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Bandra (East), Mumbai - 400051

Kind Attention: Mr. Abhijit Vaidya
Sir,

{9 / Sub: Proposed 1PO of Amagi Media Labs Limited (the Company/Issuer)
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With reference to the draft offer docurnent 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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A Securities and Exchange Board of India Continuation:

1. g I ol AR € & H1d, 31U g8 YAfEa S8 o T TRms / duHt FoeR &
TR U1 G&1a] G11ad = § UG Sava 1 ¢ §% few ort / il ofife & SF9R wdd
GxiTas § Sad B [ 9 | ! AR / Wi TRfdsl & U Sifdd e S&didsl
SIRAE B A UES MUD! 51 Uh U Holdh 3 91 BT IR -t gl i S0aTaR seama
R fem e € SR Ty &t g8 »ft s g & udw fewgoht / =it onfe & S uR seam 9
fPUTUE | TP aEl R BIs Hl gqarg It I faRgd ggafq fo famr =8t fou
ST |

As Book Running Lead Manager (BRLM/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.

2. T8 WY a1 S § fob HRetg wfaafa ofR fafroa 1€ (@) & Uy TRaTa Sxamae (3R
SiagHe) a3 &1 o fpat R Y g5 7 o Wi fop it gR1 38 ol U
FRATRE | Ja AT T T B DI OTHGR] AT § 19 ORI W17 1 aRaeHl (Hioiae) &
fore fnfn (=) <TQ o &1 TTa & S9! o Rufa sredt 8 Si A1 €1 39 a1 o fomiet
e B 5 g gwaaw & €} 18 THeR) 91 odad St TS G el & | ol es! @S
Aord) 7 g uHIldId fopa § fob TRaTa gxaras # o Uand iRl (faaier) fhu me g 3§ wie
AR TR T g 3R ol Fhcihrull (FEwariio) quT Fa<ie Re0 & day & S 999 AN
ol & faFaml & wrau! & SR fer e g | sl ueus g7 ot ghida o6t fe tar
HRaa wfayfa 3R fafm &1 [dsh &1 Fiom @) oiR udiaur smamd) fafam, 2018
(et (GG 31 Hiteq 1S fewmior Rerries) vgey, 2018] & AR H fear o |
T BT 39feE o) B, a1fep fHawre wranfad ffa =g & fow o7 & deiy § 9=
qOHHR Hofg & T |

It is to be distinctly understood that submission of offer document to SEBI should not in any way
be deemed or construed that the same has been cleared or approved by SEBI. SEBI does not take
any responsibility either for the financial soundness of any scheme or the project for which the
issue is proposed to be made or for the correctness of the statements made or opinions expressed
in the offer document. The LMs have certified that the disclosures made in the offer document are
generally adequate and are in conformity with SEBI regulations for disclosures and investor
protection in force for the time being. The LMs are advised to ensure the same with respect to
SEBI (ICDR) Regulations, 2018. This requirement is to facilitate investors to take an informed
decision for making investment in the proposed issue. W
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Securities and Exchange Board of India Continuation:

3. g%t it TRe ¥ Wy o o 7 & gefl 9 9 @ el gur &0 ¥ ffuwdt
STY3R) B P g1 o URaTd STaaet § TR S| TG R] Uebe o1 oiTd 3R S I8l
3R gt g, o oft ool veus! (dite o) ¥ oriférd ¢ fo a ug ghfda 7 & fag
T derRa (& feferi) sra fos ot st fordiarfvar el €19 g, iR it Sexa 9
ol yEuwl 7 uRdl wfayfa SR fafg a8 @ offw Fflca T fewasr
ReIRYcH) Ty, 2018 ¥ SFOR el & IR T TRl 9¥d §H & Hey T aRi July
25, 2025 B GHUUH (S fSfermig wiéfhdre) wega e g |

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 fumished to SEBI a Due
Diligence Certificate dated July 25, 2025 in accordance with SEBI ICDR Regulations, 2018.

4. gIQld, HUT TTd G gIRId B ¢ T gl Ul SfSfaH, 2013 B 4RT 34 Fagd <
TS et ot STene ¥ o 81 g S A1 98 B WAl o S8R 9 S ara Hod
T oIS 3 o) AR A o AT &) oIl S vt e & Iy A et sl €1 | BTy,
Qe TAT <& | Dl tfafiaar ot HH o om W ot serft udusl & s
PRATS PR ADA 6 |

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 [.Ms any irregularities or lapses in offer
document.

5. ot oft v Tt ar fasm & O oo i Seaie T8l fohar Snevn, S Wiey TRd1d gdias
(ST TR STagHe) § &) 718 SHarl @ a8l | 39 Iy & snuwT & [y w0 |
HuT ifUfIEm, 2013 BT YRT 36 S WIGHTHT BT MR BT HAT TG |

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. TR Ueyw g YA #3 for yrelta wfaufar ok fafmg 9 (0ot @ Al @2g) sik
T IHUT UMY faf e, 2018 & A 25¢1) 3R SATEL- [ & IR IWiad i
G F Yy T I B B! UM i TSR B 175 ¢ I U fagd faawur, TumRf,
HUHT IR & T81 Wdey qIfad fort ofF & 91d et & iR / Wi T & g/
RS-0 (dex HTh 3HTHR) T fpe o & w1d e & iR, Teft & o g o 3
Y 3R T G 3 D 3G D1 TS WIS By BT R f g 9 | W
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Securities and Exchange Board of India Continuation:

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.

31U Sl I 3{eT 1 ¢, Ufe 98 aRdd § 3131 &1 91 are Bk & &1 g1, df 0F & spyofy
TEY® T8 YA S 3R 3T a1 31 gY 3 {5 ell &) I B arer fu o & gay
H 2 A et &t Sl & Mgy %1 gTe farar 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 111 of the said Regulations in
regard to payment of the balance fees to SEBI.

3T S I S1ET &1 3, 3 98 Ira F oreT 1 o arefl W 3 3ifie 8, o 88 7 oy It
! giad 47 b faat B diers S 8, 1Y g o g8 i gaed i 3 ders oM
qTell B BT BT DI UAT 5 D1 ¢ 3R Jall of fobads A R YT HATE |

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 payment may be made by SEBL

7. Raifad e @) 39 fina o & oK) g @t dRE 9 12 AT & iR S anm
(HHEH B/ Aiesh ) & e Wi s 9&arg |

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

8. MUY HRY 8 [ T UA DT O & 15 feay & +ffeR ST STR Uega 3 |

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

}Nl\r N ¢

Place: Mumbai Adesh Singhal
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Annexure I
OBSERVATIONS

The following are SEBI’s observations in respect of Draft Red Herring Prospectus of Amagi Media
Labs Limited. These observations while referring to a specific chapter or point, the LM shall
however 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

I

Please refer to our email dated September 04, 2025 and the response received from Book
Running Lead Managers (BRLM / LM) vide letter dated September 19, 2025 and all other
correspondences exchanged. LM is advised to ensure compliance with the same.

With regard to above, LM is advised to ensure that the changes made pursuant to our
clarifications are duly incorporated in the updated DRHP and RHP and Abridged Prospectus.

Wherever the LM has undertaken to modify / delete 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 / RHP.

Wherever the LM has mentioned "Complicd 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.

LM 1s advised to ensure all quantitative information be provided in tabular form and free from
discrepancies/errors in ail sections for the ease of reading. LM may provide with certainty all
the relevant information sought by SEBI till the issue of this observation letter, in the offer
document/UDRHP/RHP.

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

LM 1s advised to ensure that the disclosure of risk factors are based on materiality, to be
supported by quantifiable data to bring out the risk and to make cross-reference the exact page
no. of DRHP, wherein the details of information has been disclosed.

LM is advised to disclose in the RHP that the company, its Directors and its promoters /
promoter group are not declared as “I'raudulent Borrowers™ by the lending banks or financial
institutions or consortium, in terms of RBI master circular dated July 01, 2016.
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9. LM is advised to update the UDRHP, in case any action against Issuer Company, any of the
Promoters and Directors, Promoter Group of the Issuer Company, in the past has been initiated
or concluded by SEBI.

10. LM is advised to disclose the below in the Price Band Advertisement :-

10.1. Market Cap to Revenue (on Cap and Floor Prices)
10.2. Market Cap to Tangible Assets (on Cap and Floor Prices)
10.3. EV/EBITDA (on Cap and Floor Price)

And compare the same with peers and industry in which company operates. In addition to this,
a separate risk factor should also be inserted as Top 10 Risk Factor under “Internal Risk
Factors™ Category mentioning the above parameters along with comparison with peers and
industry in which company operates.

11. 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.

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

13. LM is advised to disclose names of competitors/ peers in Industry Overview section, wherever
applicable.

14. LM shall 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.

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

16. LM is advised to delete statements whereby any ranking/ achievement’ performance of the
Issuer company basis any selective parameters is disclosed in comparison to assessed peers
listed peers/ selected Indian peers only and not on Industry/ market wide performance of Issuer
company from all sections except Industry Overview section.

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

18. 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.

W
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19.

20.

21.

22.

23.

24,

25.

26.

27.

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 disclosures, if required, disclosures 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.

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 Red Hearing Prospectus
along with appropriate risk factors in this regard.

LM 1s 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.

LM is advised to ensure that Top 5 risk factors should be made part of Price Advertisement and
should also form part of Abridged Prospectus.

Under section “Monitoring of Utilization of funds™, LM is also advised to make suitable
disclosure on following points:

23.1. The proceeds of the issue shall also be monitored by the Audit Committee till
utilization of the proceeds,

23.2. Issuer Company shall provide details / information / certifications obtained from
statutory auditors on the utilization of the Net Proceeds to the Monitoring Agency.

23.3. [ssuer 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.

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

23.5. 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.

LM is advised to ensure the utilization and monitoring of the issue proceeds to be precise and
any changes shall be in terms of law and as per the revised framework.

LM 1s advised to ensure that the usage of funds is as disclosed in the Objects of the Issue and
any spill over from the intended Objects of the issue to the GCP is not carried out by the issuer.

LM is advised to prominently disclose on top of the page that the deployment of funds have not
been appraised by any bank, or financial institution,

LM is advised to comply with SEBI circular SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated
February 04, 2022.

Page 7 of 20
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28. LM is advised to adhere to the following conditions:

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

28.2. 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".

29, Financial Indebtedness :-

29.1. 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 pertod. (Type of Loan Wise)

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

30. LM is advised to include all Financial Metrics Numbers disclosed in DRHP as a separate portion
under Sub-Section “Summary of Financial Information™. This section must include different
segment of revenue including Revenue Classification based on products, Geography, etc.

31. LM is advised to remove all the adjectives from Summary of Primary Business of the company
and focus only on the business activities carried out by the company.

32. LM is advised to ensure that the language used in the Draft Red Herring Prospectus (DRHP) is
lucid, usage of abbreviations 1s limited, abbreviations to be used in the para, if aiready quoted
in the same page / heading: any expressions, jargons or nomenclatures from other languages or
not commonly used, are explained clearly at all relevant places.

33. LM is advised to ensure that the Risk Factors provide adequate explanation of risk, are placed
based on materiality and provide cross-reference to the exact page no. of the DRHP/UDRHP,
wherein further information has been disclosed.

34, LM is advised to ensure that all KPIs disclosed are certified by statutory auditors / Chartered
Accountants / cost accountants with valid peer review certification. Further, LM is advised to
confirm that the issuer will continue to disclose KPIs periodically post-listing, with any changes
explained and that continuing KPIs will remain certified by a qualified professional.
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35.

36.

37.

LM is advised to incorporate all the certificates issued by the Chartered Accountants under the
section Material Contracts and Documents for Inspection.

In case the company is contemplating issuance of Equity Shares through pre-IPO placement:

36.1. LM is advised to confirm and disclose that the Pre-IPO allottees have been
appropriately informed that there is no guarantee that the IPO may come through or listing
will happen and the investment is being done solely at the risk of the investor. Such
information shall be provided to the investors prior to the allotment of shares.

36.2. LM is advised to disclose that the amount of Pre-IPO placement is to be used for the
object of the Issue as disclosed in the draft offer document.

36.3. The Pre-IPO placement undertaken by the company, if any, to be disclosed as a risk
to the investors applying in IPO, and whether the Pre-1PO was at a price higher / lower than
the IPO price. Further, such Risk Factor to be included in the price band advertisement.

Risk Factors :-

37.1. LM may be advised to delete the reference to the Industry Report for the information
pertaining to the issuer company.

37.2. LM may be advised to re-assess the heading of all the risk factors and focus only on
the inherent risk involved.

37.3. LM is advised to include a separate RF in top 10 stating the fact of concentration of
business in United States of America and risks associated with it. Further, LM is advised to
disclose a separate risk factor (and supporting detail) for overseas operations/assignments
where applicable, addressing region-specific geopolitical, regulatory or operational risks
arising from its cross-border customer base and service delivery.

37.4. Most of the Risk Factors do not contain any data disclosed. .M is advised to disclose
relevant data for 3 years.

37.5. LM is advised to move the risk factor (risk related to “no Tangible/ Intangible assets
created out of usage of Net proceeds™) to Top 10 Internal Risk Factor. LM is further advised
to revise the content of the risk factor and specifically focus on the risk involved and remove
any forward looking statement.

37.6. LM is advised to include the information related to FY 2023 as the reasons for
instance “disclosure cannot be provided for the Financial Year 2023 due to the non-
inclusion of customer information for the Financial Year 2022™ are not acceptable.

37.7. [LM is advised to clarify whether any promoters have pledged, encumbered or created
charges on their shareholding; if such encumbrances exist, include details and position the
disclosure within the top 10.

Page 9 of 20
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Securities and Exchange Board of India Continuation:

37.8. Additional Risk Factors :- LM is advised to add separate risk factors, to the extent
applicable, for the below risks associated with the industry in which the company operates

37.8.1. LM 1s advised to include a risk factor on SSAI/ CTV ad-fraud, invalid traffic (IVT)
and measurement risk, as the Company's monetization products (e.g., Amagi
THUNDERSTORM / ADS PLUS) depend on server-side ad insertion and CTV
programmatic inventory where IVT/SSAl-spoofing and advertiser remediation refund
exposure have materially increased in the last 12 months.

37.8.2. LM is advised to include a risk factor on the EU Al Act and other jurisdictional Al
obligations (transparency, high-risk classification, conformity assessments, record-
keeping and audits), as Amagi embeds Al across scheduling and ad-yield features (e.g.,
Amagl INTELLIGENCE) and the Act's phased requirements create concrete product,
disclosure and compliance costs in key EU markets.

37.8.3. LM is advised to include a risk factor on algorithmic content-safety and provenance
obligations, as recent rule-making (EU/UK and other jurisdictions) is imposing
automated-moderation, provenance/labeling and content-liability duties that may
require product redesign, additional moderation controls, and legal exposure.

37.8.4. LM 1s advised to include a risk factor on EU/UK cybersecurity and digital service
mandates (e.g., NIS2, DSA, AVMSD transpositions and Ofcom VOD rules), as new
mandatory incident-reporting, resilience and transparency obligations materially
increase security-capex, compliance overhead and contractual liabilities for
cloud/digital service providers.

37.8.5. LM is advised to include a risk factor on transatlantic and cross-border personal-data
transfer legal uncertainty (EU-US/UK adequacy/transfer frameworks and India's
evolving PDP rules), as recent legal developments could force changes to data flows,
contractual safeguards or regional hosting requirements that materially affect cross-
border analytics, targeted advertising and managed services.

37.8.6. LM is advised to include a risk factor on hyperscaler/cloud-provider concentration,
pricing and outage risk, as reliance on public cloud infrastructure (and recent industry
pricing, sovereign-cloud and outage developments) could materially raise unit costs,
create contract-renegotiation exposure, and require multi-region resilience
investments.

37.8.7. LM is advised to include a risk factor on privacy-driven ad-tech changes and U.S.
state privacy/children's protections (COPPA/CPRA/state laws), as identifier
deprecation, intensified state enforcement and restrictions on child-directed targeting
materially affect ad measurement, fill-rates and CPMs for CTV/OTT monetization.

[\
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37.8.8. LM is advised to include a risk factor on the evolving UK/EU media regulatory
regime (Ofcom Media Act implementation, VOD tiering/prominence and EU
AVMSD/DSA enforcement), as new content, prominence and advertising rules can
increase localization costs, limit ad targeting and expose the Company to fines or
distribution constraints.

37.8.9. LM is advised to include a risk factor on jurisdictional streaming contribution, local-
content and digital levy regimes (e.g., Canada CRTC contributions, Australia’NZ
proposals, Brazil ANCINE proposals, and similar measures in LATAM/SE Asia), as
newly implemented or proposed levies/quota rules impose quantitiable costs, reporting
burdens and may reduce distributor economics.

37.8.10. LM 1is advised to include a risk factor on export controls and sanctions
affecting Al/compute technologies, as tightened export/licensing rules for Al chips,
software or related services could restrict delivery of certain Al capabilities or increase
compliance costs for cross-border customers,

37.8.11. LM is advised to include a risk factor on talent-market and immigration risks
(wage inflation, high attrition, visa’work-authorization changes), as market-level pay
pressure and evolving visa/immigration regimes across India, EU and APAC
materially increase operating costs and can delay project delivery or expansion plans.

37.8.12. LM 1s advised to include a risk factor on operational resilience and
infrastructure risks for hosting (energy/grid volatility, local resilience requirements,
climate-related physical risks and data-centre regulation), as these can materially affect
service availability, increase hosting costs and require capital investment in
redundancy.

37.8.13. LM 15 advised to include a risk factor on rights-economics and release-timing
rules (theatrical-window mandates and related content-timing regulations), as
emerging legal proposals in certain markets could reduce catalogue availability, change
licensing economics and negatively impact content supply for platform customers.

37.8.14. LM i1s advised to include a risk factor on heightened cross-border regulatory
enforcement and fines, as recent increases in regulator activity and larger penalty
regimes across multiple jurisdictions matenially raise the Company's compliance
exposure and potential financial liabilities.

38. THE OFFER: LM is advised to ensure and disclose to Stock Exchanges that allocation under
employee category is made only to the eligible employees.

39. Summary of the Issue Document :- LM is advised to remove all the adjectives from Summary
of Primary Business of the company and focus only on the business activitics carried out by the

company.
W
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40, Capital Structure :-

40.1. LM is advised to include a separate column in the share capital history table
disclosing the number of allottees for each issuance.

40.2. LM 1is advised to clarify the eligibility of any promoter appearing as an ESOP
beneficiary and include a suitable explanatory footnote.

41. Industry Qverview ;-

41.1. LM is advised to delete or modify any disclaimer language that undermines the
credibility of third-party publications (for example, the paragraph stating that industry
publications” accuracy and completeness are not guaranteed and advising investors not to
base investment decisions solely on such publications).

41.2. LM 1s advised to provide explicit source attribution and methodological notes to
substantiate specific quantitative/qualitative claims (for example, the assertion that " Amagi
1s the largest cloud-native software solution provider in cloud playout by revenue for the
Financial Year 2025™ and similar benchmarking statements), including the underlying data
source, the date of the data, and the basis of the comparison.

41.3. LM is advised to ensure that the agency responsible for preparing the industry report
confirms and discloses that all possible challenges, weaknesses and threats of the
industry/sector associated with the issuer (including specific segments or products) have
been comprehensively analysed and disclosed in the 1Lattice report.

41.4. LM is advised to ensure that all challenges, weaknesses and threats identified in the
1 Lattice industry report (including company-specific issues such as integration and cross-
sell limitations set out under “Key challenges taced by Amagi™) are specifically reflected
and cross-referenced as corresponding risk factors in the DRHP.

41.5. LM is advised to clearly qualify the source (report name, publisher, publication date
and page/URL) alongside each material data point or numerical/forecast statement drawn
from the 1Lattice Report throughout the draft offer document to enable traceability and
independent verification.

41.6. LM is advised to confirm and disclose that the 1Lattice Report relied upon is the full,
unabridged report (not an extract) and that no material information from the original report
has been modified, omitted or left out in the version provided with the DRHP.

41.7. LM is advised to clarify that investors will have no legal recourse against the authors
or publishers of the Lattice industry report for any inaccuracies contained therein, and that
any limitation on recourse is confined only to the portions of the Offer Document that
specifically rely on such third-party report.

42, Our Business :- W
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42.1. LM 1s advised to ensure that the Business Overview section clearly discloses
details of the issuer's material properties, including ownership/lease arrangements, area,
nature of use and tenure, as such disclosures are not provided in the Our Business chapter.

42.2. LM is advised to provide complete intellectual property disclosures, including:

42.2.1. whether trademarks/brand names are legally held by the issuer,

42.2.2. names of entities in whose name any material [P is registered (if not the issuer),
and

42.2.3. salient terms of agreements for use of promoter-held IP, if any — since the current
section only mentions granted patents and does not provide these mandatory details.

42.3. LM is advised to provide an organizational structure/diagram and brief details of
each subsidiary/holding company, as these are not provided in the Qur Business section.

424, LM is advised to define broad and composite terminology (e.g., "glass-to-glass
solutions,” "industry cloud," "end-to-end platform™") with clearer process descriptions or
measurable components to avoid ambiguity.

42.5. LM is advised to disclose details of strategic agreements (e.g., acquisition of Tellyo
QY. acquisition of Argoid Analytics, Inc.), including the nature, purpose, and parties
involved, and confirm that such agreements are included as material documents available
for inspection, where applicable.

42.6. LM is advised to explain the process of due diligence undertaken while onboarding
customers and vendors.

42.7. LM 1s advised to substantiate any claims regarding asset ownership with
quantitative details. LM is also advised to disclose whether any such assets have been
leased or rented in the last three years, if applicable.

42 8. LM is advised to disclose the revenue and PAT contribution of past acquisitions.

42.9. LM is advised to replace phrases such as "one of the largest” with quantified rankings
like "Top X [category]" wherever applicable, and to ensure consistent replacement across
the offer document.

42.10. LM 1s advised to evaluate any statements regarding the use of customer data from
other verticals for cross-selling against applicable data protection and privacy laws, and to
clarify whether such use is compliant and consent-based.

42.11. LM 1s advised to disclose the measurable results of the strategic initiatives referenced
(for example, quantifiable revenue, PAT, customer, or operational outcomes from
acquisitions such as Tellyo and Argoid, and from other named initiatives) to demonstrate
the effectiveness of those strategies.

\¥
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42.12. LM 1s advised to disclose any conflicts of interest relating to leased properties
(including whether any properties are leased from promoters, group companies or related
parties).

42.13. LM is advised to disclose details of the validity period of existing insurance policies,
whether any insurance claims have been rejected in the past, and the insurance coverage as
a percentage of total insurable assets for each of the last three financial years.

43. Key Regulations and Policies :-
43.1. LM is advised to add a section on securities law applicability from the
commencement of the issue process. Further, LM is advised to include a summary of
securities laws which will apply on the company becoming an equity listed company.

43.2, LM is advised to provide details of any action taken or ongoing proceedings by
relevant authorities on safety, environmental, or consumer protection matters in the last
three years, or to include a negative statement if none. An appropriate risk factor should
also be incorporated.

44, Qur Management :-

44.1. LM is advised to provide disclosures on the company's borrowing powers, along
with the resolution details (if any).

44.2, LM 1s advised to disclose any non-salary payments or non-salary benefits made or
proposed to be made to KMP/Senior Management in the last 3 FY's and stub period.

44.3. LM is advised to provide a negative confirmation on whether any premises are leased
from Promoters, Promoter Group, Directors, KMPs, Group Companies, Associates, or their
relatives.

44.4, LM is advised to disclose the number of KMPs and senior management personnel
for each of the last three financial years.

44.5. LM is advised to disclose the aggregate annual remuneration paid/payable to all
KMPs in addition to individual remuneration.,

44.6. LM is advised to provide pre- and post-issue shareholding of Directors, KMPs, and
Senior Management personnel (not just Promoters/Promoter Group/Selling Shareholders).

447, LM is advised to provide a workforce composition break-up (KMP, senior
managerial personnel, skilled/unskilled) and attrition rates separately for each category.

448, LM is advised to disclose the trend in KMP attrition over the last three financial
years.

44,9, LM is advised to provide a confirmation that Promoters/Directors are not associated
with similar businesses or, if they are, disclose potential conflicts and any non-compete

arrangements. W
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45,

46.

47.

48.

44.10. LM is advised to provide disclosures on any profit-sharing arrangements involving
the Company, Promoters, Promoter Group, Directors, or any shareholders; or a negative
confirmation.

44.11. LM is advised to remove boilerplate phrases describing vague experience of
Directors and instead specily precise roles, tenures, and responsibilities.

44.12. LM 1s advised to provide a confirmation of compliance with Regulation 17(1A) of
SEBI LODR, including shareholder approval where required for Directors above 75 years,
if applicable.

44.13, LM i1s advised to disclose whether any statutory limit applies to the number of
foreign directorships held by Directors and whether the Company is in compliance.

44.14. LM is advised to substantiate narrative claims regarding an “experienced
management team” with specific evidence of relevant prior roles, leadership outcomes, and
sector experience.

44.15. LM is advised to provide details of whether statutory dues (PF, ESIC, GST. TDS
and other employee-related payments) for all full-time employees have been duly
paid deposited for the past three financial years, and if any amounts are pending, disclose
the amounts, periods, and reasons for delay.

44.16. LM is advised to provide details of, for each board member, whether the entities in
which they hold directorships are listed or unlisted, not-for-profit/Section-8 entities, or
foreign companies, and to disclose the country of incorporation for any foreign entities.

44.17. LM is advised to provide details of the terms of appointment/service agreements of
all executive directors and confirm that these documents are included in the list of Material
Contracts and Documents for Inspection.

FINANCIAL INFORMATION :- LM is advised to explain the process of due-diligence
adopted by LM for ensuring the faimess of disclosure with respect to Revenue from Operations

of the company.

RELATED PARTY TRANSACTIONS (RPT) :- 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 1s advised to confirm and disclose that the AoA does not confer special rights to any person
in any manner.

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
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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:

48.1. The draft offer document and the offer document, shall not contain any information
where no responsibility is taken by the LMs or the issuer company/ Expert.

48.2. 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.

48.3. 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.

49. LM is advised to ensure that all the expenses shall be shared on pro rata basis between the selling
sharcholder and the Company even if the Offer is withdrawn or unsuccessful or if the Offer fails
to open during the period of validity of the final observations issued by SEBL

50. LM 1s 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:
SEBIVHO/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.

51. LM is adwvised 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.

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

53. 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.

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

s e ok W
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Annexure II
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 authonty 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 1s advised to ensure that adequate disclosures are made to disclose any material
development which may have a material effect on the Issuer Company between the date of
registering final prospectus or the RHP or the letter of offer, with the Registrar of Companies or
designated stock exchange, as the case may be, and the date of allotment of specified securities,
while ensuring compliance with Regulation 42 and Schedule IX of SEBI (ICDR) Regulations,
2018.

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

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

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

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

9. ASBA:

9.1 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

4
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places of mandatory collection centers as specified in Schedule X1I of SEBI (ICDR)
Regulations, 2018, Syndicate Members and Registered Brokers of Stock Exchanges,
the Registrars to an I[ssue 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.

6.2 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 B8Y BLOCKED AMOE NT)

Simple, Safe, Smart way of Application !!

Mandatory in public issue .No cheque will be accepted

UNIFIED PAYAENTS INTERFACE now available in ASBA for retail individual investors.

* ASBA is a better way of applving to issues by simply blocking the fund in the bank

account. W
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For further details check section on ASBA below.

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

“ASBA has to be availed by all the investors except anchor investors. UPI may be availed
by Retail Individual Investors.

For details on the ASBA and UPI process, please refer to the details given in ASBA form
and abridged prospectus and also please refer to the section “Issue Procedure - Issue
Procedure of ASBA Bidders " beginning on page xxx of the Red Herring Prospectus. The
process is also available on the website of AIBI and Exchanges in the General Information
Document.”

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