEBI/CFD/RAC-DIL1/2023/47644
November 29, 2023

ICICI Securities Limited
ICICI Venture House,
Appasaheb Marathe Marg,
Prabhadevi,

Mumbai - 400 025

Kind Attention: Mr. Rupesh Khant, Vice President

HEIRT / HEraT,

Dear Sir / Madam,

fww / Sub: Proposed IPO of Inox India Limited

IULIH § HATord ATET TEaTd TEITaT (FT9 A STRHe), Ay giagfa o At o @) gro s
eTETFOI S I wad § Ry g g9 F w=f 7, 75 ghea e smar § & g oty = wag e g
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T |

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 (Ilssue of Capital and Disclosure Requirements)
Regulations, 2018 (hereinafter referred to as SEBI (ICDR) Regulations, 2018) and instructions
have been observed, which are required to be rectified / complied with by you before filing the
offer document with the Stock Exchange and/ or ROC. Observations on the captioned issue and
other conditions to be complied with are indicated in Annexure 'I' and ‘II'. It may be noted that
the deficiencies / requirement of additional disclosures listed in the Annexure are merely
illustrative and not exhaustive. It is your responsibility to ensure full and true disclosures.

Pagetofi2
JdY yaq, St ST TET-FA! ST, HE - Yoo oue
SEBI Bhavan, “G” Block, Bandra Kurla Complex, Mumbai — 400 051
www.sebi.gov.in | 022 - 2644 9000 / 4045 9000
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T T e FS 819 F AT, 3w 7 g 101 ¥ wiF et /e e v veare s
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I :

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.

7g T i smar € & wredia sfangf s Rftey a1 @) ¥ ow v cem (@i strgie) e
FAF I FRfragdmammm o Fdfgo@ i wm RS g) AT maaH
% frdrerd aar & & S i ar ofwsmr (o) ¥ e A (@) e s &1 s § sadr
At e st § ol 7 & 39 19 i Rrdtard s & & years seaas # & 1 seerd) a7 o 1
T HET 8 | Il wereE (e AR 3 a8 i e § 5w swmas # o wedwor (Ren)
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&t & Rt & et F wgene frg g § 1 sroft werus wg off g w6 &t s sty
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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.

7 oft oft ag & v fm smar § & vt ow v f Rederd ger =7 & Metwwat (gegem) $or &
gt 2 B e aarast # wned awd st v Y e o St wdt i) ot a8y, R oft smoft waeet
fre T & ofere @ & 3 2 qffim =@ 5 g o aoar (g Rivsn) s & it st
St ot @ & Fam, sie w2t s2em & sofy wewat & st sfagfd siv Rffag o (zg ot
Fftew vz Rewwor Rz tgaam, 2018 % @ Feft F o T 9T a3 14 F g9 § i
August 29, 2023 FT yuTorTx (=7 RfRcw afEfeee) s A g
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It should also be clearly understood that while the Issuer Company is primarily responsible
for the correctness, adequacy and disclosure of all relevant information in the offer
document, the LMs are expected to exercise Due Diligence to ensure that the Company
discharges its responsibility adequately in this behalf and towards this purpose, the LMs
have furnished to SEBI a Due Diligence Certificate dated August 29, 2023, in accordance
with SEBI ICDR Regulations, 2018.

4. I, FUAT TEITE SEATEAS ST F A F & FA AfAgw, 2013 7 g 34 F Tga & 0 Gy of
TTEAAT & TR TG G ST AT A WA TAETAT F ATATC A ST AT A AT VA FrE sy ol Ay A
Hh AR g1 ST, ST eartad (AT % Heig § A ST g | geAiieh, S yEara aEaras ¥ Frg sfAgqifaar
7 FHT 1T S 9T et oft soft weewt ¥ Rems s mawar 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. '

5. Tt oft s wrlt 4 o § Uar o W Seore AT AT SO, S T TETE SEa (ST A6
TragHe) § 4 T S ¥ e g1 1w gy ¥ st sare Rl = v & St sfafRa, 2013 Frawr 36
¥ Qe &t A sreita BT ST &)

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. rft yereres I gt w¢ & ety s s iRy a1 (36 o fefam (geg) s sedieor st
fafeaw, 2018 % e 25(1) AR FrgEE- 11 & SqaT U M9 (397) F dae # wrsfen &g £t omr
By it 72 § 3HE Us fAega e, garRuta, wot g & a8t givieey arfee fg s ¥ 9
AT & Wfiax / w1 TFaaEs § I TEE-07 (A A A67) @iee e s & ara {91 F o, 3 S
T I FT AT Y S AT E AT TF AGT ¥ AL BrefonT Gig A of Rarvsm)

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 Il 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.

g St B T i g, AR 98 aveaa F swar A s arelt B & w9 21, 9 0F 7 snoft serew 1y gRifEe
F4T 3 T8 ara A g F b &t Fr oy B srar g s ¥ wera # o Rt £ sgaeft-m F wraasi

T T (AT T E |
¥
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If filing fees paid by you is less than the actual fees required to be paid, the LMs are advised
to ensure and confirm compliance with the provisions of Schedule Ill of the said Regulations
in regard to payment of the balance fees to SEBI. ;

s St e T Fit &, 3R 78 areaw # agr fi w vl B & aftw gy, 9 0F F s Jft wr gt w1
5 et Frer witerd st &, arer &t s 78 ot Fandd & sraw wierd s arelt fie i e i ot
&t & o <t i e 71 o A St ST 2

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. weartaa ffw (399) o0 sl o3 & ot g o § 12 7T F ofrax far e (s 83 /
afsertem) % forg @ ST a%ar g |

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

8. ft yawF 39 9 ¥ 15 Raw F +fia< sy 39 vega w0

LM is advised to submit its response within 15 days of the receipt of this letter.

Place: Mumbai As}ﬁis%y
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Annexure |
OBSERVATIONS

1. Please refer to our letter dated September 22, 2023 and the response received from LM
dated October 4, 2023 and all other correspondences exchanged. LM is advised to ensure
that the same is suitably incorporated in the UDRHP/RHP.

2. These observations refer to a specific chapter or point, however the LM shall ensure to
disclose the same across all pages / chapters, where the same / similar matter is disclosed

in the DRHP.

3. All the Risk Factors do not give a cross reference to the section where the relevant matter
has been explained in detail. Therefore cross reference to be compulsory provided for all
the Risk Factors.

4. LM to ensure that the language used in the DRHP is lucid. The usage of abbreviations is
limited. Further, abbreviations to be only used in the para, if already quoted in the same
page / heading. Any jargons or nomenclatures from other languages to be explained
clearly at all relevant places.

5. Page No. 23 - The LM to disclose the position of the Company as per the latest available
data. Further, under summary of industry, provide the global position of the Company in
terms of manufacturing of cryogenic equipment. (Refer Page No. 217)

6. Page No. 25 - Corporate Guarantee and other Guarantees by Banks to be disclosed
separately. A statement to be incorporated that the Corporate Guarantee and other
Guarantees are not in connection with performance guarantee and are not connected to
promoter or promoter group in any manner.

7. Page No. 27 - Financing arrangement for past 3 financial years to be disclosed.

8. Page No. 28 - Acquisition by Mr. Siddharth Jain and Ms. Manju Jain in the FY 2022, which
may be lower than the offer price, to be disclosed along with reasons in a separate Risk
Factor.

9. The certificate dated August 29, 2023 issued by K C Mehta & Co LLP, Chartered
Accountants certifying the acquisition price to be included in the material contracts and
documents for inspection.

10.Risk Factor 1 - LM to disclose the following:

¢ Ensure disclosures about plant shutdown and infringement of the environmental
laws in past 3 financial years. Otherwise a negative statement to be incorporated.

Page 5of 12
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11.Risk Factor 3 - LM to split the Risk Factor into 3 separate Risk Factors covering issues
relating to cost of materials including imports, supplier concentration and lack of long terms
contracts with suppliers respectively. The Risk Factors shall include the following:

o Cost of raw materials consumed for each of the Top 3 raw materials.
o Supplier concentration for each of the Top 3 raw materials.

o Details of the primary raw materials imported by the Company.

12.Risk Factor 4 - Aging of the order book to be disclosed. Further, the contracts pending for
more than a year and yet to take off to be disclosed separately.

13.Risk Factor 6 - LM to disclose the amount paid to the promoter in this regard for the last
three years. LM to also disclose material terms and conditions of the licensing agreement
dated June 6, 2022 in the Risk Factor.

14.Risk Factor 7 - LM to split the Risk Factor into 2 separate Risk Factors covering issues
relating to leakages and product recalls respectively, as both are different risks. Further,
mention material instances observed in the past.

15.Risk Factor 10 - Any material instances / actions initiated by Regulatory Authorities in past
3 financial years to be disclosed.

16. Risk Factor 13 - Disclose reasons for inclusion of this Risk Factor.

17.Risk Factor 20 - Modify the heading of the Risk Factor to include that “the same will be
subjéct to penalty / actions by appropriate authorities”. Further, the risks highlighted to be
disclosed appropriately in the section on Capital Structure and Shareholding. Move the
Risk Factor to Top 10.

18.Risk Factor 23 - Move the Risk Factor to Top 15.
19.Risk Factor 27 - Update the status of the pending regulatory approvals.
20.Risk Factor 35 - Move the Risk Factor to Top 20.

21.Risk Factor 42 - Only the latest Credit Ratings to be disclosed. Further, disclose the
purpose for which the ratings were obtained.

22.Risk Factor 56 and 58 - Move the Risk Factor to Top 20.

23.Risk Factor 68 - The reference to BRLMs to be deleted and not to be included in future
documents in any manner.

Page 6 of 12
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24.The Offer - The selling shareholder shall not be part of the pricing and the allocation
process and accordingly such references to be deleted from all places in the DRHP. The
BRLMs to ensure that such statements shall not form part of any documents filed with
SEBI.

25.Capital Structure - In view of large number of transactions involving the promoters /
promoter group, LM to include a separate Risk Factor appropriately disclosing the risk
associated with the same, and include the information shared vide email dated November
22, 2023.

26.Include a separate Risk Factor disclosing the extent of shareholding for which the
Company do not have records. The Issuer and promoter to give a sworn affidavit affirming
that the shares have been allotted as per the legal provisions applicable. The table given
at page 84 to clearly indicate the issuances for which no records are available with the
Company.

27.LM to disclose the increase in trade receivables as a separate risk factor in DRHP.

28.Impact of reduction in CNG usage due to environmental regulations and variability of
alternative solutions on the business of Issuer Company to be disclosed as separate Risk

Factors.

29.Page No. 161 - The brief description of the secondary transactions by the selling
shareholders to be disclosed in the table.

30.Page No. 196 - Each of the challenges of the cryogenic equipment industry to be included
as a separate Risk Factor.

31. Page No. 206 - Include a Risk Factor on the stringent certification requirements of PESO
for manufacturing of cryogenic equipment’s in India and subsequent renewals.

32.Page No. 217 - Market share data to be disclosed in the business of the company and
the statement that INOX India .is one of the leading manufacturer to be supported by
comparative data, else shall not be used at any place in the document.

33.Page No. 222 - LM to ensure disclosure of the following:
e Product mix of the Company by end user Industry. (Refer Risk Factor 180).
» Type of systems supplied by the Company. (Refer Risk Factor 183).

¢ Revenues derived from Top 5 export jurisdictions in past 3 financial years.

34.Page No. 225 - Revenue from international customers to be disclosed in a table.
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35.Page No. 236 - Revenues contribution of each of the manufacturing plant in past 3 financial
years to be disclosed.

36.Page No. 243 - Material details of the lease to be disclosed. Further, the leases obtained
from related parties to be separately disclosed.

37.Page No. 298 - Disclose the current business activity of the group company.

38.Page No. 300 - Include a separate Risk Factor stating that the Special Dividend in FY 2023
and Interim Dividend in the FY 2024 paid at the rate of 550% may not sustain.

39. Page No. 400 - To confirm and disclose that the LM has verified the conditions and material
clauses of the borrowings availed by the company and subsidiaries and there are no
clauses/ conditions which are prejudicial to the interest of the shareholders.

40.Page No. 470 - The provision relating to two out of the senior most Directors to be
designated non-retiring directors of the company to be deleted.

41.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.

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

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

ii. The “Industry Overview” section represents a fair and true view of the comparable
industry scenario and the same is neither exaggerated nor have any underlying
assumptions been omitted for investors to make an informed decision.

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

report.

43.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 confirnation 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.
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44.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.

45. With respect to all the complaints received by LM / Company / forwarded by SEBI, LM is
advised to ensure that there is adequate redressal of the complaint and relevant
disclosures of the same are made in the Red Hearing Prospectus.

46.LM is advised to ensure that the disclosure of details of all the criminal matters initiated by
or against the company, group, directors, promoters, subsidiaries which are at FIR stage
and no / some cognizance has been taken by court, is incorporated in the UDRHP / RHP

along with appropriate risk factors in this regard.

47.LM is advised to ensure following disclosures in the Issue advertisement for
announcement of Price Band and all further advertisements as a box item below the price

band:
"Risks to Investors:

i.  The [to be disclosed] Merchant Bankers associated with the issue have handied [to
be disclosed] public issues in the past three years out of which [to be disclosed]
issues closed below the issue price on listing date.”

ii. ~ Apy adverse data in the basis for issue price should be disclosed. For example:

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

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

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

« “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.

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

*kkddk
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Annexure Il
General Observations

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

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

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

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

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

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

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

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

i)

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

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

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

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

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

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

. xx EQUITY SHARES THEREAFTER.

ASBA .

(APPLICATION SUPPORTED BY BLOCKED AMOUNT)

Simple, Safe, Smart way of Application 1!

Mandatory in public issue .No cheque will be accepted

u ! ! 9 now available in ASBA for retail individual investors.

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

For further details check section on ASBA below.”

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

“ASBA has to be availed by all the investors except anchor investors. UPI may be availed
by Retall 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 AlBI and Exchanges in the General Information Document.”

ASBA bid-cum application forms can be downloaded from the websites of Bombay Stock
Exchange and National Stock Exchange and can be obtained from the list of banks that is
displayed on the website of SEBI at www.sebi.gov.in.** List of banks supporting UPI is also
available on the website of SEBI at www.sebi.gov.in**.

dedededed
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