Securities and Exchange
Board of India

Assistant General Manager
Corporation Finance Department
Division of Issues and Listing
Email: sathyakumaran(@sebi.gov.in

SEBI/HO/CFD/DIL2/P/ OW/2021/38451/1
December 21, 2021

Through Email

Kotak Mahindra Capital Company Limited
1st Floor, 27TBKC, Plot Na. € — 27,

G Block, Bandra Kurla Complex

Bandra {Jast), Mumbai - 460051.

Kind Attention: Mr. Suinit Agarwal / Mr, Abhijit Vaidya
Dear Sie,

Sub: Proposed IPO of Global Health Limited (the Company / Issuer

With reference to the draft offer document in respect of captioned issve, darifications 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 2nd 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 befote 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 ‘IF. It may be noted that the deficiencies / requiremnent of additional disclosures listed in the Annexure
are merely iustrative and not exhaustive. It is your responsibility to ensure full and true disclosures.

1. As Book Running Lead Manager (.M}, you shall ensure that all changes are effected based on the
observations / conditions contained in the Annexure befote 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 you file the final offer document with ROC / Stock BExchange. NO FURTHER CHANGES
SHOULD BE EFFECTED WITHOUT SPECIFIC WRITTEN CONSENT OF SEBIL

2. Itis to be distinctly understood that submission of offer document to SEBI should not mn any way be
deemed or construed that the same has been cleared or approved by SEBL SEBI does not mke any

responsibility either for the financial soundness of any scheme or the project for which the issue s
roposed to be made or for the cotrectness of the statements made or opinions expressed in the offer
docutnent. The LMs have certified that the disclosures made in the offer document are generally
adequate and ate in conformity with SIEBI regulations for disclosures and investor protection iny force
for the time being, The LMs are advised to ensure the same with respect to SEBI (ICDR) Regulatons,
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2018, This requirement is to facilitate investors to take an informed decision for making investment in
the proposed issue.

3. It should also be cleady understood that while the Tssucr Company is primarily responsible for the
correctness, adequacy and disclosure of all televant information in the offer document, the LMs arc
expected to exercise Due Diligence to ensure that the Company discharges its responsibility adeguatcly
in this behalf and rowards this purpose, the 1.Ms have furnished to SEBI a Due Diligence Certificate
datedt June 12, 2021, in accordance with SEBI (Merchant Bankers) Regulations, 1992,

4. 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 cleatances
as may be required for the purpose of the proposed issue. SEBT further reserves the right to take up, at
any point of time, with the LMs any irregularides or lapses in offer document.

5. Any publicity materials / advertisements should not contain matters extrancous 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. The LMs are advised to ensure that a detailed calculaton of filing fees in relation to the captioned issue
1n texms of regulation 25(1) and Schedule 111 of the SEBI (ICDR) Regulations, 2018 is submitted to
SEBI within scven 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 detalls of filing fees paid dll date.

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 Ul of the said Regulations in regard to
payment of the balance fees to SEBL

It filing fees paid by you are more than the actual fees required to be paid, you are advised to inform
SEBI about the amount to be refunded, along with detailed calculaton of amount refundable and name
of the person in whose favor, the cheque may be issued by SEBI.

7. The proposed issue can open for subscrption within a period of 12 months from the date of issuance

of this observation letter,
(L :

PIACE: MUMEBAI SATHYA KUMARAN K S



. A o “ P
g el w)e
Continuation .e
Page 3 of 9 Secuorities and Exchange
Board of India

Amnexuore 1
OBSERVATIONS

Please refer to our letters/emails dated October 28, 2021, November 22, 2021 and December 10,
2021, and your letters dated November 04 and 11, 2021, November 24, 2021, and December 11,
2021, alt other correspondences exchanged. Tn this regard, LM is advised 1o ensure that the changes

made pursuant to our inital, second as well as the third set of clasifications ate duly incorporated in
the updated DRMP and RHP.

Wherever the LM has undertaken to modify the risk factoss or in the section “Objects of the Offer” in its
replics, the same shall be duly modified and incorporated in the updated DRHP / RHP.

Wherever the LM has mendoned “Complied with” or “WNoted for sonipliance” or “Complied writh and noted far
compliance” or “Complied with and noted for compliance, to the exctent applicable” or “Nated for compliance, to the
exient applicable” ox "WNated for compliance, fo the extent information iv available” in its replies, LM shall ensure
that the same are duly complied with.

Considering the language of Clause 4 (1) of SEBI General Order No. 1 of 2020, in 2 scenatio where
when a Show Cause Notice js issued to the common director Mr. Ravi Kant Jaipuria during the
period prior to listing of shares of GHL, LM is advised to ensure thar the company make necessary
disclosures and statements in respect of such proceedings and the possible adverse impact of an
order on the said common director in the updated DRHP and RHP.

LM is advised to ensure that the company complies with Regulation 5(2) of the ICIDR Regulations
prior to the filing of the Red Herring Prospectus with the RoC,

Risk Factors ~ Every Risk Factor shall be provided with a cross-reference to the detalled description
of the facts/reasons in the updated DRHP / RHP, wherever applicable.

1.M is advised to include the following Risk factor:

“The Cormpany curvently operates only four bospiials carvenily in operation (Grrugram, Indore, Ranchi and
Lacknow), a hospital which is under construction with an eperational entpatient Jacility (Patna), and one haspital
{(Nofda) planned jor development and five multi-speciality clinies at DIV Cybercity Gurngran, Delhi Afrport, south
Delbi, Darbhanga and Patna.”

The above mentioned new sk factor may be included in top 5 risk factors under the heading
“Internal Risks”. Further, as the LM has already undettaken to provide the information relating to
contribution of revenue of each of the hospitals operated by the company for the perind 2019 to
2021 in the “Our Brsiness™ section of the R vide its letter dated November 04, 2021, the same
information shall be disclosed in this risk factor as well,
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8. The bulld-up of the sharcholding of the selling sharcholders at various points of time along with the
price and the weighted average price of acquisition to be provided in the section “the gffer”.

9. With vegaxd to the “Feer payable o the other advisors fo the Offer”, LM is advised to disclose the names of
the advisors, services offered by such advisors and consequent responsibilities, if any.

10. Dage no. 119 — Offer Expenses — Rephrase the paragraph on the following lines:

“The expenses directly atiributable to the portion with regard fo Offer for sale shall be borne by the Selling $bareholders
in proporiien lo the number of Fquity Shares sold by each of them in the Offer and will be deducted from the Offer
proceeds, as appropriate, and only the balance amount will be paid to the selling shareholders, in accordance with
Section 28(3) of the Companies Act, 2013.”

LM s advised to ensure that the Offer Expenses related disclosure in the updated DRHP / RHP
(including in the paragraph in the “Oljects of the OQffer” scction) shall be duly updated to this effect.

11. Summary of financial informaton of GHPPL and MHPL for the fiscal 2019 to 2021 shall be
disclosed in the secton “Qbjecis of rhe offer”.

12. 1n the “Olbjects of the offer” section, LM is advised to disclose the status of Bihar project as provided by
LM in Risk Factor 6 — “Qur deeloping or to be developed facilities may experience delaye in construction, in
reaching fill operational capacity and muay not achieve the synergies and other benefits we excpect frome stich favilities”.

13. .M 1s advised to provide price at which specified security was acquired in the last 3 years, by each of
the promoters, promoter group, selling shareholders, shareholders entided with right to nominate
dircctors or any other rghts. Nollowing details may be disclosed for such transactions in tabular
format - name of acquirer, date of acquisition, number of shares acquired and acquisidon price pes
share,

14. Key performance mndicators to be disclosed upto three years after the listng has been done in the
satne fashion as has been disclosed 1 the DRHP, may be discontinued, thereafter, with the approval
of the sharchoiders.

15 LM is advised to specifically mention in the RIP that all special rights available to the Shareholders,
will cease 1o exist upon listing of Hquity Shares on the Stock Exchanpges pursuant to the Offer,
{(without requiring any further action) except for rights subject to approval of the Shareholders by
way of a special resclution, in a general meeting post listing of the Equity Shares.

16. As regards the fact that there are no other nominee direcrors, KMPs or other persons ete., appointed
by any of the shareholders, 1.M is advised to specifically mention in the RIIP that right shall
terminate upon the listing of the Hquity Shares on the Stock Fxchanges.
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.M is advised to ensure that at all places, where the Industry Report has heen mentioned, such report
to be provided in bibliography / or as web link. The Repost to be included as 2 material document.

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

IM is advised to ensure that the disclosure of details of all the criminal mattets initiated by or against
the company, group, directors, promoters, subsidiaries which arc ar FIR stage and no/some
cognizance has been taken by court is incorporated in the Red Hearing Prospectus along with

Securities and Exchange

appropriate tisk factors in this regard.

20. I.M is advised to update the RHP in respect to all pending litigations including for any legal notices
whete the Company is in receipt of such notices post filing of DRHP.

21. LM is advised to disclose the Qutstanding Litigations informaton in the Summary of the Offer
Docutnent section of UDRHP/RHP as per the below format :-

Name of Entity Criminal Tax Statutory ot | Disciplinary | Material Aggregate
Proceedings | Proceedings | Regulatory | actionsby | Civil amount
Proceedings | the SEBI or | Litigations | involved
Stock {Rs in
Exchanges milion)
against our
Promotess
Company
By the Company
Against the
Company
Directors

By our Directors

Against the
Directors

Promoters

By Promoters

Against Promoters

Subsidiarics

By Subsidiaries

Against Subsidaries

*Hor further details of the outstanding litigation procecdings, see “Outstanding Litigation and Material

Developments”

22, 1.M is advised to ensure that the processing fees for applicatdons made by Retatl Individual Bidders
using the UPL Mechanism may be released to the remitter banks (SCSBs) only after such banks

-
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provide  a  written  confirmation  on compliance  with  SEBI  Cireular  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 15 advised rthat Marker Value at Issue Price to Total Turhover and P.E. Ratio at issue price can be

added in Price Adverdsement. Also, LM is advised o add suitable risk factor in the relevant Risk
Factor in this regard.

Any risk on pricing of the issue / basis of issue price, track record of BRLMs, average cost of
zcquisition of shares by selling shareholders ere. which is proposed to be included in the issue
advertisement shall be submitted.

- LM is advised to ensure following disclosures in the Issue advertisement for announcement of Price

Band and alt further advertisements as a box item below the price band:

"Risks to Investors:

t. The [to be disclosed] Merchant Bankers associated with the isine have handled [to be disclosed] public issnes in the
past three years ont of which [t be disclosed] issnes closed below the isswe prive on Ksting date.”

i, Any adverse data in the basis for issue psice showld be diselosed. For exampie:

o “The Price/ Flaruings ratio based on diluted EPS for [latest full financial year] for the issner at the npper
end of the Price band is a5 bigh as o be disclosed] as conipared to the averqpe industry peer gronp PE ratio
of /1o be disclosed].”

[if anerage indusiyy pesr group PLL ratio is not availuble, then P/ 1% of Nifty Fifty may be disclosed]

@ “Aperage vost of aequisitivn of equily shares for the selling sbareholders in JPO is fto be disclosed] and offer
Jrice at upper end of the price band is [fo be disclosed].”

o “Weiphted Average Relurn on Net Worth for [last three full financial years] is fto 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.

26. LM shall submit the draft advertisement for annocuncement of Price Band with SEBI before its

publication in the newspapers for our comments, if any.
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Anuvexure I
General Observations

1. LM is advised to ensure that pdor 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. .M is advised to ensure that the ‘Observation Letter issued by SEBI is included among the material
confracts and documents for inspection.

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

4. LM is advised to ensure that adequate disclosures are made to disclose any matenal development

which may have a material effect on the Issuer Company between the date of registering final
prospectus or the red herdng prospectus or the letter of offer, with the Registrar of Companies or
designated stock exchange, as the case may be, and the date of allotment of specified securities, while
ensuting compliance with Regulation 42 and Schedule IN of SEBI (ICIDR) 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. SEBI1/CIR/ISDD/03/2011, No. SEBI/CIR/ISD/05/2011 and
SEBI/CIR/ISD/01/2012 dated June 17, 2611, Seprember 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 prios to listing,

8. In pursuance of Regulation 25 Sub-Regulation 9(a) of SEBT (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.

0. ASBA;

) LM is advised to ensure that sufficient number of Physical ASBA forms are printed and
dispatched directly to ail designated branches of SCSBs which are located in places of mandatory
collcedon centers as specified in Schedule X1 of SHBI (1CDR) Regulatons, 2018, Syndicate
Members and Registered Brokers of Stock Hxchanges, the Registrars to an Issue and Share
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Transfer Agents (RTAs) and Depository Participants (DDPs) registered with SEB], at least two
days before the opening of the issue. This shall be in addition to ASBA forms which shali be sent
to controlling branch of SC8Bs for sending to designated branches other than those located in
mandatory collecton center.

1) 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, T.M is also advised to ensure
that the following is suitably incorporated in all advertisernents / communications regarding the
1ssue issucd by the issuer:

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

“PRICE BAND: RS. x» 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
18 xx TIMES QF THE FACE VALUE

BID CAN BE MADE FOR A MINIMUM OF xx EQUITY SHARES AND IN
MULTIPILES OF xx EQUITY SHARES THERFEAFTER.

ASBA |

{APPLICATION SUPPORTHD BY BLOCKED AMOUNT)

Simple, Safe, Smart way of Application !

Mandatory in public issue .No cheque will be accepted

%:

TERFACE

B

= now available fn ASBA for retall individual investors.
YMENTS IN

UNIFIED FA

*ASBA is a better way of afiplying to isiwes by simply blocking the jund in the bank acconni.
For furtber details check section on ASBA below.”

b. The following  paragraph on  ASBA  may  be  inserted in  the
advertisement/Communications:
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SASBA has fo be availed by all the investors except anchor inpestors. UPI may be avaited by Retail Individual
Tavestors,

For derails on the ASBA and UFI process, please refer 1o the details given in ASBA form and abridped
prospects and also please rofer to the section “Tssue Procedure - Isswe Procedure of ASBA Bidders™ beginning
on page xxx of the Red Herring Prospectns. The process is also available on the website of AIBI and
Escchanges in the General Information Document,”

ASBA bid-um application farms can be downloaded from the websites of Bombay Stock Fixchange and
National Stock Exchange and can be obtained from the fist of banks that is displayed on the website of SEBI
al www.sebigovin. *¥ st of banks supporting UPI is afso available on the website of SEBI at
wuwLsehi gov.n
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